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

DIVISION OF
CORPORATION FINANCE

December 18, 2015

Michael McGawn
Chipotle Mexican Grill, Inc.
mmcgawn@chipotle.com

Re:  Chipotle Mexican Grill, Inc.
Dear Mr. McGawn:

This is in regard to your letter dated December 18, 2015 concerning the
shareholder proposal submitted by the AFL-CIO Equity Index Fund for inclusion in
Chipotle’s proxy materials for its upcoming annual meeting of security holders. Your
letter indicates that the proponent has withdrawn the proposal and that Chipotle therefore
withdraws its December 15, 2015 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.

Sincerely,

Matt S. McNair
Senior Special Counsel

cc: Maureen O’Brien
Marco Consulting Group
obrien@marcoconsulting.com
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MEXICAN GRILL

December 18, 2015

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F. Street, N.E.

Washington, D.C. 20549

Via e-mail to shareholderproposals@sec.gov

Re: Chipotle Mexican Grill, Inc. - Withdrawal of No-Action Request Letter
Shareholder Proposal of Chevy Chase Trust Investment Advisors as Trustee of the AFL -
ClO Equity Index Fund

Ladies and Gentlemen:

By letter dated December 15, 2015, Chipotle Mexican Grill, Inc. (the "Company™), submitted to the
staff of the Division of Corporation Finance (the "Staff”) a no-action request (the "No-Action
Request Letter”) relating to the Company's intention to exclude from the proxy materials for its
2016 Annual Meeting of Shareholders (the “2016 Proxy Materials”) a shareholder proposal and
statement in support thereof (the "Shareholder Proposal”) received from Chevy Chase Trust
Investment Advisors as trustee of the AFL-CIO Equity Index Fund (the "Fund").

Enclosed as Exhibit A is a copy of correspondence submitted to the Company by the Fund dated
December 17, 2015, withdrawing the Shareholder Proposal. In reliance on the correspondence
received from the Fund, the Company respectfully advises the Staff that it hereby withdraws the
No-Action Request Letter.

If the Staff has any questions with respect to the foregoing, please do not hesitate to call the
undersigned at (303) 222-5978.

Sincerely,

CHIPOTLE MEXICA I THE:

Michael McGawn
Corporate Compliance Counsel
(303) 222-5978

Cc: Maureen O'Brien, Marco Consulting Group (via e-mail to Obrien@marcoconsulting.com)
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CHEVY CHASE TRUST
INVESTMENT ADVISORS

7501 Wisconsin Avenue, Suite 1500W
Bethesda, Maryland 20814

Ly nn M. Pa nagos ChevyChaseTrust.cam

SENIOR VICLE PRESIDENT

TEL 240.497.5048 rax 2404575013
Ipanagos@chevychasetrust com

December 17, 2015

Mr, Monty Moran

Co-Chief Executive Officer, Secretary and Director
Chipotle Mexican Gril, Inc.

1401 Wynkoop Street

Suite 500

Denver, CO 80202

RE: AFL-CIO Equity Index Fund
Dear Mr. Moran:

In our capacity as Trustee of the AFL-CIO Equity Index Fund (the “Fund”), I write to give
notice that the Fund withdraws the sharcholder proposal submitted for the 2016 annual
meeting of sharcholders (the “Annual Meeting”). Due to an administrative etror, the custodial
verification letter was not submitted before the deadline. Please withdraw your request for no
action relief submitted to the Securities and Exchange Commission.

Please direct all questions or correspondence regarding the Proposal to the attention of;

Maureen O’ Brien
Director of Corporate Governance
Marco Consulting Group
550 W. Washington Boulevard, 9" Floor
Chicago, IL 60661
312-612-8446

obrien(@marcoconsulting.com

Sincerely,

M fy—

e e

- —
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MEXICAN GRILL

December 15, 2015

Office of Chief Counsel

Division of Corporation Finance

U.5. Securities and Exchange Commission
100 F. Street, N.E.

Washington, D.C, 20549

Via e-mail to shareholderproposals@®sec.qov
Re: Chipotle Mexican Grill, Inc.
Shareholder Proposal of Chevy Chase Trust Investment Advisors as Trustee of the AFL -
€10 Equity Index Fund

Ladies and Gentlemen:

This letter is to inform you that Chipotle Mexican Grill, Inc. (the “Company"} intends to omit from
its proxy statement and form of proxy for its 2016 Annual Meeting of Shareholders (collectively,
its 2016 Proxy Materials”} a shareholder proposal and statement in support thereof (the
“Shareholder Proposal”) received from Chevy Chase Trust Investment Advisors as trustee of the
AFL-CIO Equity Index Fund (the “Fund").

Pursuant to Rule 14a-8(j), we have filed this letter with the Securities and Exchange Commission
(the "Commission”) no later than BO calendar days before the date the Company plans to file its
definitive 2016 Proxy Materials with the Commission, and have concurrently sent copies of this
correspondence to the Fund. Also included herewith are coples of the Shareholder Proposal
{Exhibit A).

THE SHAREHOLDER PROPOSAL
The Shareholder Proposal states:

RESOLVED: The Shareholders ask the board of directors of Chipotle Mexican Grill, Inc. to
adopt a policy that in the event of a change In control (as defined under any applicable
employment agreement, equity incentive plan or other plan), there shall be no
acceleration of vesting of any equity award granted to any senior executives, provided,
however, that the board's Compensation Committee may provide in an applicable grant or
purchase agreement that any unvested award will vest on a partial, pro rata basis up to
the time of the senior executive's termination, with such qualifications for an award as the
Committee may determine,

For purposes of this Policy, “equity award” means an award granted under an equity
incentive plan as defined in Item 402 of the SEC's Regulation S-K, which addresses
elements of executive compensation to be disclosed to shareholders. This resotution
shall be implemented so as not affect any contractual rights in existence on the date this
proposal is adopted, and it shall apply only to equity awards made under equity incentive
plans or plan amendments that shareholders approve after the date of the 2016 annual
meeting.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our views that the Shareholder Proposal
may be excluded from the 2016 Proxy Materials pursuant to Rule 14a-8(f) because the Fund has



Oftice of Chief Counsel
Division of Corporation Finance
Page 2

fatled to comply with the requirements of Rule 14a-8(b)(1) concerning proof of eligibility to submit
a proposal, and that the Fund is therefore not eligible to submit the Shareholder Proposal or any
other proposal.

DISCUSSION

The Fund submitted the Shareholder Proposal to the Company via UPS on November 23, 2015.
The Company received the Shareholder Proposal on November 24, 2015.

The Company determined that the Fund’s submission did not satisfy the requirement of Rule 14a-
8(b)(1) regarding proof of ownership of the Company's stock for the requisite time period to
establish eligibility to submit a shareholder proposal for inclusion in the Company's proxy
materials under Rule 14a-8(b){1). Correspondence from the Fund indicated that all
correspondence regarding the Shareholder Proposal should be directed to the attention of
Maureen O'Brien at Marco Consulting Group (along with the Fund, the “Proponents”) and
therefore, on November 25, 2015, which was within 14 days of the date the Company received the
Shareholder Proposal, the Company sent a letter notifying the Proponents of this procedural
deficiency as required by Rule 14a-8(f) (the "Deficiency Notice”, attached hereto as Exhibit B},
The Deficiency Notice was delivered on November 27, 2015.

The Deficiency Notice informed the Proponents that they had failed to comply with the
requirements of Rule 14a-8(b)(1) concerning proof of ownership of shares of the Company's stock
for the requisite time period to establish eligibility to submit a shareholder proposal for inclusion
in the Company's 2016 Proxy Materials. The Deficiency Notice also stated that the Proponents’
response must be postmarked, or transmitted electronically, no later than fourteen calendar days
from the date it was received. No such proof of ownership of shares, nor any other response to
the Deficiency Notice, was received by the Company.

CONCLUSION

For the foregoing reason, we believe that the Shareholder Proposal may be excluded from the
Company’s 2016 Proxy Materials under Rule 14a-8(f)(1). Accordingly, we respectfully request that
the Staff confirm that it would not recommend enforcement action if the Company omits the
Shareholder Proposal from its 2016 Proxy Materials.

If the Staff has any questions with respect to the foregoing, please do not hesitate to call the
undersigned at (303) 222-5978.

CHIPOTLE MEXICAN GRILL, INC.

Michael McGawn
Corporate Compliance Counsel
(303) 222-5978

Cc: Maureen O'Brien, Marco Consulting Group (via e-mail to Obrien@marcoconsulting.com)
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CHEVY CHASE TRUST

INVESTMENT ANVISOKRS

7501 Wiscansin Avenue, Suile 1500w
Bethesda. Maryland 20814

Lynl’l M. Pa nagaos ClevyChaseTrust.com
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Navember 23, 2045

Mr. Moaty Moran

Co-Cluef Execunve Officer, Secretary and Direcior
Chipatle Mexican Gall, Inc

1401 Wynkoop Streer

Suite 500

Denver, CO B0202

RE: AFL-CIO Equuy Index ['und
Dear Mr, Moran

In our capaciy as Trusiee of the AFL C1O Equuy Indes Fund (the “Fund’), 1 wate 10 give nonee: that
pursuant to the 2013 prosy staement of Clupotle Mexican Gall, lnc. (the “Company™), the Fund mtends 1o
present the attached proposal (the “Proposal™) at the 2016 annual meenny of sharcholders (the “Anaual
Meetng™). The Fund requesis thar the Company melude the Proposal m the Company’s proxy statement for the
Annunt Meenng,

A letter from 1the Fund's custndian documennng the Fund’s conmmuous ownership of 1he requisite
amount of the Company’s stock forar Jeast ane year por to the date of this letser 15 being sent under separate
cover, The Fund also miunds 10 conunue its ownership of at least the mmmum number of shares required by
the SEC regulavons thiough the date of the Annual Meenng,

I represent thar the Fund or its agent mtends 1o appear m person or by proxy ar the Annual Mecnng 1o
present the anached Proposal. 1 declure the Fund has-no “maenal interest” other than thac bebeved o be shared
by stockholders of the Company generally.

Please direct all quesnons or carrespondence regarding the Proposal to the atenuon of:

Mavecen O'Boen
Durector of Corporie Governance
Masco Consuling Group
330 W, Waslungion Boulevard, 9 [Floor
Chicago, 1L 60661
312612 8416

chney dimargongonsulng.com

N b

Sincerely,



AFL-CIO Equity Fund - Chipotle Mexican Grill, Inc.

RESOLVED: The sharcholders ask the board of directors of Clupoile Mexican Gnll, Inc. to adopt a pobicy thu
in the event of a change in control {15 defined under any apphicable employment agreement, equity mcenuve plan
or other plan}, there shall be no accelecanon of vestng of any equity award granied to any semtor execunves,
provided, however, that the hoard's Compensaton Commurtee may provide in an appbeable grans or purchase
agreement that any uavested award will vest on a patual, pro rate basis up 1o the ime of the semor execuuve's
terrmination, warh such quabficauons for an award as the Commutiee may determine,

For purposes of tlus Pohey, “equity swurd” means an award granted under an equity wcentve plan as defined in
Liem 402 of the SEC's Regulanan § K, winch addresses clements of executive compensation to be disclosed ro
shareholders, Tlis wesolunon shall be smplemented so as not affeer any contractual nghts n exstence on the date
this proposal 1s adopeed, and it shall apply only 10 equity awards made under equity incentive plans or plan
amendments thar shareholders approve after the date of the 2016 annual mecting

SUPPORTING STATEMENT

Chupotle Mexican Gall, Inc. (“Campany” - allows execunves (o receve an accelermed award of uneamned equigy
under ceerun condiuoas ahier a change of control of the Company. We do not yuesnon that some form of
severance payments may be appropoate n that sittanon. We are concerned, however, that current pracuces at
the Company may permut wind fall swards than have nothing 1o do with an execunve's performance.

According to last year's proxy statement, s change m control as of Dee 31, 2014 could have sceelerated ihe
vestng of approximately 5275 milhon worth of Tong-term equity to Company’s four semor exceunves, wath
approximaely 5220 milhien going 10 the co-CEOs, Sieve Bis and Manty Moran

We are unpersunded by the argument thar execunves somebow "deserve” 1o recerve unvested awards. To
accelerate the vesting of unearned equity on the theory that an eseeutive was dented the opportunity 10 cim
those shares seems icansistent with a "pay for peeformance” philosaphy worthy of the name.

We do behieve, however, that an affected executve should be elynble to receve an accelentted vesung of cquaty
awards on 2 pru rafu basis as of his or her termination dite, with the details of any pro rta award o be determined
by the Compensanon Computice

Other major corporanons, mcluding Apple, Chevron, ExsanMobul, IBA, Intel, Mierasaft, and Ocadental
Petroleum, have hmitanons on accelerated vesting of uncamed equity, such as providing pro rats awards or
simply forfeinng uncarned awards. Research from James Reda & Associates found that over one thied of the
largest 200 companics now pro rate, forfet, or only pardally vest performance shares upon a change of control

We urge you ta vote FOR this proposal.
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DENVER, CO 80202

MEXICAN GRILL

November 25, 2015

Marco Consulting Group

Attn: Maureen O'Brien

550 W. Washington Boulevard
a" Floor

Chicago, IL 60661

Via FedEx overnight delivery

Re: Shareholder proposal received on November 24, 2015

Dear Ms. O'Brien:

Pursuant to Rule 14a-8(f}{1) under the Securities Exchange Act of 1934 (the “Exchange Act"),
Chipotle Mexican Grill, Inc. (the "Company”) hereby notifies you of eligibility deficiencies related
to the purported shareholder proposal (the "Shareholder Proposal”) submitted by Chevy Chase
Trust Investment Advisors as Trustee of the AFL-CIO Equity Index Fund (the “Fund") for inclusion
in the Company's proxy statement for its 2016 annual meeting of shareholders (the “Annual
Meeting”), which Shareholder Proposal was received by the Company on November 24, 2015,
Specifically, the proponent has falled to comply with the requirements of Rule 14a-8(b)(1)
concerning proof of eligibility to submit a proposal.

As you know, Rule 14a-8(bX{1) requires the proponent of a shareholder proposal to have
continuously held at least 52,000 in markel value, or 1%, of a company's securities for at least
one year preceding the date the proposal Is submitted In order to be eligible to submit the
proposal for inclusion in a3 company's proxy materials. The materials submitted by the Fund did
not Include proof of ownership of shares of the Company's stock for the requisite time period to
establish eliglbility to submit a shareholder proposal for inclusion in the Company's proxy
materials under Rule 14a-8(bX1).

In light of the foregoing, the Company has determined that the Fund has failed to comply with the
requirements of Rule 143-8(b)(1) concerning proaf of eligibility to submit a proposal, and that the
Fund Is therefore not eligible to submit the Shareholder Proposal or any other proposal. In order
to satisty the requirements of Rule 14a-B(b)1), the Fund must provide proof of ownership
verifying continuous awnership of the requisite amount of securities for the one-year period
preceding and including November 24, 2015, the date the Shareholder Proposal is deemed to have
been submitted under SEC Staff Legal Bulletin No. 14G, to cure the defect. The Fund may
substantiate proof of ownership in any manner provided In Rule 143-8(b), which permits you to
provide the following:

a written statement from the "record" holder of the Fund's shares of common stock of
the Company (usually a broker or bank) verifying that, at the time the Fund submitted the
proposal, the Fund continuously held such shares for at least one year; or

« acopy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendments to
those documents or updated forms, reflecting the Fund's ownership of shares of comman
stock of the Company as of or before November 24, 2014 and the Fund's written
staternent that the Fund continuously held the required number of shares for the one-
vear period as of the date of the statement.

1401 WYNKQOPR STREET, SUITE S0C



Maureen 0’Brien
Marce Consulting Group
Page 2

Any response to this notification must be postmarked, or transmitted electronically, no later than
fourteen calendar days from the date you receive this notification. Any such response should
address the issues set forth in this letter so as to prove that the Fund holds the requisite amount
of Company securities sufficient to make the Fund eligible te submit a proposal. If within the
required fourteen calendar day period, the Fund does not respond to the Company in writing as to
the foregoing, we believe the Company wiil be entitled to exclude the Shareholder Proposal from
the Company's proxy statement for the Annual Meeting,

This letter does not waive or nullify any rights the Company may have to (1) exclude the
Shareholder Proposal from the Company's proxy statement for the Annual Meeting on any basis

other than as stated herein, or (2) object in any other appropriate manner to the Shareholder
Proposal.

CT/PO? LE MmN RILL, INC,

Michael McGawn
Corporate Compliance Counsel
(303) 222-5978

Encl: Rule 14a-8



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

is easier to understand. The references to “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 take action, which you intend to
present at a meeting of the company's shareholders. Your proposal should state as clearly as
possible the course of action that you believe the company should follow. If your proposal is
placed on the company's proxy card, the company must also provide in the form 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 | demonstrate to the company
that I am eligible?

(1) In order to be eligible to submit a proposal, you must have continuously held at least $2,000
in market value, or 1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date 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 case, at the time you submit your proposal,
you must prove your eligibility to the company in one of two ways:

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

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (§
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 | 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.

() 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 proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company's proxy statement released
to shareholders in connection with the previous year's annual meeting. However, if the company
did not hold an annual meeting the previous year, or if the date of this 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 time before the company begins to print and send its proxy materials.

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

(f) Question 6: What if 1 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 you in writing of any procedural or eligibility deficiencies, as well as of



the time frame for your response. Your response must be postmarked, or transmitted
electronically, no later than 14 days from the date you received the company's notification. A
company need not provide you such notice of a deficiency if the deficiency cannot be remedied,
such as if you fail to submit a proposal by the company's properly determined deadline. 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-8(j).

(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 permitied to exclude all of your proposals
from its proxy materials for any meeting held in the following two calendar years.

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

(h) Question 8: Must 1 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 meeling 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 heid in the following two calendar years.

(i) Question 9: 1f 1 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 (£)(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 drafied as a
recommendation or suggestion is proper unless the company demonstrates otherwise.

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



Note to paragraph (i)(2):
We will not apply this basis for exclusion to permit exclusion of a proposal on grounds that it

would violale foreign law if compliance with the foreign law would result in a viclation of any
state or federal law.

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

(4) Personal grievance; special interest: 1f 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 o
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 camings 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 implement
the proposal;

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

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

(iii) Questions the compelence, 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 submiited to shareholders at the same meeting;

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

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

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

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

(i1) Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; or

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

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

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

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

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

(i) The proposal;



(i) 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 | submit my own statement to the Commission responding to the
company's arguments?

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

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

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

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

(m) Question 13: What can [ do if the company includes in its proxy statement reasons why it

believes shareholders should not vote in favor of my proposal, and 1 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 matenally
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 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 matertally false or
misleading statements, under the following timeframes:



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

(ii) In all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive 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]





