February 2, 2015

Shelley J. Dropkin
Citigroup Inc.
dropkins@citi.com
Re:

Citigroup Inc.
Incoming letter dated December 19, 2014

Dear Ms. Dropkin:
This is in response to your letter dated December 19, 2014 concerning the
shareholder proposal submitted to Citigroup by James McRitchie and Myra K. Young.
Pursuant to rule 14a-8(j) under the Securities Exchange Act of 1934, your letter indicated
Citigroup’s intention to exclude the proposal from Citigroup’s proxy materials solely
under rule 14a-8(i)(9). We also have received letters on the proponents’ behalf dated
January 1, 2015 and January 16, 2015.
On January 16, 2015, Chair White directed the Division to review the
rule 14a-8(i)(9) basis for exclusion. The Division subsequently announced, on
January 16, 2015, that in light of this direction the Division would not express any views
under rule 14a-8(i)(9) for the current proxy season. Accordingly, we express no view on
whether Citigroup may exclude the proposal under rule 14a-8(i)(9).
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
Special Counsel

cc:

John Chevedden
***FISMA & OMB MEMORANDUM M-07-16***

JOHN CHEVEDDEN
***FISMA & OMB MEMORANDUM M-07-16***

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

January 16, 2015
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
# 2 Rule 14a-8 Proposal

Citigroup Inc. (C)
Proxy Access
James McRitchie
Ladies and Gentlemen:
This is in regard to the December 19, 2014 company request concerning this rule 14a-8 proposal.
The company December 19, 2014letter said in effect that the company added to their wish-list a
weakling company proposal to compete with the incoming shareholder proposaL The weakling
company proposal is still on the company wish-list a month later.
This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

cc: James McRitchie
Myra K. Young
Shelley Dropkin <dropkins@citi.com>

JOHN CHEVEDDEN
***FISMA & OMB MEMORANDUM M-07-16***

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

January 1, 2015
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F ·Street, NE
Washington, DC 20549
# 1 Rule 14a-8 Proposal
Citigroup Inc. (C)
Proxy Access
James McRitchie
Ladies and Gentlemen:
This is in regard to the December 19, 2014 company request concerning this rule 14a-8 proposal.
The no-action request is incomplete because the company does not even advise when the Board
of Directors will authorize the action described.
This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sinc~ly, .A

~/

~~~(2•..-..-~~.,.,~-~l1CheVeddetl
cc: James McRitchie
Myra K. Young
Shelley Dropkin <dropkins@citi.com>

Shelley J. Dropkin
Deputy Corporate Secretary
and General Counsel
Corporate Governance

Citigroup Inc.
601 Lexington Ave

T
F

212 793 7396
212 793 7600

19"' Floor

dropkms@citl.com

New Yorl<. NY 10022

December 19, 2014

BY E-MAIL (shareholderproposals@sec.gov)
U.S. Securities and Exchange Commission
Office of Chief Counsel
Division of Corporation Finance
I 00 F Street, N.E.
Washington, D.C. 20549

Re: Stockholder Proposal to Citigroup Inc. from James McRitchie and Myra K.
Young
Dear Sir or Madam:
Pursuant to Rule 14a-8(j) of the rules and regulations promulgated under the
Securities Exchange Act of 1934, as amended (the "Act"), attached hereto for filing is a copy of
the stockholder proposal and supporting statement (together, the "Proposal") submitted by James
McRitchie and Myra K. Young (the "Proponents") for inclusion in the proxy statement and form
of proxy (together, the "2015 Proxy Materials") to be furnished to stockholders by Citigroup Inc.
(the "Company'') in connection with its 2015 annual meeting of stockholders. The Proponents
have requested to the Company that all future communications be directed to John Chevedden.
The Proponents' addresses and Mr. Chevedden's address, email address and telephone number,
as stated in the Proponents' request, are listed below.
Also attached for filing is a copy of a statement of explanation outlining the
reasons the Company believes that it may exclude the Proponents' Proposal from its 2015 Proxy
Materials pursuant to Rule 14a-8(i)(9).
By copy of this letter and the attached material, the Company is notifying the
Proponents of its intention to exclude the Proponents' Proposal from its 2015 Proxy Materials.
The Company is filing this letter with the U.S. Securities and Exchange
Commission (the "Commission") not less than 80 calendar days before it intends to file its 2015
Proxy Materials. The Company intends to file its 2015 Proxy Materials on or about March 18,
2015.
The Company respectfully requests that the Staff of the Division of Corporation
Finance (the "Staff') of the Commission confirm that it will not recommend any enforcement
action to the Commission if the Company excludes the Proponents' Proposal from its 2015
Proxy Materials.

If you have any comments or questions concerning this
at (212) 793-7396.

epu
retary and
General Counsel, Corporate Governance

cc:

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

MyraK. Young
*** FISMA & OMB Memorandum M-07-16 ***

John Chevedden

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

matter~

please contact me

ENCLOSURE 1
THE PROPONENTS' PROPOSAL AND RELATED CORRESPONDENCE (IF ANY)

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

October26,2014
Mr. Rohan Weerasinghe, Corporate Secretary
Citlgroup Inc. (C)
399 Park Ave.
New York NY 10043
Phone: 212 559-1 000
Dear Corporate Secretary,
We ere pleased to be shareholders In Citigroup Inc. (C) and appreciate the company's leadership in
banking. However, we also believe Clligroup has further unrealized potenUal that can be unlocked
through low or no cost measures by making our corporate governance more competitive.
We are submitting a shareholder proposal ror a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, Including the continuous ownership of the required stock
value for over a year. We pledge to continue to hold stock until after the date of the next shareholder
meeting. Our submitted format, with the shareholder-supplied emphasis, is Intended to be used for
definitive proxy publication.
This letter confirms that we are delegating John Chevedden to act as our agent regarding this Rule
14a-8 proposal, including Its submission, negotiations and/or modification, and presentation at the
forthcoming shareholder meeting. Please direct all future communications regarding our rule 14a·8
*** FISMA & OMB Memorandum M-07-16 ***
proposal to John Chevedden (
*** FISMA & OMB Memorandum M-07-16 ***o facilitate prompt communication. Please identify me as the
proponent of the proposal exclusively.
Your consideration and the consideration of the Board of Directors is appreciated in responding to
this proposal. Please acknowledge receipt of my proposal promptly by***
email
to & OMB Memorandum M-07-16 ***
FISMA
*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,
October 26, 2014
James McRitchie

Date
October 26, 2014

Myra K. Young

Date

cc: John Chevedden
cc: Shelley Dropkin <drooklns@citj.com>
Deputy Corporate Secretary
FX: 212-793-7600
Paula F. Jones <jonesp@citiaroup.com>
Senior Attorney

[C: Rule 14a-8 Proposal, October 26, 2014]
Proposal X - Proxy Access for Shareholders
Shareholders ask the Citigroup board, to the fullest extent permitted by law, to amend
our governing documents to allow shareholders to make board nominations as follows:
1. The Company proxy statement, form of proxy, and voting instruction forms shall
include, listed with the board's nominees, alphabetically by last name, nominees of any
party of one or more shareholders that have collectively held, continuously for three
years, at least three percent of the Company's securities eligible to vote for the election
of directors.
2. Board members and officers of the Company may not be members of any such
nominating party of shareholders.
3. Parties nominating under these provisions may collectively make nominations
numbering up to 25% of the Company's board of directors.
4. Preference will be shown to groups holding the greatest number of the Company's
shares for at least three years.
5. Nominees may include in the proxy statement a 500 word supporting statement
6. Each proxy statement or special meeting notice to elect board members shall include
instructions for nominating under these provisions, fully explaining all legal requirements
for nominators and nominees under federal law, state law and the company's governing
documents.
Supporting Statement
•
•
•
•
•
•
•

The right of shareholders to nominate board candidates is fundamental to good
corporate governance and board accountability.
long-term owners of the Company should have a meaningful voice in nominating
and electing directors.
This proposal adopts popular 3% and 3-year eligibility thresholds.
Umiting shareholder-nominated candidates to 25% of the board means control
remains with board nominees.
Our Company's share price has substantially underperformed the S&P 500
during the latest one, fiVe and ten year time-periods and received an overall ESG
grade of 'F' from GMI Ratings.
Rather than independent directors, we need directors who are dependent on,
and accountable to, the shareholders who elect them.
CFA Institute's Proxy Access In the United States: Revisiting the Proposed SEC
Rule (download at http://www.cfapubs.org/dol/pdf/1 0.2469/ccb.v2014.n9.1)
found:
o "proxy access has the potential to enhance board perfonnance and ral~e
overall US market capitalization by between $3.5 billion and $140.3 billion"

o "none of the event stUdies indicate that proxy access reform will hinder
board performance."
o "proxy access would serve as a useful tool for shareowners in the UnHed
States and would ultimately benefit both the markets and corporate
boardrooms."
The Council of Institutional Investors, whose members have more than $3 trillion
invested, maintains the following policy:
Access to the Proxy: Companies should provide access to management proxy
materials for a long-term investor or group of long-term Investors owning In
aggregate at least three percent of a company's voting stock, to nominate less
than a majority of the directors. Eligible Investors must have owned the stock for
at least two years. Company proxy materials and related mailings should provide
equal space and equal treatment of nominations by qualifying investors.
Vote to enhance shareholder value:
Proxy Access for Shareholders - Proposal X

Notes:
James McRitchie and Myra K. Young,
sponsored this proposal.

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

"Proposal X" Is a placeholder for the proposal number assigned by the company
in the finial proxy.
Please note that the title of the proposal is part of the proposal.
This proposal is believed to conform with Staff Legal Bulletin No. 148 (CF), September
15, 2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
• the company objects to factual assertions because those assertions may be
interpreted by shareholders In a manner that is unfavorable to the company, its
directors, or its officers; and/or
• the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
Identified specifically as such.
We believe that It is appropriate under rule 14a·8 for companies to address
these objections in their statements of opposition.
See also: Sun Mlcrosystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at
the annual meeting. Please acknowledge this proposal promptly
by email
*** FISMA
& OMB Memorandum M-07-16 ***
*** FISMA & OMB Memorandum M-07-16 ***

Shelley J. Dropllln

C1tlgroup Inc

Oeput:t Corpora:o S~retary
:~nd Ge~ral Counsel

425 Park Avenue
2""floor

Corpor~1o

New Yoril, NV 10022

Govcrnar\C:e

T
F

212 793 73!l6
212 79:! 1ooo

dropktns@ctll com

VIA UPS
October 27, 2014

Mr. James McRitchie
Ms. Myra K. Young
*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. McRitchie and Ms. Young:
Citigroup Inc. (the "Company") acknowledges receipt of the stockholder
proposal (the "Proposal") submitted by you pursuant to Rule 14a-8 of the Securities
Exchange Act of 1934 ("Rule 14a-8") for inclusion in the Company's proxy statement for
its 2015 Annual Meeting of Stockholders (the •Annual Meeting").
Please note that your submission contains certain procedural deficiencies.
Rule 14a-8(b) requires that in order to be eligible to submit a proposal, a stockholder
must submit proof of continuous ownership of at least $2,000 fn market value, or 1%, of
a company's shares entitled to vote on the proposal for at least one year as of the date
the proposal is submitted. The Company's records do not indicate that you are the
record owner of the Company's shares, and we have not received other proof that you
have satisfied this ownership requirement.
In order to satisfy this ownership requirement, you must submit sufficient
proof that you held the required number of shares of Company stock continuously for at
least one year as of the date that you submitted the Proposal. October 26, 2014 Is
considered the date you submitted the Proposal. You may satisfy this proof of
ownership requirement by submitting either.
•

A written statement from the "record" holder of your shares (usually a broker or
bank) verifying that you held the required number of shares of Company stock
continuously for at least one year as of the date you submitted the Proposal (I.e.,
October 26, 2014), or

•

If you have filed a Schedule 130, Schedule 13G, Form 3, Form 4 or Fonn 5, or
amendments to those documents or updated fonns, reflecting your ownership of
the required number of shares of Company stock as of or before the date on
which the one-year eligibility period begins, (i) a copy of the schedule and/or
form and any subsequent amendments reporting a change In your ownership

and (ii) a written statement that you continuously held the required number of
shares for the one-year period.
If you plan to demonstrate your ownership by submitting a written
statement from the "record" owner of your shares, please be aware that most large U.S.
banks and brokers deposit customers' securities with. and hold those securities
through, the Depository Trust Company ("DTC"), a registered clearing agency acting as
a securities depository. DTC Is also sometimes known by the name of Cede & Co., its
nominee. Under SEC Staff Legal Bulletins Nos. 14F and 14G, only DTC participants
(and their affiliates) are viewed as "record" holders of securities that are deposited at
DTC. Accordingly, if your shares are held through DTC, you must submit proof of
ownership from the DTC participant (or an affiliate thereof) and may do so as follows;
•

If your bank or broker is a DTC participant or an affiliate of a DTC participant,
you need to submit a written statement from your bank or broker verifying that
you continuously held the required number of shares of Company stock for at
least one year as of the date the Proposal was submitted. You can confirm
whether your bank or broker is a DTC participant or an affiliate of a DTC
participant by asking your bank or broker or by checking the DTC participant list,
which
Is
currently
available
at
(btto:/.lwwN.dtcc.coml-/media/Files/Downloads/client-center/DTC/alpha.ashxJ.

•

If your bank or broker is not a DTC participant or an affiliate of a DTC participant,
then you need to submit proof of ownership from the DTC participant through
which your shares are held. You should be able to find out the Identity of the
DTC participant by asking your bank or broker. In addition, if your broker is an
"introducing broker," you may be able to find out the Identity of the DTC
participant by reviewing your account statements because the "clearing broker"
listed on those statements will generally be a DTC participant. It is possible that
the DTC participant that holds your shares may only be able to confirm the
holdings of your bank or broker and not your individual holdings. In that case,
you will need to submit two proof of ownership statements verifying that the
required number of shares were continuously held for at least one year as of the
date you submitted the Proposal: (I) a statement from your bank or broker
confirming your ownership and (ii) a separate statement from the DTC participant
confirming your bank or broker's ownership.

The response to this letter, correcting all procedural deficiencies noted
above, must be postmarked, or electronically transmitted, no later than 14 days from
the date you receive this letter. Please address any response to my attention at:
Cltlgroup Inc., 601 Lexington Ave., 19th Floor, New York, NY 10022. You may also
transmit it to me by facsimile at (212) 793-7600 or dropkins@citi.com or
jonesp@citi.com. For your reference, I have enclosed a copy of Rule 14a-8 and SEC
Staff Legal Bulletin No. 14F.

If you have any questions with respect to the foregoing requirements,
please contact me at (212) 793-7396.

Enclosures
Cc: John Chevedden (via email)

ENCLOSURE 1
RULE 14A-8 OF THE SECURITIES EXCHANGE ACT OF 1934

§ 240.14a·8 Shareholder proposals.
This section addresses when a company must include a shareholde,.s proposal in ils 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 lls 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 secllon 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 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 fonn of proxy means for shareholders lo specify by
boxes a choice between approval or disapproval, or abstenllon. Untess olheiWise Indicated, the
word wproposar as used In this secUon 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 at least 52,000 In
mari<et value, or 1%, of the company's securities entitled to be voted on the proposal at the meellng
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 ellglbllity 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 stlareholders. However, If like many shareholders you
are not a registered holder, lhe company likely does not know that you are a shareholder, or how
many shares you own. In this case , altha 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 wrttten statement from the ·record" holder of your
securities (usually a broker or bank) verifying that, allhe lime 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 dale or the meellng of
shareholders: or
(II) The second way to prove ownership applies only If you have filed a Schedule 130 (§ 240.13d·
10 1). Schedule 13G (§ 240.13d·102), Form 3 (§ 249.103 of lhls chapter), Fonn 4 (§ 249.104 of this
chapter) and/or Form 5 (§ 249.105 of this chapter), or amendments to those documents or updated
forms, reHecting 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 par1icular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.
(e) Question 5: What is the deadline for submllllng a proposal?
(1) If you are submitting your proposal for the companys 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 dale of Us 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 Fonn 10·0
(§ 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 1940.1n 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 meeling. 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 connecllon wilh the previous yea(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 lhe deadline Is a
reasonable time before the company begins to prinl and send Its proxy materials.
(3) If you are submitting your proposal for a meellog 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.
(I) 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 II. Wllhln 14 calendar days of receiving your proposal, the
company must notify you in writing of any procedural or eligibility denciencles, as wen as or the lime
frame for your response. Your response must be poslmarlted, 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 submil a
proposal by the company's properly determined deadline. If the company Intends to exclude lhe
proposal, It will later have to make a submission under§ 240.148·8 and provide you wilh a copy
under Question 1obelow, § 240.14a-am.
(2) If you ran In your promise to hold I he required number of securilles through the dale of the
meeting of shareholders, then the company will be permiUed 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 lis staH that my proposal can
be excluded? Except as otherwise noted, the burden Is on the company to demonstrate that ills
entitled to exclude a proposal
(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal?
(1) Either you, or your representative who is qualified under slate law to present the proposal on
your behalf, must allend the meeting to present the proposal. Whether you anend 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 slale Jaw procedures for attending the meeting and/or
presenting your proposal
(2) If the company holds Its shareholder meeting In whole or in pari via electronic media, and the
company permits you or your represenlalive 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 quaUfied representative fall to appear and present the proposal, without good
cause, the company will be permitted to exclude all of your proposals from fls 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 lo 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){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. fn our experience. most proposals
that are cast as recommendallons or requests that the board of directors lake specified actJon are
proper under stale law. Accordingly, we will assume !hal a proposal drafted as a recommendation or
suggeslfon 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 lorelgn law to which it Is subject;

Note to paragraph (1)(2):
We will not apply this basis lor exclusion to permit exclusion of a proposal on grounds thai it would
violate foreign law If compliance with the foreign law would result in a violation of any stale or federal
law.
(3) Viola/ion of proxy rules: If the proposal or supporting statement is contrary to any of Jhe

Commission's proxy rules, Including § 240.14a-9, which prohlblls materially false or misleading
statements In proxy soliciling materials;
(4) Personal grievance; special interest: If the proposal relates to the redress of a personal daim 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 personallnlerest, which Is not shared by the other shareholders at large;

(5) Retevance: If the proposal relates to operations which account for less than 5 percent of the
company's tolal assets at the end or lis most recent fiscal year, and for less than 5 percent ollts net
earnings and gross sales for Its most recent fiscal year, and is not otherwise slgnlficanlly related to
the company's business;
(6) Absence of power/authority: If the company would lack the power or authority Ia 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;
(Ill) Questions the competence, business judgment, or character or one or more nominees or

directors;

(lv) Seeks to include a specific Individual In the company's proxy materials for elecUon to the board
of diredors; or
(v) Otherwise could affecl the outcome of the upcoming elec,lon of directors.
(9) Conflicts with company's proposal: If the proposal direclly conlllcts with one of the company's
own proposals to be submitled to shareholders at the same meeling;
Note lo paragraph (1}(9):
A company's submission to the Commission under this secllon should specUy the points of conflict
with the company's proposal.
(10) Substantially implemented: If the company has already substantially lmplemenled the proposal;

Note lo paragraph (1)(10):
A company may exclude a shareholder proposal that would provide an advisory vote or seek future
advisory voles to approve the compensation of executives as disclosed pursuant to Item 402 of
Regulation S·K (§ 229.402 of thls chapter) or any successor to Item 402 (a "say.an-pay vote") or that
relates to !he frequency ol say·on·pay votes, provided !hat in lhe 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 ol a majority ol votes cas! on the matter and the company has adopled a policy on the
frequency of say.an-pay voles that is consislent 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 substanlially duplicates another proposal previously submitted lo the
company by another proponent that will be included In the company's pro)(}' materials for the same
meellng;
(12) Resubmisslons: If lhe proposal deals with substantially the same subfecl malter as another
proposal or proposals that has or have been previously included In the company's proxy materials
within lhe preceding 5 calendar years, a company may exclude It from ils proxy materials for any
meeting held within 3 calendar years of the last time II was included if the proposal received:
(I) Less than 3% of the vote If proposed once within the preceding 5 calendar years;
(ll) Less !han 6% ol the vote on its last submission lo shareholders If proposed twice previously
within the preceding 5 calendar years; or
(Ill) Less than 10% of the vote on its last submission to shareholders If proposed three limes or more
previously within the preceding 5 calendar years; and
(13) Specific amount of dividends. II the proposal relates to specific amounts ol cash or stock
dividends

mQuestion 10: What procedures mustlhe company follow II it Intends to exclude my proposal?

(1) H lhe company Intends to exclude a proposal from its proxy materials, it mustlile its reasons wilh
the Commission no later lhan 80 calendar days before il Illes ;ls definitive proxy statement and form
of pro)(}' with the Commission. The company must simultaneously provide you with a copy of lis
submission. The Commission staff may permit the company to make its submission later than 80
days before the company files lis definitive proxy statement and form of proxy, if the company
demonstrates good cause for m•ssing the deadline
(2) The company must file six paper copies of the following:
(I) The proposal;

{II) An explanation of why the company believes that it may exclude the proposal, which should, If
possible, reler to the most recent applicable authority, such as prior Division lellers issued under the
rule; and
(Iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

(k) Ouest/on 1 t: May I submit my own statement to the Commission responding to the company's
arguments?
Yes, you may submit a response, bulltis not required. You should try to submll any response to us,
wllh 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 Us 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 lnformalion, the
company may Instead Include a statement lhat it will provide the information to shareholders
promptly upon receiving an oral or wrlllen request.
(2) The company Is not responsible for the contents of your proposal or suppor1ing statement.
{m) Question 13:What can I do If the company includes in Its proxy statement reasons why II
believes shareholders should not vote in laver of my proposal, and I disagree with some of Its
statements?
(1) The company may elect to Include in Its proxy statemenl reasons why it believes shareholders
should vole against your proposal. The company is allowed to make arguments reflecllng 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 raise
or misleading statements that may violate our anti·rraud rule, § 240.14a·9, you should prompUy send
to the Commission staff and the company a letter explaining the reasons for your view, along with a
copy of lhe company's statements opposing your proposal. To the extent possible, your letler should
include specific factual information demonstratfng the inaccuracy of the company's claims. Time
permllling, you may wish to lry to work out your differences with lhe company by yourself before
contacting the Commission staff.
(3) We require the company to send you a copy of ils statements opposing your proposal before it
sends Its proxy materials, so thai you may bring to our attention any materially false or misleading
statements, under the following timeframes:
(I) If our no-action response requires thai 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 wilh 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, lhe company must provide you with a copy of Its opposition statements no later
than 30 calendar days before Its files definitive copies ol ils proxy statement and form of proxy under
§ 240.14a-6.

(63 FA 29119. May 28, 1998; 63 FA 50622. 50623, Sept 22, 1998, as amended at 72 FA 4168, Jan.
29, 2007; 72 FA 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FA 6045, Feb. 2, 2011; 75 FR
56782, Sept. 16, 2010)
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U.S. Securities and Exchange Comm:ss io

Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals
Staff legal Bulletin No. 14F (CF)
Action: Publication of CF Staff Legal Bulletin
Date: October 18, 2011
summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.
Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin Is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor dls~pproved 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_fin_lnterpretlve.

A. The purpose of this bulletin
This bulletin is part of a continuing effort by the Division to provide
guidance on Important issues arising under Exchange Act Rule 14a-B.
Specifically, this bulletin contains Information regarding:
• 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·B;
• 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·B no-action
responses by email.
Vou can find additional guidance regarding Rule 14a-8 in the rollowlng
bulletins that are available on the Commission's website: SLB No. 14, SLB

hup://www.sec.gov/inlcrpsflegaVcfslb 14 f.hlm
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No. 14A, SLB No. 148, SLB No. 14C, SLB No. 140 and SLB No. 14E.
B. The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(1) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8
1. Eligibility to submit

a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal at the shareholder meeting
for at least one year as of the date the shareholder submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company
with a written statement of Intent to do so.l
The steps that a shareholder must take to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and
beneficial owners.l Registered owners have a dJrect relationship with the
Issuer because their ownership or shares Is listed on the records maintained
by the issuer or its transfer agent. If a shareholder Is a registered owner,
the company can Independently confirm that the shareholder's holdings
satisfy Rule 14a-B(b)'s eligibility requlrement.
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)(i} 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)
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 10 as "participants" In DTC.! The names of
these OTC participants, however, do not appear as the registered owners of
the securities deposited with DTC on the list or shareholders maintained by
the company or, more typically, by Its transfer agent. Rather, OTC's
nominee, Cede Bt Co., appears on the shareholder list as the sole registered
owner of securities deposited with OTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which Jdentlfies the DTC partlc:lpants having a position In the company's
securities and the number of securit1es held by each DTC participant on that
date '
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-B

http://www .scc.gov/interpsllegal/cfslb 14f.htm
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In The Haln Celestial Group, Inc. (Oct. 1, 2008), we took the position that

an Introducing broker could be considered a "record" holder for purposes of
Rule 14a-8{b}(2)(1). An Introducing broker Is a broker that engages In sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain
custody of customer funds and securities.O Instead, an Introducing broker
engages another broker, known as a "clearing broker, n to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; Introducing brokers generally are not. As Introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities position listing, Hain Celestial has 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 OTC's securities position listing .
In light of questions we have received following two recent court cases
relating to proof of ownership under Rule 14a-sZ and In light of the
Commission's discussion of registered and beneficial owners In the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-B(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-B(b}(2)(1) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celestial.
We believe that taking this approach as to who constitutes a "'recordH
holder for purposes of Rule 14a-8(b)(2)(1) will provide greater certainty to
beneficial owners and companies. We also note that this approach Is
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter
addressing that rule,l under which brokers and banks that are OTC
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 OTC'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-B(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 Internet at
http :1/www.dtcc.com/ ~'~/medla/Ftles/Downloads/dlent-

hup://www.sec.govlinlerps/legaVcfslb14f.htm
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center/DTC/alpha .ashx.
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.!l

U the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b}(2)(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 wltl 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){l), 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
rn this section, we describe two common errors shareholders make when
submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.
First, Rule 14a-8(b) requires a shareholder to provide proof of ownersh1p
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 bv the date you submit the
prooosal" (emphasis added).JJl We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's beneficial ownership for the entire one-year period preceding
and including the date the proposal Is submitted. In some cases, the letter
speaks as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
Is submitted. In other cases, the letter speaks as of a date after the date
the proposal was subm1tted but covers a period of only one year, thus
falling to verify the shareholder's beneficial ownership over the required full
one-year period precedmg the date of the proposal's submission.
Second, many letters fail to confirm continuous ownership of the securities.
hltp~//www.sec.gov/interps/legal/cfsl b14f.htm
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This can occur when a broker or bank submits a tetter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership for a one-year period.
We recognize that the requirements of Rule 14a-B(b) are highly prescriptive
and can cause Inconvenience for shareholders when submitting proposals.
Although our administration of Rule 14a-8(b) Is constrained by the terms of
the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal
using the following format:
"As of [date the proposal Is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number
of securities] shares of [company name] [class of securities]."ll
As discussed above, a shareholder may also need to provide a separate

written st<1tement from the DTC partldpant 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 Jimltatlon 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. 1q, we indicated
that if a shareholder makes revisions to a proposal before the company
submits Its no-action request, the company can choose whether to accept
the revisions. However, this guidance has led some companies to believe
that, in cases where shareholders attempt to make changes to an initial
proposal, the company Is free to Ignore such revisions even if the revised
proposal Is submitted berore the company's deadline for receiving
shareholder proposals. We are revising our guidance on this Issue to make
clear that a company may not Ignore a revised proposal In this situatlon •.U

2. A shareholder submits a timely proposal. After the deadline for

receiving proposals, the shareholder submits a revised proposal.
Must the company accept the revisions?
No. If a shareholder submits revisions to a proposal after the deadline for
receiving proposals under Rule 14a-8(e), the company Is not required to

hup://www.sec.govlinterps/legal/cfslb 14f.htm
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accept the revisions. However, If the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating Its intention to exclude the revised proposal, as
required by Rule 14a·B(j). The company's notice may cite Rule 14a·B(e} as
the reason for excluding the revised proposal. If the company does not
accept the revisions and Intends to exclude the Initial proposal, It would
also need to submit Its reasons for excluding the Initial proposal.

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

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,.!! 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 lhe shareholder Intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 14a·B{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.ll
E. Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents
We have previously addressed the requirements for withdrawing a Rule
14a·B no-action request In SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should Include with a withdrawal letter documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No
14C states that, if each shareholder has designated a lead individual to act
on Its behalf and the company is able to demonstrate that the individual Is
authorized to act on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead Individual
Is withdrawing the proposal on behatr 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 reques t
if the company prov1des a letter from the lead filer that includes a
representation that the lead filer Is authorized to withdraw the proposal on
behalf of each proponent identified In the company's no-action request.l~

F. Use of email to transmlt our Rule 14a-8 no-action responses to
companies and proponents
To date, the Division has transmitted copies of our Rule 14a·B no-action
responses, including copies of the correspondence we have received In
connection with such requests, by U.S. mall to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

http://www .sec.govlinlerpsllegal/cfslb 14f.htm
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In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 14a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to Include email contact information in any correspondence to
each other and to us. We will use U.S. mall to transmit our no-action
response to any company or proponent for which we do not have email
contact information.
Given the availability of our responses and the related correspondence on
the Commission's website and the requirement under Rule 14a-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe It Is unnecessary to transmit
copies of the related correspondence along with our no-action response.
Therefore, we Intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-action response.

! See Rule 14a-8(b).
~ For an elCp/anatlon of the types of share ownership In the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A.
The term "beneficial owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletln'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-B 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.") .

.l H 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)(ii) •
.! DTC holds the deposited securities in "fungible bulk," meaning that there

are no specifically Identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata Interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant- such as an
individual Investor - •owns a pro rata interest in the shares in which the DTC
participant has a pro rata interest. See Proxy Mechanics Concept Release,
at Section II.B.2.a.
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~ See Exchange Act Rule 17Ad-B.

i See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR
56973] ("Net Capital Rule Release"), at Section H.C.
Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 u.s. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermediary was not a record holder for
purposes of Rule 14a-8(b) because It did not appear on a list of the
company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

I Techne Corp. (Sept. 20, 1988).
2 In addlt1on, if the shareholder's broker Is an Introducing broker, the
shareholder's account statements should Include the clearing broker's
identity and telephone number. See Net Capital Rule Release, at Section
ll.C.(IIl). The clearing broker will generally be a DTC participant.
lQ 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.

l l This format is acceptable for purposes of Rule 14a-B(b), but it is not
mandatory or exclusive •
.11 As such, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-B(c) upon receiving a revised proposal.

ll This position wiU apply to alt proposals submitted after an initial proposal
but before the company's deadline for receiving proposals, regardless of
whether they are explicitly labeled as "revisions" to an Initial proposal,
unless the shareholder affirmatively Indicates an Intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case, the company must send the shareholder a notice of defect pursuant
to Rule 14a-8(f)( 1) If It intends to exclude either proposal from its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
respect to proposals or 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.
.1! See, e.g., Adoption of Amendments Relating to Proposals by Security

Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

U Because the relevant date for proving ownership under Rule 14a-8(b) Is
the date the proposal Is submitted, a proponent who does not adequately
prove ownership in connection with a proposal is not permitted to submit
another proposal for the same meeting on a later date.
hup://www.sec.govflnterpsllegal/cfslb 14f.htm
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.!§ Nothing in this staff position has any effect on the status of any

shareholder proposal that is not withdrawn by the proponent or Its
authorized representative.
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ENCLOSURE2
STATEMENT OF INTENT TO EXCLUDE THE PROPONENTS' PROPOSAL
The Proponents' Proposal urges that the Company's board of directors amend the
Company's governing documents to provide a proxy access right to eligible stockholders for
director nominations. This Proposal would require the Company to include in its proxy materials
candidates for director nominated by a stockholder or group of stockholders that have
collectively held, continuously for three years, at least three percent of the Company's securities
eligible to vote for the election of directors. The Proponents' Proposal would permit
stockholders making nominations pursuant to this provision to make nominations of directors
constituting up to 25% of the Company's Board ofDirectors. 1
The Company believes that it may exclude the Proposal submitted by the
Proponents from the 2015 Proxy Materials pursuant to Rule 14a-8(i)(9) because the Proposal
directly conflicts with a Company-sponsored proposal to amend the Company's By-laws to
provide the Company's stockholders with a "proxy access" right.

THE PROPONENTS' PROPOSAL MAY BE EXCLUDED BECAUSE IT DIRECTLY
CONFLICTS WITH ONE OF THE COMPANY'S OWN PROPOSALS THAT THE
COMPANY INTENDS TO SUBMIT AT THE 2015 ANNUAL MEETING.

The Proposal reads in its entirety as follows:
Shareholders ask the Citigroup board, to the fullest extent permitted by law, to amend our
governing documents to allow shareholders to make board nominations as follows:
I. The Company proxy statement, form of proxy, and voting instruction forms shall include,
listed with the board's nominees, alphabetically by last name, nominees of any party of one or
more shareholders that have collectively held, continuously for three years, at least three
percent of the Company's securities eligible to vote for the election of directors.
2. Board members and officers of the Company may not be members of any such nominating
party of shareholders.
3. Parties nominating under these provisions may collectively make nominations numbering
up to 25% of the Company's board of directors.
4. Preference will be shown to groups holding the greatest number of the Company's shares
for at least three years.
5. Nominees may include in the proxy statement a 500 word supporting statement.
6. Each proxy statement or special meeting notice to elect board members shall include
instructions for nominating under these provisions, fully explaining all legal requirements for
nominators and nominees under federal law, state law and the company's governing
documents.
The Proposal and the full supporting statement are attached hereto.

The Compa11y 's ProposaL The Board of Directors currently intends to submit a
proposal to stockholders at the 2015 annual meeting of stockholders with respect to proxy access
for director nominations (the "Company Proposal"). Specifically, the Board intends to seek
stockholder approval of amendments to the Company's By-laws (the "By-laws") to permit one
stockholder (which will be defined in the proposed By-law amendment, but which will not
include a "group" of stockholders) owning 5% or more of the Company's common stock for five
years to nominate up to a maximum of one candidate for election to the Board and require the
Company to list such nominee with the Board's nominees in the Company's proxy statement. In
January or February of 2015, the Board of Directors will adopt a final form of the By-law
amendment that will be submitted for stockholder approval at the 2015 annual meeting of
stockholders. The specific text of the proposed By-law amendment implementing the
Company's Proposal will be included in the 2015 Proxy Materials. The Company will promptly
notify the Staff following the Board of Directors' adoption of the final form of By-law
amendment to be submitted for stockholder approval.
The Proponents' Proposal would directly conflict with the Company ProposaL
Under Rule 14a-8(i)(9), a company may omit a stockholder proposal from its proxy materials
"[i]fthe proposal directly conflicts with one of the company's own proposals to be submitted to
shareholders at the same meeting." The Commission has noted that a company's proposal and
the stockholder's proposal need not be "identical in scope or focus" in order for the omission of a
stockholder proposal from the company's proxy materials under Rule 14a-8(i)(9) to be
appropriate. 2 Rather, the Staff has determined that a stockholder proposal may be omitted on
this basis where the stockholder proposal and the company proposal present alternative and
conflicting decisions for stockholders and submitting both proposals for a stockholder vote could
provide inconsistent and ambiguous results. 3
The Proposal submitted by the Proponents and the Company Proposal both seek
to implement proxy access for director nominations; however, the proposals directly conflict as
to (i) the minimum ownership percentage threshold to determine whether stockholders may
present proxy access nominees, (ii) the minimum ownership period that stockholders must
satisfy in order to have their nominees included in the Company's proxy materials, (iii) whether
a group of stockholders may collectively satisfy those ownership requirements and (iv) the
number of directors that stockholders can nominate pursuant to the provision.
In the case of the Proponents' Proposal, to have nominees included in the
Company's proxy materials, a stockholder or group of stockholders must hold at least three
percent of the Company's securities eligible to vote for the election of directors for three years.
In comparison, the Company Proposal would require that a single stockholder (but not a group of
stockholders) hold at least five percent of the Company's common stock for five years in order
for the stockholder's nominee to be included in the Company's proxy materials.
The Proposal submitted by the Proponents would permit a stockholder who
satisfies the ownership requirements to have a number of nominees included in the Company's
2

See Exchange Act Release No. 40018, n.27 (May 21 , 1998).
See Becton, Did.inson and Company (avail. Nov.l2, 2009).
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proxy materials that equals up to 25% of the total number of directors, while the Company
Proposal would permit such a stockholder to have one nominee included in the Company's proxy
materials. Thus, submitting both the Proponents' Proposal and the Company Proposal at the
2015 annual meeting of stockholders would present alternative and conflicting decisions for
stockholders and create the potential for inconsistent and ambiguous results if both proposals
were to be approved by stockholders.

Under the Staffs rece11t decisio11 ;, Whole Foods, the Proposal may he
excluded from the 2015 Proxy Materials under Rule 14a-8(i)(9). The Staff has repeatedly
concurred in the exclusion of stockholder proposals that, like the Proposal submitted by the
Proponents, would conflict with a company sponsored proposal as to its core characteristics. For
example, recently the Staff concurred that a proxy access proposal could be excluded from the
Whole Foods Market, Inc. proxy materials pursuant to Rule 14a-8(i)(9) for directly conflicting
with a company-sponsored proposal. Whole Foods Market, Inc. (Dec. 1, 2014). In its no-action
request, Whole Foods noted that its company-sponsored proposal conflicted with the stockholder
proposal as to four primary requirements that had to be met for stockholder nominees to be
included in a company's proxy materials:
(i) The required ownership threshold. The company-sponsored proposal required that in
order for a stockholder to qualify for "proxy access/' a stockholder had to own nine
percent of the Company's outstanding voting stock. In comparison, the stockholder
proposal specified an ownership threshold of three percent.
(ii) The holding period. The company-sponsored proposal specified that the required
ownership percentage had to be held for five years. The stockholder proposal called for a
three-year holding period.

(iii) Whether a "group" of stockholders can collectively satisfy the ownership
requirements. The company-sponsored proposal required that a single stockholder alone
had to satisfy the ownership requirements in order to exercise the right to have the
stockholder's nominees included in the company's proxy materials. The stockholder
proposal would have permitted a group of stockholder to meet the ownership
requirements through their collective ownership.
(iv) The number of candidates that were required to be included in the Company's proxy
materials. Under the company-sponsored proposal, a stockholder would be permitted to
have nominees equal to the greater of(x) one director or (y) 10% of the board included in
the company's proxy materials. Under the stockholder proposal, stockholders would be
permitted to have nominees equal to 20% of the board or no less than two directors if the
board size was subsequently reduced.
The Company Proposal and the Proponents' Proposal would directly conflict in
every area in which the stockholder proxy access proposal conflicted with the companysponsored proposal in Whole Foods. Specifically, the proposals conflict as to (i) the minimum
ownership threshold that a stockholder must satisfy in order to have the stockholder's nominees
included in the Company's proxy materials, (ii) the minimum period for which a stockholder
must hold that percentage in order to exercise this proxy access right, (iii) whether it is
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permissible for the threshold to be met by a group of stockholders, collectively, and (iv) the
number of nominees that a qualifying stockholder can nominate for inclusion in the Company's
proxy materials.4 Accordingly, the Company believes that, consistent with the decision in Whole
Foods, the Proponents' Proposal may be excluded from the 2015 Proxy Materials under Rule
14a-8(i)(9).

Commitme11t to provide supplemental information. As noted above, the Board
of Directors currently intends to submit the Company Proposal to stockholders at the 2015
annual meeting of stockholders. In January or February of 2015, the Board of Directors will
adopt a final form of the By-law amendment, to be submitted for stockholder approval. The
Company will promptly notify the Staff following the Board of Directors' adoption of the final
form of By-law amendment to be submitted for stockholder approval. 5

CONCLUSION
For the foregoing reasons, the Company respectfully requests that the Staff
confirm that, if the Company Proposal is submitted to stockholders at the Company's 2015
annual meeting, the Staff will not recommend any enforcement action to the Commission if the
Company excludes the Proposal from its 2015 Proxy Materials.
8736023

4

Consistent with Whole Foods, the Staff has previously concurred that stockholder proposals could be excluded
from proxy materials in reliance on Rule 14a-8(i)(9) where both a stockholder proposal and a company proposal
would have provided stockholders with the right to call special stockholder meetings, but required a different
minimum ownership threshold to exercise that right. See, e.g., Eastman Chemical Co. (avail. Jan. 6, 2010)
(concurring that a stockholder proposal seeking to amend the company's governing documents to give holders
of 10% of the company's outstanding common stock the right to ca11 a special stockholder meeting could be
excluded from the company's proxy materials in reliance on Rule 14a-8(i)(9) where the company intended to
submit a proposal that would permit stockholders holding 25% of company's outstanding stock to call special
stockholder meetings); Becton, DicJ..inson and Co. (avail. Nov. 12, 2009) (same).
The Company notes that even when a company has not made a final decision to submit a proposal to its
stockholders at the time it submits a no-action request, the Staff has concurred that if such a company does in
fact include own conflicting proposal in its proxy materials exclusion of the stockholder proposal may be
appropriate under Rule 14a-8{i)(9). Here, the Company's Board of Directors has already determined to proceed
with its own proxy access proposal. The Company will use a supplemental letter to notify the Staff that the
Company's access proposal is in final form and to confirm to the Staff that there is nothing in the final forrn of
By-law amendment that is materially inconsistent with this Jetter.

See generally SBC Communications, Inc. (avail. Jan. 15, 1997) ("There appears to be some basis for your view
that the proposal may be excluded pursuant to [the predecessor to Rule 14a-8(i)(9)] if the Company decides to
include its proposal for a new employee stock savings program in its proxy materials."); see also AT&T Inc.
(avail. Feb. 23, 2007) (concurring that a proposal could be excluded from proxy materials under Rule 14a8(i)(9) where the company was unsure if it would submit its own proposal to stockholders at the time it
submitted its initial no-action request, but subsequently conflnned that the company would submit its proposal
to stockholders).

