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September 26, 2013 

Response of the Office of Chief Counsel 
Division of Comoration Finance 

Re: 	 Walgreen Co. 
Incoming letter dated August 29, 2013 

The proposal requests an amendment to the company's articles of incorporation to 
eliminate certain supermajority vote requirements. 

There appears to be some basis for your view that Walgreen may exclude the 
proposal under rule 14a-8(i)(10). Based on the information you have presented, it 
appears that Walgreen's policies, practices, and procedures compare favorably with the 
guidelines of the proposal and that Walgreen has, therefore, substantially implemented 
the proposal. Accordingly, we will not recommend enforcement action to the 
Commission if Walgreen omits the proposal from its proxy materials in reliance on 
rule 14a-8(i)(1 0). In reaching this position, we have not found it necessary to address the 
alternative bases for omission upon which Walgreen relies. 

Sincerely, 

Matt S. McNair 
Special Counsel 



DIVISIO-N OF CORPORATi()·N:FINANCE. 
INFORMAL PROCEDURES REGARDING S~HOLDER PROPOSALS 

The Division ofCorporation Finance believes that its responsibility wit~ respect to 
ll)atters arising under Rule l4a-8 [17 CFR 240.14a-8), as with other matters under the proxy 
.rules, is to -~d-those who must comply With the rule by offering infonnaladvice and ~uggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to_ 
recommen~_enforce~ent action to the Conunission. In COfi:Uection with a shareholder proposal 
under Rule _l4a-8, the Division's.staff considerS th~ iliformation fy.rnished to it·by the Company 
in support of its intention tQ exclude _the propo-sals fro~ the Company's proxy materials~ a<\ well 
as any intorm~tion furnished by the proponent or- the propone~t's representative. 

_ AlthOugh Rule l4a-8(k) does not require any comm~cations from Shareholders to the 
C~nu:ilission's ~,the staff will always. consider information concerning alleged violations of 
the statutes a~nistered by the-Conunission, including argtunent as to whether or not activities 
propo~ to be-taken"would be violative·ofthe·statute or-nile inv_olved. The receipt by the staff 
ofsuch information; however, should not be construed as changing the staff's informal 
procedureS and--proxy reyiew into a formal or adversary procedure. 

It is important to note that the staff's and. Commissio~'s no-action responses to 
Rule l4a:..8(j) submissions reflect only infomial views. The ~~ierminations·reached in these no
action l~tters do not ~d cannot adjudicate the ~erits ofa company's position With respect to the 
proposal. Only acourt suchaia U.S. District Court can decide whethe~ a company is obligated 

.. to inclu~~ shareholder.proposals in its proxy materials. Accordingly a discretionary · 
detennination not to reconunend or take Conunission enforcement action, does not preclude a 
proponent, or any shurehaldcr ofa -company, fron1 pw-suing any rights he or sh<? may have against 
the company in-court, should the manag~ment omit the proposal from.the company's.proxy 
·material. 



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

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



Corporate and Transactional Law Department 

September 13, 2013 

BYELECTRONICMAIL 

U.S. Securities and Exchange Commission 
Division ofCorporation Finance 
Office ofChief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 
shareholder,proposals@sec.gov 

Re: 	 Walgreen Co. (Commission File No. 001-00604)- Rule 14a-8 Shareholder 
Proposal Submitted by Kenneth Steiner 

Ladies and Gentlemen: 

I am writing in response to a letter to the staff dated September 5, 2013, in which John 
Chevedden, as proxy for shareholder proponent Kenneth Steiner, expressed disagreement with 
our view, set forth in my letter to the staffdated August 29, 2013, that Walgreen Co., an Dlinois 
corporation (the "Company") may exclude Mr. Steiner's proposal from its 2014 proxy materials. 

Mr. Steiner's proposal requests "amendment to the Walgreen Articles ofIncorporation to 
eliminate certain super-majority vote requirements." As stated in my letter dated August 29, 
2013, the Company proposes to exclude the proposal because (1) the company has already 
substantially implemented the proposal; (2) implementing the proposal would cause the 
Company to violate Tilinois law; (3) the Company lacks the power and authority to implement 
the proposal; and ( 4) the proposal is impermissibly vague and indefinite so as to be inherently 
false and misleading in violation ofRule 14a-9. 

Implementing the proposal would cause the Company to violate state law in that the 
proposal requests unilateral action by the Company's board of directors, which would violate a 
requirement of the Dlinois Business Corporation Act that the proposed amendment be approved 
by both the board of directors and the Company's stockholders. Because the proposal would 
require the Company to violate Illinois law, the proposal is excludable under Rules 14a-8(i)(2) 
and (i)(6). 

mailto:shareholder,proposals@sec.gov
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Mr. Chevedden contends that the proposal does not request unilateral action by the 
Company's board of directors, or even any board action at all, because the proposal does not 
expressly mention the board of directors. This contention ignores two important facts. First, the 
letter transmitting the proposal was addressed and delivered to the independent chairman of the 
Company's board of directors, and the letter requested "[y]our consideration and the 
consideration of the Board ofDirectors." Ifthe proposal does not call for action by the board of 
directors, which would have to approve the requested charter amendment, then whose action 
does it seek? 

Second, the proposal simply requests "amendment to the Walgreen Articles of 
Incorporation". This formulation contemplates a single, unilateral action and differs starkly from 
a request that the board or the company ''take the steps necessary'' to amend the co1ppany' s 
governing documents. The latter formulation contemplates a process in which the board would 
be required to take only those actions the board is permitted to take under applicable law (i.e., to 
approve the requested charter amendment and recommend it for approval by stockholders), and 
therefore proposals utilizing that formulation generally have not been viewed by the staff as 
excludable under Rule 14a-8(i)(2) or (i)(6). See Staff Legal Bulletin No. 14D (Nov. 7, 2008). 
Mr. Steiner's proposal contains no similar or other language suggesting that it contemplates a 
process, and instead requests unilateral action. 

Mr. Chevedden also argues that the statement that "a I %-minority can frustrate the will 
of our 7~/o-shareholder majority" is not false and misleading because the 2011 stockholder vote 
on elimination of the supermajority provision Mr. Steiner now seeks to re-condupt fell short of 
the required vote by I%. The fact that the proposed amendment would have been approved had 
holders of another 1% of the Company's common stock voted in favor of it does not mean that 
the Company's governing documents give blocking rights to holders of 1% of the outstanding 
stock. Under that logic, holders of 1% of the outstanding stock have blocking rights regardless 
ofthe vote required to approve a matter, because the vote on any matter can fall short by 1%. In 
fact, no holder(s) of 1% of the Company's stock can block any action that the requisite number 
of shareholders would like to take. This statement in the proposal is, therefore, false and 
misleading, and the proposal is excludable under Rule 14a-8{i){3). 

For the reasons set forth above and in my prior letter, I remain of the view that the 
Company may exclude Mr. Steiner's proposal from its 2014 proxy materials under Rules 14a
8{i)(IO), 14a-8(i)(2), 14a-8(i){6) and 14a-8(i)(3). To the extent that the reasons set forth in the 
discussion of 14a-8(i)(2) and 14a-8{i)(6) herein are based on matters of Dlinois state law, 
pursuant to Rule 14a-80)(2)(iii) this letter also constitutes an opinion of counsel of the 
undersigned as an attorney licensed and admitted to practice in the State ofDlinois. 
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If you have any questions or need any additional information, please feel free to contact 
me at (847) 315-8204 or Alan Dye ofHoganLovells at (202) 637-5737. 

Joseph H. Greenberg 
Divisional Vice President, Corporate, M&A and Securities Law 

Enclosures 

cc: John Chevedden 
Lydia Mathas (Walgreen Co.) 
Mark L. Dosier (Walgreen Co.) 
Alan L. Dye (Hogan Lovells) 
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[WAG: Rule 14a-8 Proposal, July 19, 2013] 
Proposal4* -Simple Majority Vote 

Shareholders request amendment to the Walgreen Articles of Incorporation to eliminate certain 
super-majority vote requirements. JID.s includes as many ofthe provisions as possible in the 
proposal on this same topic in the 2011 Walgreen annual meeting proxy. We gave 97% support 
to the 2011 proposal- yet it did not pass due to our archaic rules. 

Shareowners are willing 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 Corporate Governance" by Lucien Bebchuk, Alma Cohen and Allen Ferrell ofthe 
Harvard Law School. Supermajority requirements are arguably most often used to block 
initiatives supported by most shareowners but opposed by a status quo management. 

Simple majority vote proposal won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste 
Management, Goldman Sachs, FirstEnergy, McGraw-Hill and Macy's. The proponents of these 
proposals included Ray T. Chevedden and William Steiner. Currently a 1 %-minority can 
frustrate the will ofour 79%-shareholder majority that seeks to improve to our corporate 
governance. 

Please vote to protect shareholder :value: 
Simple Majority Vote-Proposal4* 



Corporate and Transactional Law Department 

August 29, 2013 

BY ELECTRONIC MAIL 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 
shareholderproposals@sec. gov 

Rule 14a-8(i)(10) 
Rule 14a-8(i)(2) 
Rule 14a-8(i)(6) 
Rule 14a-8(i)(3) 

Re: Walgreen Co. (Commission File No. 001-00604)- Rule 14a-8 Shareholder 
Proposal Submitted by Kenneth Steiner 

Ladies and Gentlemen: 

This letter is being submitted on behalf of Walgreen Co., an Illinois corporation (the 
"Company"), pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934 to notify the 
Securities and Exchange Commission (the "Commission") of the Company's intention to 
exclude from its proxy materials for its planned January 8, 2014 annual meeting of shareholders 
(the "20 14 proxy materials") a shareholder proposal and statement in support thereof (the 
"Proposal") received from Kenneth Steiner (the "Proponent"). I also request confirmation that 
the staff of the Division of Corporation Finance will not recommend to the Commission that 
enforcement action be taken if the Company omits the Proposal from its 2014 proxy materials 
for the reasons discussed below. 

In his cover correspondence accompanying the Proposal, the Proponent designated John 
Chevedden as his proxy and representative for purposes of the Proposal and instructed the 
Company to direct all communications regarding the Proposal to Mr. Chevedden. 

A copy of the Proposal and related correspondence with the Proponent is attached hereto 
as Exhibit A. 

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB No. 14D"), this 
letter and its exhibits are being delivered by e-mail to shareholderproposals@sec.gov. Pursuant 
to Rule 14a-8(j), a copy of this letter and its exhibits also is being sent to the Proponent. Rule 
14a-8(k) and SLB No. 14D provide that a shareholder proponent is required to send to the 
company a copy of any correspondence which the proponent elects to submit to the Commission 
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or the staff. Accordingly, I hereby inform the Proponent that, if the Proponent elects to submit 
additional correspondence to the Commission or the staff relating to the Proposal, the Proponent 
should concurrently furnish a copy of that correspondence to the undersigned at 
joseph.greenberg@walgreens.com and to Alan Dye at Alan.Dye@hoganlovells.com by e-mail. 

The Company currently intends to file its 2014 proxy materials with the Commission and 
begin dissemination thereof on or about November 25, 2013. 

THE PROPOSAL 

The Proposal requests that the Company's shareholders approve the following: 

"Proposal4- Simple Majority Vote 
Shareholders request amendment to the Walgreen Articles of Incorporation to eliminate certain 
super-majority vote requirements. This includes as many of the provisions as possible in the 
proposal on this same topic in the 2011 Walgreen annual meeting proxy. We gave 97% support 
to the 2011 proposal- yet it did not pass due to our archaic rules." 

BASES FOR EXCLUSION 

I believe that the Proposal may be excluded from the Company's 2014 proxy materials 
pursuant to Rule 14a-8(i)(10) because, as the staff determined last year in connection with a 
similar proposal from Mr. Chevedden, the Company has substantially implemented the Proposal. 
See Walgreen Co. (Oct. 4, 2012) (the "Prior No-Action Letter"), a copy of which is attached 
hereto as Exhibit B. In addition, we believe that the Proposal may be excluded under Rule 14a-
8(i)(2) because implementing the Proposal would cause the Company to violate Illinois law, 
under Rule 14a-8(i)(6) because the Company lacks the power and authority to implement the 
Proposal and under Rule 14a-8(i)(3) because the Proposal is vague and indefinite and contains 
false and misleading statements in violation ofRule 14a-9. 

Rule 14a-8(i)(10)- The Company Has Substantially Implemented the Proposal 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy 
materials if the company has substantially implemented the proposal. The Commission stated in 
1976, in discussing a predecessor to Rule 14a-8(i)(10), that the exclusion is "designed to avoid 
the possibility of stockholders having to consider matters which already have been favorably 
acted upon by the management." Release No. 34-12598 (Jul. 7, 1976). 

For a matter presented by a proposal to have been acted upon favorably by management; 
it is not necessary that the proposal have been implemented in full or precisely as presented. See 
Release No. 34-20091 (Aug. 16, 1983). Instead, "a determination that the company has 
substantially implemented the proposal depends upon whether [the company's] particular 
policies, practices and procedures compare favorably with the guidelines of the proposal." 
Texaco, Inc. (Mar. 28, 1991). In other words, substantial implementation under Rule 14a-
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8(i)(10) requires a company's actions to have satisfactorily addressed both the proposal's 
underlying concerns and its essential objective. See, e.g., Exelon Corp. (Feb. 26, 2010); 
Anheuser-Busch Cos., Inc. (Jan. 17, 2007); ConAgra Foods, Inc. (Jul. 3, 2006); Johnson & 
Johnson (Feb. 17, 2006); Talbots Inc. (Apr. 5, 2002); Masco Corp. (Mar. 29, 1999). 

The Proposal seeks an amendment to the Company's Amended and Restated Articles of 
Incorporation (the "Charter") to eliminate "certain" super-majority vote requirements. As 
discussed below, the Company, which is an Illinois corporation, has already acted to address the 
Proposal's underlying concerns and essential objectives by proposing at its January 12, 2011 
annual meeting of shareholders (the "2011 annual meeting") to eliminate all super-majority vote 
requirements in the Charter. The Company's By-Laws did not then, and do not now, contain any 
super-majority voting requirements. The Company's shareholders approved elimination of all of 
the super-majority provisions (and the related Charter amendments were promptly implemented), 
with a single exception, the elimination of which, notwithstanding the board's recommendation, 
did not receive the vote required under the Charter and the Illinois Business Corporation Act of 
1983, as amended (the "ffiCA"). Accordingly, the Company has eliminated from its Charter and 
By-laws all super-majority vote requirements with a single exception. As a result, the Company 
has already substantially implemented the Proposal. 

1. History of the Proposal 

The Proponent's representative, John Chevedden, submitted to the Company, for 
consideration at its January 13, 2010 annual meeting of shareholders, a proposal that sought to 
eliminate all super-majority voting requirements from the Charter and Bylaws. 1 That proposal 
was approved by the Company's shareholders, and thereafter the Company's board of directors 
determined to take action to implement it. Accordingly, the Company's board approved, and the 
Company's proxy materials for the 2011 annual meeting included, two Company-sponsored 
proposals, which together sought to amend the Charter to eliminate all super-majority voting 
requirements applicable to the Company. 

The first ofthe Company-sponsored proposals sought to lower seven super-majority vote 
requirements consisting of certain default voting thresholds under the IBCA and a voting 
threshold for amending the Charter in any manner that would materially alter the powers, 
preferences or special rights of the Company's Series A Preferred Stock (together, the "ffiCA 
Proposal"). There were not then, and are not now, any shares of Series A Preferred Stock 
outstanding. Approval of the IBCA Proposal required the affirmative vote of at least two-thirds 
ofthe outstanding shares ofthe Company's stock entitled to vote. 

1 The 2010 proposal requested the Company's shareholders to approve the following resolution: "RESOLVED, 
Shareholders request that our board take the steps necessary so that each shareholder voting requirement in our 
charter and bylaws, that calls for a greater than simple majority vote, be changed to a majority of the votes cast for 
and against related proposals in compliance with applicable laws. This includes each 67% and 80% shareholder 
voting provision in our charter and/or bylaws." 
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The second proposal sought approval to eliminate a "fair price" provision contained in 
the Charter that generally required a super-majority vote for approval or authorization of certain 
"business combinations" with a "substantial shareholder" (the "Fair Price Proposal"). Approval 
of the Fair Price Proposal required the affirmative vote of at least 80% of the outstanding shares 
of the Company's stock entitled to vote. 

The Company's board of directors unanimously recommended that shareholders approve 
both the IBCA Proposal and the Fair Price Proposal at the Company's 2011 annual meeting of 
shareholders. At the meeting, the Company's shareholders approved the meA Proposal (and the 
related Charter amendment was promptly implemented) but did not approve the Fair Price 
Proposal (which obtained the affirmative vote of holders of 79% of the outstanding shares 
entitled to vote). The meA Proposal and Fair Price Proposal are described briefly in our letter 
to the staff dated August 30, 2012 (which resulted in the Prior No-Action Letter) and are also 
described more fully in the Company's proxy statement for the 2011 annual meeting. 

Last year, Mr. Chevedden submitted another super-majority proposal to the Company, 
requesting that the Company eliminate all super-majority voting requirements from the Charter 
and Bylaws in favor of a majority vote requirement? The Company sought to exclude the 
proposal on the ground, among others, that the proposal had been substantially implemented by 
the actions taken at the 2011 annual meeting. The staff concurred with the Company's view, 
noting in the Prior No-Action Letter that "Walgreen's policies, practices, and procedures 
compare favorably with the guidelines of the proposal and that Walgreen has, therefore, 
substantially implemented the proposal." 

2. Other Staff Letters Supporting Exclusion 

Exclusion of the Proposal as substantially implemented is consistent with the staff's 
position in other no-action letters as well. In Allegheny Energy, Inc. (Dec. 21, 2004), the 
company's shareholders approved charter amendments eliminating "default" super-majority 
voting requirements applicable to certain business combinations but failed to approve a 
shareholder proposal seeking to eliminate cumulative voting. Because the cumulative voting 
proposal failed to pass, the company remained subject to a state law requirement that no director 
could be removed from office without cause if the number of votes cast against removal would 
be sufficient to elect that director under cumulative voting. The effect of shareholders' failure to 
approve the cumulative voting proposal was to retain a requirement for a super-majority vote to 
remove a director without cause. Following the shareholder vote, a shareholder submitted to the 
company a proposal requesting that the board take the steps necessary to eliminate all super-

2 
The 2012 proposal requested the Company's shareholders to adopt the following: "Shareholders request that our 

board take the steps necessary so that each shareholder voting requirement in our charter and bylaws that calls for a 
greater than simple majority vote be changed to require a majority of the votes cast for and against such proposals. 
If necessary this means the closest standard to a majority of the votes cast for and against such proposals consistent 
with applicable laws." 
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maJonty voting requirements. The staff agreed that the company's prior action in submitting all 
super-majority voting requirements to a vote and succeeding in eliminating all but one of them 
constituted substantial implementation ofthe proposal. 

Further, the staff has allowed exclusion of a proposal similar to the Proposal where the 
company planned to include in its proxy statement a management-sponsored proposal to 
eliminate from the charter all super-majority voting provisions except for one. In Bristol-Myers 
Squibb Co. (Dec. 28, 2004), the company proposed to eliminate super-majority voting provisions 
relating to various matters but proposed to retain a requirement that holders of at least 75% of the 
outstanding voting stock approve any amendment seeking to classify the board of directors. The 
staff allowed exclusion of the shareholder proposal on the ground that the Company's proposal 
substantially implemented the shareholder proposal. 

As in Allegheny Energy and Bristol-Myers Squibb, the Company has already taken all 
actions within its power to eliminate all super-majority voting requirements applicable under the 
Charter. The Company's actions in recommending that shareholders approve the ffiCA Proposal 
and the Fair Price Proposal at the 2011 annual meeting are the sole steps the board could or 
needed to take to achieve elimination of all super-majority voting requirements from the Charter. 

Further, as in Allegheny Energy, the Company succeeded in eliminating all super
majority voting requirements other than one, with the single failure resulting from a vote of 
shareholders. The Company's board does not have the power to amend the Charter unilaterally, 
and the board cannot ensure that sufficient shareholder support will be received to pass proposals 
that it recommends to shareholders for approval. Accordingly, the Proposal has been 
substantially implemented and may be excluded under Rule 14a-8(i)(10). 

Rule 14a-8(i)(2)- Implementing the Proposal Would Cause the Company to Violate 
Dlinois Law 

Rule 14a-8(i)(2) permits exclusion of a shareholder proposal if implementation of the 
proposal would cause the company to violate state law. The Proposal, which was addressed and 
delivered to the chairman of the Company's board of directors, effectively asks the board of 
directors to take unilateral action to amend the Charter. Because Illinois law prohibits the board 
of directors from amending the Charter to eliminate the remaining super-majority voting 
requirement without first obtaining shareholder approval, implementation of the Proposal would 
violate Illinois law. 

Unlike the proposals submitted to the Company by Mr. Chevedden for consideration at 
the 2011 and 2013 annual meetings, the Proposal does not ask the board of directors to "take the 
steps necessary" to amend the charter to eliminate super-majority voting requirements. Instead, 
the Proposal "request[s] amendment" of the Charter. Submission of a proposal to a company's 
board of directors, requesting amendment of the company's charter, on its face requests 
unilateral action by the board of directors and does not contemplate shareholder approval of the 
requested amendment. 
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As an Illinois corporation, the Company is governed by the IBCA. Under the IBCA, the 
board of directors of an Illinois corporation may amend its charter unilaterally only in very 
limited circumstances (e.g., to remove the names and addresses of the initial directors of the 
corporation, or to remove the name and address of the initial registered agent). The Charter 
amendment that would be required to implement the Proposal may not be adopted by the 
Company's board without shareholder approval under Section 10.20 of the IBCA. Further, 
Article V, Section D, Section 3.03 of the Charter states that the "fair price" provisions of the 
Charter may be amended only "by the affirmative vote of the holders of not less than 80 percent 
of the outstanding shares of common stock of the Corporation at a meeting of the shareholders 
duly called for the consideration of such amendment, alteration, change or repeal." Accordingly, 
the Company's implementation of the Proposal through unilateral board action would violate 
both the IBCA and the Charter, in violation of Illinois law. 

The staff has recognized that a proposal seeking a charter amendment based on unilateral 
action by either the board of directors or shareholders, where state law requires that the 
amendment first be approved by the board of directors and then by shareholders, may be 
excluded under Rule 14a-8(i)(2). As the staff explained in SLB No. 14D, "[i]f a proposal 
recommends, requests, or requires the board of directors to amend the company's charter, we 
may concur that there is some basis for the company to omit the proposal in reliance on rule 14a
8(i)(l), rule 14a-8(i)(2), or rule 14a-8(i)(6) if ... applicable state law requires any such 
amendment to be initiated by the board and then approved by shareholders in order for the 
charter to be amended as a matter of law." Although exclusion may not be appropriate if the 
proposal"provide[s] that the board of directors 'take the steps necessary' to amend the company's 
charter," id., the staff has concurred in the exclusion of shareholder proposals when the company 
met its burden of establishing that applicable state law required shareholder approval and the 
proposal did not contain the necessary savings clause. See Northrop Grumman Corp. (Mar. 10, 
2008) (proposal asking board of directors to amend governing documents to eliminate 
restrictions on shareholders' right to call a special meeting excludable because requested 
amendments would require both board and shareholder approval); Schering-Plough Corp. (Mar. 
27, 2008) (proposal asking board to adopt cumulative voting excludable because adoption 
required amendment of the certificate of incorporation, which required approval of both board 
and shareholders). 

Similarly, a proposal calling for unilateral action by shareholders is excludable where the 
requested action requires approval by both shareholders and the board. In RTf Biologics, Inc. 
(Feb. 6, 2012), for example, a proposal asked stockholders to approve a charter amendment to 
declassify the board. Because the law of the state of the company's incorporation (Delaware) 
provided that the proposed charter amendment, to be valid, had to be approved first by the board 
of directors and then by shareholders, the staff concurred that implementation of the proposal 
based on unilateral action by shareholders would have caused the Company to violate state law. 
The staff took the same position in Stanley Works (Feb. 2, 2009). See also Home Depot, Inc. 
(Apr. 4, 2000) (allowing exclusion of proposal seeking unilateral action by shareholders to 
eliminate super-majority vote requirements from the company's charter). 
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Rule 14a-8(i)(6) - The Company Lacks the Power and Authority to Implement the 
Proposal 

Rule 14a-8(i)( 6) permits exclusion of a shareholder proposal if the company lacks the 
power or authority to implement the proposal. As noted above, and as the staff explained in SLB 
No. 14D, "[i]f a proposal recommends, requests or requires the board of directors to amend the 
company's charter, we may concur that there is some basis for the company to omit the proposal 
in reliance on rule 14a-8(i)(1), rule 14a-8(i)(2) or rule 14a-8(i)( 6) if... applicable state law 
requires any such amendment be initiated by the board and then approved by shareholders in 
order for the charter to be amended as a matter of law." The staff has acknowledged that 
exclusion may not be appropriate if the proposal "provide[ s] that the board of directors 'take the 
steps necessary' to amend the company's charter." 

However, the Proposal submitted to the Chairman of the Company's board of directors 
requests an amendment to the Charter to eliminate certain super-majority vote requirements and 
does not contain the necessary savings clause. The only super-majority voting requirement in 
the Charter, however, may not be eliminated without shareholder approval. Section 10.15 ofthe 
IBCA provides that any amendment to the charter of an Illinois corporation that requires 
shareholder approval must be initiated by the board of directors by adoption of a resolution 
setting forth the proposed amendment and directing that the resolution be voted on at a meeting 
of shareholders. As a result, it is impossible for the Company or the board of directors to amend 
the Charter unilaterally as requested by the Proposal. Accordingly, the Company lacks the power 
and authority to unilaterally implement the Proposal, and therefore the Proposal should be 
excluded under Rule 14a-8(i)(6). See RTI Biologics, Inc. (Feb. 6, 2012); Stanley Works (Feb. 2, 
2009). 

Rule 14a-8(i)(3)- The Proposal is Impermissibly Vague and Indefinite So As To Be 

Inherently False and Misleading in Violation of Rule 14a-9 


Rule 14a-8(i)(3) permits exclusion of a shareholder proposal if the proposal or supporting 
statement is contrary to any of the Commission's proxy rules, including Rule 14a-9, which 
prohibits materially false or misleading statements in proxy soliciting materials. The staff has 
taken the position that a shareholder proposal is excludable under Rule 14a-8(i)(3) if it is so 
vague and indefinite that "neither the stockholders voting on the proposal, nor the company in 
implementing the proposal (if adopted), would be able to determine with any reasonable 
certainty exactly what actions or measures the proposal requires." SLB 14B. See also Dyer v. 
SEC, 287 F.2d 773, 781 (8th Cir. 1961) ("[I]t appears to us that the proposal, as drafted and 
submitted to the company, is so vague and indefinite as to make it impossible for either the board 
of directors or the stockholders at large to comprehend precisely what the proposal would 
entail."). 

Additionally, the staff has taken the position that a proposal is impermissibly vague and 
indefinite, and therefore excludable under Rule 14a-8(i)(3), where it is open to multiple 
interpretations, such that "any action ultimately taken by the [ c ]ompany upon implementation 
could be significantly different from the actions envisioned by shareholders voting on the 
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proposal." See Fuqua Industries, Inc. (Mar. 12, 1991). 

1. The Proposal is Vague and Indefinite 

The Proposal requests elimination of "certain super-maJonty vote requirements," 
including "as many of the provisions as possible" contained in the proxy statement for the 2011 
annual meeting. The Proposal's reference to "certain" super-majority voting requirements 
suggests that some, but not all, super-majority voting requirements contained in the Charter 
should be eliminated. The Proposal thus implies that the Charter contains multiple super
majority voting provisions, only some ofwhich would be eliminated by the Proposal. In fact, the 
Charter contains only one super-majority voting requirement. The erroneous implication appears 
again in the Proposal's statement that the provisions to be eliminated should include "as many of 
the provisions as possible" in the 2011 proposal. 

The confusion engendered by the Proposal's erroneous implication is not cured, and in 
fact is exacerbated, by the Proposal's reference to the Company's 2011 proxy materials. For a 
shareholder to understand which super-majority voting requirement the Proposal seeks to 
eliminate, the shareholder would have to locate and read the Company's 2011 proxy statement 
and then read the Company's Form 8-K disclosing the results of the voting at that meeting. By 
doing so, a shareholder would realize that the proposal seeks to eliminate only one super
majority voting requirement, a requirement unmentioned in the Proposal. 

Together, these statements render the Proposal so vague and indefinite that it does not 
provide the Company or shareholders with "reasonable certainty exactly what actions or 
measures the proposal requires." See McKesson Corp. (Apr. 1, 2013). The reference to the 
Company's 2011 proxy materials, far from clarifying the Proposal, renders it even more 
incomprehensible. The staff has acknowledged that a Proposal's reference to an outside source 
for clarification of a vague and indefinite proposal does not preclude exclusion of the proposal 
under Rule 14a-8(i)(3). In McKesson, for example, the staff permitted exclusion of a proposal 
that sought adoption of a policy that the board's chairman be an independent director as defined 
in the New York Stock Exchange ("NYSE") listing standards, concurring that the proposal did 
not provide information about what "the definition set forth in the NYSE listing standards" 
means. 

2. The Proposal Contains Materially False and Misleading Statements. 

A proposal or its supporting statement may be excluded under Rule 14a-8(i)(3) if the 
proposal or the supporting statement contains false or misleading statements in violation of Rule 
14a-9. In Boise Cascade Corporation (Jan. 23, 2001), for example, the staff permitted the 
company to exclude significant portions of a supporting statement relating to a proposal to 
separate the positions of chair and CEO because they dealt with "irrelevant issues and misleading 
allegations" that would incite shareholders rather than "educating them on the advantages or 
disadvantages of a separate Chair and CEO." See also Motorola, Inc. (Jan. 12, 2011) (permitting 
exclusion of a proposal where the supporting statement contained internal inconsistencies 
regarding statements on equity retention); Energy East Corporation (Feb. 12, 2007) (permitting 
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exclusion of a proposal where the focus of the proposal was executive compensation while the 
supporting statement addressed issues including director independence and plurality voting 
standards). 

The Proposal contains a number of false and misleading statements, including the 
following: 

"We gave 97% support to the 2011 proposal -yet it did not pass due to our archaic 
rules" 

The Proposal's supporting statement asserts that the 2011 management proposal to 
eliminate super-majority voting requirements from the Charter won "97% support ... yet it did not 
pass due to our archaic rules". This statement suggests that the Company's management 
submitted a single proposal to shareholders aimed at eliminating super-majority voting and that 
the proposal did not obtain the required vote. As discussed above, the Company submitted two 
proposals to shareholders in 2011, relating to a total of eight super-majority voting requirements, 
and shareholders approved one of the two proposals, resulting in elimination of seven of the 
eight super-majority voting provisions. Therefore, the implication that the Company's 
management put forth a single proposal and that it "did not pass" is false and misleading. 

"a 1 %-minority can frustrate the will ofour 79%-shareholder majority" 

The Proposal's supporting statement asserts, in part, that "[c]urrently a 1%-minority can 
frustrate the will of our 79%-shareholder majority. Shares that do not vote should not be able to 
continue to dictate how our company is managed." This statement is false and misleading 
because there is no action that the holders of one percent of the Company's shares could take or 
prevent a majority of shareholders from taking. Further, this statement would be misleading 
even ifthe reference to "1%" were changed to "21%." As discussed above, the circumstances in 
which 21% of shareholders could prevent any action are extremely narrow, as the sole remaining 
super-majority voting provision applies only in the unlikely case of a business combination with 
a "substantial shareholder" that is not otherwise approved by two-thirds of disinterested directors 
or compliant with specified "fair price" and other requirements. The suggestion that any 
minority block of shareholders, particularly a 1% block, could "frustrate the will" of 79% of 
shareholders is inherently misleading. 

Both of the foregoing statements would serve to confuse the Company's shareholders 
into believing that they have not already acted favorably on the underlying objectives of the 
Proposal. 

CONCLUSION 

For the reasons state above, it is my view that the Company may exclude the Proposal 
from its 2014 proxy materials pursuant to Rules 14a-8(i)(10), 14a-8(i)(2), 14a-8(i)(6) and 14a
8(i)(3). I respectfully request the staff's concurrence in this view or, alternatively, confirmation 
that the staff will not recommend any enforcement action to the Commission if the Company so 
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excludes the Proposal. To the extent that the reasons set forth in the discussion of 14a-8(i)(2) 
and 14a-8(i)(6) herein are based on matters oflllinois state law, pursuant to Rule 14a-8G)(2)(iii) 
this letter also constitutes an opinion of counsel of the undersigned as an attorney licensed and 
admitted to practice in the State of Illinois. 

Ifyou have any questions or need additional information, please feel free to contact me at 
(847) 315-8204 or Alan Dye ofHogan Lovells at (202) 637-5737. When a written response to 
this letter is available, I would appreciate your sending it to by e-mail to me at 
joseph.greenberg@walgreens .com and to Alan Dye at Alan.Dye@hoganlovells.com and by fax 
at (202) 637-5910. 

Sincerely, 

Joseph H. Greenberg 
Divisional Vice President, Corporate, M&A and Securities Law 

Enclosures 

cc : 	 Kenneth Steiner 
John Chevedden 
Lydia Mathas (Walgreen Co.) 
Mark L. Dosier (Walgreen Co.) 
Alan L. Dye (Hogan Lovells) 

mailto:Alan.Dye@hoganlovells.com
mailto:joseph.greenberg@walgreens


Exhibit A 


Copy of the Proposal and Related Correspondence 
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[WAG: Rule 14a~8 Proposal, July 19, 2013] 
Proposal4*- Simple Majority Vote 

·Shareholders request amendment to the Walgreen Articles of Incorporation to eliminate certain 
super-majority vote requirements. This includes as many of the provisions as possible in the 
proposal on this same topic in the 2011 Walgreen annual meeting proxy. We gave 97% support 
to the 2011 proposal- yet it did not pass due to our archaic rules. 

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

Simple majority vote proposal won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste 
Management, Goldman Sachs, FirstEnergy, McGraw-Hill and Macy's. The proponents of these 
proposals included Ray T. Chevedden and William Steiner. Currently a 1 %-minority can 
frustrate the will of our 79%-shareholder majority that seeks to improve to our corporate 
governance. 

Please vote to protect shareholder value: 
Simple Majority Vote- Proposal 4* 
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submit the proposal. Rule 14a-8(b) also states that you must continue to hold those securities 
through the date of the Annual Meeting and must so indicate to us. 

The company's transfer agent has reviewed the list of record owners of the company's 
common stock, and you are not listed there as a registered owner of W algreens common stock. 
Please note that Rule 14a-8(b )(2)(i) provides that a shareholder who is not a registered owner of 
company stock may establish compliance with the minimum ownership requirement 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. 

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 published Staff Legal 
Bulletin No. 14F (October 18, 2011) (''SLB 14F") and Staff Legal Bulletin No. 14G (October 16, 
2012) ("SLB 14G"). In SLB 14F, the SEC Staff stated that only brokers or banks that are DTC 
participants, clarified in SLB 14G to include affiliates thereof, will be viewed as "record" holders 
for purposes of Rule 14a-8. Thus, you (or Mr. Chevedden on your behalf) will need to obtain the 
required written statement from the DTC participant through which your securities are held. If 
you are not certain whether your broker or bank is a DTC participant, you (or Mr. Chevedden on 
your behalf) may check the DTC's participant list, which is currently available on the Internet at 
http ://www .dtcc.com/do wnl.oadslmernbersh ip/d irectories/dtc/alpha.pdf. If the broker or bank 
that holds your securities is not on DTC's participant list, you (or Mr. Chevedden on your behalf) 
will need to obtain proof of ownership from the DTC participant through which your securities 
are held. If the DTC participant knows the holdings of your broker or bank, but does not know 
your 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 you for at least one year preceding and 
including July 18, 2013 -with one statement from your 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 copies ofSLB 14F and SLB 14G for further information. 

Therefore, pursuant Rule 14a-8(t), in order to submit your proposal for possible inclusion 
in the company's proxy statement, you (or Mr. Chevedden on your behalf) must provide us with 
confirmation in accordance with Rule 14a-8(b)(2) and SLB 14F and SLB 14G that you have 
continuously held for at least one year by the date you submitted your proposal at least $2,000 in 
market value of the company's securities entitled to be voted on the proposal at the Annual 
Meeting, and that you intend to continue to hold the requisite securities through the date of the 
Annual Meeting. 

The SEC's rules require that your response to this letter, including the requisite proof of 
ownership, be postmarked or transmitted electronically no later than 14 calendar days from the 
date you receive this letter. Please address any response to me at Walgreen Co., 108 Wilmot 
Road, MS 1833, Deerfield, Illinois 60015. Alternatively, you may transmit any response by 
facsimile to me at lydia.mathas@walgreens.com. If the deficiencies in the Submission are not 
timely and satisfactorily resolved, we believe the Company will be entitled to omit the 
Submission from its proxy statement in connection with the Annual Meeting. 

\\DC - 019392/000004-4892864 vi 
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Please note that if you timely and satisfactorily address these defects, Walgreens reserves 
the right to raise any substantive objections to your Submission at a later date. If we do so, we 
will notify and inform you ofour reasons in accordance with SEC rules and regulations. 

Director, Corporate Governance & 
Assistant Corporate Secretary 

Enclosures 

\\DC· 0\93921000004-4892864 vi 
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Rule 14a-8. Shareholder Proposals. 


This section addresses when a company must include a shareholder's proposal in its proxy statement and 
identify the proposal in its form of proxy when the company holds an annual or special meeting of 
shareholders. In summary, in order to have your shareholder proposal included on a company's proxy 
card, and included along with any supporting statement in its proxy statement, you must be eligible and 
follow certain procedures. Under a few specific circumstances, the company is permitted to exclude 
your proposal, but only after submitting its reasons to the Commission. We structured this section in a 
question-and-answer format so that it is easier to understand. The references to "you11 are to a 
shareholder seeking to submit the proposal. 

(a) Question 1: What is a proposal? 

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

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company 
that I am eligible? 

(1) In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in 
market value, or 1%, of the company's securities 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 ofthe meeting. 

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

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

(ii) The second way to prove ownership applies only ifyou have filed a Schedule 13D, Schedule 
130, Form 3, Form 4 and/or Form 5, or amendments to those documents or updated forms, 
reflecting your ownership of the shares as of or before the date on which the one-year eligibility 
period begins. Ifyou have filed one of these documents with the SEC, you may demonstrate your 
eligibility by submitting to the company: 

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

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

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

(c) Question 3: How many proposals may I submit? 

Each shareholder may submit no more than one proposal to a company for a particular shareholders' 
meeting. 

(d) Question 4: How long ean my proposal be? 

The proposal, including any accompanying supporting statement, may not exceed 500 words. 

(e) Question 5: What is the deadline for submitting a proposal? 

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases 
find the deadline in last year's proxy statement. However, if the company did not hold an annual 
meeting last year, or has changed the date of its meeting for this year more than 30 days from last 
year's meeting, you can usually flnd the deadline in one of the company's quarterly reports on Form 
10-Q (§ 249.308a of this chapter), or in shareholder reports of investment companies under § 
270.30d-l of this chapter of the Investment Company Act of 1940. In order to avoid controversy, 
shareholders should submit their proposals by means, including electronic means, that permit them 
to prove the date of delivery. 

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly 
scheduled annual meeting. The proposal must be received at the company's principal executive 
offices not less than 120 calendar days before the date of the company's proxy statement released to 
shareholders in connection with the previous year's annual meeting. However, if the company did 
not hold an annual meeting the previous year, or if the date of this yeats annual meeting bas been 
changed by more than 30 days from the date of the previous year's meeting, then the deadline is a 
reasonable time before the company begins to print and send its proxy materials. 

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

(f) Question 6: What if I fail to follow one of the eligibility or proeedural requirements explained 
in answers to Questions 1 through 4 of this Rule 14a-8? 

(1) The company may exclude your proposal, but only after it has notified you of the problem, and 
you have failed adequately to correct it Within 14 calendar days of receiving your proposal, the 
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the 
time frame for your response. Your response must be postmarked, or transmitted electronically, no 
later than 14 days from the date you received the company's notification. A company need not 
provide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to 
submit a proposal by the company's properly determined deadline. Ifthe company intends to exclude 
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the proposal, it will later have to make a submission under Rule 14a-8 and provide you with a copy 
under Question 10 below, Rule 14a-8G). 

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

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

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a 
proposal. 

(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal? 

(1) Either you, or your representative who is qualified under state law to present the proposal on 
your behalf, must attend the meeting to present the proposal. Whether you attend the meeting 
yourself or send a qualified representative to the meeting in your place, you should make sure that 
you, or your representative, follow the proper state law procedures for attending the meeting and/or 
presenting your proposal. 

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

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

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a 
company rely to exclude my proposal? 

(1) Improper Under State Law: If the proposal is not a proper subject for action by shareholders 
under the laws of the jurisdiction of the company's organization; 

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

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

Note to Paragraph (i)(2): We will not apply this basis for exclusion to permit 
exclusion of a proposal on groWlds 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 
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Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading 
statements in proxy soliciting materials; 

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

(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 S percent of its net 
earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to 
the company's business; 

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

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

(8) Director Elections: If the proposal: 

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

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

(iii) Questions the competence, business judgment, or character of one or more nominees or 
directors; 

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

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

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

Note to Paragraph (i)(9): A company's submission to the Commission under this Rule 
14a-8 should specify the points of conflict with the company's proposal. 

(1 0) Substantilllly Implemented: If the company has already substantially implemented the 
proposal; 

Note to Paragraph (i)(JO): 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 
chapter) or any successor to Item 402 (a "say-on-pay vote") or that relates to the 
frequency of say-on-pay votes, provided that in the most recent shareholder vote 
required by§ 240.14a-2l(b) of this chapter a single year (i.e., one, two, or three years) 
received approval of a majority of votes cast on the matter and the company has adopted 
a policy on the frequency of say-on-pay votes that is consistent with the choice of the 
majority of votes cast in the most recent shareholder vote required by § 240.14a-21(b) 
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ofthis chapter. 

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

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

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

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

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

(13) SpecifiC Amount of Dividends: If the proposal relates to specific amounts of cash or stock 
dividends. 

(j) Question 10: What procedures must the company follow if it intends to exclude my proposal? 

(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons 
with the Commission no later than 80 calendar days before it files its definitive proxy statement and 
form of proxy with the Commission. The company must simultaneously provide you with a copy of 
its submission. The Commission staff may permit the company to make its submission later than 80 
days before the company files its definitive proxy statement and form of proxy, if the company 
demonstrates good cause for missing the deadline. 

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

(i) The proposal; 

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

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

(k) Question 11: May I submit my own 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. 
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(1) Question 12: If the company includes my shareholder proposal in its proxy materials, what 
information about me must it include along with the proposal itself? 

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

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

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

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

(2) However, if you believe that the company's opposition to your proposal contains materially 
false or misleading statements that may violate our anti-fraud rule, Rule 14a-9, you should promptly 
send to the Commission staff and the company a letter explaining the reasons for your view, along 
with a copy of the company's statements opposing your proposal. To the extent possible, your letter 
should include specific factual information demonstrating the inaccuracy of the company's claims. 
Time permitting, you may wish to try to work out your differences with the company by yourself 
before contacting the Commission staff. 

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

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

(ii) In all other cases, the company must provide you with a copy of its opposition statements no 
later than 30 calendar days before it files definitive copies of its proxy statement and form of 
proxy under Rule 14a-6. 

Copyright C20 13 CCH Incorporated. All rights reserved. 
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Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14F (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 18, 2011 

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

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

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

• 	 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; 

• 	The submission of revised proposals; 

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

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

You can find additional guidance regarding Rule 14a-B in the following 
bulletins that are available on the Commission's website: SLB No. 14, SLB 

http://www.sec.gov/interps/legal/cfslb 14f.htm 7/24/2013 
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No. l4A, SLB No. 148, SLB No. 14C, SLB No. 14P and SLB No. 14E. 

B. The types of brokers and banks that constitute "recordn holders 
under Rule 14a-8(b)(1)(1) for purposes of verifying whether a 
beneficial owner Is eligible to submit a proposal under Rule 14a-8 

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

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

The steps that a shareholder must take to verify his or her eligibility to 
submit a proposal depend on how the shareholder owns the securities. 
There are two types of security holders in the U.S.: registered owners and 
beneficial owners.~ 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)(1} provides that a beneficial owner can provide 
proof of ownership to support his or her eligibility to submit a proposal by 
submitting a written statement "' from the 'record' holder of [the] securities 
(usually a broker or bank)," verifying that, at the time the proposal was 
submitted, the shareholder held the requ ired amount of securities 
continuously for at least one year.l 

.z. The role of the Depository Trust Company 

Most large U.S. brokers and banks deposit their customers' securities with, 
and hold those securities through, the Depository Trust Company ("DTC"), 
a registered clearing agency acting as a securities depository. Such brokers 
and banks are often referred to as "participants" In DTC.i The names of 
these DTC participants, however, do not appear as the registered owners of 
the securities deposited with DTC on the list of shareholders maintained by 
the company or, more typically, by Its transfer agent. Rather, DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants. A company 
can request from DTC a "securities position listing" as of a specified date, 
which Identifies the DTC participants having a position In the company's 
securities and the number of securities held by each DTC participant on that 
date • .5. 

3. Brokers and banks that constitute "record" holders under Rule 
14a-8(b)(2)(1) for purposes of verifying whether a beneficial 
owner Is eligible to submit a proposal under Rule 14•·8 

7/24/2013http://www.sec. gov/interps/legallcfslb 14f.htm 
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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)(1). An Introducing broker Is a broker that engages In sales 
and other activities Involving customer contact, such as opening customer 
accounts and accepting customer orders, but Is not permitted to maintain 
custody of customer funds and securities.§ Instead, an Introducing broker 
engages another broker, known as a "clearing broker," to hold custody of 
client funds and securities, to clear and execute customer trades, and to 
handle other functions such as Issuing confirmations of customer trades and 
customer account statements. Clearing brokers generally are DTC 
participants; introducing brokers generally are not. As introducing brokers 
generally are not DTC participants, and therefore typically do not appear on 
DTC's securities position listing, Haln Celestial has required companies to 
accept proof of ownership letters from brokers In cases where, unlike the 
positions of registered owners and brokers and banks that are DTC 
participants, the company Is unable to verify the positions against Its own 
or its transfer agent's records or against DTC's securities position listing. 

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

We believe that taking this approach as to who constitutes a "record" 
holder for purposes of Rule 14a-8(b)(2)(1) 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,i under which brokers and banks that are DTC 
participants are considered to be the record holders of securities on deposit 
with DTC when calculating the number of record holders for purposes of 
Sections 12(g) and lS(d) of the Exchange Act. 

Companies have occasionally expressed the view that, because DTC's 
nominee, Cede & Co., appears on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants, only DTC or 
Cede & Co. should be viewed as the "record" holder of the securities held 
on deposit at DTC for purposes of Rule 14a-8(b)(2)(1). We have never 
interpreted the rule to require a shareholder to obtain a proof of ownership 
letter from DTC or Cede & Co., and nothing In this guidance should be 
construed as changing that view. 

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

Shareholders and companies can confirm whether a particular broker or 
bank Is a DTC participant by checking DTC's participant list, which Is 
currently available on the Internet at 
http://www. dtcc.com/downlo~ds/membership/directorles/ dtC/al pha.pdf. 

http://www.sec.gov/interps!legallcfslb 14f.htm 7/24/2013 
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What if a shareholder's broker or bank is not on DTC's participant list? 

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

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

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

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

c. COmmon errors shareholders can avoid when submitting proof of 
ownership to companies 

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

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership 
that he or she has "continuously held at least $2,000 in market value, or 
1%, of the company's securities entitled to be voted on the proposal at the 
meeting for at least one year by the date vou submit the 
orooosal" (emphasis added).l.A We note that many proof of ownership 
letters do not satisfy this requirement because they do not verify the 
shareholder's beneficial ownership for the entire one-year period preceding 
and Including the date the proposal Is submitted. In some cases, the letter 
speaks as of a date before the date the proposal Is submitted, thereby 
leaving a gap between the date of the verification and the date the proposal 
Is submitted. In other cases, the letter speaks as of a date after the date 
the proposal was submitted but covers a period of only one year, thus 
failing to verify the shareholder's beneficial ownership over the required full 
one-year period preceding the date of the proposal's submission. 

Second, many letters fall to confirm continuous ownership of the securities. 
This can occur when a broker or bank submits a letter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits any 
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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 least one year, [number 
of securities] shares of [company name] [class of securities]. "11 

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

D. The submission of revised proposals 

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

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

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

We recognize that In Question and Answer E.2 of SLB No. 14, we indicated 
that If a shareholder makes revisions to a proposal before the company 
submits Its no-action request, the company can choose whether to accept 
the revisions. However, this guidance has led some companies to believe 
that, In cases where shareholders attempt to make changes to an initial 
proposal, the company Is free to Ignore such revisions even If the revised 
proposal Is submitted before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this issue to make 
clear that a company may not Ignore a revised proposal in this situatlon . .U 

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

No. If a shareholder submits revisions to a proposal after the deadline for 
receiving proposals under Rule 14a-8(e), the company Is not required to 
accept the revisions. However, if the company does not accept the 
revisions, it must treat the revised proposal as a second proposal and 
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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,H It 
has not suggested that a revision triggers a requirement to provide proof of 
ownership a second time. As outlined In Rule 14a-8(b), proving ownership 
Includes providing a written statement that the shareholder intends to 
continue to hold the securities through the date of the shareholder meeting. 
Rule 14a-8(f)(2) provides that If the shareholder "fails in [his or her] 
promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted to exclude all 
of [the same shareholder's] proposals from Its proxy materials for any 
meeting held In the following two calendar years. n 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.ll 

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 . .a 

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. mall to companies and proponents. 
We also post our response and the related correspondence to the 
Commission's website shortly after issuance of our response. 

In order to accelerate delivery of staff responses to companies and 
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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 email contact information In any correspondence to 
each other and to us. We will use U.S. mall to transmit our no-action 
response to any company or proponent for which we do not have email 
contact Information. 

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

1 See Rule 14a-8(b). 

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

.J. If a shareholder has filed a Schedule 130, 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 ~md providing the additional Information that Is described in Rule 
14a-8(b)(2)(ii). 

~ DTC holds the deposited securities in "fungible bulk," meaning that there 
are no specifically Identifiable shares directly owned by the DTC 
participants. Rather, each DTC participant holds a pro rata Interest or 
position In the aggregate number of shares of a particular Issuer held at 
DTC. Correspondingly, each customer of a DTC participant - such as an 
individual Investor - owns a pro rata Interest In the shares In which the DTC 
participant has a pro rata Interest. See Proxy Mechanics Concept Release, 
at Section II.B.2.a. 

~See Exchange Act Rule 17Ad~8 . 
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i See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 
56973] ("Net Capital Rule Releasen), at Section II.C. 

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

Jl 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 
II.C.(III). The clearing broker will generally be a DTC participant. 

10. 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. 

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

.U 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 . 

.U This position will apply to all proposals submitted after an Initial proposal 
but before the company's deadline for receiving proposals, regardless of 
whether they are explicitly labeled as "revisions" to an Initial proposal, 
unless the shareholder affirmatively Indicates an Intent to submit a second, 
additional proposal for Inclusion In the company's proxy materials. In that 
case, the company must send the shareholder a notice of defect pursuant 
to Rule 14a-8(f)(l) If It Intends to exclude either proposal from Its proxy 
materials In reliance on Rule 14a-8(c). In light of this guidance, with 
respect to proposals or revisions received before a company's deadline for 
submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011) 
and other prior staff no-action letters In which we took the view that a 
proposal would violate the Rule 14a-8(c) one-proposal limitation If such 
proposal Is submitted to a company after the company has either submitted 
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by 
the same proponent or notified the proponent that the earlier proposal was 
excludable under the rule. 

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

.U 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. 

li 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 proponent or Its 
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Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14G {CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 16, 2012 

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

Supplementary Information: The statements In this bulletin represent 
the views of the Division of Corporation Anance (the "Division"). This 
bulletin Is not a rule, regulation or statement of the Securities and 
Exchange Commission (the "Commission"). Further, the Commission has 
neither approved nor disapproved Its content. 

Contacts: For further Information, please contact the Division's Office of 
Chief Counsel by calling {202) 551-3500 or by submitting a web-based 
request form at https://tts.sec.gov/cgl-bln/ corp_fln_lnterpretlve. 

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: 

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

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

• the use of website references In proposals and supporting statements. 

You can find additional guidance regarding Rule 14a-8 In the following 
bulletins that are available on the Commission's website: SLB No. 14, SLB 
No. 14A, SLB No. 148, SLB No. 14C, SLB No. 1401 SLB No. 14E and SLB 
No. 14F. 

B. Parties that can provide proof of ownership under Rule 14a-8(b) 
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(2)(1) for purposes of verifying whether a beneficial owner Is 
eligible to submit a proposal under Rule 14a-8 

1. Sufficiency of proof of ownership letters provided by 
affiliates of DTC participants for purposes of Rule 14a-8(b)(2) 
(I) 

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

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

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

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

We understand that there are circumstances In which securities 
Intermediaries that are not brokers or banks maintain securities accounts In 
the ordinary course of their business. A shareholder who holds securities 
through a securities intermediary that Is not a broker or bank can satisfy 
Rule 14a-8's documentation requirement by submitting a proof of 
ownership letter from that securities lntermedlary.llf the securities 
Intermediary is not a DTC participant or an affiliate of a DTC participant, 
then the shareholder will also need to obtain a proof of ownership letter 
from the DTC participant or an affiliate of a DTC participant that can verify 
the holdings of the securities Intermediary. 

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

As discussed In Section C of SLB No. 14F, a common error in proof of 
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ownership letters is that they do not verify a proponent's beneficial 
ownership for the entire one-year period preceding and Including the date 
the proposal was submitted, as required by Rule 14a-8(b)(1). In some 
cases, the letter speaks as of a date before the date the proposal was 
submitted, thereby leaving a gap between the date of verification and the 
date the proposal was submitted. In other cases, the letter speaks as of a 
date after the date the proposal was submitted but covers a period of only 
one year, thus falling to verify the proponent's beneficial ownership over 
the required full one-year period preceding the date of the proposal's 
submission. 

Under Rule 14a-8(f), If a proponent falls to follow one of the eligibility or 
procedural requirements of the rule, a company may exclude the proposal 
only if It notifies the proponent of the defect and the proponent falls to 
correct lt. In SLB No. 14 and SLB No. 146, we explained that companies 
should provide adequate detail about what a proponent must do to remedy 
all eligibility or procedural defects. 

We are concerned that companies' notices of defect are not adequately 
describing the defects or explaining what a proponent must do to remedy 
defects in proof of ownership letters. For example, some companies' notices 
of defect make no mention of the gap In the period of ownership covered by 
the proponent's proof of ownership letter or other specific deficiencies that 
the company has Identified. We do not believe that such notices of defect 
serve the purpose of Rule 14a-8(f). 

Accordingly, going forward, we will not concur In the exclusion of a proposal 
under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's proof of 
ownership does not cover the one-year period preceding and Including the 
date the proposal Is submitted unless the company provides a notice of 
defect that Identifies the specific date on which the proposal was submitted 
and explains that the proponent must obtain a new proof of ownership 
letter verifying continuous ownership of the requisite amount of securities 
for the one-year period preceding and Including such date to cure the 
defect. We view the proposal's date of submission as the date the proposal 
Is postmarked or transmitted electronically. Identifying in the notice of 
defect the specific date on which the proposal was submitted will help a 
proponent better understand how to remedy the defects described above 
and will be particularly helpful in those instances In which it may be difficult 
for a proponent to determine the date of submission, such as when the 
proposal Is not postmarked on the same day it Is placed in the mall. In 
addition, companies should Include copies of the postmark or evidence of 
electronic transmission with their no-action requests. 

D. Use of website addresses in proposal• and supporting 
statements 

Recently, a number of proponents have Included In their proposals or In 
their supporting statements the addresses to websltes that provide more 
information about their proposals. In some cases, companies have sought 
to exclude either the website address or the entire proposal due to the 
reference to the website address. 

In SLB No. 14, we explained that a reference to a website address In a 
proposal does not raise the concerns addressed by the 500-word limitation 
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in Rule 14a-8(d). We continue to be of this view and, accordingly, we will 
continue to count a website address as one word for purposes of Rule 14a-8 
(d). To the extent that the company seeks the exclusion of a website 
reference In a proposal, but not the proposal Itself, we will continue to 
follow the guidance stated In SLB No. 14, which provides that references to 
website addresses in proposals or supporting statements could be subject 
to exclusion under Rule 14a-8(1)(3) If the information contained on the 
website Is materially false or misleading, Irrelevant to the subject matter of 
the proposal or otherwise In contravention of the proxy rules, Including Rule 
14a-9 • .l 

In light of tl:le growing Interest In including references to website addresses 
In proposals and supporting statements, we are providing additional 
guidance on the appropriate use of website addresses in proposals and 
supporting statements . .! 

1. References to website addresses In a proposal or 

supporting statement and Rule 14a-8(i)(3) 


References to websltes in a proposal or supporting statement may raise 
concerns under Rule 14a-8{1)(3). In SLB No. 14B, we stated that the 
exclusion of a proposal under Rule 14a-8(i)(3) as vague and indefinite may 
be appropriate If neither the shareholders voting on the proposal, nor the 
company in implementing the proposal (If adopted), would be able to 
determine with any reasonable certainty exactly what actions or measures 
the proposal requires. In evaluating whether a proposal may be excluded 
on this basis, we consider only the Information contained in the proposal 
and supporting statement and determine whether, based on that 
information, shareholders and the company can determine what actions the 
proposal seeks. 

If a proposal or supporting statement refers to a website that provides 
Information necessary for shareholders and the company to understand 
with reasonable certainty exactly what actions or measures the proposal 
requires, and such information is not also contained In the proposal or In 
the supporting statement, then we believe the proposal would raise 
concerns under Rule 14a-9 and would be subject to exclusion under Rule 
14a-8(i)(3) as vague and Indefinite. By contrast, if shareholders and the 
company can understand with reasonable certainty exactly what actions or 
measures the proposal requires without reviewing the information provided 
on the website, then we believe that the proposal would not be subject to 
exclusion under Rule 14a-8(1)(3) on the basis of the reference to the 
website address. In this case, the Information on the website only 
supplements the information contained in the proposal and In the 
supporting statement. 

2. Providing the company with the materials that will be 
published on the referenced website 

We recognize that if a proposal references a website that Is not operational 
at the time the proposal Is submitted, it will be impossible for a company or 
the staff to evaluate whether the website reference may be excluded. In 
our view, a reference to a non-operational website In a proposal or 
supporting statement could be excluded under Rule 14a-8(i)(3) as 
Irrelevant to the subject matter of a proposal. We understand, however, 
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that a proponent may wish to Include a reference to a website containing 
information related to the proposal but walt to activate the website until it 
becomes clear that the proposal will be Included In the company's proxy 
materials. Therefore, we will not concur that a reference to a website may 
be excluded as irrelevant under Rule 14a-8(1)(3) on the basis that It Is not 
yet operational If the proponent, at the time the proposal Is submitted, 
provides the company with the materials that are Intended for publication 
on the website and a representation that the website will become 
operational at, or prior to, the time the company files its definitive proxy 
materials. 

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

To the extent the Information on a website changes after submission of a 
proposal and the company believes the revised Information renders the 
website reference excludable under Rule 14a-8, a company seeking our 
concurrence that the website reference may be excluded must submit a 
letter presenting its reasons tor doing so. While Rule 14a-8(j) requires a 
company to submit Its reasons for exclusion with the Commission no later 
than 80 calendar days before It files Its definitive proxy materials, we may 
concur that the changes to the referenced website constitute "good cause" 
for the company to file its reasons for excluding the website reference after 
the 80-day deadline and grant the company's request that the 80-day 
requirement be waived. 

1 An entity is an "affiliate" of a DTC participant If such entity directly, or 
indirectly through one or more Intermediaries, controls or Is controlled by, 
or is under common control with, the DTC participant. 

l Rule 14a-8(b)(2)(i) Itself acknowledges that the record holder Is "usually," 
but not always, a broker or bank. 

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

~ A website that provides more Information about a shareholder proposal 
may constitute a proxy solicitation under the proxy rules. Accordingly, we 
remind shareholders who elect to Include website addresses in their 
proposals to comply with all applicable rules regarding proxy solicitations. 
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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON• D.C. 20549 

DIVISION OF 
C0ftPOIIAT10N II"'NANCE 

AlanL. Dye 
Hogan Lovells US LLP 
alan.dye@hoganlovells.com 

Re: Walgreen Co. 
Incoming letter dated August 30,2012 

Dear Mr. Dye: 

October 4t 2012 

EXHIBIT "8" 

This is in response to your letters dated August 30t 2012, September 13,2012, and 
September 20t 2012 concerning the shareholder proposal submitted to Walgreen by John 
Chevedden. We als.o have received letters from the proponent dated August 31, 2012, 
September 13, 2012, and September 23, 2012. Copies of all of the correspondence related to this 
matter will be made available on our website .at htt,p://www.sec.gov/divisions/cor.pfinlcf..: 
noaction/14a-8.shtml. For your reference, a brief discussion of the Divisionts informal · 
procedures regarding shareholder proposals is also available at the same website address. 

Sincerely, 

TedYu 
Senior Special Counsel 

cc: John Chevedden 
•- FISMA & OMB Memorandum M-07-16 ••• 



October 4, 2012 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 Walgreen Co. 
Incoming letter dated August 30, 2012 

The propo~ requests that the board take the steps necessary so that each shareholder 
voting requirement in the charter and bylaws that calls for a greater than simple majority vote be 
changed to require a majority ofthe votes cast for and against such proposals. Ifnecessary, this 
means the closest standard to a majority ofthe votes cast for and against such proposals 
consistent with applicable laws. 

There appears to be some basis for your view that Walgreen may exclude the proposal 
under rule 14a-8(i)(10). Based on the infonnation you have presented, it appears that 
Walgreen's policies, practices, and procedures compare favorably with the guidelines ofthe 
proposal and that Walgreen has, therefore, substantially implemented the proposal. Accordingly, 
we will not recommend enforcement action to the Commission ifWalgreen omits the proposal 
from its proxy materials in reliance on rule 14a-8(i)(10). In reaching this position, we have not 
found it necessary to address the alternative basis for omission upon which Walgreen relies. 

Sincerely, 

TedYu 
Senior Special Counsel 



DIVISION OF CORPORATiON FINANCE 
INFORMAL PROCEDURES ~~AJIDING S~HOLDliR PROPOSALS. 

. . . 
TI:te Division ofCorporation Finance believes that its· responsibility witl.t respect to 

~atters arising under Rule 14a-8 fl7 CFR 240.14a-:-8], as with other matters under the proxy 
.iUies, is to 'ai,d 'those :who must comply With the rule by offering infonnal advice and suggestions ·. 
and·to determine, initially, whether or not it may be appropriate in a particular matter to. 
reco.mmen~ enforcement action to the Commission. In COD:Dection with a shareholder proposal 
~der Rule .l4a-8, the Division' s.staff conside~s th~ iriformation ~shed to it ·by the Company 
in support of its intentio·n to exclude ~e proposals fro~ the Company's proxy. materials, a.:; weU 
as anyinform~tion furnished by the proponent Or·the propone~.t's . repres~ntative. 

. AlthOugh Rule l4a-8(k) does not require any. comm~cati~ns from sh~holders to the 
Conuillssion's ~the staff will always.consid~r information concerning alleged violations of 

·. the· statutes ~nistered by the· Commission, iricluding argwnent as to whether or not·activities 
propos¢ to be taken ·would be violative ·of the ·statute ornile inv:olved. The receipt by the staff 
ofsuch information; however, should not be constrUed as ch3nging the staffs informal 
proc;:edure8 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 ·· 
Rli.le 14a-8(j) submissions reflect only inforni.al views. The ~~ierm.inations · teached in these no
actio~ l~tters do not and cannot adjudicate the merits ofa con:tpany's position With respe~t to the 
prop<)sal. Only acourt such aS. a U.S. District Court.can decide whethe~a company is obligated 
to include sharehol.der.proposals in its proxy materials. AccOrdingly a discretionary · . . 
determination not to recommend or take Co~ission enforcement action, does not pr~clude a 
pr-oponent, or any shareholder ofa.company, from pun;uing any rights he or she may have against 
the company in court, should the management omit the proposal froin'the company's.proxy 
·materi31. · 



Hogan 
Lovells 

BY ELECTRONIC MAIL 

August 30, 2012 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 
shareholderproposals@sec. gov 

Hog111 Lovells US LLP 
Columbia Square 
555 Thirteenth Street, NW 
WashingtOn, DC 20004 
T +I 202 637 5600 
F +I 202 637 5910 
www.hoganlovells.com 

Rule 14a-8(i)(l0) 
Rule l4a-8(i)(3) 

Re: Walgreen Co. (Commission File No. 001-00604)- Shareholder Proposal 
Submitted by John Chevedden 

Ladies and Gentlemen: 

On behalf of Walgreen Co. (the "Company"), we are submitting this letter pursuant to 
Rule 14a-8G) under the Securities Exchange Act of 1934 to notify the Securities and Exchange 
Commission (the "Commission") of the Company's intention to exclude from its proxy materials 
for its January 2013 annual meeting of shareholders (the "2013 proxy materials") a shareholder 
proposal and statement in support thereof (the "Proposal") received from John Chevedden (the 
"Proponent"). We also request confirmation that the staff of the Division of Corporation Finance 
will not recommend to the Commission that enforcement action be taken if the Company omits 
the Proposal from its 2013 proxy materials for the reasons discussed below. 

A copy of the Proposal and related correspondence with the Proponent is attached hereto 
as Exhibit A. 

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB No. 14D"), this 
letter and its exhibits are being delivered by e-mail to shareholderproposals@sec.gov. Pursuant 
to Rule 14a-8G), a copy of this letter and its exhibits also is being sent to the Proponent. Rule 
14a-8(k) and SLB No. 140 provide that a shareholder proponent is required to send to the 
company a copy of any correspondence which the proponent elects to submit to the Commission 
or the staff. Accordingly, we hereby inform the Proponent that if the Proponent elects to submit 
additional correspondence to the Commission or the staff relating to the Proposal, the Proponent 
should concurrently furnish a copy of that correspondence to the undersigned. 
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The Company currently intends to file its 2013 proxy materials with the Commission on 
or about November 19, 2012. 

THE PROPOSAL 

The Proposal requests that Walgreen shareholders approve the following: 

"Shareholders request that our board take the steps necessary so that each shareholder voting 
requirement in our charter and bylaws that calls for a greater than simple majority vote be 
changed to require a majority of the votes cast for and against such proposals. If necessary this 
means the closest standard to a majority of the votes cast for and against such proposals 
consistent with applicable laws." 

BASES FOR EXCLUSION 

We believe that the Proposal may be excluded from the Company's 2013 proxy materials 
under Rules 14a-8(i)(10) because the Company has substantially implemented the Proposal. In 
addition, we believe that the Proposal may be excluded from the Company's 2013 proxy 
materials under Rule 14a-8(i)(3) because it contains false and misleading statements in violation 
ofRule 14a-9. 

Rule 14a-8(i)(10)- The Company Has SubstantiaJly Implemented The Proposal 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy 
materials if the company has substantially implemented the proposal. The Commission stated in 
1976, in discussing a predecessor to Rule 14a-8(i)(l 0), that the exclusion is "designed to avoid 
the possibility of stockholders having to consider matters which already have been favorably 
acted upon by the management." Exchange Act Release No. 12598 (Jul. 7, 1976). For a matter 
presented by a proposal to have been acted upon favorably by management, it is not necessary 
that the proposal have been implemented in full or precisely as presented. See Exchange Act 
Release No. 20091 (Aug. 16, 1983). 

Applying this standard, the staff has said that "a determination that the company has 
substantially implemented the proposal depends upon whether [the company's] particular 
policies, practices and procedures compare favorably with the guidelines of the proposal." 
Texaco, Inc. (Mar. 28, 1991). In other words, substantial implementation under Rule 14a-8(i)(l0) 
requires a company's actions to have satisfactorily addressed both the proposal's underlying 
concerns and its essential objective. See, e.g., Exelon Corp. (Feb. 26, 2010); Anheuser-Busch 
Cos., Inc. (Jan. 17, 2007); ConAgra Foods, Inc. (Jul. 3, 2006); Johnson & Johnson (Feb. 17, 
2006); Ta/bots Inc. (Apr. 5, 2002); Masco Corp. (Mar. 29, 1999). 

The Proposal asks that the Company's board take the steps necessary for each 
shareholder voting requirement in the Company's Amended and Restated Articles of 

-2
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Incorporation ("Charter") and By-laws that requires a super-majority vote to be amended to 
require only a majority of votes cast for and against. As discussed below, the Company, which is 
an Illinois corporation, has already acted to address the Proposal's underlying concerns and 
essential objectives by eliminating from its Charter and By-laws all super-majority vote 
requirements with a single exception, which was proposed for elimination by the Company at the 
January 12, 2011 annual meeting of shareholders (the "2011 annual meeting of shareholders") 
and, notwithstanding the board's recommendation, not approved by the vote of shareholders 
required under the Charter and the Illinois Business Corporation Act of 1983, as amended (the 
"IBCA"). The Company replaced these super-majority voting provisions with majority voting 
requirements. The Proposal requests that each shareholder vote require "a majority of the votes 
cast for and against such proposals." The Proposal also provides, however, that the majority vote 
adopted may vary from that suggestion to be consistent with applicable law. The IBCA provides 
that a majority vote of shareholders means "the affirmative vote of the majority of the votes of 
the shares represented at the meeting and entitled to vote on a matter," and therefore the 
Company is unable to implement the Proponent's preferred standard. 

Background 

The Proponent submitted to the Company a proposal substantially similar to the Proposal 
for consideration by shareholders at the Company's January 13, 2010 annual meeting of 
shareholders. 1 That proposal was approved by the Company's shareholders, and thereafter the 
Company's board of directors determined to take action to implement it. Accordingly, the 
Company's board approved, and the Company's proxy materials for its 2011 annual meeting of 
shareholders included, two Company-sponsored proposals that together sought to amend the 
Charter to eliminate all super-majority voting requirements applicable to the Company. The 
Company's By-laws did not then, and do not now, contain any super-majority voting 
requirements. 

The first of the two proposals sought to lower certain default voting thresholds under the 
ICBA and to lower the voting threshold for amending the Charter in any manner that would 
materially alter the powers, preferences or special rights of the Company's Series A Preferred 

The prior proposal requested the Company's shareholders approve the following resolution: 
"RESOLVED, Shareholders request that our board take the steps necessary so that each 
shareholder voting requirement in our charter and bylaws, that calls for a greater than simple 
majority vote, be changed to a majority of the votes cast for and against related proposals in 
compliance with applicable laws. This includes each 67% and 80% shareholder voting provision 
in our charter and/or bylaws." 

- 3-
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Stock (together, the "IBCA Proposal"). There were then, and are now, no shares of Series A 
Preferred Stock outstanding. Approval of the IBCA Proposal required the affirmative vote of at 
least two-thirds of the outstanding shares of the Company's stock entitled to vote. 

The second proposal sought to eliminate a "fair price" provision contained in the Charter 
that generally required a super-majority vote for approval or authorization of certain "business 
combinations" with a "substantial shareholder" (the "Fair Price Proposal"). Approval of the Fair 
Price Proposal required the affirmative vote of at least 80% of the outstanding shares of the 
Company's stock entitled to vote. 

The Company's board of directors unanimously recommended that shareholders approve 
both the IBCA Proposal and the Fair Price Proposal at the Company's 2011 annual meeting of 
shareholders. At the meeting, the Company's shareholders approved the IBCA Proposal (and the 
related Charter amendment was promptly implemented), but did not approve the Fair Price 
Proposal (which obtained the affirmative vote of holders of 79% of the outstanding shares 
entitled to vote). The IBCA Proposal and Fair Price Proposal are described briefly below and are 
described more fully in the Company's proxy statement for the 2011 annual meeting of 
shareholders. 

A. The IBCA ProposaL 

The IBCA Proposal was fully implemented upon the Company's filing of an amendment 
to 	 the Charter following shareholder approval of the proposal. The Charter amendment 
eliminated super-majority voting requirements that previously applied to any proposal to: 

• 	 amend the Charter in any way that is subject to a shareholder vote pursuant to Section 
10.20 ofthe IBCA; 

• 	 to merge the Company into another company, to consolidate the Company with another 
company, or to effect a share exchange under which the Company becomes a subsidiary 
of another company and its stock is exchanged for the stock of that other company 
(which would be the Company's new parent), in a transaction that is subject to a 
shareholder vote pursuant to Section 11.20(a) ofthe IBCA; 

• 	 to sell, lease, exchange or otherwise dispose of all or substantially all of the Company's 
assets outside the ordinary course of business in a transaction that is subject to a 
shareholder vote pursuant to Section 11.60 of the IBCA; or 

• 	 to voluntarily dissolve the Company in a transaction that is subject to a shareholder vote 
pursuant to Section 12.15(c) of the IBCA; 

• 	 to engage in a "business combination" with an "interested shareholder" within three years 
after the date the interested shareholder became an interested shareholder (unless certain 
conditions are satisfied), as provided in Section 11.75(a)(3) of the IBCA; or 
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• 	 to engage in a business combination with an interested shareholder that does not meet the 
"fair price" requirements of Section 7.85 of the IBCA (generally, that the interested 
shareholder pay the higher of the highest price paid in the past two years by the interested 
shareholder for any of its shares or the market price of the shares on the first trading day 
after announcement of its status as an interested shareholder), subject to certain 
exceptions. 

Each of the first four matters listed above now requires approval by a majority of all outstanding 
shares entitled to vote on the matter, which is the closest standard permitted by the IBCA to the 
majority standard sought by the Proposal. The fifth matter listed now requires approval by the 
affirmative vote of a majority of the outstanding voting stock that is not owned by the interested 
shareholder, and the final matter now requires approval by the affirmative vote of a majority of 
the combined voting power of the then outstanding shares of all classes and series of the 
Company entitled to vote generally in the election of directors, voting together as a single class, 
and a majority of the voting shares held by the disinterested shareholders. 

B. The Fair Price ProposaL 

The Charter contains, and contained at the time of the 2011 annual meeting of 
shareholders, a "fair price" provision in addition to the fair price provision in Section 7.85 of the 
ICBA (discussed in the preceding section). Article R-V, Section 3 of the Charter generally 
requires the vote of the holders of not less than 80% of the Company's outstanding shares of 
common stock for the approval or authorization of certain business combinations with a 
substantial shareholder (generally defined as a person who, together with any affiliates or 
associates, becomes the beneficial owner, directly or indirectly, of 10% or more of the 
outstanding common shares) of the Company. This separate shareholder approval requirement is 
not applicable if the business combination is approved by at least two-thirds of the directors who 
are not associated with the substantial shareholder or if certain "fair price" requirements 
(generally, that the substantial shareholder pay the highest price previously paid for any of its 
shares) and other conditions are met. This provision may be repealed or amended only by a vote 
of 80% of the Company's outstanding common stock. The Fair Price Proposal would have 
eliminated the entire "fair price" provision entirely rather than reduce the super-majority voting 
requirement to a majority voting requirement. Despite the Company's recommendation that its 
shareholders approve the Fair Price Proposal, however, the proposal did not receive the requisite 
level of shareholder support required for approval. 

C. 	 The Company's Actions Have Substantially Implemented the ProposaL 

The staff has previously permitted exclusion of a proposal seeking a simple majority 
voting standard where the company had, at a previous meeting of shareholders, proposed 
amendments to the company's charter to eliminate super-majority voting requirements and had 
obtained the required approval for all of the proposed amendments except one. In Allegheny 
Energy, Inc. (Dec. 21, 2004), the company's shareholders approved charter amendments 
eliminating "default" super-majority voting requirements applicable to certain business 
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combinations but failed to approve a shareholder proposal seeking to eliminate cumulative 
voting. Because the cumulative voting proposal failed to pass, the company remained subject to 
a state law requirement that no director could be removed from office without cause if the 
number of votes cast against removal would be sufficient to elect that director under cumulative 
voting. The effect of shareholders' failure to approve the cumulative voting proposal was to 
retain a requirement for a super-majority vote to remove a director without cause. Following the 
shareholder vote, a shareholder submitted to the company a proposal requesting that the board 
take the steps necessary to eliminate all super-majority voting requirements. The staff agreed 
that the company's prior action in submitting all super-majority voting requirements to a vote 
and succeeding in eliminating all but one of them constituted substantial implementation of the 
proposal. 

Similarly, the staff has allowed exclusion of a proposal similar to the Proposal where the 
company planned to include in its proxy statement a management-sponsored proposal to 
eliminate from the charter all super-majority voting provisions except for one. In Bristol-Myers 
Squibb Co. (Dec. 28, 2004), the company proposed to eliminate super-majority voting provisions 
relating to various matters but proposed to retain a requirement that holders of at least 75% of the 
outstanding voting stock approve any amendment seeking to classify the board of directors. 

As in Allegheny Energy, the Company has taken all actions within its power to eliminate 
all super-majority voting requirements applicable under the Charter. The Company's actions in 
recommending that shareholders approve the IBCA Proposal and the Fair Price Proposal 
constitute the sole steps necessary for the board to have taken to ensure that all super-majority 
voting requirements be eliminated from the Charter. 

In addition, as in Allegheny Energy, the Company succeeded in eliminating all super
majority voting requirements other than one, with the single failure resulting from a vote of 
shareholders. The Company's board does not have the power to amend the Charter unilaterally, 
and the board cannot ensure that sufficient shareholder support will be received to pass proposals 
that it recommends to shareholders for approval. Accordingly, the Proposal has been 
substantially implemented and therefore may be excluded pursuant to Rule 14a-8(i)(l 0). 

Rule 14a-8(i)(3)- The Proposal Materially False and Misleading in Violation of Rule 14a-9 

Rule 14a-8(i)(3) permits exclusion of a shareholder proposal and supporting statement if 
either is contrary to the Commission's proxy rules. One of the Commission's proxy rules, Rule 
14a-9, prohibits the making of false or misleading statements in proxy materials. The staff has 
indicated that a proposal is misleading, and therefore excludible under Rule 14a-8(i)(3), if "the 
resolution contained in the proposal is so inherently vague or indefinite that neither the 
stockholders voting on the proposal, nor the company in implementing the proposal (if adopted), 
would be able to determine with any reasonable certainty exactly what actions or measures the 
proposal requires." See Staff Legal Bulletin No. 14B (Sep. 15, 2004) ("SLB No. 14B"). 
Additionally, the staff has taken the position that a proposal is impermissibly vague and 
indefinite, and therefore excludable under Rule 14a-8(i)(3), where it is open to multiple 
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interpretations such that "any action ultimately taken by the [ c ]ompany upon implementation 
could be significantly different from the actions envisioned by shareholders voting on the 
proposal." See Fuqua Industries, Inc. (Mar. 12, 1991). 

The Proposal Contains Materially False and Misleading Statements. 

The staff has previously permitted the exclusion under Rule 14a-8(i)(3) of proposals or 
supporting statements where the supporting statement contained false or misleading statements 
in violation of Rule 14a-9. In Boise Cascade Corporation (Jan. 23, 2001), for example, the staff 
permitted the company to exclude significant portions of a supporting statement relating to a 
proposal to separate the positions of chair and CEO because they dealt with "irrelevant issues 
and misleading allegations" that would incite shareholders rather than "educating them on the 
advantages or disadvantages of a separate Chair and CEO." See also Motorola, Inc. (Jan. 12, 
2011) (permitting exclusion of a proposal where the supporting statement contained internal 
inconsistencies regarding statements on equity retention); and Energy East Corporation (Feb. 12, 
2007) (permitting exclusion of a proposal under Rule 14a-8(i)(3) where the focus of the proposal 
was executive compensation while the supporting statement addressed issues including director 
independence and plurality voting standards). 

As discussed below, the Proposal's supporting statement contains a number of false and 
misleading statements. 

"2011 management proposal for simple majority voting .. .failed" 

The Proposal's supporting statement asserts that a "2011 management proposal for 
simple majority voting won an outstanding 96% of the yes and no votes [but] failed to the 
embarrassment of management." The focus of the Proposal is on the elimination of super
majority voting requirements in the Company's organizational documents. In that context, this 
statement suggests that the Company's management submitted a single proposal to shareholders 
in 2011 aimed at eliminating super-majority voting and that the proposal did not obtain the 
required vote. As discussed above, the IBCA Proposal and the Fair Price Proposal each related 
to the question of simple majority voting. Shareholders approved one of these proposals. As a 
result, substantially all of the super-majority voting requirements applicable to the Company's 
shareholders were changed to majority voting requirements. Therefore, the implication that the 
Company's management put forth a single proposal, and that it "failed," is false and misleading. 

"a ]%-minority can.frustrate the will ofour 79%-shareholder majority" 

The Proposal's supporting statement asserts, in part, that "[ c ]urrently a 1 %-minority can 
frustrate the will of our 79%-shareholder majority. Shares that do not vote should not be able to 
continue to dictate how our company is managed." This statement is false and misleading 
because there is no action that the holders of one percent of the Company's shares could take or 
prevent a majority of shareholders from taking. Further, this statement would be misleading even 
if the reference to "1 %" were changed to "21 %." As discussed above, the circumstances in 
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which 21% of the shareholders could prevent any action are extremely narrow, as they only 
apply in the unlikely case of a business combination with a "substantial shareholder" that is not 
otherwise approved by two-thirds of disinterested directors or compliant with specified "fair 
price" and other requirements. There is no affirmative action that the holders of 21% of shares 
could take or prevent that would bind the Company in any way. The suggestion that any 
minority block of shareholders, particularly a 1% block, could "frustrate the will" of 79% of 
shareholders is inherently misleading. These statements represent an attempt by the Proponent to 
confuse the Company's shareholders into believing that they have not already acted favorably on 
the underlying objectives of the Proposal. 

CONCLUSION 

For the reasons state above, it is our view that the Company may exclude the Proposal 
from its 2013 proxy materials pursuant to Rules 14a-8(i)(10) and 14a-8(i)(3). We request the 
staffs concurrence in our view or, alternatively, confirmation that the staff will not recommend 
any enforcement action to the Commission if the Company so excludes the Proposal. 

If you have any questions or need additional information, please feel free to contact me at 
(202) 637-5737. When a written response to this letter is available, I would appreciate your 
sending it to me by e-mail at Alan.Dye@hoganlovells.com and by fax at (202) 637-5910. 

Sincerely, 

Alan L. Dye 

Enclosures 

cc: 	 John Chevedden 
Mark L. Dosier (Walgreen Co.) 
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JOHN CHEVEDDEN 

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

Mr. James A. Skinner 
Chairman of the Board 
Walgreen Co. (WAO) 
200 Wilmot Rd 
Deerfield IL 60015 
PH: 847 914-2SOO 
FJC:847-914-2804 

Dear Mr. Skinner, 

I purchased stock and hold stock in our company because I believed our company has unrealized 
potential. I believe some of this umealized potential can be lDllocked by making our corporate 
governance more competitive. And this will be virtually cost-free and not require lay-offs. 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of 
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8 
requirements wiU be met including the continuous ownership of the required stock value until 
after the date of the respective shareholder meeting and prcaentation of the proposal at the annual 
meetiDg. This submitted format, with the shareholder-supplied emphasis, is intended to be used 
for definitive proxy publication. 

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process 
please commWJicate via emeiFf8MA & OMB Memorandum M-07-16 *** 

Your cOnsideration and the.consideration of the Board of Directors is appreciated in support of 
the long-tezm performance of our company. Please acknowledge receipt of this proposal 
promptly by omailt~A & OMB Memorandum M-07-16 *** 

Sincerely, 

. ~ ~~-... -~4,......-
Pfobil Chevedden 

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

-.··-·- ...... . 

cc: Thomas J. Sabatino. Jr. <I'homas.Sabatino@walgreens.com> 
Corporate Secretary 
f'{: 847-914-3652 
Jo8eph H. Greenberg <Josepb.Oreenberg@walgrecns.com> 

. . .. ; 
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[\yAG: Rule 14a~8 Proposal. July 18, 2012]. · 
· 4* -=Adopt Simple Majority Vote . · · 

. ~areholders request 'tbat out board take the steps necessary· so that each shareholder voting 
· require~D;Mt in our-charter and bylaws that ciills for a @'~r than simple majority vote. be 

changed to requ4c a majority 9f the votes' cast for and against such proposals. If necessary this 
means the closest stand&rd to a majority of the yotes cast for and against such ·proposals . · 
consisteot with applicable laws. 

A 2011 management Propo~ for simple majority voting won an outstanding 96% of the _yes and 
no .votes. HO~ver ~management proposal failed to the embarrassment of ~e~e~t This 

· oyerwhelming showing of support equaled 7~% support· when an ·the. 9~ that did not vote · 
Were _factored 'in. An 80% ·VO:te was required for paSsage. The shares that do ·not eveh vote should 
not be able to dictate how our comi>any .is tnanagcd. · 

Shareowners are willing to pay a premium for shares of .corporations· that have excellent . 
· . co.rpo~ gaveman.ce: S~jority voting requirements have been found to be one of six 
~e~cbing mec~. thiit are not' pos.ltively ~lateci'to ~m.i>any p¢ormaiJ.ce accor~g to 
·"What Matters in C<?rporate· Gov~mance, by L1,1eien Bebch* of the Harvafd Law ~chool-
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.This piopo~ topic won from 74%: to S8% ·support at Weyerhaeuser, Alcoa, Waste Mattagem~, · 
Goldman Sachs, FirstEnergy, Mc~.:.iji.J.l and.Ma.cy's .. The .propoD.eJlts ofthese proposals . 

· included Ray T. Cbev~ ~d JBID:es McRitchie. · · . . . . · · · ·. · 

-Currently a 1 o/~minorlty can frustrate the ~ll of our 79"/o-sharehoider majority. Shares that do 
not vote shol.J].d not be· able to continue to dictate how our crimpany is managed. . . . . 

' . . . . . 
Please encourage our board to' respond positively to this proposal to initi,ate improved . . 
governance wid .in~ our coxp.p~tivenes:s; .Ad~pt Sim~le:~jodty Vot~- Pro~~aa.14. ~. · .. · · 
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Notes: 
John Chcvedden; 
proposal. · 

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

. ! 

Please note that the ti~e of the proposal is part of the propoSJd. 

• Number to be assigned ],y the company. 

sponsored this 

This proposal is believed to confonn with ·Staff Legal Bulletin No. "148 (CF), September 15, 
2004 including (~mphasis added): · . · . · · 

_Accor~Jngly, going forward,. we believe t~at It would nQt be approp_r'iate for . 
. companies·to exclude supporting state~ent language and/or an .~ntil'$ proposal"in 
··reliance on ~ule 14a-B(I)(3) h'l the follOWing circumstances: · · . · · 

• the company objects to factual assertio.ns. because ·they are not supF>orte~; 
• the company objects to factual.a88ertions that, while not. materially false: or 
mi"eadl.ng, may be disputed or countered; ·. . · · · . 

·. . ~ the company objects to factual as"rtions becaus·e those assertions may be. 
. . lnterpreted_py.shareholqers in a manner that is" unfavorable to the oornpany, its 

dlrec;tors, ·or tts· officers; and/or · · . 
. · • -the company. objects to statements ·because they. represent the opinion of the 

. . . . . shareholder" proponent oi' a referenced source, bot the statements are .not 

. . Identified. specifically as such; . . . . . · . · . . · . · . . 
· W• be/t.v. that it I• appropriate under iule .14a-B for companies to addrus ·· . · 
· . -theae objections In their statements of oppoaltion~. . . 

00 • • 0 0 4 A 

. · See also: Sun Microsystems. Inc. (July 21, 2005). . . . 
· Stock will be held un~l after the annual mCcting and the propos81 will be oreSen.ted at the annual · 

. meeting. ·:Please· aeknowl~ge this proposal ~oinptly by~MA & OMB Memorandum M-07·-16 ·. ;.. . . . . . ' .· . ' . 
. .. .. . . 
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July 27,2012 

w~~ 
There's a war 
Thomas J. Sabatino. Jr. 

Executive VIet President 
General CoUnsel & Corporate Secretary 

Yls Federal Express Overnight DeUvery and 
~MA & OMB Memorandum M-07-16 *** 

Mr. John Chevedden 

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

Re: Notice of Defect under Rule 14a-8 
Shareholder Proposal for Walgreen Co. 2013 Annual Meetjng 

Pear Mr. Chevedden: 

This letter acknowledges receipt tm'July..20,·i2012 of your letter dated July 19,2012, which seeks 
to sub!Q.it a sbaieholder proposal for lhe 2013 annual meeting of shareholders of Walgreen Co. 
Based on our review of the information You provided, our records, and regulatory materials, we 

· mive been unable to conclude that your proposal meets the minimum ownership requirements of 
Rule 14a-8 for inclusion in Walgreens' proxy materials, and unless you can demonstrate that you 
meet the requirements within' 14 days of receiving this notice, we will be entitled to exclude your 

· proposal. from the company's proxy materials for the upcoming Walgreen Co. annual meeting. 
We anticipate that the annual meeting will be held on January 9, 2013, and that we will mail our 
proxy materials on or around November 19, 2012. 

To be eligible to have yom shareholder proposal included in the company's proxy statement, 
· · · your propo~ must comply with the· requirements of Rule 14a-8 of Regulation 14A under the 

Securities Exchange Act of 1934~ 'including the reqUirement tb8t you demonstrate that you satisfy 
the stock ownership requirements of Rule 14a-8(b ). Rule I 4a-8(b) states that, in order to be 
~ligible to submit a proposal for the upcoming Walgreens Annual Meeting, you must have 

. continuously held at least $2,000 in market value, or 1 Yo, of Walgreen Co. common Stock (the . 
class of the company's securitic;:s entitled to be voted on the proposal at the meeting) for at least 
one year by the date you submit the proposal. Rule 14a-8(b) also states that you must continue to 
hold those securities through the date of the meeting and must so indicate to us. 

The company's tranSfer llieDt has reviewed the list of record owners of the company's common 
stock, and you are not listed as a registered owner ofWalgreens common stock. Please note that 
.Rule 14a-8(b)(2)(i) provides that a shareholder who is not a registered owner of company stock 
~ust provide proof of ownership by submitting a written statement "from the 'record holder' of 

Walgreen Co. Corporate Offices • 108 Wilmot Road, MS 1858 • Deerfield, IL 60015 
847-315-3004 • ~x 847-315-3652 • thomes.sabatlnoewalvreens.com 

www.walgreens.com 



the securities (usually a broker or bank)t" verifying that, at the time the proposal was submitted, 
the shareholder held the required amount of securities continuously for at least one year. On 
October 18, 2011, the Division of Corporation F'mance of the Securities and Exclumge 
Commission issued Staff Legal Bulletin No. 14F (SLB 14F), which provides that for Rule 14a-
8(b)(2)(i) purpose~t only DTC participants should be viewed as record holders of securities. 
Further, it states that if a shareholder's broker or bank is not on DTC's participant list, then that 
shareholder must provide 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 shareholders' broker or bank confirming the shareholder's ownership, and the 
other from the·DTC participant confirming the broker or bank's ownership .. 

Therefore, in order to submit your proposal for possible inclusion in the company's proxy 
statement, you must provide us with confirmation in acoordance with Rule 14a-8(b)(2) and SLB 
14F that you have continuously held for at 1~ one year by the date you submitted your 
proposal at least $2,000 in market value of the company's securitiee~ entitled to be voted on the 
proposal at the meeting. Pursuant to Rule 14a-8(t), you must provide us with these confinnation 
materials within 14 days after you receive this letter. If we do not receive the materials 'Within 
that time, we intend to exclude your proposal. We have attached to this notice copies of Rule 
.14a-8 and SLB 14F for your convenience. 

Please note that if you provide timely -and adequate proof of ownership, Walgreens reserves the 
right to raise any substantive objections to your proposal at a later date. If we do so, we will 
·notify and inform you of our reasons in accordance with SEC rules and regulations. 

F;nclosures 

___ ...._,._ ... . 
~~~--·----~-~----------------------~ 
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security holder's solicitation or communication and attesting that 

{t}.Jhe security holder will not use the Jist information for any purpose other than to soli rity 
hold rs with respect to the seme meeting or action by consent or authorization for the registrant is 
soli g or Intends to solicit or to communicate with security holders with respect a solicitation 
comme d by the reglstran~ and 

(II) The secu · holder will not disclose such Information to any person o r than a beneficial owner for 
whom the req twas made and an employee or agent to the extent sary to effectuate the 
communication o elicitation. 

(d) The security holde hall not use the Information fumis y the registrant pursuant to paragraph (a) 
(2)(11) of this section for purpose other than to sorrctt rity holders with respect to the same 
meeting or action by con t or authorization for which registrant is soliciting or Intends to solicit or 
to communloate with secu ·alders Wilt! respect to ollcitatlon commenced by the registrant; or 
disclose such Information to an on other than employee, agent, or beneficial owner for whom a 
rvquest WEIS made to the extent ssary to e ate the communication or solicitation. The security 
holder shall retum the information p vided p uant to paragraph (a)(2)(ii) of this section and shall not 
retain any copies thereof or d any In atl derived from such information after the termination of the 
solicitation. 

(e) The security holder shall relmbu nabla expenses incurred by the registrant in perfonning 
the acts requested p1,1rsuant ~ p Is section. 

Note 1 to §240.14&-7. R nably prompt meth s of distribution to security holders may be 
used Instead of mailin fan alternative distribution thod Is chosen, the costs of that 

sidered where necessary rathe an the costs of mailing. 

Note 2 to §240 ~a-7 When providing the Information requ by §240.14a-7(a)(1)(ii), if the 
registrant ha eived affinnatlve written or implied consent t slivery of a single copy of 
proxy mat als to a shared address In accordance with §240.1 3(e)(1 ), It shall exclude 
from the umber of record holders those to whom it does not have deliver a separate proxy 
state nt 

FR 48292, Oct. 22, 1992, as amended at 59 FR 63684, Dec. 8, 1994; 81 FR 2 7, May 15, 1996; 
5 FR 65750, Nov. 2, 2000; 72 FR 4167, Jan. 29, 2007; 72 FR 42238, Aug.1, 2007} 

§ 240.14a..a Shareholder proposals. 

This section addreuei when a oompany must include a shareholder's proposal In Its proxy statement 
and Identify the proposal In its fonn of proxy when the company holds an annual or special meeting of 
shareholders. In summary, in order to have your shareholder proposal Included on a company's proxy 
card, and Included along with any supporting statement In Its proxy statement. you must be eligible and 
follow certain procedures. Under a few specific circumstances, the company Is permitted to exclude your 
proposal, but only after submitting its reasons to the Commission. We structured this seetion in a 
question-and-answer fonnat so that it Is easier to understand. The references to "you" are to a 
.shareholder seeking to submit the proposal. · 

(a) Question 1: What Is a proposal? A shareholder proposal Is your reoommendatlon or requirement that 
the company and/or Its board of dlrectol'8 take action, which you Intend to present at a meeting of the 

. company's shareholdel'8. Your proposal should state as cfearty as possible the course of action that you 
believe the company should follow. If your propoealls placed on the company's proxy card, the company 
must also provide In the form of proxy means for shareholders to specify by boxes a choice between 
approval or disapproval, or abstention. Unless otherwise lndfcated, the word aproposal" as used In this 
section refers both to your proposal, and to your corresponding statement In support of your proposal {lf 
any). 

(b) QU98tlon 2: Who ls eligible to submit a proposal, !)nd how do I demonstrate to the company that I am 
eligible? (1) In order to be eligible to submit a propoeal, you 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 you submit the proposal. You must continue to hold those securities 

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=ecfr&rgn=divS&view=text&node=l7:3.0.1.... 6/29/2012 
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through the date of the meeting. 

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

{I) The first way Is to submit to the company a written statement from the "record" holder of your 
securities (usually a broker or bank) verifying that, at the time you submitted your proposal, you 
continuously held the securitieS for at least one year. You must also Include your own written statement 
that you Intend to continue to hold the securities through the date of the meeting of shareholders; or 

(il) The second way to prove ownership applies only if you have filed a Schedule 130 (§240.13d-101), 
Sc:hedule 13G (§240.13d-102). Form 3 (§249.103 ofthla chapter), Form 4 (§249.104 of this chapter) 
and/or Form 5 (§249.1 06 of thiS chapter), or amendments to those documents or updated forms, 
reflecting your ownership of the shares as of or before the date on which the one-year eDgiblllty period 
begins. If you have filed one of these documents with the SEC, you may demonstra1B your eligibility by 
submitting to the company: 

(AJ A copy of the schedule and/or fonn, and any subsequent amendments reporting a change In your 
ownership level; 

(B) Your written sta1ement that you continuously held tha required number of shares for the one-year 
period as of the date of the statement; and 

(C) Your written statement that you Intend to continue ownershiP of the shares through the date of the 
company's annual or special meeting. · 

(c) Question 3: How many propoaals may I submit? Each shareholder may submit no more than one 
proposal to a company for a particular shareholders' meeting. 

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

{e) Question 5: What 18 the deadline for submitting a proposal? (1) If you are submitting your proposal 
for the company's annual meeting, you can In most cases find the deadline In last year's proxy 
.statement However, if the company did not hold an annual meeting last year, or has changed the date 
of Ita meeting for this year more than 30 days from last year's meeting, you can usually find the deadline 
In one of the company's quarterty reports on Form 10-Q (§249.308a of this chapter), or In shareholder 
reports of Investment companies under §270.30d-1 of this c:hapter of the Investment Company Ad. of 

· 1940. In order to avoid controversy, shareholders should submit their proposals by means, Including 

electronic means, that pennlt them to prove the date of delivery. 


(2) The deadline is calculated In the following manner If the proposal is submitted for a regularly 
scheduled annual meeting. The proposal must be received at the company's principal executive offices 

· 	not less than 120 calendar days before the date ol'the company's proxy statement released to 
shareholders In connection With the previous year's annual meeting. However, If the company did not 
hold an annual meeting the previous year, or if the date of this year's annual meeting has been changed 
by more than 30 daya from the date of the previous year's meeting, then the deadline Is a reasonable 

· time before the company begins to print and send Its proxy materials. 

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

(f) Question 6: What If I fall to follow one of the eligibility or procedural requirements explained in 
answers to Questions 1through 4 of this section? (1} The company may exclude your proposal, but only 
after It has notffled you of the problem, and you have failed adequately to coi1"8Ct It Within 14 calendar 
days of receMng your proposal, the company must notify you In writing of any procedural or eliglblnty 
deficiencies, aa well as of the time frame for your response. Your reaponse must be poatmarked, or 
transmitted eleotronically, no later than 14 daya from the date you received the company's notification. A 

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c==ec.fr&rgn=divS&view=text&node=l7:3 .0.1. ... 6/29/2012 
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company need not provide you such notice of a deficiency If the deficiency cannot be remedied, such as 
If you fall to submit a proposal by the company's properly detennined deadline. If the company Intends to 
exclude the proposal, it will later have to make a submiBSion under §240.148-8 and provide you with a 
copy under Question 10 below, §240.148-80). 

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

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

(h) Question 8: Must I appear personally at ttl& shareholders' meeting to present the proposal? {1) Either 
you, or your representative who is qualified under state law to present the proposal on your behalf, must 
attend the meeting to praaent the proposal. Whether you attend the meeting yourself or send a qualified 
representative to the meeting In your place, you should make sure that you, or your representative, 
follow the proper sta18 law procedures for attending the meeting and/or presenting your proposal. 

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

(3) If you or your qualified representative fall to appear and present the proposal, without good eauae, 
the company will be permitted to exclude all of your proposals frOm ita proxy material& for any meetings 
held In the following two calendar years. 

(I) Question 9: If I have complied with the procedural requirements, on what other basea may a company 
rely to exclude my proposal? (1) Improper under state law: If the proposal is not a proper subject for 
action by shareholders under the lawa 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 otheJWise. 


(2) Violation ofJaw: If the proposal would, if implemented, cause the company to violate any state, 
. fede1111, or foreign raw to which It Ia subject; 

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a 
propo68J on grounds that it would violate foreign law If compliance with the foreign law would 
result in a violatloo of any state or federal law. 

(3) VlofaUon ofproxy rules: If the proposal or supporting statement Is contrary to any of the 

Commission's proxy rules, Including §240.148-9, which prohibits materially false or misleading 

statements In proxy soliciting materials; 


(4) Personal grievance; SfJ6C/al intef'fJst: 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 Ia not shared by the ottler shareholders at large; 

(5} Ralavanoe: 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 ita net 
.earnings and gross sales for Ita most recent fiscal year, and Is not otherwise significantly related to the 
company's business; 

(6) Absence ofpowedsuthorlty: If the company would lack the power or authority to implement the 

proposal; 


: (7) Management functions: If the proposal deals with a matter relating to the oompany's ordinary 

http://ecfr.gpoaccess.gov/cgi/tltext/text~idx?c=ecfr&rgn=divS&view=text&node-17:3.0.1.... 6/29/2012 
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(i) The proposal; 

(ii) An explanation of why the company believeS that it may exclude the proposal, which should, If 

possible, refer to the most recent applicable authority, such as prior Division lettens issued under the 

rule; and 


I 

(Iii) A supporting opinion of counsel when such reasons are based on mattens of state or foreign Jaw. 

(k) Question 11: May I submit my own 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 aubmlt any response to us, with 
a copy to the company, as soon as p0$8i>le 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. 

(I) Question 12: If the company Includes my shareholder proposal in its proxy materials, what Information 
about me must it Include along with the proposal ltsEilf? 

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

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

(m) Question 13: What can I do if the company includes in Its proxy statement reasons why it believes 

shareholders should not vote in favor of my proposal, and I disagree with some of if8 statements? 


(1) The company may elect to include In its proxy statement reasons why it believes shareholders 
-should vote against your proposal. The company is allowed to make arguments reflecting its own point 

of view, just as you may express your own point of view in your proposal's supporting statement 


(2) However, if you believe that the company's opposition to your proposal contains materially false or 
misleading statements that may violate ou r anti-fraud rule, §240.148-9, you should promptly send to the 
Commlaslon staff and the company a letter explaining the reasons for your vi&w, along with a oopy of the 
company's etatemeniB opposing your propoaal. To the extent possible, your fetter should Include specific 
factual information demonstrating the Inaccuracy of the company's claims. Time permitting, you may 
wish to try to work out your differences with the company by younself before contacting the Commission 
staff. . 

(3) We raqulre the company to send you a copy of Its statements opposing your propoaaf before it sends 
Its proxy materials, so that you may bring to our attention any materially false or misleading statements, 
under the following timeft'ames: 

· (I) Ifour no,.action respo~ requires that you make revisions to your proposal or supporting statement 
as a condition to requiring the company to Include It in its proxy materials, then the company must 
provide you with a oopy of its opposition statements no later than 5 calendar days after the company 
receives a copy of your revised proposal; or 

(II) In all other oases, the company must provide you with a copy of its opposition statements no later 

than 30 calendar days before itS files definitive copies of its proxy statement and form of proxy under 

§240.148-8. . 


[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29, 
2007; 72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782, 
Sept. 16, 20101 

§ 240.14a..a False or misleading statements. 
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I .• 	 Staff Legal ~ulletin No. 14F (CF) 

Action: .Publication of CF Stc;tff Legal Bulletin . 

., . 


Date: October 18, 2011 . 
. .·.. 
Summary: This ·staff legal. bulletin .provides. ihfo.rm~tion . for compa.nies·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 <::orporation Finance (the."Divlsiori") . . This· · 
buHetin Is not a rule, regUlation or statemen.t of 'the Securities and . 

· Exchange Commission (the "Commission'1· Further, the Commission has 
.. neither approved. nor· disapproved its. con_tent. 

. 
: 

Contacts: For further information, please· contact tlie Divlsion's-Office of . ..·. ··.. 
Chief Counsel by calling (202) 551-3500 or .by· submitting· a web-based· 

: request form at https~//tts.seC:fJOV/Cgl-bin/coq~_fin_interpr~thie. 
: 

: 
.A. The· purpose of this bulletin 

, 	
· Th.is bulletin is part of a continuing effort by the Di~ision- to. provide 

: ·· .. guida'nce on important issues arising· under Exchange AGt Rule l4cf-8. _ 
: ., . · ·· Speci~-~ally, th!s bulletin contains ·information. rega'rding: 

• 	 Brokers -an~ · ban_ks that .cons~itute "record" holdetS und~r Rule 14a-:8·· 
(b).(2)(i) for-purposes of-verifying whether a beneffcial owner is · 
eligible to submit aproposal under ·R.ule v4a-8; .· . - . 

.. .. . 	 · •. .. ·- Common errors shareholders can .avoid. when submitting -proof of . 
. . . ·ownership to companies; . . .. . . 


. ··. 
 • The submission of revised proposals; 

.. . . ~-. Procedure~ fo~. withdrawing no-action requests · regarding· proposals . · 
. submitted. ~y · multiple . propone~ts; and · · 

·• .. The Division's new process for transmitting Rule 14a-8 no-action 

,• . . responses by email. . . 


. You can find a<;Jditional gui<;Jance regarding Rul~ ~4a-8 in the following . . ··. 

·· . · ·http;//www.sec.gov/interps/legal/cfslbl4f.h1Iil 7/27/2012 
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bulletins that are available on the Comr:nission'~ website: SLB ~ s.J..6 
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 140 and SLB No. 14E. 

·. _B. The types of brokers and banks that constitute "record" holders 
under Rule 14a-8(b)(2)(1) for purposes of verifying whether a 

... b_eneficial 'owner is eligible to submit a proposal under Rule 14a-8 

1. Eli,gibility 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°/o; 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 .contil')ue to hold the required amount of 
.· . . securities through · the date of the meeting and rnust provide the company 

· · · ·' · · with ·a v/ritten statement of Intent to ·do so.! 

. ; •, ..The steps that a shareholder must take to verify his or her eligibility to· 
.:. submit a ·proposal depend on how the shareholder owns the securities. 

. ·. There are two types ofsecurity ·holders in the -U.S.: registered owners and 
=.· ·.... ·. · .... ·. •. • . .. ·• ·.. beneficial ownerS.~ Registered owners have a direct relationship wi.th the 
' ·· · · · : · .. .' . issuer because. their ownership of sharesiis 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 
·. · ·:_- _ · ·.. - ~tisfy Rule 14a-8(b)'s eligibility __requirement . 

: . .' .. . · ·. The vast majority of investors in shares issued by_U.S. companies, 
: · · .. .. · · however, are beneficial owner$, wh.ich means that they hold their securities 
: ··. · ,· .. " ih book-entrtform through a securities intermediary, such as ·a broker or a 

.. .. · ·. · bank. Beneficial owners are sometimes referred to as "street name'~ 
I 

.. . . ·. hold~rs. Rule 14a:-8(b)(2)(1) provides that a beneficial owner can provide. 
.· .. proof of ownership to support his or her eligibility to s·ubmit a proposal by .. 

: · · : · -·· .. -." ··. submitting a written ·statement "from the 'record'· holder of [the] securities . 
I .. · . .. (usually a broker or bank), " ·verifying that, at the time the .proposal was 

: · .· · ..·. submitted, .the snateholder held the required amount of se<;:urities. · 
·. ·..•_ · · · ·_ .. ~ontinuously for at least one year.~ .. ' 

: 

.. ·2. The ro-le of.the D~posftory Trust Company ' 
: . .. . . 

· _.. · · · · .,'.· ..Most large u.s.. brokers and banks-de'posit 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" i11 DTC.i The names of 

··. ·. :- · ·. ·. ··... _- ·· .. : .... these DTC participants, however, do not appear as the registered owners of 
· · · · · · ·· ... · ·the securities· deposited With DTC on the list of shareholders maintained by 

· .· . ..·. · .· ... · ....-: · . · · . the c;ompany or, more typically, by its· transfer agent. Rather., DTC's 
.......· . . . . . _· ·.. ·.. nominee, . Cede & Co., appears on the shareholder list as the sole registered 
··. · .· · · ... ·. · . . · ..... · . owner of securities deposited with· DTC by the DTC participants. A company 

.. · · · ·· · · .. :. · ., · ·can request from DTC a "'securities position listing" as of a specified date, 
· · . which Identifies the DTC participants having· a position -in the company's 

. · securities and ·the number· of securities held by each DTC participant on that 
date.S- · 

... .. . . 3. Brokers and banks that const,tute ·~record" ·holders under Rule . . 


· http://www.·sec.gov/futerpsllegal/cfslb14f.htm 7/27/2012 ·. 
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14a-8(bl(2){i) for purposes of verifylog whether a beneficial 
owner. is eligible to submit a proposal under Rule 14a-8 

ln 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 i4a-8(b)(2)(i). An introducing broker is a broker that engages in sales 
and other activities involving customer contact, ·such as opening customer 
C!Ccounts and accepting customer orders, but is not -permitted to maintain 

. · · .. custody of customer funds and securities.2 Instead, an introducing broker 
. · enga·ges another broker, known as a "clearing broker," to-"hold custody of 

· client funds and securities, to clear and· execute customer trades, and to 
·. handle other-functions such as issuing confirmations of customer trades 

and customer account statements. Clearing brokers generally are DTC 
participants; introducing brokers generally are not. As introducing brokers 
·generally are not DTC participants, and· therefore typically do not appear on 
DTC's securities position listing, Hain Celestial has requirE!d companies to 

· accept proof of ownership letters from brokers in cases where, unlike the 
. positions of registered owners and brokers and banks that are DTC 
· participants, the company is unable to verify· the positions against its own 
..or its transfer agent's records or against DTC's securities position listing. 

· .. rn light of_ questions we. have received foll.owing two recent court cases 
relating to proof of ownership under Rule 14a-·8:z and in light of the · ... 

·. Commission's discussion of registered and beneficial owners in the Proxy 
Mechanics Concept Release, we have reconsidered our views as to what 

. · cypes of.brokers and banks should be considered ."record" holde·rs under 
Rule 14a-8(b)(2)(1). Because of the transparency of DTC participants' 
positions in a .company's securities,· we will tal<e the yiew going forward 
thati 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 nq.lo·n.g_er follow Hain Celestial. · · 

. · We believe that taking this approach ·as to who constitutes a "record" 
.· · · .. . , ··. · holder for purposes of Rule 14a-8(b}(2)(i) will provide greater certainty to 

·· ., " beneficial owners and companies. We also· note that this approach is .' 
·. ·consistent with Exch~nge Act Rule 12g5-1 a·nd a 1988 staff no-actio·n letter 

: : · .. · ... addressing that rule,~ under which brokers and banks that are DTC 
. . . . participants are considered to be' the record holders 'cif securities on deposit 
: · .· .. ··. · .. with· DTC w'hen calculating the number of record holders for purposes of . 
· .: · · SectiOf!S .. 12(g)_ and 15(d) of the Exchange Act. · · · 

. .. . . .· . Companies .have occasionally expressed the view that, because DTC's .. 
. . . . .. ·. · .... · .. : · . · .. nominee, Cede & Co., appears· on the shareholder list as the sole registered 
· · ·. · . .. .. · · . .' ... , ·· owner of securities deposited with DTC by the DTC participants,. only DTC 
'·· .... .' · ··. ·· · · ·: .. · . ·· " or 'Cede & Co. should be viewed as the "record" holder of the s'ecurities held 

.· . . . · · ·. on deposit at "DTC for purposes of Rule 14a-8(b)(2)(i). ·we have never 
· .... ·. · :· · .... · _ _. .. · .· .. interpreted the rule to require a shareholder. to obtain a proof of ownership 
.· · . · · ... ·: · ·. ... · letter from DTC or Cede & Co., and· nothing in this guidance should be 

· · · · · · construed as changing that view. · · 
• : I 

. . ·. 

... . · · . . · · · .. · .. How can ·a shareholder determine ¥Vhet~_er his 9r l}er_ broke_r or: b~nk.is .a 
= · DTC participant?. · · · · · 
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. ·. 

... 

... . . 
. ··. 

. ,,· 

.. · . 

·· . . 

·: .· 

Shareholders and companies can confirm whether a particular broker or 
·bank is a DTC participant by checking DTC's participant list, which is 

.. currently available on the Internet at 
http://www .dtcc.com/down loads/mem bership/dlrectories/dtc/aJpha. pdf. 

What if a sharehf?lder's broker or bank is not on DTC's participant list? 

. . ·The shareholder will need to obtain proof of ownership from the DTC 
. · . · .... participant through which the securities are .held. The shareholder 

should be able to find ou.t Who this DTC participant is by asking the 

. : ~ 

shareholder's broker or bank_._2 · · 

If the DTC participant knows the shareholder's broker or bank's 
holdings, but does not know the shareholder's holdings, a shareholder 

.. could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof 
of owne·rship 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 shar~holder's broker or bank 
confirming the shareholder's ownership, and the other from the DTC 

. participant C!;>nfirming the broker -or bank's ownership . .. 

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

j . participant? 

T~e staff will grant no-action relief to a company on the basis that the 
shareholder's proof of ownership is not from a DTC pafticipant only if 
the company's notice of defect describes the required proof of 

·ownership in a manner that is· cons_istent with.the guidan<;:e contained in 
this bulletin. Under' Rule 14a-8(f)(l), the shareholder-will have .an .. 
opportunity to obtain the requisite proof of ownership after receiving the 
notice of defect. - . . . -

. .. . ..· • . . ·" <::~ 'common erro~ shareholders can avoid when submitting proof of . 
, · .. . :· ·. - .·- · · ... · . .' ownership to. companies ·· · 

.- ... _. -: .. :-- . . ·· ·-· :_ ..... .'.· ·In this ·section, we describe two common errors· shareholders m~ke when 
· . . : -· submitting proof of ownership for. purposes of Rule 14a-8(b)(2),- and we . 

provide guidance on ho~ to avoid_ these· errors. . · · 

: 

.. 
: 

; 

l 

: 

.·: .-

: 

' 

' 

'Fitst, Rule 14a-8(b) requires a ~harehoider to provide proof of own~rship 
.... · .· .. · · · that he or she has "continuously held at least $2,000 in· market value, or 

_ .. 1 %, of the company's securities entitled to be voted on the ·proposal at the 
meeting for at least one year bY- the date you submit the . 

. .. · .. - . proposal" (emphasis added).l.O. We note that many proof of own'ership .. 
· · · · -- letters do not satisfy. this · requirement because they do not verify the 

·· ,'.- shareholder's·6eneficiai ownership for the entire one-year period ·preceding ·. 
. _ .. ·. · - .and including the date the proposal is submitted. In some cases, the letter · 

: 

.· ·· ·: · ~peaks as of a date before the date the proposal is S!Jbmitted, thereby 
. · :· .. leaving a gap between the date of the verification and the date the proposal. 

.·. " is submitted. In other cases, the letter speaks as of a date after the date 
the proposal was submitted but .covers a period of only one year, thus 

· .. failing to verify the shareholder's benefjcial ownership over the required full 

http://WwW.-sec.gov/futerpsllegal/cfslb 14f.htm 7/27/2012 
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..-.. · :: · .. ··· · ·one-year period preceding the date of the proposal's submission. 

· Second, many ·letters fall to confirm continuous ownership of the securities. 
This can occur when a broker or bank submits a letter that confirms the 

.· shareholder's.beneficial ownership only as of a specified date but omits any 
reference to continuous ownership for a one-year period. · 

... we recognize that the requirements of Rule 14a-8(b) are highly prescriptive 
and can cause inconvenience for shareholders when subml~lng 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 propo$ill 
~sing the following format: 

"As of [date the proposal is subm.itted], [name of shareholder] 
held, and has held continuously for at least·one year, [nurriber 
of securities] shares of [company name] [class of securlties]."ll 

. . .. . . · .. As discussed above, a shareholder may also need to provide a separate 
· ... ·· .. wr1tten statement from the pTe participant through which 'the.sharehQider's 

· ·. 'securities are held if the shareholder's broker or bank Is not ·aDTC . .... . .. participant. 

. ._D..Ttle submission of ~evised proposals 

· On occasion, a shareholder will revise a proposal after submitting it to a 
·· company. This section addresses questions.we have recelve_d regarding 

. · · · .· ·· . · · · revisions to if proposal or ·supporting statement. 

·. · 1. A sflareholder submits a tJmely proposal. The shar:eholder then 
submits a revised ·proposal .before the'company's deadline for 

• ,•• I • • 

receiving proposals. Must the company ·accept the revisions? ... . . . . 

· · " Yes.. In this ·situation, we believe the revised proposal serves as a · 
replacement of the initial proposal. By submitting a.revised proposal, the 

. shareholder has effectively withdrawn the _inltlal proposal. Therefore, the 
. .. . . .. . shareholder is not in violation of the one..:proposal limitation in Rule 14a-8 

,' ___.. .· . ·· ·.. _..- ·· ...... : -·· __ _.,- .. (c).li If the company Intends to subm.it a no-action request,.lt must do so 
;. · ·. · · · . · With respect·to the revlsed ·proposal. · - · · · · 
.. 

. . · .. ·_ ..... ,_ ..We recognize that ln.Question arid.Answer E.2 of SLB No.' 14, we .indicated 
• + f I 

. . . · · thafif a shareholder makes revisions to a proposal. before the company 
' ··.... · · ··· _., · ... · ·· .. ·· ·. submits its no-action request, the company can choose whether to accept 

· · -- .. ·.. · .:. " the revisions: However, this guidance has led-'some companies to believe 
·. .. ... that, in cases where .shareholders attempt ·to make changes to an initial 

... ·: . .. . _proposal, the company is free to ignore such revisiQns 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 ~~at a company may'not ignore a ·revised proposal iri .this situation.l-..3. 

: .. · . . . 
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? . . 

..  .. 

· · · . http://www.sec.gov/interpsllegal/cfslb14f.htm 7/27/2012.. 
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No. If a shareholder submits revisions to a proposal after the deadline for 
receiving proposals under Rule 14a-8(e), tlie company is not required to 
accept the -revisions. However, if the company does not accept the 
revisions, it must treat the revised proposal as a second proposal and 
submit a notice stating its intention to exclude the revised proposal, as 

. · . · · ·required by Rule 14a-.8(j). The company's notice may cite Rule 14a-8(e) as 
·. __. ....·. the reason for excluding the revised proposal. If the company does not 

accept the revisions and Intends to exclude the Initial proposal, it would 
also need to submit its reasons for excluding the Initial prop,osal. 

3. If a shareholder submits a revised proposal, as of which date 
must the shareholder prove his or her share own~rsl1ip? 

Ashareholder 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 outl.ined in Rule 14a-8(b), proving ·ownership 

.includes providing a written statement that the shareholder intends to 
. . . . continue to hold 'the securities througl'l. the date of the shareholder meeting. 

: .. · · .· · : • . = · . Rule 14a-8(f)(2) provides that if th~ shareholder "falls 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 
·· .. · · ' mln·d, we do not interpret Rule 14a-a ·as requfring additional proof of 

· · ,'. ownership when a shareholder submits a revised proposal.l.5. 
..; . 
·..... · .:·· · .. · · ... · · E. Procedures for withdrawing no-action requests for proposals 

'· ...:.. : ..... ·.· :· · ·•.· submitted by 'multiple pro.ponents · 

... ··: . 
· " We have previously a·d9ressed the requirements for withdrawing a R.ule 

.. .. ·. . · · l4a~a 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 submltt~d by multiple shareholders is. withdrawn, SLB No... · .. ··. ·. , • ' · :· ·:.. ·. ·· ' 14C states that, if each shareholder has designated a lead individual to act 
, ·. ·=· :.. .. ·. on its behalf a·nd the. company Is able to demonstrate tha~ the individual is 

l. . ··. · · . . -· · · ... · .-.. authorizeq to -act_ on behalf of all of the .proponents, the · company need only . 
· · provide a Jetter from that le~d incjividual indicating that the lead -individual .. . ' .. 

·Is withdrawing .the proposal on behalf of ail of the proponents·. . · . . . . 
. . ... -. . . . Because there is no relief granted by the staff in cases where a no-action 

. . re(Juest 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 t.he lead filer Is authorized to withdraw the proposal on 
·.. ·... ··.· .:· : .. ·... ·- .· .... :-. · .beha.lf of each proponent identlfled 'in the.company's no-action request. 16 

' · ~. 'use of e~ail to transmit ou~ Rule 14a-8 no-action response~ to...... 
. ., ·. ·compimles·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 wi.th such requests, by U.S. mail to companies and proponents . 

. ··. 
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We also post our response and the related correspondence to the 
Commission's website shortly after issuance of our response . 

.rage 1 or" 

In order to accelerate delivery of staff responses to companies and 
proponents, and to reduce our copying and postage costs, going forward, 

· We intend to transmit our Rule 14a-8 no-action responses by email to 
companies and proponents. We therefore encourage both companies and 
proponents to include email contact information in any correspondence to 
each other and to us. We will use U.S. mail to transmit our no-action 
response to any company or proponent for which we do not have email 

... ·· contact Information . . 

· Given the availability of our responses and the related correspondence on 
· · . the Commission's website and the requirement under Rule 14a-8 for 
. · · companies and proponents to copy each other on correspondence 

·submitted to the Commission, we believe it is unnecessary to transmit 
·· · .copies of the related correspondence along with our no-action response. 

Therefore, we intend to transmit only our staff response and not the 
. correspondence we receive from the parties. We will continue to post to the 

· · ·· · · Commission's website copies of this correspondence at the same time that 
,'.· ··we. post. our staff. no-action response . . 

··.lsee Rule 14a-8(b) . 

. . . 

- ~For an explanation of the types of share ownership In the U.S., see 
·Concept Release on u.s. Proxy System, Release No. 34-62495 (July 14, 
2010) [75 FR 42982] ("Proxy. Mechanics Concept Release"), at Section II.A . 

.. ·. . · . . · The. term "beneficial ·owner" does not have a uniform 'meaning under 'the 
. . federal securi~ies laws. It has a different meaning in· this bulletin as 

· ·· ·. ·· ·· · " oompared·to "benefiCial owner" and "beneficial ownership" in Sections 13 
· · .·· .. ·--and 16 of the Exchange Act. Our.use of the term in this bulletin is not 

.. . · · . .Intended to suggest that registered owners are not beneficial owners for 
. · . '. ·. purposes of those Exchange Act provisions. See Proposed Amendments to 

· · . . · . · Rl(le 14a-8 under ~he $ecurlties Exc;:hange· Act of 1934 ~elating to Propo~als 
.·· ..... 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 porpose[s] under 
· .. ·· " the federal securities ·laws, such as reporting .pursuant to the· Williams 

. , . · ·· · . . Act."). . . . . . . . . . . .· · . · 

., 
. : 

•: 

. · .. ·=: . .. l .If a shar_eholder has filed a· Schedule 130, 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· ls described· in Rule 
·. · : .. .' · .· ·14a-8(b)(2)(il). . · · .. 

~- DTC holds the deposited securities in "fungible bulk," meaning that there 
.. · . ·. are no. specifically identifiable shares directly owned by the DTC 

·. · . .. ··. participants. Rather, e(lch DTC participant holds· a pro rata interest or 
., position in the aggregate number of shares of a particular· Issuer held at 

.. DTC . . Correspond.ingly, each customer of a DTC participant - such as an 
· · individual investor - owns a pro rata interest in the shares in which the DTC . . . . 

· · ... · · http://Ww\V.sec.gov/interps/legal/cfslb 14f.htm •7/27/2012 
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· .participant has a pro rata interest. See Proxy Mechanics Concept Release, 
at Section II.B.2.a. · 

2 See Exchange Act Rule 17Ad-8. 

· .2 See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 
56973] {"Net Capital Rule Release"), at Secti_on II.C.:. 

•.. 
1. See KBR Inc. v. Che.vedden, Civil Action No: H-11-0196, 2011 U.S. Dist. 
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. 

·: · · ·chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). 'In both cases, the court 
concluded that a. sec!Jrities 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 securities 

position listing, nor was the intermediary a DTC participant. · 


·..· · a Tec~ne Corp. (Sept. 20, 1988) .. 
: : 

: .._: .2 In addition., if the -shareholder's ·broker is an introducing broker, the 
. . . ~hareholder's account statements should include the clearing broker's 

: 
identity and telephone -number. See Net Capital Rule_ Release/ at _Section 

: _.. II.C.(iii). Tile clearing bro~er will generally_be a ·oTC participant. 

: · · ·: .· ·· .,' · .lQ For pu'rposes of Rule 14a-8(b), the -submission date of a proposal will 

: 
.generally precede the . company's receipt date of the proposal, abse.rit the 

..... · use of elec~ronlc or other means of-same-day delivery. 
: 

'_ .' .. ·:: ·: ·· ·: =:· ...>·· ..;.. 11 This.f~rm.at is a~ceptable for purpo~es of R~le 14~-8(b), ·but i t .is not 
· · · ·· .... ··. mandatory or exclusive. · · 

· ...... :_._ ....··. . . ·:.- .. ..... ·. 12 As ·such, it is not (;!ppropriate for a company to send ·anotice of defect for 
· · · · .. .·. multiple proposals under Rul~ 14a-8(c). upon receivin~ a revised proposal. 

. . 
.u This position will -apply to all proposals su6'mitted after an initial proposal 
but before the .company's deadline· for receiving proposals, · regardless · of 

·-·- · whether.they are explicitly labeled as "revisions" to an initial proposal, 
· unless the sharehold.er affirmative.ly indicates ·an intent' to submit a seco-nd, 

. . . - ·.. additional proposal for ·inclusion fn the compa'ny's .proxy materials. In that .. 
. ·. -.. . . case, the company must send the shareholder a notice of defect' pursuant 

. -- - . t<;> .Rule 14a.:.8(f)(l) if it'lntends to exclude· either· proposal from _its proxy· 
.,· · .. _ - .. -· ., .· .. niaterials .in reliance .on Rule 14a,.:S(c).' In light of this guic;lance, with 

. .. ·:. :. -.; ·: . · . .respect to proposals or revisions received before a company's deadline for 
. -.. ·: . · ·. -...... · · · submission, we will no ·longerfollow Layne Christensen Co. (Mar. 21, 2011) 
· · · · · .. and other prior staff no-action letters in which ·we took .the view that a 

.. · . ' · . .. . :- ···· _., ·· _.. p-roposal wouid 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 14C)-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. · · · · · · 
•• • r • 

.' ·14. See, e.g., Adoption of Amendments Relating ·to Proposals by Security 
·-Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR ~2~94]. · 

http://www.sec.gov/interps/legallcfslb 14f.htm 7/27/2012 
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· .l.S: :Because th·e relevant--date for proving ownership under Rule t4a~·a(b) is ·· 
. · · · . · the date the proposal is submitted,· a -propotaent who does- not adequately 

.. prove-ownership in connection ·with a proposal is not. perrhitted to submit 
= • • · ano~her proposal for·the :;a me meetin~ ·on .. a ·1~ter date. · · · 

. . .. ' 

-· -- ---~Nothing in-this staff p·osition has any effect on the statu·s of' any 
· shar:etiolder proposal that is· not withdrawn by the proponent or: its 

- .. aut~orizect · represen~_ative. · 

http://ww~.sec.g~_v/interp~/legal/cfslb14f.~.tm 

.... · · ... Home-1 Preylous ~age . .. Mod_ifled: _10/18(2011 

. · . 
.. .. . ·' 

... . . 

.. • . 

. . . . . . 

.· 

: .· . 

e I ••• ,• •; ,' o 

. . . . 

.•'. . . 

. . . 
.. . . . 

' . . ,•. 

. · . 

.. · . 

'•. 

.' 

.. .. 

·.· · .. 

.. . .. . . 

.. · .. 

.·:. 

. · http://www . .sec.gov/interps/legallcfslbl4f.htm 

oO I o ' 

·,. 

... . . 

. ··. . . 

. . . . 

: . 
. • 

., 

. .. 

· .. 
,• 

. .·· 

. ·. 

. .·· 
..· . . . 

· . . 
. . · · . 

. .. 

., . 
.. ·.,. 

7/27/'i012 



Dosier, Mark 

From: Greenberg, Joseph 
Sent 
To: 

Thursday, August 09, 2012 2:34 PM 
Dosier, Mark 

Subject 
Attachments: 

FW: Rule 14a-8 Proposal CWAG) nfn 
CCEOOOOS.pdf 

••••••••••••••••••••••••••••••••• 
Joseph H. Greenberg 
Director. Corporate and Acquisitions Law 
Walgreen Co. 
104 Wilmot Road MS#l42S 
Deerfield, IUinois 60015 
Office: 847-315-8204 
Cell: 224-723-0468 
Fax: 847-315-4464 
joseoh.wenber&@walgreens.com 

This email m•SA~e, lndudi"B attachments, may contain Information that Is proprietary, confidential, prlvilasad and/or exempt from disclosure. 
PIHH hold It In confidence to protect privllqe and confidentiality. If you are not the Intended 

recipient, . 
then please notify the sender and delete this messaae. Any view Ins, copylna, publishing, disclosure, distribution of this Information, or the takln 
1 of any action In reliance on tfle contents of this massaae by unintended recipients 
,, prohibited . 

and may constitute a violation of the Electronic Communlcatlon5 Privacy Act. Unintended transmission does not·create an attomev
dlent relationship or constitute a waiver of any leaal privilege. 

From: olmstect-{~A & OMB Memorandum M-07-16 *** 
sent: Thursday, August 09, 2012 2:27 PM 
To: Sabatino; Thomas 
cc: Greenberg, Joseph 
SUbject: Rule 14a-8 Proposal (WAG) nfn 

Mr. Sabatino, 
Attached is rule 14a-8 proposal stock ownership letter. Please let me know tomorrow whether there 
is any question. 
Sincerely, 
John Chevedden 

1 



. I 

I •. 
I 

., 

.··. 

.. .. · . . 4. • . 

.. -·. 

0 oo I 

. -. . . . 

·--·-----

0 I N.ATfONAL 
. 11M F~ _NA~C.I~Ltio 

. . 

,• 

Poll-It- Fax Note 7671 

_Aupt9, 201~ 

· ·To Whom It May Concern: · 
. . 

. Thialctt.Cr is provided at the request of Mr. John R. Chcvcddet.~ a customer afFideJlty 
lnvestinents. . ·.. · · 

Pleaso ~t thi1.letter as confu.mauon thilt according to our 1~ordt Mr. Chevcddcn has 
~ontinuously Owned no less ·than 200 ahm:s of O.hkolh Co!p."(CUSIP: 688239201, 
trldia& symbol; OSK) and 200 s~s ofthe Walpen Couapirty (CUSIP: 93.1422109, 
1nding &ymbol: WAG) since July l, 2011. · These~~ ~·~in the DaiDe of 
National F~ial·Sorvices, U.C, a DTC pmtioipan~ (DTC nv.:nber:-0226) and Fid.eJity ·. 
~ate. . . . . . . .. . . - .. . . 

· 1 hope you &d 'thia ~ation· ~lpful. If you h~e ~Y que.tdou~ n:garding th1a issuo, 
.. · · pleia~ feel .hi to coiltact ~e by e~Wqg ~SOo:-6890 bttw~ the bolii"B of9:00 a.m. . 

· .. ind ·S:30 p.m, Bastem Time. (Monday tbro.ugh Friday). Pms ': :whCia ~ «~· Ciall is a 
· · - · .· · relpOm!e to. a Jetter or phone call; press *2 to·~ch an i:odividwll, then ·en• .ow S dip· 
· · . extension 27937 when.promptcd. . . · ... · · · · ....... · · ·. ·. · · · 

· · Sfncere'h• · · •a;r, . 

0~ Stasino~ ··· · . 
Client:&rri~ Speciali~t . 

, ·our F'Ile: W954692-09AUG12 . 
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