
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

DIVISION OF 
CORPO.RATION FINANCE 

Darren A. Dragovich 
The Western Union Company 
darren.dragovich@westernunion.com 

Re: The Western Union Company 

Dear Mr. Dragovich: 

March 13, 2013 

This is in regard to your letter dated March 11, 2013 concerning the shareholder 
proposal submitted by Norges Bank for inclusion in Western Union's proxy materials for 
its upcoming annual meeting of security holders. Your letter indicates that the proponent 
has withdrawn the proposal and that Western Union therefore withdraws its 
January 24, 2013 request for a no-action letter from the Division. Because the matter is 
now moot, we will have no further comment. 

Copies of all of the correspondence related to this matter will be made available 
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For 
your reference, a brief discussion of the Division's informal procedures regarding 
shareholder proposals is also available at the same website address. 

cc: Michael J. Barry 
mbarry@gelaw .com 

Sincerely, 

Adam F. Turk 
Attorney-Adviser 



March 11,2013 

Via Electronic Mail . 

Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: The Western Union Company- Shareholder Proposal Submitted by Norges Bank 

Ladies and Gentlemen: 

In a letter dated January 24, 2013, we requested that the staff of the Division of 
Corporation Finance concur that The Western Union Company (the "Company") could exclude 
from its proxy materials for its 2013 Annual Meeting of Shareholders a shareholder proposal (the 
"Proposal") and statement in support thereof submitted on behalf ofNorges Bank (the 
"Proponent"). 

Attached as Exhibit A is a letter (the "Letter") submitted on behalf of the Proponent, 
dated March 8, 2013, withdrawing the Proposal. In reliance on the Letter, we hereby withdraw 
the January 24,2013 no-action request relating to the Company's ability to exclude the Proposal 
pursuant to Rule 14a-8 under the Securities Exchange Act of 1934. 

If you have any questions regarding this request or desire additional information, please 
contact me at (720) 332-5711. 

Attachments 

Very truly yours, 

;f)~ c( t2 -
Darren A. Dragovic~ 
Vice President and Senior Counsel 
Corporate Governance and Securities 

Cc: Norges Bank, the Investment Management division 
c/o Grant & Eisenhofer, P.A. 

12500 E. Belford Ave., M21A2 I Englewood, CO 80112 I I www.westernunion.com 



123 Justison Street, 7th Floor 
Wilmington Delaware; 19801 
Fax Number: 302-622·71 00 
Attn: Micha.el1.. Barry 
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Exhibit A 
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485 Lexington Avenue 
NeWY<itk,I\'Y 10017 Grant & Eisenhofer P.A. 

Tel: 646-72.2·8500 • Fax: 646-722-8501 123 Juslison Street 
\Vllmlngton, DE 19801 

Tei: 302·622·7000 • Fax: 302·622·7100 

Michael J. Barry 
Director 

1.-el: 302-622·7065 
mbarry®gelaw.com 

VIA EMAIL 

Dan·en A. Dragovich, Esquire 
Vice President and Senior Counsel 

C01:porate Governance & Securities 
The Western Union Company 
12500 East Belford Avenue 
Mailstop M21A2 
Englewood, Colorado 80112 

ww,v.gelaw.con1 

March 8, 2013 

1920 L Street, N.\\~, Sulle •WO 
washington, DC 20036 

Tet 202·386-9500 • Fa:~:; 202·386-9505 

Re: Shareholder Proposal Submitted by Norgcs Bank Pursuant to Rule 14a~8 

Dear Dm1·en: 

Norges Bank submitted its proxy access shareholder proposal (the "Proposal") to The 
Western Union Company ("Western UnionH or the "Company") on December 11, 2012. The 
Proposal provided for proxy access for shareholder-nominated director candidates for 
shareholders owning at least 1% of the Company's stock for a period of at least one year. The 
Company sought no~action relief fi·om the SEC on Janmny 24, 2013, stating the Board's 
intention to submit fol' shareholder consideration at the next arumal meeting a proposal to adopt a 
proxy access bylaw that would implement a 3% I 3 year minimum holding requirement (the 
"Board's Pmposal~'). 

Subsequent to the Company's request for a no~action letter, the Compmty and Norges 
Bank discussed the Board's Proposal. As a result of these discussions, the Board has agreed to 
unilaterally implement the bylaw amendment allowing for proxy access at the 3% I 3 year 
minimum holding requirement. I11 consideration for the Board's adoption of this bylaw 
amendment, Norges Bank. hereby withdraws the Proposal submitted to the Company on 
December 11, 2012, pursuant to SEC Rule 14a-8. 

As reflected in our prior discussions, Norges Bank continues to believe that a 1% I 1 year 
holding requirement is a more appropriate minimum threshold to provide shareholders with the 
ability to nominate board candidates to be listed on the company's proxy card. Nevertheless, 
Norges Bank also r~cognizes that the Company's 3% I 3 year bylaw is a significant step in the 



Darren A. Dragovich, Esquire 
March 8,2013 ' 
Page2 

right direction. Norges Bank appreciates Westem Union's efforts, and supports its 
impl~mentation of the bylaw at this time. 

. . 
Please let me know if you have any questions concerning this matter. 

:~c~' ·~r-. __, ---· /z~;z~ ~S 
Michael J. B rry 



WESTERN! I 
UNION 

January 24, 2013 

Via Electronic Mail 
Securities and Exchange Commission 
Division ofCorporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: The Western Union Company- Shareholder Proposal Submitted by Norges Bank 

Ladies and Gentlemen~ 

This letter is submitted on behalf of The Western Union Company, a Delaware 
corporation ("Western Union" or the "Company"), pursuant to Rule 14a-8G) under the Securities 
Exchange Act of 1934, as amended (the "Exchange Act"). On December 11, 2012, Western 
Union received a letter of the same date from Michael J. Bany of Grant & Eisenhofer, P .A. (the 
"Proponent's Representative"). Included with this letter was a proposal (the "Shareholder 
Proposal") submitted on behalf ofNorges Bank (the "Proponent"), intended for inclusion in the 
Company's proxy materials for its 2013 Annual Meeting of Shareholders (the "2013 Annual 
Meeting" and such materials, the "20 13 Proxy Materials"). Also included with the letter was a 
Power of Attorney from the Proponent requesting that all communications regarding the 
Shareholder Proposal should be directed to the Proponent's Representative. The Company 
intends to omit the Shareholder Proposal from its 2013 Proxy Materials pursuant to Rule 14a~ 
8(i)(9) of the Exchange Act and respectfully requests confirmation that the Staff of the Division 
of Corporation Finance (the "Staff') will not recommend to the Commission that enforcement 
action be taken if Western Union excludes the Shareholder Proposal from its 2013 Proxy 
Materials for the reasons detailed below. 

Western Union intends to file its definitive proxy materials for the 2013 Annual Meeting 
on or about April 17, 2013 . In accordance with Staff Legal Bulletin 14 D ("SLB 14 D"), this letter 
and its exhibits are being submitted via e-mail. A copy of this letter and its exhibits will also be 
sent to the Proponent. Pursuant to Rule 14a-8(k) and SLB 14D, the Company requests that the 
Proponent copy the undersigned on any corr-espondence that it elects to submit to the Staff in 
response to this letter. 

The Shareholder Proposal 

The Shareholder Proposal includes a resolution urging the Company's board of directors 
(the "Board") to adopt an amendment to the Company's by-laws (the "By-laws") to implement a 
form of "proxy access." Pursuant to such an amendment, a holder of 1% of the Company's 
common stock (or group of shareholders collectively owning such amount) who has held such 

12500 E Belford Avenue, M21A2 1 Englewood, CO 80112 1 www.westernunion.com 



stock continuously for one year would have the right, subject to certain other requirements, to 
include a limited number of its nominees for election to the Board, along with infonnation 
relating to such nominees, in·any proxy statement of the Company for a shareholder meeting at 
which a director is to be elected. 

The Shareholder Proposal, which consists primarily of the proposed elements of the By
law amendment, also contains as part of its supporting statement the following text and website 
address: "Additional information regarding specific instances and issues where Western Union's 
corporate governance practices and performance are not in line with NBIM's expectations is 
available at: http://www.nbim.no/WesternUnionProxyAccessProposal2013." A copy ofthe 
Shareholder Proposal, including its supporting statements, is attached to this letter as Exhibit A. 
A copy of all coiTespondence between the Company and the Proponent's Representative is 
attached as Exhibit B. 

Basis for Exclusion 

We respectfully request that the Staff concur in our view that the Shareholder Proposal 
may be excluded pursuant to Rule 14a-8(i)(9), which provides that a shareholder proposal may 
be omitted from a company's proxy statement if the proposal "directly conflicts with one of the 
company's own proposals submitted to shareholders at the same meeting." The Company notes 
that it intends to present a proposal (the "Company Proposal") to its shareholders for approval at 
the 2013 Annual Meeting to amend the Company's By-laws to implement a fmm of"proxy 
access." The Shareholder Proposal directly conflicts with the Company Proposal. 

Analysis 

The Shareholder Proposal May Be Excluded Pursuant to Rule 14a-8(i)(9) Because it 
Directly Conflicts with the Company Proposal to be Submitted to 

Shareholders at the 2013 Annual Meeting. 

Pursuant to Rule 14a-8(i)(9), Western Union may exclude the Shareholder Proposal from 
the 2013 Proxy Materials because the Shareholder Proposal directly conflicts with the Company 
Proposal. As the Commission noted when it amended Rule 14a-8(i)(9), it did "not intend to 
imply that proposals must be identical in scope or focus for the exclusion to be available." See 
Exchange Act Release no. 40018, n.27. Rather, Rule 14a-8(i)(9) permits exclusion of a proposal 
where presenting the shareholder's proposal and the company's proposal at the same shareholder 
meeting would present alternative (but not necessarily identical) decisions for the company's 
shareholders and would create the potential for inconsistent or conflicting results were both 
proposals to be approved. See Equinix Inc. (March 17, 2011 ). 

The Shareholder Proposal contemplates that the suggested "proxy access" right would be 
subject to, among other things, an ownership threshold of 1% of the Company's common stock 
which has been held continuously for one year. The Company intends to present the Company 
Proposal at the 2013 Annual Meeting, which asks the shareholders to consider an amendment to 
the By-laws that would enable a holder of3% ofthe Company's common stock (or group of 
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shareholders collectively owning such amount) who has held such stock continuously for three 
years to have the right, subject to certain other requirements, to include a limited number of its 
nominees for election to the Board, along with information relating to such nominees, in any 
proxy statement of the Company relating to a shareholder meeting at which a director is to be 
elected. Because the Shareholder Proposal deals with a By-law amendment that also provides 
"proxy access," but on different terms, the Company believes that the Shareholder Proposal 
would be in direct conflict with the Company Proposal. 

It is well established under Rule 14a-8(i)(9) that a company may omit a shareholder 
proposal where there is some basis for concluding that an affirmative vote on both the 
proponent's proposal and the company's proposal would lead to an inconsistent, ambiguous or 
inconclusive mandate from the company's shareholders. See, e.g., Piedmont Natural Gas 
Company, Inc. (November 17, 2011) (allowing exclusion of a proposal seeking approval of 
amendments to the company's organizational documents to reduce the voting requirements for 
all actions requiring the affirmative vote of more than a simple majority ofvotes cast to a 
majority vote of the outstanding shares entitled to vote, which conflicted with a company 
proposal to amend the organizational documents to reduce such voting requirements to an 
affirmative vote of66-2/3% of the outstanding shares); AT&T (February 23, 2007) (concun·ing in 
excluding a proposal seeking to amend the company's by-laws to require shareholder ratification 
of any existing or future severance agreement with a senior executive as conflicting with a 
company proposal for a by-law amendment limited to shareholder ratification of future severance 
agreements). 

Furthermore, there are numerous recent examples in which the Staff granted no-action 
relief pursuant to Rule 14a-8(i)(9) where a shareholder-sponsored proposal contained thresholds 
that differed from a company-sponsored proposal because submitting both proposals to a 
shareholder vote would present alternative and conflicting decisions for the shareholders. For 
example, in Safeway Inc. (January 4, 2010; recon. denied Jan. 26, 2010), the Staff concurred 
with the exclusion of a shareholder proposal requesting that Safeway amend its by-laws and each 
of its applicable governing documents to give holders of 10% of Safeway' s outstanding common 
stock (or the lowest percentage allowed by law above 10%) the power to call special shareholder 
meetings based on Safeway' s representation that it would submit to shareholders for approval a 
proposed amendment to its certificate of incorporation and by-laws to allow shareholders who 
held 25% of Safeway's outstanding shares the right to call a special meeting of shareholders. 
Similarly, in Liz Claiborne, Inc. (January 13, 2010), the Staff concurred in the exclusion of a 
shareholder proposal requesting that Liz Claiborne amend its by-laws and each appropriate 
goveming document to give holders of 10% of Liz Claiborne's outstanding common stock (or 
the lowest percentage allowed by law above 10%) the power to call a special shareholder 
meeting based on Liz Claibome's representation that it would submit to its shareholders for 
approval a proposed amendment to its cetiificate of incorporation and a proposed amendment to 
its by-laws that, if adopted by the shareholders, would pe1mit shareholders owning not less than 
35% of Liz Claiborne's outstanding stock entitled to vote generally in the election of directors to 
call special meetings of shareholders. In its reply letter, the Staff recognized that the shareholder 
proposal and the proposed amendments sponsored by Liz Claiborne directly conflicted and 
would present alternative and conflicting decisions for shareholders. 
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There are numerous other no-action letters involving substantially similar situations 
where the Staff has concuned in the exclusion of a proposal pursuant to Rule 14a-8(i)(9) because 
the numeric thresholds contemplated in the shareholder proposal conflicted with the analogous 
thresholds offered in the company proposal. See, e.g., The Coca-Cola Company (December 21, 
20 12); Omnicom Group Inc. (February 27, 20 12); ITT Corp. (February 28, 2011 ); Matte!, Inc. 
(January 13, 2011); Textron Inc. (January 5, 2011, recon. denied January 12, 2011 and March 1, 
2011); Raytheon Co. (March 29, 2010); NiSource, Inc. (January 6, 2010, recon. denied February 
22, 2010); CVS Caremark Corp. (January 5, 2010, recon. denied January 26, 2010); Honeywell 
International Inc. (January 4, 2010, recon. denied January 26, 2010); Medco Health Solutions, 
Inc. (January 4, 2010, recon. denied January 26, 2010); Baker Hughes Inc. (December 18, 2009); 
Becton, Dickinson and Co. (November 12, 2009, recon. denied December 22, 2009); HJ Heinz 
Co. (May 29, 2009); International Paper Co. (March 17, 2009); Occidental Petroleum Corp. 
(March 12, 2009); EMC Corp. (February 24, 2009). 

Consistent with the precedent cited above, the Company Proposal and the Shareholder 
Proposal directly conflict, and inclusion of both proposals in the 2013 Proxy Materials would 
present alternative and conflicting decisions for the Company's shareholders. Specifically, the 
Company Proposal, on one hand, would call for a 3% ownership threshold for three continuous 
years by a shareholder (or group of shareholders collectively owning such amount) in order to be 
eligible for the "proxy access" right described above, whereas the Shareholder Proposal, in 
contrast, would call for a 1% ownership threshold for one year by a shareholder (or group of 
shareholders collectively owning such amount) to be so eligible. Failing to exclude the 
Shareholder Proposal from the 2013 Proxy Materials would create the potential for inconsistent, 
conflicting and ambiguous results, patticularly if both proposals were approved. The Board 
would not know whether to seek amendments to the By-laws that comport with the thresholds 
requested by the Proponent or as laid out in the Company Proposal. For the reasons stated 
above, the Company believes that the Shareholder Proposal is excludable under Rule 14a-8(i)(9). 

Conclusion 

Based on the foregoing, I respectfully request your conculTence that the Shareholder 
Proposal may be excluded from Western Union's 2013 Proxy Materials. If you have any 
questions regarding this request or desire additional information, please contact me at (720) 332-
5711. 
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Very truly yours, 

M_a::4 
Darren A. Dragovich 
Vice President and Senior Counsel 
Corporate Governance and Securities 



Attachments 

Cc: Norges Banl<:, the Investment Management division 
c/o Grant & Eisenhofer, P.A. 
123 Justison Street, ih Floor 
Wilmington Delaware, 19801 
Fax Number: 302-622-7100 
Attn: Michael J. Barry 
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Exhibit A 

Proponent's Submission 



12/11/2012 4:20:31 PM Manager Copy Center 

GRANT & EISENHOFER P.A. 
123 JUSTISON STREET• 7th FLOOR• WILMINGTON, DELAWARE 19801 

485 LEXINGTON AVENUE• 29th FLOOR• NEW YORK, NEW YORI< 10117 
302-622-?0oo• FAX: 302-622-7100 

Channel-0 

FACSIMILE TRANSMITTAL FORM 

12/11/2012 

To: 7203320615 Firm: 
~~~~~~-----------------

Phone: Fax: 7203320615 -----------------------------

Page 1 

J If you experience pmblems with a transmission, please call (302) 622-7000 between 8:00 a.m. and 6:00p.m. 

From: Manager Copy Center I Pages (including cover 112 
sheet): 

SUBJECT: 

Cover Message: 

CONFIDENTIALITY NOTE: The documents acc<Jmpanying this facsimile transmission contain Information which may be confidential and/or legally 
privileged, from the law firm of Grant & Elsenhofer, P. A. The Information Is Intended only for the use ol the Individual or entity named on this transmission 
sheet. If you are not the Intended recipient, you are hereby notified that any disclosure, copying, dlshibullon or the taking of any action In reliance on the 
contents of this faxed Information Is strictly prohiblled, and that the documents should be returned to this firm Immediately. If you have received this in error, 
please notify us by telephone Immediately at (302) 622-7000 collect, so that we may arrange for the return of the original documents to us at no cost to you. 
The unauthorized disclosure, use, or publication of oonfldantlal or privileged lnlormalionlnadvertently transmitted to you may result in criminal and/or civil 
llabilltv. 



12/11/2012 4:20:33 PM 

TO 

Jolu1R. Dye 

Manager Copy Center 

GRANT & EISENIIOI?ER, P.A. 

123 Justlson Stl·eet, Wilmington, DE 19801 

MZ-622-7000 # FAX: ~02-622-7100 

Dec 11,2012 

Channel-0 

FACSIMILE MESSAGE TRANSMITTAL l?ORM 

COMPANY FAX 

The Westem Union Company 720-332-0615 

Page 2 

PHONE 

If you experience p1·oblen1s with a transmission, please call (30~) 622·700{) between 9:00 a • .m 
and 9:00 ,e.m. 

ORIGINAL wm [X ] follow wlll not [ ] follow 

FROM: Michael J. Bany Pages (including cover sheet): // 

RE: Shareholder Proposal Pursuant to Rule 14a~8 

CONFIDENTIALITY NOTE: 
The dooutneuts accompanying this faoBimile trnnslnissloo con!llhlllrformntlon wltloh mny be confidcnfin1 nnd/or legnUy privileged, from the Jaw fmn ofGmnt & 
Elscnhofer, P .A. Thelnfonnallon Is ilttended only for che11sc oflltc lltdlvJdunl or entity named on this lrn!lllmlssion sheet. If you aronot the Intended recipient, you ~1-e 
h¢Nl>yll0tltied that nuy disclosure, copying, distribution o1' che tddng of filly notlottln r<~l!auce on tho contcn!B ofthia faxed illforrnntJon is suiotly prohlbitod, nnd that 
the documents should be returned to this finn immediately. If you have received this ln enor, please noU(y \IS by telephone immctlintely at (302) 622-'/000 collect, so 
!ltll~ we lllftY 1\l'l:lillge for the rclum of the odgizml do¢ulne.bl9 II> us nt tto O(lSt t<l yot), The uuuuthodzod diRclosure, \tse, or pubHontton of ooutldeutlnl or privileged 
infomtntion inadvetieutly lrn1mnltted to ym1 may l'esult 1u crlmlnul ancVor civi( liability. 



12/11/2012 4:20:35 PM Manager Copy Center 

4SS Lexington Avenue 
NewYor!(, NY 10017 

Tel; 64.·5·722.-S!>Oo • Fax: 64&722•8501 

Grant & Eisenhofer P.A. 
123 Jususon street 

Wilmington, DE 19801 
Tel: 302·622-7000 • Fax: 302-622-7100 

Michael J, Barry 
Director 

Tel: 302-622·7065 
mbarry®geJaw.com 

www.ge!aw.corn 

December 11,2012 

VIA FACSIMILE AND OVERNIGHT MAIL 

J olm R. Dye, Esquire 
Executive Vice President, General Counsel 

and Secxetru:y 
The Western Union Company 
12500 East Belford Avenue 
Mailstop M21A2 
Englewood, Colorado 80112 

Re: Shareholder PI'oposal Pursuant to Rule 14a~8 

Dear Mr. Dye: 

Channel-0 Page 3 

1920 L Street, N.W., SUite 400 
washington. DC 20036 

Tel: 20~386·9500 • Fax: 202·386-9505 

Pursuant to SEC Rule 14aw81 enclosed is a shareholder proposal (the "Proposal) 
submitted byNorges Banlc, the central bank for the Govermnent ofNmway, for inclusion in the 
proxy materials to be provided by The Western Union Company (the ''Company") to the 
Company's shareholders and to be presented at the 'Comp!llly's 2013 annual meeting for a 
shareholder vote. Also enclosed is a power of attorney ("POA") from Norges Ban1c fuvestment 
Management. ("NBIM"), a division ofNorges Bank with authority to submit proposals on behalf 
of Norges Banlc, authorizing me to act for Norges Bank for purposes of the submission of and 
corrununications regarding the Proposal. 

In addition to the Proposal and the POA, enclosed is the content of the website NBIM 
inte11ds to post at the indicated URL address in support of the Proposal. NBIM will make its 
proposed website operational at the time the Company files its definitive proxy materials, and 
will not make any changes to the website content between the time the Company files its 
definitive proxy materials and the date ofthe Company's annual meeting of shareholders. 

Nol'ges Bank is the owne1· of over $2,000 fn market value of co11Ulton stock of the 
Company and has held such stock continuously for more than 1 year us of today's date. Norges 
Bank intends to continue to hold these securities through the date of the Company's 2013 annual 
meeting of shareholders. The required certification ofNorges Ban1c's ownership from the record 
owner will be forthcoming. 



12/11/2012 4:20:37 PM Manager Copy Center 

John R. Dye, Esquire 
Executive Vice PresidentJ General Counsel 

and Secretary 
December 11, 2012 
Page2 

Channel-0 Page 4 

Please let me know if you would like to discuss the Proposal ot· if you have any 
questions. 

MJB/11n 
Enclosures 

Sincerely, 



12/11/2012 4:20:39 PM Manager Copy Center Channel-0 

NBIM 
Norges Bank Investment Man<lgement 

~olm R. Dye, Esquire 
iftxecutive Vice Prosidettt, General Counsel 

aud Secretary 
rrhe Westem Union Co:tnpany 
125 00 East :S elford A venue 
Mailstop M21A2 
Englewood, Colorado BO.l 12 
USA 

Dear Mr. Dye: 

lDate: Decembel' , 2012 
Out·Ref. -

Power of Attorney for Grnut & Eisenlwfer P.A. 

We, Norges Bank, the lnvestJ.rtetlt Mo.nagement division, P .0. Box 1179 Senttum, 0107 Oslo, 
Norway, ("NBIJvP'), he~by confirm the authority of Grant & Elsenhofer P .A., by the attorneys 
Stuart Grant and/or Michael :r. Ba~ry, to act on behalf ofNBIM for pUl'J?OSes of submitting 
NBIM's sha.t'eholder proposal for:inclusion in The Western Union CompatJy's 2013 proxy 
tn~tetials and direct all communications to NBIM concerning the proposal to Gr&tit & Bisenhofru· 
P.A. 

Yomog sittC:ru•ely, 

J~-n~~ 
Jan Thomsen 
Chief Risk Officer 
E-mail: jth@nbim.nQ. 
Tel: +47 2407 3249 

G '-..'-J'tJ \--\: ~ ... ' ·-· 
Guro Heim1y / 
Senior Legal Advisor 
E-mail; guh(iUnbil;n.no 
Tel: +47 2407 3112 

Postal &ddress: Notges :Bank, P.O. Box 1179 Sentrum, 0107 Oslo. Norway, Att: Guro Heim1y 
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http:!jwww.nblm.no/WesternUnlonProxyAccessProposal2013 

Proxy Access: The Western Union 
Company 
Norges Bank Investment Manag0ment submitted the following shareholder proposal for 
:inclusion in The Western Union Company's 2013 proxy statem_ent: 

RESOLVED: 

Page 6 

The shareholders ofTite Western Unton Company ("Western Untou ") urge the board of 
directors (the "Board') to adopt a "proxy access" bylaw that would (1) 1'equire Western 
Union to include in proxy materials prepared for a shareholder meeting at which directors 
are to be elected the name, Dlsclosure and Statemeut (att defined herein) of any per·son 
nominated for election to the board by a shareholder· or group (the "Nominator'') that meets 
the criteria established below, and (2) allow shareholders to vote on such nominee on 
Western Union 's pro')..y ccml. 

The bylaw should provide that (a) both the number of candidates a Nominator may nominate, 
and the number qf shareholder~nominated candidates elected, pursuant to this procedure 
each year ,vhallnot exceed one quarter of the number of directors then serving,· and (b) a 
Nominator must: 

(1) have benejlcialiy ownad 1% or more of Western Union's outstanding common 
stock continuously for at least 1 year before the nomination is !>'Ubmltted; 

(2) give Western Unlon written notice not less than 90 days· nor more than 120 days 
prior to the anntversaty date of the immediately preceding amtual tm~ettng of 
stockholders of (a) all tnformati01l required under the Securttles B;.;ohan.ge Act of 
1934, and the rules and regulations p1·omulgated thereunder, to be disclosed by or 
relating to an individual nominated for election as a director,· and (b) proof that 
the Nominator owns the required shares (the «Disclosure"),· and 

{3} certify that it will (a) assume liability stemming from any legal or regulatory 
violation arJsing out of the Nomi1;ator's oommuntcations with West-em Union 
shareholders, including the Disclosure and Statement; and (b) comply with all 
applicable laws and regulations iftt uses soliciting material other than Western 
Union's proxy materials. 

The bylaw should also provide that (a) the Nominator may submit with the Disclosure a 
statement not exceeding 500 words in support of the nominee (the "Statement"), and (b) the 
nominee shall be eligible to serve as a director if elected. 

The Board shou{d adopt procedures for promptly resolving disputes over whether ·notice of a 
nomination was timely, and whether the Disclosure and Statement satisjj1 the bylaw and any 
applicable federal regulations, 
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SUPPORTING S.TA'l'B1J!JEN1' 

Shareholders' right to nominate candidates for election to the board of directors is a 
.fimdamental pri1'lciple of good corporate governance and board accountability. NB!lvl 
recognizes the importance (Jf shareholder nominations and board continuity, and believes the 
requested requirements would help em:ure appropriate use of proxy access, 

NBIM believes that Western Union's corpot'ate governance practices need improvement and 
that shareholder rights must be enhanced. Shareholders cannot convene an extraordinary 
general meeting ofshareholders, and cannot act by written consent. Additional information 
regarding ~peotflc instances and issues where Western Union's corporate governance 
practices and pelformance are not in line wtt.h NB1J.W's expectations is available at: 

http://w\VW. nbim. no/WesternUnionPro>..yAccessProposa/2013 

The Securities Exchange Act of 1934, and the relevant disclosure rules attd regulations 
thereunder, are available at: 

http://www.sec. govl abou tllaw.l'/~·¢et.3 4.pdf: 

http://wwtv.ecfr.govlcgi-btnltext-' 
idx?c=ecfi•&SID-=bc8264802(c43cl2bl051dte10a3{Dea&rgn=div8&view:=te.xt&node=l7:3.0 
, 1.1.1.2.88.229&idno=l1; and 

http:llwww.ecfr.gov/cgi-bin/text
idx?c=edr&SID=53296ee9cc71ca5526059efo2604bc39&rgn=div8&view=text&node=l'!:3. 
0.1.1. 1.2.88.238&idno== 17 

Please vote FOR tltisproposal. 

A. Our Goal 

Shareholdel's' right to nominate candidates for election to the boru·d of directors is a 
fundamental principle of good coxp01·ate governance and board accountability, Norgcs Bank 
fuvestment Management (NBIM) urges The Western Union Company (the "Company" or 
"Westem Union11

) to amend its bylaws in order to enable shareholders to nominate board 
candidates other than those selected by the Company itself. At the same time, we recognize 
the importance of shareholdel' nominations and board continuity. As a result, we have 
requested impo1tant procedural requirements to help ensure appropriate use of the proposed 
procedures> and intend for our proposal to work incrementally within the Company's current 
bylaws to help promote responsive corporate governance Md improved Company and Board 
performance. 

B. Why the Proposed A1nendments are Necessary 

NBIM believes that Westem Union's colporate governance practices are in need of 
improvement and that shareholder rights must be enhanced. The right of Western Union's 
shareholders to nominate directors is particularly impotiant sh1ce the Company has not met 
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our expectations with regard to key aspects of corporate gove.mauce and 1)erfom1ance. 
Specific examples of instances and issues where Western Union's co1porate governance 
practices and performance are not in line with NBIM's expectations include the following: 

• Western Union's shareholders cannot convene an extraordinary general :meeting of 
shareholders; and · 

• Western Union's shareholders cannot act by written consent outside the general 
meeting of shareholders; a11d 

• The Board has the ability to ruuend the Company's bylaws without shareholder 
approval; and 

• Under the Company1s Articles ofincorporation, the Board can issue shares of a new 
series of preferred stock with voting rights that can be used as a potential tabover 
defense in the event of an attempted corporate acquisition (sometimes referred to as 
"blank check preferred stMkn) without shareholder approval; and 
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In its 2012 proxy statement, Western Union identified a group of 18 peer companies 
fot putposes of executive oompensation.1 Comparing total .shareholder l'eturn for 
Western Union and its identified peer companies, using infmmation available from 
FactSet Research Systems Inc. for the five-year period December 7, 2007 through 
December 7, 2012, shows that Western. Union has significanj:J.y underperfom1.ed its 
peers.2 Western Union's total shareholder return over the five yetU'period was -39,7% 
(60.3% at 12/7/2012 minus the baseline of 100), while the total shareholderreturn for 
the peer companies was +23.2% (123.2% at 1217/2012minus the baseline of 100), a 
-62.9% diffe1:ence. 

WUGroup 
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NBLM's proxy access proposal is designed to allow shareholder nomination ofboal'd 
candidates with tb.e goal of electing a more responsive Western Union Board, 
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·c. Ho-w the Requested Amendment is Intended to Operate 

NBIM: 's shareholder proposal asks that Western Union's Board nmend the Company's bylaws 
so that Western Union's proxy materials include nominees for election to the board of 
directors submitted by a shareholder, or group of shareholders, who satisfy the requirements 
set forth in. the l'equestod bylaw amendment. The current proposal is int~nded to allow 
Western Union to wodc within the framework of the Company's cun:ent bylaws. The 
shareholder(s) must have held 1% of the Company's outstanding common stock for 1 year 
prior to submitting tlte nomination. In addition, the shareholder(s) must submit the same 
:tmtni.nee disclosm·e information that wo-uld be required to be disclosed in a proxy statement or 
other filings required to be made in com1ection with solicitations of proxies for election of 
directors, as cun-ently provided in the Company's bylaws for shareholder nominations. Any 
individual shareholder or shareholder group may designate nominees representing up to 25% 
of the total number of the Company's directors. 

We propose the 1% I 1 yeru.·Tequirement to ensure substantial and stable shareh~lder :interests 
support the candidates for board election, and yot open the possibility for qualified 
shareholders to make use ofp1'oxy access rights. One percent ofWestem Union's co1nmon 
stock was valued at approximately $75.9 million as of October 31, 2012, and is therefore a 
substantial capital in.vestmtmt. These thresholds are intended to avoid inappropriate use of 
proxy access rights. 

Under Western Union's current bylaws, in the event the number of candidates for election as 
directors exceeds the number of directors to be elected, directors are elected by a phtrality 
vote standard. Thus, under the requested bylaw amendment, in the event the Company 
nominates a full slate of directors for election, a shar~holder nomitiated candidate in that same 
election will be elected if he or she receives more votes than at least one of the Board's 
candidates, subject to a limitation that no :more than. 25% ofthe Board seats can be ft.lled by 
shareholder nominees in any electio11, This limitation is intended to give shareholder 
candidates a material influence on the Board, but will not result in a disruptive change of 
control of the Board. 

A practical example of how the board nomination and election process would work under the 
requested bylaw amendment is as set forth below. The example is provided for illustrative 
purposes only and is not intended to represent the Company's current proxy statement with 
respect to electing directors~ 

1. Hypothetical Overview ofBoard/ Nominees 

• Western Union's Board has 10 seats. 
• Any shareholder may nominate directors up to 25% of the board seats. With 10 seats, 

this is a maximum of2 no:tninees per shareholder or shareholder group. 
• fu this hypothetical year the Compru.1y nominates 10 candidates (the Company 

au1ended its bylaws in 2012 to declassify the Board). 
• Two shareholders or groups nomit1at0 2 candidates each. 
• The company's ball(lt will :include 14 nominees, consisting of the 1 0 company 

nominees and the 4 shareholder nominees. 
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• Each shamholdet' may vote FOR a ma:xinmm of 10 candidates and against as mMy 
candidates it wants. 

2. Example Vote Outcomes Based on Above Nominations 
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If one shareholder nominee receives more votes than the company nominee receiving 
the fewest votes, then that shareholder nominee would be elected to the board along 
with the oth<:>r 9 company nominees, 
If 2 shareholde~· nominees receive more votes than the company nominees receiving 
the fewest votes, then those 2 shareholder nominees would be elected to the board 
along with the 8 company nominees who received greater shareholder support. 
HOWEVER, if3 or more shareholder nominees receive more votes than ce1tain ofthe 
candidates nominated by the company, the requested 25% election cap is tdggered and 
ONLY the 2 shareholder nominees receiving the greatest number of votes would be 
elected to the board. The resulting board, therefore, would consist of the 2 shareholder 
nominated candidates who received the greatest number of votes, and the 8 company 
nominated candidates who received the greate~t 11umber of votes, 

D. Conclusion 

NBTh1 questions the effectiveness ofWeste111 Union's corporate governance systems and the 
independence of the board's decision maldngpl'Ocess in serving the shareholders' interests. 
In order for shareholders to have a greater opportunity to remedy these governance 
weaknesses, we m·ge shareholder11 to vote Fo:R this proposal. 

1 The peer companies identified are: Am.eriprise Financial; ADP; Charles Schwab; CME Group; Comerica; 
Discover Financial Services; eBay; Fidelity National; FiServ; Olobnll'ay.m.ents; fut\lit; MasterCard; MoneyGram; 
Northern Trust; Nasdaq OMX; State Street; Total System Services; nnd Visa. 
• The total shareholder return comparison for Western Union versus its self-ldeJltified peers wes generated as 
follows; fat Wostorn Union and the peer group companies identified by the Company In Its aotnpensation 
statement in its 2012 proxy filing, a total .shareholder retum series, weekly and rcbased to 100 on December 7, 
2007, was downloaded from FnotSet. Based on the total )'etum series for1he peer group, exclusive of Western 
Union, a consolidated peer company index was computed, "sing an equal weighted average fo1· eaoh weekly 
index number. This index numb or is then coulpal·ed to the Western Union total shareholder retum. 
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RESOLVED: 

The shareholders of The Western Union Company ("Western Union") urge the board of 
directors (the "Board") to adopt a "proxy access,.• bylaw that would (1) require Western Union 
to include in proxy materials prepared for a shareholder meeting at which dit·ectors aTe to be 
elected the name, Disclosure and Statement (as defined herein) of any person nominated for 
election to the board by a shareholder or group (the "Nominator11

) that meets the criteria 
esta:!>lished below, and (:4) allow shareholders to vote on such nominee on Wostem Union's 
proxy card. 

The bylaw should provide that (a) both the number of ca:udidates a Nominator may nominate, 
and the number of shareholder" nominated candidates elected, pursuant to this pl'Ocedure each 
year shall not exceed one quarter of the number of directors then serving; and (b) a Nominator 
must: 

(1) have beneficially owned 1% or more ofWest.em Union's outstanding common 
stock continuously for at least 1 year before the nomination is submitted; 

(2) give Westem Union written notice not less than 90 days nor rnore than 120 days 
prior to the anniversary date of the immediately preceding·arumal meeting of 
stockholders of (a) all infom1.ation required under the Securities Exchange Act of 
1934, and the ndl:ls and regulations promulgated thereunder, to b~ disclosed by or 
relating to an individual nominated for election as a director; a.nd (b) proof that the 
Nominator owns the; required shares (the "Disclosure"); and 

(3) certify that it will (a) assume liability stemming from any legal or regulat01y 
violation arising out of the Nominator's communications with Westem Union 
shareholders, including the Disclosure aud Statement; and (b) comply with all 
applicable laws and regulations if it uses soliciting material other tllan Western 
Union's :Proxy materials, 

The bylaw should also provide that (a) the Nomit1ator may submit with the Disclosure a 
statement not exceeding 500 wo.t:ds in support ofthe nominee (the "Statement>'), and (b) the 
nominee shall be eligible to serve as a director if elected. 

The Board should adopt procedures for promptly resolving disputes over whether notice of a 
nomination was timely) and whether the Disclosure and Statement satisfy the bylaw and any 
applicable federal regulations. 

SDPPORTING STATElVillN'l' 

Shareholders' right to nominate candidates for election to the board of directors is a 
fundamental principle of good corporate governance and board accountability. NBIM 
recognizes the iJnportance of shareholder nomi:uations and board co.ntinu1ty, and believes the 
requested requirements would help ensure appropriate use ofp1·oxy access. 

NBIM believes that Western Union's coJ'pomte governance practices need improvement m1d 
that shareholder rights must be enhanced. Shareholders C8JII10t convene an extraordinary 
general meeting of shareholders, and cannot act by written conse11t. Additional information 
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regatding specific instances and issues where Weste.tn Union's corporate governance 
practices and perfo.tnltlllce are not in line with NBTh1's expectations is available at: 

httv://www.nbim.no/WestemUnionProxyAccessProposa12013 

The Securities Exchange Act of 1934, and the relevant disclosure rules and regulations 
thereunder, are available at: 

http://www.sec.gov/about/laws/sea34.pdf; 
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http://www.ecfr.goy/cgi-binltext

idx?c=ecfr&SID=bc8264802fc43c12bl051dfe10n3f0ea&rgn=diy8&view=text&node==l7:3.0. 
1.1, 1.2.88.229&idno=17; and 

http;//www.ecfr.gov/cgi~bin/text

idx?c=ecfi·&SlD"'53296ee9cc71ca5526059efc2604bc39&rgn=divS&view.:text&uode=-17:3.0 

.1.1.1.2.88.238&idno=l7 

Please vote FOR this propGsal. 
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ESTERNII" 
UNION 

VIA FEDERAL EXPRESS 

Michael J. Barry 

December 13,2012 

----Bireetor,-6-rant-&-Eisenhofet~P-;-A-. - ---
123 Justison Street 
Wilmington, DE 19801 
Tel: (302) 622~7065 
mbarry@gelaw.com 

Re: Shareholder Proposal for the 2013 Annual Meeting 

Dear Mr. Barry: 

On December 11, 2012, The Western Union Company (the "Company") received 
by facsimile your letter dated pecember 11, 2012. Included with the letter was a proposal (the 
"Proposal"), submitted by you on behalf of Norges Banlc, the Investment Management division 
ofNorges Bank ("Norges"), intended for inclusion in the Company's proxy materials (the "2013 
Proxy Materials") for its 2013 Annual Meeting of Stockholders (the "2013 Annual Meeting"). 

As you may know, Rule 14a~8 under the Securities Exchange Act of 1934 ("Rule 
14a-8") sets f01th the legal framework pursuant to which a shareholder may submit a proposal 
for inclusion in a public company's proxy statement. Rule 14a-S(b) establishes that, in order to 
be eligible to submit a proposal, a shareholder "must have continuously held at least $2,000 in 
market value, or 1%, of the company's securities entitled to be voted on the propos~l at the 
meeting for at least one year" by the date on which the proposal is submitted. In addition, under 
Rule 14a-8(b), you must also provide a written statement that you intend to continue to own the 
required amount of securities through the date of the 2013 ~ual M~eting. If Rule 14~8(b)'s 
eligibility requirements are not met, the company to which the proposal has been submitted may, 
pursuant to Rule 14a~8(f), exclude the proposal from its proxy statement. 

The Company's stock records do not indicate that Norges has been a registered 
holder of the requisite amount of Company shares for at least one year. Under Rule 14a-8(b ), 
Norges must therefore pmve its eligibility to submit a proposal in one of two ways: (1) by 
submitting to the Company a written statement from the "recm:d" holder of its stock (usually a 
broker or bank) verifying that it has continuously held the requisite number of securities entitled 
to be voted on the Proposal for at least the one~ year period prior to and including December 11, 
2012, which is the date you submitted the Proposal; or (2) by submitting to the Company a copy 
of a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5 :filed by Norges with the Securities 
and Exchange Commission (the "SEC") that demonstrates its ownership of the requisite number 
of shares for at least the one-year period prior to and including Qecember 11, 2012 (i.e., the date 
you submitted the Proposal), along with a written statement 'that (i) Norges has owned such 
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shares for the one-year period prior to the date of the statement and (ii) it intends to continue 
ownership of the shares through the date ofthe 2013 Annual Meeting. · 

With respect to the first method of proving eligibility to submit a proposal as 
described in the preceding paragraph, please note that most large brokers and banks acting as 
"record" holders deposit the securities of their customers with the Depository Trust Company 
("DTC"). The staff of t11e SEC's Division of Corporation Finance (the "Staff') in 2011 issued 

- ---:--J.Jur.ther_guidance __ onits_yje_w...nf.whaU;y:pes_of_brokers_and. banks-should-be-considered-'-'record'!. --- 
holders under Rule 14a-8(b). In Staff Legal-Bulletin No. 14F"(October 18; ~011) (''SLB 14F"), 
the Staff stated, "[W]e will take the view going forward that, for Rule _14a-8(b )(2)(i) purposes, 
only DTC participants should be viewed as 'record' holders of secudties that are deposited at 
DTC." The Staff has recently clarified, as stated in Staff Legal Bulletin No. 14(] ("SLB 14G"), 
that a written statement establishing proof of ownership may also come from an affiliate of a 
DTC participant. 

Norges can confirm whether its broker or banlc is a DTC participant or affiliate 
thereof by checking the DTC participant list, which is available on the DTC's website at 
www.dtcc.com. If Norges' broker ot· ~ank is a DTC pa1iicipant or an affiliate of a DTC 
participant, then it will need to submit a written statement from its broker or bank verifying that, 
as of the date its letter was submitted, it ·continuously held the requisite amount of securities for 
at least one year. If its broker or banlc is not on the DTC patticipant list or is not an affiliate of a 
broker or bank on the DTC pruticipant ·list, it will need to ask its broker or banlc to identify the 
DTC pmiicipant through which its securities are held and have that DTC participant provide the 
verification detailed above. Norges may also be able to identify this DTC pruiicipant or affiliate 
from its account statements because the clem·ing broker listed on its statement will generally be a 
DTC pmiicipant. If the DTC pa1ticipant or affiliate !mows the broker's holdings but does not 
lmow Norges' holdings, Norges can satisfy the requirements of Rule 14a-S by submitting two 
proof of ownership statements verifying that, at the time its proposal was submitted, the required 
amount of securities was continuously held for at least one year: one statement from its broker 
confirming Norges' ownership and one from the DTC patiicipant confirming the broker's 
ownership. 

Norges has not yet submitted evidence establishing that it satisfies these eligibility 
requirements. Please note that if Norges intends to submit such evidence, its response must be 
postmarked, or transmitted electronically, no later than 14 calendar days fi'om the date you 
receive this letter. For your reference, copies of Rule 14a-8, SLB 14F and SLB 14G are_attached 
to this letter as Exhibit A, Exhibit B and Exhibit C, respectively. If you have any questions 
concerning the above, please do not hesitate to contact the undersigned by phone at (720) 332-
5711 or by email at Darren.Dragovich@westernunion.com. 
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Very tmly yours, 

;:P,_ a~rft 
DalTen A. Dragovich 
Vice President and Senior Counsel 
Corporate Governance and Securities 
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§ 240.14a-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 h_olds 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 ils proxy statement, you must be eligible and 
follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your 
_pr:oposal,_buLonly_after_submitling_its_reasonsJoJhe_Gommission.J/lle.ll_twcluredJbis_s~_ctionJnj__,a__~===============-= 

----~uestion-and•answeriormat-soihaHt-is-easierto-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 recommendation or requirement that 
the company and/or its board of directors lake 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 of proxy 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 of your 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 ai 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 continua to hold those securities 
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 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 cese, 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 

(ii) The second way to prove ownership applies only if you have filed a Schedule 130 (§240.13d-101), 
Schedule 13G (§240.13d-102), Form 3 {§249.103 of this chapter), Form 4 (§249.104 of this chapter) 
and/or Form 5 (§249.105 of this chapter), or amendments to those documents or updated forms, 
reflecting your ownership of the shares as of or before the date on which the one-year eligibility period 
begins. If you 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 change in your 
ownership level; 

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

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

(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 can my proposal be? The proposal, including any accompanying supporting 
statement, may not exceed 500 words. 

http://ec:fr.gpoaccess.gov/cgi/t/text/text-idx?c=ecfr&rgn=div5&view=text&node=l7:3.0.1.... 10/5/2012 
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(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 find 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-1 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 proposEd Is submitted for a regularly 
scheduled annual meeting. The proposal must be received at the company's principal executive offices 
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-----not-less-than120·calendar-days-before-!he-date-ofihe-company's-proxy-statement-releasedin--------------
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 days from the date of the previous year's meeting, then the deadline is a reasonable 
lime 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 lime 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 procedural requirements explained in 
answers to Questions 1 through 4 of this section? (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 yo4 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. If the company intends to 
exclude the proposal, it will later have to make a submission under §240.14a-8 and provide you with a 
copy under Question 10 below, §240.14a-80). 

(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 propos!!! can be 
excluded? Except as otherwise noted, the burden Is on the company to demonstrate that it is entitled to 
exclude a proposah 

(h) Question B: 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 your 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)(1): Depending on ·the subject matter, some proposals are not considered 
proper under state law if they would be binding on the company if approved by shareholders. 
In our experience, most proposals that are cast as recommendations or requests that the 
board of directors take specified action are proper under state law. Accordingly, we will 
assume that a proposal drafted as a recommendation or suggestion is proper unless the 
company demonstrates otherwise. 

http://ecfr.gpoaccess.gov/cgi/t/text/text-idx7c=ecfr&rgn=div5&view=text&node= 17:3 .0.1.... 10/5/2012 
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(2) VlolaUon 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 grounds that it would violate foreign law if compliance with the foreign law would 
result in a violation of any state or federal law. 

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the 
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading 
s_t!i(~~e_!l~!n 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 5 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 of power/authority: If the company would lack the power or authority to imple111ent 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; 

(il) 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 section 
should specify the points of conflict with the company's proposal. 

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

Note to paragraph (1)(10): A company may exclude a shareholder proposal that would provide 
an advisory vote or seek future advisory votes to approve the compensation of executives as 
disclosed pursuant to Item 402 of Regulation S-K (§229.402 of this 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-21 (b) ofthis 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) of this chapter. 

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

Q) Question 10:What procedures must the company follow if it intends to exclude my proposal? (1) lfthe 
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 statt;1ment 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; 

(il) 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 state 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 lime 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 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, §240.14a-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 
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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 ils proxy materials, then the company must 
provide you with a copy of its opposition statements no later than 5 calendar days after the company 
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(ii) In all other cases, the company must provide you with a copy of Its opposition statements no later 
than 30 calendar days before its files definilive copies of its proxy statement and form of proxy under 
§240.14a-6. 

[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, 2010] 
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U.S. Securities and Exchange Commissio 

Division of Corporation Finance 
Securities and Exchange Commission 

Shareh.older Proposals 

Staff Legal Bulletin No. 14F (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 18, 2011 

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

Supplementarv 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-bin/corp_fin_lnterpretive. 

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)(1) 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-8 in the following 
bulletins that are available on the Commission's website: SLB No. 14, SLB 
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No. 14A1 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-B(b)(2)(i) for purposes of verifying whether a 
beneficial owner is eligible to submit a proposal under Rule 14a-8 

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

To be eligible to submit a shareholder proposal, a shareholder must have 
-------------eontlnuotJsly-held--at--least--$-z,eee--ln-market--valtie,-or-f-O/a,<:>Hhe-eompany1s-------·

securities entitled to be voted on the proposal at the shareholder meeting 
for at least one year as of the date the shareholder submits the proposal. 
The shareholder must also continue to hold the required amount of 
securities through the date of the meeting and must provide the company 
with a written statement of intent to do so . .!. 

The steps that a shareholder must take to verify his or her eligibility to 
submit a proposal depend on how the shareholder owns the securities. 
There are two types cif security holders in the U.S.: registered owners and 
benefic;:ial 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 owner1 

the company can Independently confirm that the shareholder's holdings 
satisfy .Rule 14a-B(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-B(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 required amount of securities 
continuously for at least one year.J 

2. 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.!l. The names of 
these DTC participants, however1 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 listingrr as of a specified date, 
which Identifies the DTC participants having a position In the companyrs 
securities and the number of securities held by each DTC participant on that 
date.-2 

3. Brokers and banks that constitute "record" holders under Rule 
14a-8(b)(2)(i) for purposes of verifying whether a beneficial 
owner is eligible to submit a proposal under Rule 14a-8 
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In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that 
an introducing broker could be considered a "record 11 holder for purposes of 
Rule 14a-8{b)(2)(i). An introducing brQI<er 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 aeeount-stat-emeflts. Glearlng brokers generally-are-DTG ·- -- ·-
participants; Introducing brokers generally are not. As Introducing brokers 
generally are not DTC participants, and therefore typically do not appear on 
DTC's securities position listing, Hain Celestial has required companies to 
accept proof of ownership letters from brokers in cases where, unlike the 
positions of registered owners and brokers and banks that are DTC 
participants, the company is unable to verify the positions against its own 
or its transfer agent's records or against DTC's securities position listing. 

In light of questions we have received following two recent court cases 
relating to proof of ownership under Rule 14a-8Z and in light of the 
Commission's discussion of registered and beneficial owners In the Proxy 
Mechanics Concept Rei'ease, we have reconsidered our views as to what 
types of brokers and banks should be considered "record 11 holders under 
Rule 14a-8(b)(2)(1). Because of the transparency of DTC participants' 
positions In a company's securities, we will take the view going forward 
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be 
viewed as "record" holders of securities that are deposited at DTC. As a 
result, we will no longer follow 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 provid~ greater certainty to 
beneficial owners and companies. We also note that this approach is 
consistent with Exchange Act Rule :1.2g5-1 and a 1988 staff no-action letter 
addressing that rule,.!! 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)(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. 

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 Intern~t at 
http:/ /www.dtcc. com/downloads/membership/ directories/ dtc/ alpha. pdf. 
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What If a shareholder's broker or bank is not on DTC's 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)! · 

____________ 1____,_.If_.t.uh""e'-'D.{..LIC...participant knows the shareholder's broker._QLJ"'-!.U-'-"'-'"'-------1-----
holdlngs, but does not know the shareholder's holdings, a shareholder 
could satisfy Rule 14a-8(b)(2)(1) by obtaining and submitting two proof 
of ownership statements verifying that, at the time the proposal was 
submitted, the required amount of securities were continuously held for 
at least one year - one from the shareholder's broker or bank 
confirming the shareholder's ownership, and the other from the DTC 
participant confirming the broker or bank's ownership. 

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

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

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 the!ie 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 you submit the 
proposal" (emphasis added).lQ We note that many proof of ownership 
letters do not satisfy this requirement qecause 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 ofa date before the date the proposal Is submitted, thereby 
leaving a gap between the date of the verification and the date the proposal 
Is submitted. In other cases, the letter speaks as of a date after the date 
the proposal was submitted but covers a period of only one year, thus 
falling to verify the shareholder's beneficial ownership over the required full 
one-year period preceding the date of the proposal,s submission. 

Second, many letters fail to confirm continuous ownership cif 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 bellE:!ve 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]."ll 

As discussed above, a shareholder may also need to provide a separate 
written statement from the DTC participant through which the shareholder's 
securities are held if the shareholder's 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 submltt_ed before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this Issue to make 
clear that a company may not ignore a revised proposal In this situation .13 

2. A shareholder submits a timely proposal. After the deadline for 
receiving proposals, the shareholder submits a revised proposal. 
Mus.t 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 an~ 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-sharehotdermust-prove-ownership-as-of-the-clatethe-original-proposaf-is:-----
subm!tted. When the Commission has discussed revisions to proposals,14 it 
has not suggested that a revision triggers a requirement to provide proof of 
ownership a second time. As outlined in Rule 14a-B(b), proving ownership 
Includes providing a written statement that the shareholder intends to 
continue to hold the securities through the date of the shareholder meeting. 
Rule 14a-8(f)(2) provides that if the shareholder "fails In [his or her] 
promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted to exclude all 
of [the same shareholder's] proposals from Its proxy materials for any 
meeting held In the following two calendar years." With these provisions in 
mind, we do not interpret Rule 14a-8 as requiring additional proof of 
ownership when a shareholder submits a revised proposal.12. 

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 ilidude with a withdrawal letter documentation 
demonstrating that a shareholder has withdrawn the proposal. In cases 
where a proposal submi.tted 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 flier 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.16 

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

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

In order to accelerate delivery of staff responses to companies and 
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proponents/ and to reduce our copying and postage costs 1 going forward 1 

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 
Ire Commlsslon1s website and-the-requlremenhmderRol·e Na"Bf 

companies and proponents to copy each other on correspondence 
submitted to the Commission1 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. 

! See Rule 14a-8(b). 

Z 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 Release1

'), 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."). 

~ 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 and providing the additional Information that is 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, 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 17 Ad-8, 
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.§See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 
56973] ("Net Capital Rule Release"), at Section II.C. 

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dlst. 
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 

~------------fle>sitle>n-Hstffig,-ne>r-was-t:he-int:ermediary-a-BTE-part:icipanl:':-. ------------

!! 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 Release1 at Section 
II.C.(ili). The clearing broker will generally be a DTC participant. 

1° 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. 

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

ll 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. 

13 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 proposal1 

unless the shareholder affirmatively indicates an Intent to submit a second, 
additional proposal for inclusion in the company1S proxy materials. In that 
case, the company must send the shareholder a notice. of -defect pursuant 
to Rule 14a-8(f)(1) if it intends to exclude either proposal from Its proxy 
materials in reliance on Rule 14a-8(c). In light of ~his guidance1 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. 

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

15 Because the relevant date for proving ownership under Rule 14a-8(b) is 
the date the proposal Is submitted1 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. 

16 Nothing in this staff position has any effect on the status of any 

http:/ /www.sec.gov/interps/legal/cfslb 14f.htm 9/17/2012 



StaffLegal Bulletin No. 14F (Shareholder Proposals) 

shareholder proposal that Is not withdrawn by the proponent or its 
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U.S. Securities and Exchcmge Comrnissio 

=====================-· Pi\lisj_Q0..9{_C9r~or~~i91J. Financ_e _ 
se·curitres-and-Exchange-Commission 

Shareholder Proposals 

Staff legal Bulletin No. 14G (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 161 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 Finance (the "Division 11

). 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: 

• the parties that can provide proof of ownership under Rule 14a-8(b) 
(2)(1) 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. 146, SLB No. 14C, SLB No. 14D, SLB No. 14E and SLB 
No. 14F. . 

http://www .sec.gov/interps/legallcfslb 14g.htm 10/28/2012 



Shareholder Proposals Page 2 of5 

B. 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 

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

______ _u.o_b_e_ellgibleJ:o_suhmi.La.pr.up_us_aLun_cleLRule..JA.a.=_B.,_a_shar_ellolcleuoust,~----
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)(i) 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 DIVI!=ilan 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)(1). 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 tbpt1 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 intermediary.6 If 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) 
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As discussed In Section C of SLB No. 14F, a common error in proof of 
ownership letters Is that they do not verify a proponent's beneficial 
ownership for the entire one-year period prec~dlng 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 

-== = =-:========tne-r.eq ulreO:::fUH::or.~e;vear:-pei'Toct::precedi+~g::tf.ie-date-ot.tl'"ie-pwposal's-
submission. 

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or 
procedural requirements of tt1e rule, a company may exclude the proposal 
only If it notifies the proponent of the defect and the proponent fails to 
correCt it. 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 bf 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 amour'lt 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 mail. 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 proposals and supporting 
statements 

Recently, a number of proponents have included in their proposals or in 
their supporting statements the addresses to websites 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 
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proposal does not raise the concerns addressed by the 500-word limitation 
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 wfll continue to 
follow the guidance stated In SLB No. 14, which provides that references to 
websit~ 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, irre'tevant to the subject matter of 

------------tf:le_proposai--Q.~erwisB-Ir.J-GGr:lti=EIVBRtfGR---Qt'-I;J:le---prox-~iflGI~fl.i-A€J-RIJie-
14a-9 . .1 

.. 
In light of the 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 statemerits.i 

1. Refere~ces t.o 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. 148, we stated that the 
exclusion of a proposal under Rule 14a-8(1)(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(1)(3) as 
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Irrelevant to the subject matter of a proposal. We understand, however, 
that a proponent may wish to Include a reference to a website containing 
Information related to the proposal but wait to activate the website until it 
be.comes clear that the proposal will be Included in the company's proxy 
materials. Therefore, we will not concur that 13 reference to a website may 
be excluded as irrelevant under Rule 14a-8(i)(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 
_Qp_!;!ratlonal 9.t, qr Rrior tq, th~ time the com Ran~ filE!.§ _Its deflr@ye proxy 
rna eras. 

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 for 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)(1) 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 . 

.1 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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Washington, DC 20036 
Tel: 646-722£500 • Fax; 846·722·8501 l~3 Justison street 

Wilmington, DE 19801 

Tel: 202·386·9500 • Fax: 202·386-9505 
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Michael J. Barry 
Director 

Tel: 302·622·7065 
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December 27, 2012 
:'.,.:. .·.· 

VIA FACSIMILE AND OVERNIGHT MAIL 

J olm R. Dye, Esquire 
Executive Vice President, General Counsel 

and Secretary 
The Westem :Union Company 
12500 East Belford Avenue 
Mailstop M21A2 
Englewood, Colorado 80112 

Danen A. Dragovich, Esquire 
Vice President and Senior Counsel 

Corporate Governo.nce & Secudties 
The 'rlestem Union Company 
12500 East Belford A venue 
Mailstop M21A2 · 
Englewood, Colorado 80112 

Re: Shareholder Propos@1bmitted by Norges Bank Pursuant to Rule 14a-8 

Gentlemen; 

This letter responds to lvir. Dragovich's correspondence, received by us on December 14, 
2012, and supplements the shareholder proposal submitted to The vVestern Union Company (the 
''Company") pursuant to R1-1le l4a-8 by Norges Bru.-Jlc on December 11, 2012. 

Please find enclosed a letter from JPMorgan Chase Bank, N.A., DTC pa1iicipant number 
0902, confirming that as of December 11, 2012, Notges Bruuc owned over $2,000 in market 

· ··· .. .......... ___ V"filueo"fl.il.e"Cohipaiiy~s~·co1funolf8wck continuously·foYov'er-a-yeaTWllen-··nw··prb"p·o-snl was 
submitted on that same date. 

This letter also serves to reaffirm Norges Banlc's commitment to hold the stock tlu·ough 
the date of the Company's 2013 arumal meeting. · 

If you have a11y questions; please call or email me. 

MJB/rm 
Enclosure 

.... \. 

Sincerely, 
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J.P. Morgan Chase Bank, N.A. 
Chaseside, 
Bournemouth, 
BH77DA 
UK 

To Whom rt May Concern: 

Copy Center 

Re: WESTERN UNION COMPANY-

Channel-0 

J.P. Morga11 

21 51 December 20i2 

Please accept our conflrmallon that, as at 11 1h December 2012 and for a minimum of one year 
prior, we, J.P. Morgan Chase Bank, N.A., have Gonsfstently held at least USD $2,000 of the 
entitled voting share capital In WESTERN UNION COMPANY (the "Company'') on behalf ol the 
following customer: 

1----------8-EN __ E_F_rc_I_A_L_O_W_N_E_R_N_A __ M_E_-_-~-=~ 
NORGES BANK (on behalf of the Government of~ 

Executed on 21 91 December 20121n Bournemouth, UK. .... .. ·;-- -· .. ····-- . -- ... .. ' ...... _________________ .,.. ___ ·-

Yours faithfully, 

For and on behalf of For and on behalf of 
J.P. 1\ilorgan Chase Bank, N.A. J.P. Morgan Chase Bank, N.A 

j; 

JPMorgon. Ch••• B>nk, N.A.Orgooi•od un:kr ihc low• or l.I,S,A. wilh limilod lloblllly. Muln Offlon Jill Polnrl< 'Parkway, Columbu•, Ohio 4Jl40 
Roglster<d M o b:~nch in England&. Wole.1 br>uch No. BRI>~N6. Regi.<le"'d Draoch Of!J:• 12S l<>n<l.1o Woll. London EClY SN. 
Aulloooi;C<I ond reeuL11ed by 1he Fin• nola! SerYI<es Aulhorlly 
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