
March 20, 2019 

Martin P. Dunn 
Morrison & Foerster LLP 
mdunn@mofo.com 

Re: JPMorgan Chase & Co. 
Incoming letter dated January 15, 2019 

Dear Mr. Dunn: 

This letter is in response to your correspondence dated January 15, 2019 
concerning the shareholder proposal (the “Proposal”) submitted to  
JPMorgan Chase & Co. (the “Company”) by Kenneth Steiner (the “Proponent”) for 
inclusion in the Company’s proxy materials for its upcoming annual meeting of security 
holders.  Copies of all of the correspondence on which this response is based will be 
made available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-
8.shtml.  For your reference, a brief discussion of the Division’s informal procedures
regarding shareholder proposals is also available at the same website address.

Sincerely, 

M. Hughes Bates
Special Counsel

Enclosure 

cc:  John Chevedden 

DIVISION OF 

CORPORATION FINANCE 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON , D.C. 20549 
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March 20, 2019 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: JPMorgan Chase & Co. 
Incoming letter dated January 15, 2019 

The Proposal asks the board to amend the Company’s proxy access bylaw 
provisions and any associated documents in the manner specified in the Proposal. 

We are unable to concur in your view that the Company may exclude the Proposal 
or portions of the supporting statement under rule 14a-8(i)(3).  We are unable to conclude 
that the portions of the Proposal you reference impugn character, integrity or reputation, 
without factual foundation, in violation of rule 14a-9.  We are also unable to conclude 
that you have demonstrated objectively that the portions of the supporting statement you 
reference are materially false or misleading or irrelevant to a consideration of the subject 
matter of the Proposal such that there is a strong likelihood that a reasonable shareholder 
would be uncertain as to the matter on which he or she is being asked to vote.  
Accordingly, we do not believe that the Company may omit the Proposal or portions of 
the supporting statement from its proxy materials in reliance on rule 14a-8(i)(3).  

Sincerely, 

Courtney Haseley 
Special Counsel 



 
 
 

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

 
 
 The Division of Corporation Finance believes that its responsibility with respect 
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the 
proxy rules, is to aid those who must comply with the rule by offering informal advice 
and suggestions and to determine, initially, whether or not it may be appropriate in a 
particular matter to recommend enforcement action to the Commission.  In connection 
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the 
information furnished to it by the company in support of its intention to exclude the 
proposal from the company’s proxy materials, as well as any information furnished by 
the proponent or the proponent’s representative. 
 
 Although Rule 14a-8(k) does not require any communications from shareholders 
to the Commission’s staff, the staff will always consider information concerning alleged 
violations of the statutes and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate the statute or rule 
involved.  The receipt by the staff of such information, however, should not be construed 
as changing the staff’s informal procedures and proxy review into a formal or adversarial 
procedure. 
 
 It is important to note that the staff’s no-action responses to Rule 14a-8(j) 
submissions reflect only informal views.  The determinations reached in these no-action 
letters do not and cannot adjudicate the merits of a company’s position with respect to the 
proposal.  Only a court such as a U.S. District Court can decide whether a company is 
obligated to include shareholder proposals in its proxy materials.  Accordingly, a 
discretionary determination not to recommend or take Commission enforcement action 
does not preclude a proponent, or any shareholder of a company, from pursuing any 
rights he or she may have against the company in court, should the company’s 
management omit the proposal from the company’s proxy materials. 
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MORRISON I FOERSTER 

January 15, 2019 

2000 PENNSYLVANIA AVE., NW 

W ASI IINGTON, D.C. 

20006-1888 

TELEPHONE: 202.887.1500 

PACSIMILE: 202.887.0763 

WWW.MOFO.COM 

VIA E-MAIL (share/wlderproposals@sec.gov) 

Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: JPMorgan Chase & Co. 

MORR ISON FOERSTER Ll.P 

BEIJING, BERLIN, BRUSSELS, 
DENVER, HONG KONG, LONDON, 

LOS A1'."GHLES, NE\V YORK, 

'.\lORTIIERN VIRGfNIA, PALO ALTO, 
SAN DIEGO) Sl\N FR,\NCISCO, SH1\NGHAI, 

SINGAPORE, TOKYO, WASHINGTON, D.C. 

Writer's Direct Contact 
+ 1 (202) 778-1611 

MDunn@mofo.com 

Exchange Act/Rule 14a-8 

Shareholder Proposal of John Chevedden on behalf of Kenneth Steiner 

Dear Ladies and Gentlemen: 

We submit this letter on behalf of our client JPMorgan Chase & Co., a Delaware 
corporation (the "Company"), which requests confirmation that the staff (the "Staff') of the 
Division of Corporation Finance of the U.S. Securities and Exchange Commission 
(the "Commission") will not recommend enforcement action to the Commission if, in reliance on 
Rule 14a-8 under the Securities Exchange Act of 1934 (the "Exchange Act"), the Company 
omits the enclosed shareholder proposal (the "Proposaf'), or portions thereof, submitted by John 
Chevedden on behalf of Kenneth Steiner (the "Proponent") from the Company's proxy materials 
for its 2019 Annual Meeting of Shareholders (the "2019 Proxy Materials"). 

Pursuant to Rule 14a-8G) under the Exchange Act, we have: 

• filed this letter with the Commission no later than eighty (80) calendar days 
before the Company intends to file its definitive 2019 Proxy Materials with the 
Commission; and 

• concurrently sent copies of this c01respondence to the Proponent's representative, 
John Chevedden (the "Proponent's Representative"). 

Copies of the Proposal, the Proponent's cover letter submitting the Proposal, and other 
correspondence relating to the Proposal are attached hereto as Exhibit A. 
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Pursuant to the guidance provided in Section F of Staff Legal Bulletin No. 14F (Oct. 18, 
201 1 ), we ask that the Staff provide its response to this request to Martin Dunn, on behalf of the 
Company, via email at mdunn@mofo.com, and to John Chevedden, the Proponent's 
Representative via email at *** 

L THE PROPOSAL 

On December 6, 2018, the Company received from the Proponent the Proposal for 
inclusion in the Company's 2019 Proxy Materials. 1 The Proposal reads as follows: 

"Proposal [4} - Enhance Shareholder Proxy Access 

RESOLVED: S tockholders ask the board of directors to amend its proxy access 
bylaw provisions and any associated documents, to include the following change: 

A shareholder proxy access director candidate shall not need to obtain a spec(fic 
percentage vote in order to qualify as a shareholder proxy access director 
candidate at any future shareholder meeting. 

This proposal is important because a shareholder proxy access candidate might 
not obtain the current required 20%-vote (and thus be disqualified the following 
year under our Cl!rrent rule) even if he or she is a more qualified candidate to join 
our Board of Directors than certain existing directors. Shareholders may simply 
believe that at the time of the annual meeting that the company is not ready for a 
proxy access candidate and hence may not support the candidate because the 
timing is not right. 

A year later a majority of shareholders might determine that the timing is right 
and hence they should be able to vote for such a highly qualified candidate. 

The following are just a few of the scores of companies that do not require a 
proJ.y access director candidate to obtain a specific percentage vote in order to 
be a candidate in the following year: 

Citigroup (CJ 
eBay (EBAY) 
FedEx (FDX) 
Goodyear (GT) 
Home Depot (HD) 

1 The Proposal that is the subject of this no-action request is revised from its original versfon, which was originally 
submitted to the Company on November 29, 2018. 
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Hopefully the JPM Board of Directors and the chairman of the Board 
Governance Committee, William Weldon, will not try to prevent us from voting on 
this fix-it proposal in regard to the restricted version of proxy access adopted by 
JPMin 2016. 

JP M prevented us from voting on a special shareholder meeting fix-it proposal in 
2018. Mr. Weldon received JO-times as many negative votes in 2018 as certain 
other JP M directors after his 2018 bending-to-management effort to eliminate a 
non-binding shareholder vote on such a well-established shareholder proposal 
topic. 

Please vote yes: 
Enhance Shareholder Proxy Access - Proposal [4T' 

II. EXCLUSION OF THE PROPOSAL 

A. Basis for Excluding the Proposal 

As discussed more fully below, the Company believes it may properly omit the Proposal 
or portions thereof from its 2019 Proxy Materials in reliance on Rule 14a-8(i)(3) because the 
Proposal is materially false and misleading and contrary to Rule 14a-9, on the basis of the 
following: 

• the Proposal includes material that is i1Televant to consideration of the subject 
matter of the Proposal; and 

• the Proposal contains materially false and misleading statements, including 
statements that the impugn character, integrity and reputation of the Company's 
directors. 

B. The Proposal May Be Omitted in Reliance On Rule 14a-8(i)(3) Because It Is 
Materially False and Misleading and Contrary to Rule 14a-9 

Rule 14a-8(i)(3) permits a company to omit a proposal or supporting statement, or 
portions thereof, that are contrary to any of the Commission's proxy rules, including Rule 14a-9, 
which prohibits materially false and misleading statements in proxy materials. The Company is 
of the view that the Proposal contains statements that are statements that are irrelevant and 
materially false and misleading, such that the Proposal may be omitted in its entirety. In the 
alternative, if the Staff does not agree, the Company is of the view that certain portions of the 
Proposal as described below may be properly excluded from the Proposal as they contain 
materially false and misleading statements. 
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1. The Proposal Includes Material That Is Irrelevant To Consideration of 
the Subject Matter of the Proposal 

Rule 14a-8(i)(3) permits a company to omit a proposal that is contrary to any of the 
Commission's proxy rules, including Rule 14a-9, which prohibits materially false and 
misleading statements in proxy materials. In Staff Legal Bulletin No. 14 (July 31, 2000) ("SLB 
14"), the Staff stated that "when a proposal and supporting statement will require detailed and 
extensive editing in order to bring them into compliance with the proxy rules, [the Staff] may 
find it appropriate for companies to exclude the entire proposal, supporting statement, or both, as 
materially false or misleading." 

In considering the application of Rule 14a-8(i)(3) to the Proposal, the Company 
particularly notes the final two full paragraphs of the Proposal. In those paragraphs, the 
Proponent impugns the character of the Company's board of directors generally, and Mr. 
William Weldon directly, by indicating that the board of directors has in the past and may in the 
future act in a manner that is contrary to their fiduciary duties - "Hopefully the JPM Board of 
Directors and the chairman of the Board Governance Committee, William Weldon, will not try 
to prevent us from voting on this fix-it proposal . . . JPM prevented us from voting on a special 
shareholder meeting fix-it proposal in 2018. Mr. Weldon received 10-times as many negative 
votes in 2018 as certain other JPM directors after his 2018 bending-to-management effort to 
eliminate a non-binding shareholder vote on such a well-established shareholder proposal topic." 
Based on the specific language of the Proposal, the Company is of the view that exclusion of the 
entire Proposal is appropriate and consistent with Rule 14a-8, SLB 14 and SLB 14B. 

The Proposal's focus on the board of directors and William Weldon, chairman of the 
Board Governance Committee, specifically, is at best irrelevant to the Proposal's subject matter 
of cumulative voting. The derogatory asse11ions regarding the board's and Mr. Weldon's 
involvement in the Company's shareholder proposal process bear no relation to the underlying 
subject matter of the Proposal. As those statements serve no informative purpose in connection 
with the subject matter of the Proposal, their inclusion illustrates that the Proposal is aimed, at 
least in part, not on proxy access, but rather on impugning the character of the board of directors 
generally and a specific named director. 

As a result of those statements, a reasonable shareholder could be confused as to whether 
this Proposal asks shareholders to vote on the Company's proxy access bylaw provisions, on a 
new policy or statement specifically related to the board or a named director, or on some other 
matter. If that is the intent of the Proposal, Rule 14a-8(c) does not permit a submission to 
contain more than one proposal, and to prevent backdoor contravention of that rule, SLB 14B 
allows the exclusion of irrelevant supporting statements in situations such as this, where, 
effectively, more than one proposal is printed and submitted to shareholders on the same page. If 
that is not the intent, the Proposal should nonetheless be stricken because there is a strong 
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likelihood that a reasonable shareholder would be uncertain as to the matter on which he or she is 
being asked to vote. 

The two paragraphs regarding the board and Mr. Weldon constitute a substantial portion 
of the Proposal, are entirely irrelevant to a consideration of the subject matter of the Proposal, are 
materially false and misleading, and could cause uncertainty for a reasonable shareholder as to 
the specific matter on which he or she is being asked to vote. Accordingly, the Company is of 
the view that it may omit the entire Proposal in reliance on Rule 14a-8(i)(3 ). 

2. The Proposal Contains Materially False and Misleading Statements, Including 
Statements That Impugn Character, Integrity and Reputation 

Pursuant to Note (b) to Rule 14a-9 and SLB 14B, a statement that impugns integrity, 
character or reputation without factual foundation is misleading within the meaning of Rule 14a-
9. Applying these standards, the Staff has supported the exclusion of entire proposals that 
contain such statements, on the basis that such proposals were false and misleading. See, e.g., 
ConocoPhillips (Mar. 13, 2012) (concurring in the exclusion of a proposal suggesting 
ConocoPhillips participated in money laundering); Philip Morris Cos. Inc. (Feb. 7, 1991) 
( concurring in the exclusion of a proposal suggesting the company "advocates or encourages 
bigotry and hate"); Motorola, Inc. (Mar. 4, 1988) ( concurring in the exclusion of a proposal 
suggesting the company violated the proxy rules); Detroit Edison Co. (Mar. 4, 1983) (concurring 
in the exclusion of a proposal suggesting the company unlawfully influenced the political 
process and engaged in "circumvention of regulation" and "corporate self-interest"); Gulf & 
Western Industries, Inc. (Oct. 23, 1975) ( concurring in the exclusion of a proposal suggesting the 
company was responsible for "acts of violence"). 

As discussed above, the last two paragraphs of the Proposal focus inappropriately on one 
director, the Company's board of directors and on irrelevant historical matters. Specifically, the 
supporting statement alleges that the board and Mr. Weldon may misuse their position(s) to 
improperly interfere in the shareholder proposal process. Such an allegation is completely false 
and devoid of any factual foundation, seeks to indicate a failure to comply with directors' 
fiduciary duties and, accordingly, is designed to attack the character of every member of the 
board generally and of Mr. Weldon specifically. The statements also are materially false and 
misleading because the Proponent asserts that Mr. Weldon unilaterally directed the Company's 
actions on matters that were taken by the board and its committees, that were based in part on 
guidance from the Staff, with respect to an unrelated shareholder proposal. 

The materiality under Rule 14a-8(i)(3) of the Proposal's false and misleading assertions 
regarding corporate governance matters is demonstrated by the court's holding in Express Scripts 
Holding Co. v. Chevedden, 2014 WL 631538, at *4 (E.D. Mo. Feb. 18, 2014). There, in the 
context of a proposal that sought to separate the positions of chief executive officer and 
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chairman, the court held that, "when viewed in the context of soliciting votes in favor of a 
proposed corporate governance measure, statements in the proxy materials regarding the 
company's existing corporate governance practices are important to the shareholder's decision 
whether to vote in favor of the proposed measure," and therefore are material. Applying Express 
Scripts to the Proposal demonstrates that the false and misleading statements in the Proposal 
would be material to shareholders' voting decisions regarding the Proposal. Just as in Express 
Scripts, the statements discussed above are misleading because they mischaracterize the 
motivations and independence of one of the Company's directors and the board of directors as a 
whole in connection with existing governance practices, which goes to the heart of a 
shareholder's determination of whether the additional actions requested in the Proposal are 
necessary. 

The Company, therefore, is of the view that it may properly omit the Proposal in reliance 
on Rule 14a-8(i)(3), because the Proposal and the statements therein that impugn the board's and 
Mr. Weldon's character, integrity and reputation, are materially false and misleading and 
contrary to Rule 14a-9. 

3. If the Stajf does not concur that the entire Proposal can be omitted, the 
Company is of the view that it may omit the last two full paragraphs of 
the Proposal because they contain false and misleading statements that 
violate Rule 14a-9 

If the Staff does not agree with the Company's view that the entire Proposal may be 
omitted, the Company is of the view that the last two full paragraphs of the Proposal may be 
properly omitted from the Proposal as they contain materially false and misleading statements 
that violate Rule 14a-9. 

Staff Bulletin No. 14B (Sept. 15, 2004) ("SLB 14B") clarified the Staffs views on the 
application of Rule 14a-8(i)(3) and Rule l 4a-9, and notes that a statement within a proposal or 
supporting statement may be excluded or modified in reliance on Rule 14a-8(i)(3) when 
"substantial portions of the supporting statement are irrelevant to a consideration of the subject 
matter of the proposal, such that there is a strong likelihood that a reasonable shareholder would 
be uncertain as to the matter on which she is being asked to vote." Pursuant to that standard, the 
Staff has permitted exclusion of supporting statements that are irrelevant to the action sought by 
the Proposal. See, e.g., Bob Evans Farms, Inc. (Jan. 26, 2006) (permitting exclusion of a portion 
of the supporting statement that "fail[ed] to discuss the merits" of the proposal and did not aid 
shareholders in deciding how to cast their votes); Burlington Northern Santa Fe Corp. (Jan. 31, 
2001) (permitting exclusion of supporting statement involving racial and environmental policies 
as irrelevant to a proposal seeking shareholder approval of poison pills); Boise Cascade Corp. 
(Jan. 23, 2001) (permitting exclusion of supporting statements regarding the director election 
process, environmental and social issues and other topics umelated to a proposal calling for the 
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separation of the CEO and chairman); Freeport-McMoRan Copper & Gold Inc. (Feb. 22, 1999) 
(permitting exclusion of a proposal unless revised to delete discussion of a news article regarding 
alleged conduct by the company's chairman and directors that was in-elevant to the proposal's 
subject matter, the annual election of directors). As discussed in detail above, the last two full 
paragraphs of the Proposal contain information that is materially false and misleading and bears 
no relation to the underlying subject matter of the Proposal. Consistent with the Staff no-action 
responses noted above and the discussion in Section II.B.1 regarding the materially false and 
misleading statements contained within the Proposal, the Company is of the view that it may 
omit the last two full paragraphs of the Proposal from the 2019 Proxy Materials as they contain 
false and misleading statements. 

The Staff has concurred with the omission of language from a proposal or supporting 
statement that seeks to impugn the character of members of management or the board as being 
false and misleading. See, e.g., Honeywell International Inc. (Oct. 26, 2001) (requiring deletion 
of a sentence that the company argued was inaccurate and an attempt to impugn the character of 
company officers); Electronic Data Systems Corp. (Mar. 11, 1999) (requiring deletion of a 
statement that the company argued was inaccurate and lacked factual foundation). Moreover, the 
Staff has specifically permitted the exclusion of statements that suggest or imply that directors or 
members of management were not faithfully exercising their fiduciary obligations or were 
otherwise disregarding the interests of shareholders. See, e.g., Piper Jaffray Cos. (Feb. 24, 
2006), (excluding an accusation that members of management had "disregard for shareholders' 
interests"); Phoenix Gold bzt'l, Inc. (Nov. 11, 2000) (excluding statement that implied that 
directors are not independent); CCBT Bancorp, bzc. (Apr. 20, 1999) (excluding statement that 
board violated their fiduciary duty); Broadway Fin. Corp. (Mar. 6, 1991) (excluding statement 
that suggested that "legitimate questions [had arisen as to] ... possible breach of fiduciary 
obligations" by management); Swiss Helvetia Fund, Inc. (Mar. 6, 2001) (excluding entire 
proposal that asked shareholders to "recommend that the directors not try to violate their 
fiduciary duties," on the basis that such a phrase "implies that the directors have violated, or may 
choose to violate, their fiduciary duty"). As discussed in detail in Section II.B.2 above, the last 
two paragraphs of the Proposal seek to impugn the integrity, character and reputation of the 
Company's directors generally and one of the Company's directors specifically without any 
factual basis by tying the Company's shareholder proposal no-action requests to improper 
governance and fiduciary practices, which were precisely the types of accusations permitted to 
be excluded from the proposals cited above. As such, the Company is of the view that it may 
omit the last two full paragraphs of the Proposal from the 2019 Proxy Materials as they contain 
false and misleading statements. 
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III. CONCLUSION 

For the reasons discussed above, the Company believes that it may properly omit the 
Proposal from its 2019 Proxy Materials in reliance on Rule 14a-8. As such, we respectfully 
request that the Staff concur with the Company's view and not recommend enforcement action to 
the Commission if the Company omits the Proposal from its 2019 Proxy Materials. If we can be 
of further assistance in this matter, please do not hesitate to contact me at (202) 778-1611. 

Sincerely, 

Martin P. Dunn 
Mon-ison & Foerster LLP 

Attachments 

cc: John Chevedden 
Molly Carpenter, Corporate Secretary, JPMorgan Chase & Co. 



EXHIBIT A 



Ashton, Deb 

From: 
Sent: 

·ro; 
Cc: 
sut>j~ct: 
Attachments: 

Categories: 

Mr. Carpenter, 

... 
Thurscfay, Novembe.r 191 201$ 10:07AM 
Carpenter, Molly 
Caracdolo, !rm.a R.; Scott, Linda E 
Ruie 14a-8 Proposal (JF>M)" 
CCE29112018_2.pdf 

EXTERNAL 

Please see the attached rule l 4a'."8 proposal to improve corporate governance and enhance long-term 
shareholder value at de minimis cost- especially considering the substantial market capitalization. of 
the company. 
Sincerely, 
John Chevedden 



Kemierb Steiner 

Ms. Molly Carpe11ter 
Corporate Secretary 
JPMorgan Chase & Co .. (JPMJ 
:no Park Ave. 
38thFloor 
New York NY 10017 
PH: 212-270-6000 

Dear Ms. Carpenter, 

... 

l pu~hased stock in our coinpai1y because I believed our company had potential for imporoved 
performance. My ;,1(iached Rufi: l4a-·8 proposal is submitted in support oflhe kmg-term 
performance oftlur coi11pany. ThisRul.e i4a-S proposal is submitted ~·a low-cost rrietltod to 
improve <;ompnay performanc~. 

My proposal is for the next annual shareholder meeting. l will meet Rule l 4a•8 n~quirement$ 
including the continuous ownership of the Jequired stock value tmtil after the date of the 
respective shareholder meeting. My submitted format, w.ith the shareholder-supplied ernph:asis. 
is intended t9 he used fordefinitive proxy publication. This. is my proxy for John Che,1eddeo 
and/or his dcsignee to forward this Rul~ I 4a-8 proposal to the company and 10 .act.011 my beha:Jf 
regarding this Rule 14a-8 proposal, and/or modification of it. for the forthcoming shareholder 
meeliug before, during and after (he forthcoming. sha:reholder meeting" Please direct all future 
communications regarding my rule l 4aH8 propos~I to John Chevedden 

*** ... 
to facilitate prompt and verifiable ~oromm1icatio11s~. Please identify this proposal as my proposal 
exclusi,,ely. · 

This Jetter does 1iot cover proposals that are not nile. 14a-8 proposals. This letter docs not graut 
the power to vote. Your consideration and the consideration of the Board of Directors is 
appreciated in support of the fong-tem1 perfonnam:e of our company. Please acknowledge 
receipt oft pr • osal promptly by email to *** 

/o-9jP 
Date 

cc: I11:11a Caracciolo <caracciolo.Jnna@jpmorgan:com> 
FX: 212-270-4240 
fX: 646-534-:2396 
PX: 212-270~1648 
Linda E .. Scott <lirtda.e.scott@chase.c.oin> 
corporate.secrctary@jpmorganchase.com 



[JPM -Rule 14a-8 Proposal, November 29, 2018] 
[This line. and any line a:bove it- Notfor publication.] 
Pr9posal [4] - E·nhnnce Sharelt_older Proxy Acce$s 

R.ESOL VED: Stockholders ask the board of directors fo amend its proxy accC:lSS bylaw 
pl.'ovisions and any associated documents, to include the following change: 
A shareholder pro,c.y acces~ director candidate shall not need to· obtain a. sped.fie 
percentage vote iIJ order to qualify as a shareholder proxy access dii"ector candidate at any 
future shareholder tneeting. 

This proposal is important because a sharehcHdGr proxy access candidat,e might not obtain 
the cwtent required· 20%-.vote (and-be disqualified th(: following year under our current 
rule) even ifhe ot·she is a more qualified candidate tbjoin our Board ofDii"e_ctors that 
certain existing directors; Shareholders may simply believe tha.tat the time of the annual 
ro.eeting that the company i~ notre~dy for a, proxy access candidate and -hence -may not 
support the candidate because the timing is not right. 

A year later a nra.jority of shareholders might deteimiiJ.e that the timing is righi:and hence 
they should be able to vote for such a highly qualified candidates 

The following are just a few ofthe companies that do not require a proxy access director 
candidate to obtain a spec1fic percentage vote in order to be a candidate the following 
year: 
:Citigroup (C) 
eBay (EBAY) 
-.Fed.EK{FDX) 
Goodyear ·(GT) 
,Hcime_ Depot (HD) 

Hopefully the JPM Board ofDirecto~s and the chairman of the Board Ooverrnmce 
-Committee, William Weldon, will not try to prevent us from. voti11g 011 this fix~it proposal 
in· regcU"d to the restricted version of proxy access adopted by JPM in 20.16. 

JPM prevented ~s from voting 011 a:special shareholder-meeting fix.it proposal in 2018. 
Mr. Wi?ldon received 10-ti:mes as many negative votes in 2018 as certain. other JPM 
directors after his "successfur' 2018 effort to res1Tict our right to vote on such a wen­
establi~d topic. 

Please vote· yes: 
Enhance Shareholder Proxy Access -Proposal [41 

{The. above line-ls for pllhlication.] 



Kenn~th Steiner, *** sponsors this proposal. 

Notes; 
This proposal is believed to corifotm with Staff Legal Bulletin No. 14B (CF), September 15, 
2004inclllding (emphasis added): 

According IY, going forward, we believe that it would not be appropriate for companie$ to 
exclude supporting statement langu~ge and/or an-entire proposal in rE31iance on rule 
14a-8(I)(3) in the foHowing circumstances: 

• the company obje.cts to factual assertions because they are not supported; 
• the compc1ny cibj~cts to factual assertions that, while not materially false or misleading, 
may be disputed or countered; 
• t_he company objects to factual assertions because those assertions may be 
interpreted by shareholders in a manner that is unfavorable to the company, its 
dir.ectors, or its officers; andlor · · 
~ 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 companie$ to a_ddress these 
objections in their statements of opposition. 

See also: Sun Mic(osystems: Inc. (July.21, 2005). 

The stock supporting ihis proposal will be held until after the annual meeting and. the proposal 
\:Vill be presented at the anllual meeting. Pleas¢.acknowledge this proposalpromptly by email 

*** . . 

·':' 



. Ashton, Deb 

.From: 
Sent: 
to: 
Ct; 
Subject: 
Attachments: 

Categories: 

Dear Ms. Carpe1iter, 

*** 
Thursday; December OE>, 2018 2:37 PM 
Carpenter, Molly 
Caracciolo, Irma R.; Scot~ Linda E; Corporate Secretary 
Ru)e 14a.:.8 proposal (JPM)" 

CCE06I22d18~6.pdf 

EXTERNAL 

Please see the ~ttachedminot revision rule 14a-8 proposal tp improve c.orporate g0Vei·nru1c.eand 
enhance Iong-te1m shareholder value at de rrtinimis cost'- especially considering the substantial 
market capitalization of the company. · · 
Sincerely, 
John. Cheveclden 

1 



Kenneth St~incr 

Ms. Molly Carpenter 
C4;>Iporate Secretary 
JPMorgan Chase & Co •. (JPM) 
270 Park A Ve; 

38th Floor 
New York NY 10017 
PH; 212-270-6000 

Dear Ms. Carpenter, 

*** 

1 purchased stock in our con1p~ny bectmse J believed our cooipany ha:d polential forimporoved 
perfom1ance. My attached Rule i 4a;;.8 prpposal is submitted .in sqpport 0.f the l◊iig-term 
pcrfo1:mance of our company, This Rule l4a-8 proposiu is submitted as a low-.cost method to 
· improve compnay performauce. · 

My prc1posal is fof.the next. ammal shareholder meeting. l wiU meet Rule 14a-8 requirements 
including the continuous ownership of the required stock value until ~rfler the date of the 
re~pective shareholder meeting, My submitted foin1at, with the sharcholder"'supplicd e.mphasis, 
is intended to be used for definitive proxy publication. This is niy ptoxy for John Chevedden 
and/or his designec to fonvard this Rule 14a-8 proposal to the company ~nq to act 011 my behalf 
regarding this Rule 14a-8 proposal. and/or modification of it, for the forthcoming shareholdet 
meetiµg before, during and after the forthcoming shareholder meeting.. Please direct all future 
communfoations r:egarding.myrule i4n-8 proposal io John Chevedden 

*** 

to facilitate prontptand verifiable communications. Please identify this pro1,osal as my proposal 
exclusively. · ·· 

This letter does not cover proposals. that are. ,Jot rule l 4a-8 .proposals. This letter does not grant 
the power to vote. Your co11sideratio11 .and the consideration of the Board of Directors is 
appreciated in support ofthe long-term performance of our company. Please acknowledge 
· t.ecetpt of m · p · posal promptly by email to *** · 

. . . . 

lo-9-/P 
Date 

cc: Irma Caracciolo <caraccioloJnJ1a@jpmorgati.com> 
F)c 212..:270-4240 . 
PX: 646-534-2396 
FX: .212.,270-1648 
Linda E. Scott <linda.e.scott@clla:se,com> 
corporate.secretary@jpmorganchase.com 



[.TPM""'" Rule l4a-8 Proposal, November 29, 20181 Revised Deceniber 6,2018} 
[This line and any line above it - Not for publication.] 
Proposal [4] - Enhance Shareholder Proxy Access 

RESOLVED: StockJ10lders ask the board of directors to amend its proxy access byla,w 
provisions and ru1y associated documents, to include the foUowing change: 
A shareholder proxy access director can di date shall not need to obtain a specific 
percentage vote in order to qualify as a shareholder proxy access director candidate al any 
future shareholder meeting. 

This proposal is important because a shareholder proxy access candidate might not obtain 
the current required 20%-vote (and thus be disqualified the following year under our 
cun·ent rule) even if he or she is a more qualified candidate to join our Board of Directors 
than certain existing directors, Shareholders may simply believe that at the·time of the 
annual meeting that the company is 11ot ready for aproxy·access candidate and hence 
may not support the candidate because. the timing is not right. 

A year latet a majority of shareholders might detennine ihat the timing is right and hence 
they sl10uld be able to vote for such a highly qualified candidate. 

The following are just a few of the scores of companies that do not require a prox:y access 
director caudi date to obtain a specific percentage vote in order to be a candidate in the 
following year: 

Citigroup (C) 
eBay{EBAY) 
FedEx(FDA') 
Goodyear (GT) 
Home Depot (FID) 

. . . 

Hopefully the JPM Board of Directors and 1he chairman of the Board Governance 
Committee, William Weldon, will not try to prevent us from voting on this fix.:it proposal 
in regard to the restricted version of proxy access adopted by JPM in 2016. 

JPM prevented us from voting on a special shareholder meeting fix,.:it proposal in 2018. 
Mr. Weldon received I O•times as many negative votes in 2018 as certain otherJPM · 
directors after his 2018 bending-to-management effort to eliminate a non~bindlng 
shareholder vote on such a well~established shareholder proposal topic. 

Please vote yes: 
Enhance Shateholder Proxy Access - Proposal [4J 

lTheabove line -Jsforpublication.J 



Kenneth Steiner, *** sponsors this proposal. 

Notes: 
Th.is proposal is believed to conforn1 With Sraff L~gal Bulleth1 No. 14B (CF)) September l 5, 
2004 including (emphijsis added): 

Accordingly, going forward, we believe thatit would not be appropriate for companies to 
exclucle slipporting,statement language and/or an entire proposal in reliance e>n rule 
14a-8(I)(3) in the following circumstances: 

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, white not materially false or misleading, 
may be disputed or countered; · 
• the company objects to factual a~sertions becatJse those assertions may be 
interpreted by shareholders in a manner that is unfavorable to the compa1w, its 
directors. or its officers; and/or 
• the company objects t<:> statement$ ~ecause they r1;:>present the opinion of the 
shareholde.r pre>ponent or a referenced source., but .the st~tements are ri.ot identified 
specifically as such. 

We believe that it is appropriate under rule 14a'!'8 for companies to address these 
objections in their statements of opposition. 

See also: Sun Microsystems~ Inc. (July 21, 2005). 

The stock supporting this propo~ wUL:be held ~ti1 aff;er the annual me~ting ~ the propQsal 
will be presented a,t the annual meeting. Please a,ckiJ.Qwledge this pmposo.l p.r:omptiy by email 

*** . 



Ashton. Deb 

From: 
Sent: 
To: 
cc: 
Subj£!ct: 
Attachments: 

De~ Mr; Cheveddeil 

Corporate Seci-etilry 
Monday, D.ecember 10, .2018 S:23 PM ... 
Scott, Linda E; Corporate Secretary; Carpenter; Molly 
FW: Rule .14a-8. Proposal (JPM)" - ?roxy Access (Steiner) 
Signed SH Ac~nowlec:fglt!ment ltr - Chevedden_ Steiner_(2256i431L(l).pdf; Rule 14a.~8 
_Attachment.pdt,SlB 14F_(12790357L(l).pdf; SEC SlBl.41..:(2231S427L(l),pdf; Signed S1-i 
Acknowledgem~nt ttr" Chevedden_steiher (agencyL(225690~6L(2) .•.• pdf 

Attached is a: copy of.a second letter regarding the shareholder proposal s11bmitted for inclusion in the proxy materials 
r(:!lating to JPMC;~ 2019 Annual Meeting.ofShareholders. 

For your cQny~nience I have included all corresponden,cetegarding thisproposal (the.curtent update and 
correspondence previously provided ear1i.er today.) 

Thai1kyou 

Irma Cara~ciolo 

Corpo.r.ate Secre~ry mo Parl1.Aveoue, Mail Code: NY.i•K721, NewYork, NY 10017 IW: 212·270·7..122 IF: 212'270,4240 IF: 646·534-23961 
i:orpcirate. secretar~ipmchase.com 

From:. Corporate S~cretary 
Sent: Monday, Detember10, 2018 2:48 PM 
To: *** 
Cc: Scott, Linda E; Ce>rporate Secretary; Carpenter, Many 
Suf,Jj~ct: RE: Rule 14a .. a Proposal (JPMt - Proxy Access (Steiner) 

Dear Mt; Cheveddert 

Attached is a copy ofour letterr~garding the shareholde.r proposal sul)I]:ritted for inclusion in the proxy materials 
relijting to JPMC's'2019 Anpual Meeting of Sharehold¢rs; 

Than.k you 

Jrma Caracciolo 

Caj)oratc Secretary 1270 Park.,\;venue, Mail Code: NV1°K721, New York, NV 10017 IW: 212-270-7122 IF: 212·270-4240 I F: 646,534-2396! 
corporate, secretaiv@jpmcilase.corrr · · · 

1 



Frorn: *** 
Sent: Thursday, December 06, 2018 2:37 PM 
To: Carpenter, Molly <f!1Q.llv.caroJJJJter@jpmf.hase.com> 
C:~: Caracciolo; Irma R. <caracciolo irma(@jpmorgan.com>; Scott, Linda E <linda,e.scott@chase.com>; Corporate Secretary 
<co rporate.secretary@jpmchase i.o 1'il> . . . . 

Subject: ~ule 14a-8 Proposal (JPM)" 

Dear Ms. Caipenter, 
Please see the attached minor revision rule l 4a~8 proposal to improve corporate governance and 
enhance Iong~tenil shareholder value at de rcinimis cost- especially com~idermg the substantial 
market ca.pitaliza,tion ofth~ coippany. 
Sincerely, 
John Chevedden 



JPMORGAN CHASE &,Co. 

Decerpber 10, 2018 

VIA EMAIL &OVERNIGHT DELIVERY 

John Cb.eved.den ... 

Dear Mr. Chevedden: 

Molly Carpenter 
Corporate $ecreiary 

Offlce of the Secretary 

i .ain writing on behalf of JPMorgan Cha.se &. Co. ('.'JPMC"), which received from you, as agerit for 
Kenneth S1ei11cr (th~ i•Pm(X)nent';.), via email Qn November 2,9,.:2018, the &harcholder proposal 
titled "Enhance Shareholder Proxy Access~• (the."Proposai") for consideration at JPMC's 2019 
Annual Mee.ting of Shareholders. 

The Proposulc()titliitis certain procedural deficiencies, as set forth below, which Securities nnd 
Exchange Commission ( .. SEC") regulations require us to b1fog to your aUe11tioil. 

· Proposal by Proxy 

A shareholder's .~hility to submit a ··proposal by proxy·· mu.st be.consistent wiLh.Securities 
ExchangeActof l934Rule l4a-8 aud the eligibility rcquiremenls o(Ruie 14a'-'8(b). The Staffof 
the SEC's Oivisi6n or Corporation Finance (lhc ''Sl!C Staff") provided guidance in Staff Legal 
Bullciin No. 141 ("SLB, 141'') to assistthe SEC Staff and companies In their ~valuation rcgardi11g 
whether the eligibility rcguit'ements or Rule· 14a-8( b) have been .satisfied. In SLB 141,. the SEC 
Staff st.ated that it will look to whether the .sha1·eholdcrs who submit a proposal by proxy provide 
documentation describing the shareholder's delegation auihority .to the pn>xy. Tbe SEC Staff slated 
in SLB I 41 that it expects that docume.ntation to: 

• identify the shareholder•proponent a1.1d the person or entity selected as prdxy; 
• ident1fy the comptiny to Which the. proposal is dir~cted; 
• identify t® 11imu1il or special nieeting for which the proposal is i-;ubmilled; 
• identify l~ spedfic propos~I lQ be submitted (e,g., proposal lo lo"1cr lhe threshold for 

tailing a :1pecial me<~ting from 25% to 10%); and · · 
• be sigi1cd imd dated by 1hc shareholder. 

The delegation ofaut110rity incl.oded with the Proponenrs submissjcm of ihe Propos.al is 
inconsistent. with the Staff's guidance set forth .above because it fails to identify the specific 
proposal to. be submhted a11d because it fails to identify the annual meeting foi~ which the Proposal 
is submitled. As s!Jch, JPMC is ofthe view that the Proponent has failed to satisfy the cligtbiHty 
requirements of Rule J4a:-8(b). 

. . 27Q ParkAven1Je, New York, New York 10017:-2070. 
T&leiJhm1e 212-210-1122 Facsimile 212 270 4240 molly.earpenter.@jpmcliase.com 

· Jf?MorganChase& Co. 
225®!!91 



To :remedy those defects, you are requested to submit a sufficient delegation of autho1ity by the 
Propommtto submi:t the Proposal .by proKy .. 

For your r¢ference, please find encl.osed a copy of .SEC R:gJe 14a-8, Staff Legal Bulletin No. 14.F 
(''SLB 14F') andSL:Q 14!. 

For the Proposal to be eligible for inclusion in JPMC's proxy material~ ior JPMC's 20.19 Annual 
Meeting of Sharehol.der$? the rules ofth~ SEC require that a response to this leijer, c9rrecting all 
procedural deficiencies. described .in this Jetter, be postmarked or transmitted electronically ilo later 
.than 14 calendar days from the date you receive t tiis letter. Pl~se addr~s any response to me at 
2.70 Park Avenue, 38th FJoorl New Y 9rk NY 100, 7 or vja email to 
comomtc.sccretary Cf!l i ptm: h a.se.com. 

If you have any qu~stions W.ith respect to the foregoing, please c.ontact me. 

Sincerely, 

cc: Kenneth Steiner 

Enclo,sures: 

Rufo l4a-8 of the.Securities Exchange Act of 1934 
Division of Corporation Finance Staff Bulletin No. 14F 
Division of Corporation FimmceStaffB.ulletin No. 141 

22568891. 

210 Pllfk Avenue, New Yoi'k, NelV V~i'k 10011-2>70 
Tolojll!one 212-210,1122 Facsimile. 212270. 4240. · molly.carpen!er@jpmchflff.oom 

JPMoigan Chase&.CO. . 



JPMORGAN C.HASE & Co. 

Molly Carpenter 
Corporate Secret!ry 

Office of lhe Sec~laiy. 
December I 01 2018 

VIA BMAlL & OVERNIGHT DELIVERY 

Mr. John Cheved<len 
*** 

Dear rvtr, Chcvedden: 

1. mn w1iting on behalf or JPMorgan Chase & Co. (''JPMC;') which rec:ei ved from you, as agent f<>r 
Kenneth Steiner (the "Proponent'"), via erriai.1 on November 29. 2018 aiJd .as revised on December 6, 
2018, the shareholder prop.osal titled ·~Enllancc Shareholder Proxy t\ccess·· (the .. Proposal") for 
consideration at JPMC's 2019 Annual Meeting of Shareholdern. · · 

The Proposal contains ce1tain procedural deficiencies, as sci forth bJ!low, which Securities ancl 
Exchange Commission ("SEC') regulations require its to baing to your attention. 

Ownership Verification 
Rule l 4a"'.8(b) under the SecuriJic:.s Exchange Act of 1934. -ijs amended, provides t.hal each 
sharcholdei' pi·11pt1ne.ul niw,t submit i;ufficient proof' th~l it has coi1tinuciusly beld ut least $2.000 in 
marJmt value. orl %.. (lf a company':, shares entitled to v.ole on the proposnl for at ieast one year-as 
of the dale the shareholr;lcrpropm;al was submiitcd .. JPMC's stock records do 11otindicate that the 
Proponent is the l'ccord owner of sufficient sharc.s. 10 :mtisfy lhis requjrcmcni. Ii~ uddition, tQ d<1te 
we have 11.ol received proof from the Proponent thalit ha.,; satisfied Rule 14a-8's owncr~hip 
requirements as.or the date that lhe Proposal wa,i-; subm.ittec.1 to J.PMC. In this regard, our records 
indicate that you submitted the. Proposal on November 29, 2018. 

To ren1cdy this defect~ you must submit ~ufficienl proof ot ownership of JPMC shares, As 
cxpl'ained in Rule 14a-8(b), sufficient proof 111ay be in one of the following forms: 

• A written statcmt'llt from the "record" holder of the shares (usually £J broker or a 
bank) verifying that, as of the date the Proposal was. submitted (i.e., November 29, 
2018); tiJe Proponentcontinuousll' held the r~quisite m.imber ofJPMC s.hares forat 
leru.t one year. 

• If the Proponent has filed it Schedule J3D, Schc~ule l3G, Fon113, Form 4 or Fo1m 
5, or amend1i1ents to those documents or updated forms, reflecting ownership of 
)PMC shares mrnf or before the .date on which the one-year eligibility period begins, 
a copy of the schedule and/or form, and any subsequent amendments repm1ing a 
change in the ownership level and a writteii slate1nent that .the Proponent 
continuously held the required number of shares fotthe one-year period. 

T9help shareholders comply Wilh tllerequiremcnt to prove ownership by providing a wrillen 
state1ne11t fron, the •·record'' holder oft he. shares., the SEC' s Division of Corporation Finance (the 

270f>arkAvenue, New Yofl<; New Yor1< 10017•2070 
Tslephon~ 212-270.7122 Facsimlle 212 270 4240 moll~.ca1pen!er@Jpmchase.com. 

JPMt>rgan Chas.a & Co, · 
22307612 

·;,: . 



"SEC St~ff') published Staff Legal Bulletin No. 14F(''SLB l4F"). in SLB 14F, the S'EC Staff 
~tated that only brokers or banks duil are Depository Trust Company ("OTC") participants will be 
viewed a$ ''record" holders for purposes of Rule 14a-8. Thus, you will need to obtain the requit~d 
written stateinent frmn the DTC participant through wlli~h your shares are held. l(you are not 
certain whether :your broker or bankis a DTC participant, you may check the DTC'.s parLicipant list, 
vihich is.currently available,on the Internet at 
h1tp://www.utcc.ccl111'-/111cdia/File.s/Dowi1lmids/clicnl-ci!11ter/DTC/nlpha.ashx. If your broker or 
bank is not on DTC's participant list, you will need to obtain proof of owner*ip from the DTC 
participant through which your securities are. held. You should. be able to determine the name of 
this OTC particjpant by asking your broker or balik. If the DTC participant knows the hol(lings pf 
your broker or bank, but does iiot know your holdings, yqu may satisfy Lh.e proof of ownership 
requ.ireinent by obu1ining and submitting two proof of,ownership statements verifying that, &tthe 
time the proposal was submitted, the required amount pf securities were continuously held by you 
for at least One year - with one statement from your broker or bank. confim1ing your ownership, and 
the other statement from the D.TC participant confirming the bro leer or bank's ow.riershi p. · · 

For yo.ur reference, enclosed is a copy of SEC Rule l4a-8 and SLB 14F. 

for the Proposal to be eligible for foclusion in .the JPMC's proxy materials for the JPMC's 2019 
A.nnual Meeting of Shareholders~ the rules of the SEC reqilke thata response to this letter, 
.con'ecting aU procedural defic:ieucies described in this.le.t~er, be. postmarked or transmitted. 
electronic.ally no later than 14 .calendar days from the date you receive this letter. Please address 
any response to me at 270ParkAvenue. 3g•h Floor, New York NY 10017 or via email t.0 
~orporalc.secrelarv@jpmchase.com. 

Jf you have any questions With re~pect to the foregoing, please contact me. 

Sincereiy, 

. 1· . (-•, -~ . 
.. I ,/ .· , · A,;,;,___. 

,./ ~~-\)✓"' ... ' . • •• ··•· ., ; • . · ·u I . 

. cc Kenneth Steiner ... 

Enclosures: 
Rµle 14a~8 of the Sec.urities Exchange Actof 1934 
Division of Corporation Finm1ce Staff Bulletin No. 14F 

22307612. 

270 Pali< Avenue, rirewYoix. New York ~0017-2070 
Telephone 212-27~7122 Facsimile 212 270 4240 mollit,carpenter@Jrmchase:com 

JPMorqan Cl\ase. & Co. · 

.. . .-..... -., ....... ____________________________ _ 



Rule 14a-B - Proposals of Security Holders 

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 holcfs 
an annual .or special meeting of shareholders. In summary; in order to have your 
shareholder proposal included on a company's proxy card, and includecf 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 aijer submitting its reasons to the Commission. We structured 
this section in a questlon~and-answer format so that it is easier to understand. The 
references to "you~ are to a shareholder seekingto submit the proposal. 

(a) 

(b) 

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 ofthe company's shareholders. Your proposal should state as dearly 
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 far 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 prnposal (if any). 

Question 2: Who is eUgible to submit a proposal, and how do I demonstrate 
to the company that I arit eligible? 
(1) In order to be eligible to .submit a proposal, you must have continuously 

· held at least $2,000 in market value, ot 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 ofthe 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· "recorcf' holde_r of your securities (usually a broker .or bank) 
verifying that, at the time yciu submitted your proposal, you 
continuously helo the securitie.s for at least one year'. You must 
also include your own written statement that you intend . tci 
continue. to hold the securities through the date of the meeting of 
shareholders; or 



(c) 

(d} 

(e> 

(ii) The sec_ond way. to prove Qwnership applies only if -YQLI have filed 
a Schedule 13b, $chec;tule· 13G, "Form 3, Form 4 and/or Form 5, 
or al'riendrnerits to those documents or Updated fom,s, reflecting 
your ownership of the shares as of or before the date on which the 
one-year eligibil_ity period begins .. If you .have flied one of thes,e 
docu·ments with ·the SEC, you may demonstrate your eligibility by 
submitting to the company: 

{A) 

(B) 

(C) 

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

Your written statement ·that you contim.ioosly held the 
required number of shares for the one-year period as· of 
the date of the statement; and · 

Your written statement that you intend to continue 
ownership ofthe .shares through the date ofthe company's 
annual or special i:neeting. 

Question 3·: How many proposals may I submit? 
Each shareholder may submit no more than one proposal to a cornpany for a 
particular sharehcilQer_s' rneeti ng_. 

Question 4: How long can my proposal be? 
The propos_al; including any . a~companying supporting statement, may not 
exc~ed 500 -words. 

Question 5: What is the deadline for submitting a proposal? 
(1) If you are submittiiig 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 11old an annual meeting la.st year, or has 
changed the.date of its meeting for this year more than 30 days fro.m last 
year's· meeting, you can usually find the deadline in one of the· compE!ln.ts 
quarterly reports on Form 10-9, or ln sharehoider reports of investment 
companies under Rule 270.30cJ-1 of this chapter of the Investment 
Company Act of 1940. In order to avoid controversy, shareholders shot!ld 
submit their-p"roposals by means, including·electronic means, that pennit 
them to prove the date of delivery. 

(2) The deadline is calculated in the following ma_nner if the propol!!al .is 
submitted for a regularly scheduled annual meeting. The proposal must 
be received at the company's principal executive offices not less th1;m 120 
calendar days before the date of the co.rnpany•s· proxy statement re.leased 
to shareholders in connection with the previous year's- annual ·meeting. 
However, if the company did not hold an annual meeting the_ previous 
y.ear, or if the date .. ofthls ·year's an_nual meeting has been changed by 
more than .30 days "from the date of the previous_ year's meeting_, th.en the 
deadline is a reasonabie time before the company begins to print and 
send its proxy materials. 



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

(f) Question 6: What if I fail to follow one of the eligibility or procedural 
requirements explained in answers to Questions 1 through 4 of this 
section? 

(g) 

(h) 

( 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 
ff you fall . 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 submis1:>ion under Rule 14a-a and provide you with a copy 
under Question 10 below; Rule 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 wiU be 
permitted to exdude all of your proposals from its proxy materials for any 
meeting held in the following two calendar years, 

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 prop.osat · · 

Question 8: Must I appear personally at the shareholders' meeting to 
presentthe 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) 

(3) 

If the company holds it shareholder meeting in whole or in part via 
electronic media, and the company permits you Cir your representative to 
preJ',ent your proposal via such media, the:n you may appear through 
electronic media ratherttian traveling to the meeting to appear in person. 

If · you or your qualified representative fail to. appear and present the 
proposal, without good ca.use., the company wiU be permitted to exclude 
all of your .proposals from its proxy rnateri.als for any meetings held in the 
following two calendar years. · · · 



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

(1) Improper under state /aw'. If the proposal is not a proper subject for action 
by shareholders under the laws of the jurisdfotiori of the company's 

(2) 

(3) 

(4) 

(5) 

(6) 

(7) 

(8) 

organization; · 

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

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

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

Violation of proxy rules: If the proposal or supporting statement is contrary 
to any of the Commission's proxy rules, including Rule 14a~9, which 
prohibits materially false or misleading · statements in proxy soliciting 
materials; 

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

Relevance: If the proposal relates to operations which account for less 
than 5 percent .of the company's total assets at the end bf its most recent 
fiscal year, and for less than 5 percent of its net earning sand gross sales 
for its most recent fiscal year, and is not otherwise significantly related to 
the company's business; 

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

Management functions: lfthe proposal de.als with a matter relating to the 
company's ordinary .business operations; 

Relates. to election: If the proposal: 

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



(ii) 

(iii) 

(iv) 

{v) 

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

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

Seeks to include a specific individual in the company's proxy 
materials for electron to the board of directors; or · 

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 owh proposals to be submitted·to shareho!dera at 
the same meeting. 

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

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

Note to paragraph (i)(10): A cornpany may exclude a shareholder 
proposal that would provide an advisory vote or seek future advisory 
votes to approve the compensation of executives as disclosed pursuant 
to Item 402 of Regulation S-K or any successor to Item 402 (a "say-on­
pay vote») or that relates to thefrequency of say-on-pay votes, provided 
that in the most recent shareholder vote required by Rule 240, 14a-21 (b) 
of this chapter a single year (Le,, 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 rule 240.14a~21 (b) of this chapter. 

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

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

(i) Le.ss than 3% of the vcite .if proposed once within the preceding 5 
calendar years; 



(ii) 

(iii) 

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

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

(13} Specific amount of dividends; lf the proposal relates to specific amQunts 
of cash or stock dividends, 

(j) Question 10: What procedures must the company follow if it intends to 
exclude my proposal? 
(1) lfthe company intends to exclude a proposal from its proxy materials, it 

must file its reasons with the Commission no later than 80 calendar days 
before it files its definitive proxy statement and form of proxy with the 
Commission. The company mustsimultaneously provide you with a copy 
of its submission, The Commission staff may perrnit 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) 

{ii) 

(iii) 

The proposal; 

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 

A supporting opinion of counsel when such reasons are based on 
matters of state orforeign law. 

( k) Question 11 : May I submit my own statement to the Commission 
responding to the. company's arguments? 
Yes, you may submit a response, but it is not required. You should try to submit 
any response to us, with a copy to the company, as soon as· possible after the 
company makes its submission. This way, the Commission staff will have time to 
consider fully your submission before it issues its response. You should submit 
six paper copies of your response. 

(I} Question 12: If the company includes my shareholder proposal.in i~ 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 yeti ho.Id. 
However, instead of providing that information, the company may instead 
incl.ude a: statement thait .it will provide the. information to shareholde.rs 
promptly upon receiving an oral or written request. 



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

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

believes shareholders should vote against your proposal. The company is 
allowed to make arguments reflecting its own point of view, just as you 
may express your own point of view in your proposal's supporting 
statement 

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

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

(i) If our no~action response requires that you make revisions to your 
proposal or supporting statement as a condition to requiring the 
company to include it in its proxy materials, then the company 
must provide you with a·copy·of its opposition statements no later 
than 5 calendar· days after the company receives a copy of your 
revr sed 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 
fifes definitive copies of its proxy statement and form of proxy 
under Ru le 14a-6. 
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A. The purpose of this bulletin 

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

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

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

The submission of revised proposals; 

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

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

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

B. The types of brokers and banks that constitute "record" holders under Rule 
14a-8(b)(2)(i) for purposes of verifying whether a beneficial owner is eligible to 
submit a 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.1 

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

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

2. The role of the Depository Trust Company 

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

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

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that an introducing 
broker could be considered a "record" holder for purposes of Rule 14a-8(b)(2)(i). An 
introducing broker is a broker that engages in sales and other activities involving customer 
contact, such as opening customer accounts and accepting customer orders, but is not 
permitted to maintain custody of customer funds and securities.6 Instead, an introducing 
broker engages another broker, known as a "clearing broker," to hold custody of client 
funds and securities, to clear and execute customer trades, and to handle other functions 
such as issuing confirmatlons 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 DTC's securities 
position listing. 

In light of questions we have received following two recent court cases relating to proof of 
ownership under Rule 14a-81 and in light of the Commission's discussion of registered and 
beneficial owners in the Proxy Mechanics Concept Release, we have reconsidered our views 
as to what types of brokers and banks should be considered " record" holders under Rule 
14a-8(b)(2)( i). Because of the transparency of DTC participants' positions in a company's 
securities, we will take the view going forward that, for Rule 14a-8(b)(2)(i) purposes, only 
DTC participants should be viewed as " record" holders of securities that are deposited at 
DTC. As a result, we will no longer follow Hain Celestial. 

We believe that taking this approach as to who constitutes a "record" holder for purposes of 
Rule 14a-8(b)(2)(i) will 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/ under wh ich brokers and banks that are DTC 
participants are considered to be the record holders of securities on deposit with DTC when 
calculating the number of record holders for purposes of Sections 12(g) and 15(d) of the 
Exchange Act. 

Companies have occasionally expressed the view that, because DTC's nominee, Cede & Co., 
appears on the shareholder list as the sole registered owner of securities deposited with 
DTC by the OTC participants, only DTC or Cede & Co. should be viewed as the "record" 
holder of the securities held on deposit at DTC for purposes of Rule 14a-8(b)(2)(i). We have 
never interpreted the rule to require a shareholder to obtain a proof of ownership letter 
from OTC 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 OTC participant? 

Shareholders and companies can confi rm whether a particular broker or bank is a DTC 
participant by checking DTC's participant list, wh ich is currently available on the Internet 
at http ://www.dtcc.com/ ~/media/Files/Downloads/cl ient-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 
wh ich t he securities are held. The shareholder should be able to find out who this DTC 
participant is by asking t he shareholder's broker or bank. 2 

If the DTC participant knows the shareholder's broker or bank's holdings, but does not know 
the shareholder's holdings, a shareholder could satisfy Rule 14a-8(b)(2)(i) by obtaining and 
submitting two proof of ownersh ip statements verifying that, at the time the proposal was 
submitted, the requ ired amount of securi t ies were continuously held for at least one year -
one from the shareholder's broker or bank confirm ing the shareholder's ownership, and the 



other from the DTC participant confirming the broker or bank's ownership . 

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

The staff will grant no-action relief to a company on the basis that the shareholder's proof of 
ownership is not from a DTC participant only if the company's notice of defect describes the 
required proof of ownership in a manner that is consistent with the guidance contained in 
this bulletin. Under Rule 14a-8(f)(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 

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

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

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

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

"As of [date the proposal Is submitted], [name of shareholder] held, and has held 
continuously for at least one year, [number of securities] shares of [company name] [class 
of securities]. "11 

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



D. The submission of revised proposals 

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

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

Yes. In this situation, we believe t he revised proposal serves as a replacement of the initial 
proposal. By submitting a revised proposal, the shareholder has effectively withdrawn the 
initial proposal. Therefore, the shareholder is not in violation of the one-proposal limitation 
in Rule 14a-8(c).12 If the company intends to submit a no-action request, it must do so with 
respect to the revised proposal. 

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated that if a 
shareholder makes revisions to a proposal before the company submits its no-action 
request, t he 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 initia l proposal, the company is free to ignore such revisions even if the 
revised proposal is submitted before the company's deadline for receiving shareholder 
proposals. We are revising our guidance on this issue to make clear that a company may 
not ignore a revised proposal in this situation.u 

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

No. If a shareholder submits revisions to a proposal after the deadline for receiving 
proposals under Rule 14a-8(e), the company is not required to accept t he revisions. 
However, if the company does not accept the revisions, it must treat the revised proposal as 
a second proposal and submit a notice stating its intention to exclude the revised proposal, 
as required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as the reason 
for excluding the revised proposal. If the company does not accept the revisions and intends 
to exclude the init ial 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,11 it has not suggested that a revision 
triggers a requirement to provide proof of ownership a second t ime. As outlined in Rule 14a-
8(b), proving ownership includes providing a written statement that the shareholder intends 
to continue to hold t he securities through t he date of the shareholder meeting. Rule 14a-
8(f)(2) provides that if t he shareholder "fails in [his or her] promise to hold the requ ired 
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 ca lendar years." With these provisions in 
mind, we do not interpret Rule 14a-8 as requiring addit ional proof of ownership when a 
shareholder submits a revised proposal..lS 



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

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

Because there is no relief granted by the staff in cases where a no-action request is 
withdrawn following the withdrawal of the related proposal, we recognize that the threshold 
for withdrawing a no-action request need not be overly burdensome. Going forward, we will 
process a withdrawal request if the company provides a letter from the lead filer that 
includes a representation that the lead filer is authorized to withdraw the proposal on behalf 
of each proponent identified in the company's no-action request.12 

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

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

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

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

1 See Rule 14a-8{b). 

2 For an explanation of the types of share ownership in the U.S., see Concept Release on 
U.S. Proxy System, Release No. 34-62495 (July 14, 2010) [75 FR 42982) ("Proxy Mechanics 
Concept Release"), at Section II.A. The term "beneficia l owner" does not have a uniform 
meaning under the federal securities laws. It has a different meaning in this bulletin as 



compared to "beneficial owner" and "beneficial ownership" in Sections 13 and 16 of the 
Exchange Act. Our use of the term in this bulletin is not intended to suggest that registered 
owners are not beneficial owners for purposes of those Exchange Act provisions. See 
Proposed Amendments to Rule 14a-8 under the Securities Exchange Act of 1934 Relating to 
Proposals by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982], at n.2 
("The term 'beneficial owner' when used in the context of the proxy rules, and in light of the 
purposes of those rules, may be interpreted to have a broader meaning than it would for 
certain other purpose[s] under the federal securities laws, such as reporting pursuant to the 
Williams Act.") . 

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

4 OTC 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. 

s. See Exchange Act Rule 17 Ad-8. 

11 See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 56973] ("Net Capital 
Rule Release"), at Section II.C. 

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

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

.2 In addition, if the shareholder's broker is an introducing broker, the shareholder's account 
statements should include the clearing broker's identity and telephone number. See Net 
Capital Rule Release, at Section II.C.(iii). The clearing broker will generally be a DTC 
participant. 

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

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

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



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

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

1.1 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. 

16. 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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the views of the Division of Corporation Finance (the "Division"). This 
bulletin is not a rule, regulation or statement of the Securities and 
Exchange Commission (the "Commission,.). Further, the Commission has 
neither approved nor disapproved its content. 

contacts: For further Information, please contact the Division's Office of 
Chief counsel by submitting a web-based request form at 
https://www.sec.gov/forms/corp fin interpretjve. 

A. The purpose of this bulletin 

This bulletin Is part of a continuing effort by the Division to provide 
guidance on Important issues arising under Exchange Act Rule 14a-8. 
Speciflcally, this bulletin contains Information about the Division's views on: 

• the scope and application of Rule 14a-8(1)(7); 

• the scope and application of Rule 14a-8(1){5); 

• proposals submitted on behalf of shareholders; and 

• the use of graphs and Images consistent with Rule 14a-8(d). 

You can find additional guidance about Rule 14a-8 In the following bulletins 
that are available on the Commission's website: SLB No. 14, SLB No, 14A, 
SLB No. 1'4B, SLB No. 14!=;. SLB No. 14D, SLB No. 14E, SLB No. 14F, file 
No. 14G and SLB No. 14H. 

B. Rule 14a•8{i}(7) 

1. Background 

Rule 14a-8(i)(7), the "ordinary business" exception, Is one of the 
substantive bases for exclusion of a shareholder proposal in Rule 14a-8. It 
permits a company to exclude a proposal that '"deals with a matter relating 
to the company's ordinary business operations." The purpose of the 

https://www.sec.gov/interps/legat/cfslb14i.htm 12/3/2018 
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exception ls "to confine the resolution of ordinary business problems to 
management ·and the board of dir:ed:ors, since It is i·mpractlcable for 
shareholders to decide how to scifve such problems at an annual 
shareholders meeting. "ill · 

2. The-Divtslon.'s appllc;atlon qf Rule "14a-•{il(7) 

The Commission has stated that the policy underlying the "ordinary 
business" exception rests on two central consideratlons.w The first relates 
to the proposal's subj~ matter; the second, the degree to wtilch the· 
proposal "mlcromanag·es,; the company.- Under the first consideration, 
proposals that raise·rnatters that are·"so fundamental to management's 
itbility to run a company on a day-to-day basis that they could not, as a 
practical matter, be subject to direct shareholder oversight" may be 
excluded, unless such a proposal focuses on policy·lssues that are 
sufficiently significant because they transcend ordinary business and would 
be appropriate for a shareholder vote.U] Whether the significant PQllcy 
exception applies depe_nds, rn part, on ttie connectiQ.n between the 
significant policy issue and the company's business operatlons.[4] 

At Issue In many Rule 14~-8(1)(7) no-actfpn requests is whether a proposal 
that addresses Qrdlnary business matters. nonetheless fo.cu:ses. on a policy 
lssu_e that is.sufficiently significant. These determinations often raise 
. difflc;ult judgment call~ that the Pivl!.lon believes are in the first instance 
matters that the board of directors Is generally in a bf!!tter .position tQ 
determine. A board of directors, acting as steward with fiduciary duties to a· 
company's shareholders, generally has significant duUes of loyalty and care 
In overseeing_ management and the strategic direction of the company. A 
board acting in this capacity and with the knowledge-of the company's· 
business and the Implications for a particular propo!ij!;I on that company's 
business Is well _situated to analvze, determine and explain whether a 
partip,Jl1;1r issue is sufficie11tly slgni(k:ant because the. matter trc:1nscen_ds 
ordlrn-ry business and would be. ~pproprla.te for a_ shareholder vote. · 

Accordingly, going forward, we would expect a company's no~actlon request 
to Include a discussion that reflects the board's analysis of the particµlar 
policy Issue raised and its significance. That explanation wpuld be most 
helpful if It detailed the. specific processes employed by the b()ard to ensure 
that its conclµsions are_-_well-informed and well-reasoned. We ~lieve that a 
well-:developed discussion of the board's an?ilysls· of these matters wlll 
greatly assist the staff with its review of no-action requests under Rule 
14a-8(1) (7). 

c. Rule 14a-8(i)(5) 

1. Background 

RL!le 14a-B(i)(S), the "econc;,mlc relevance" exception, Is one of the 
substantive bases ·for exclusion of a shareholder proposal In Rule 14a-S.-It 
permits a company to ex.dude a proposal that "relates to operations which 
account for less than 5 percent of the company's total assets at the end of 
· Its most recent fiscal year, ·and for less than -5 percent of ·.its net earnings 
and gross sales for lbi·most recent·fiscal year, and iS not otherwise 
slgnlflcantly related to the company's business," 

2; History of Rule'14a-8(i)(S)· 

https://www .sec.gov/interps/legal/cfslb t 4i.htm 12/3/2018 
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Prior to adoption of the current version of the exclusion in Rule 14a~8(1)(5), 
the rule permitted companies to omit any proposal that "deals with a 
matter that is not significantly related to the Issuer's business." In 
proposing changes to that.version of the rule ln1982, the.Commission 
noted that the staff's practice had been to agree with exclusion of proposals 
that bore no economic relationship to a company's businessi but that 
"where the proposal has reflected social.or ethical issues, rather·than 
economic concerns, raised by the Issuer's.business; and the issuer conducts 
.any such business, no matter how small, the staff has·not issued a no­
attion r etter with· respect to the· omission of the proposa I. "ill The 
Commission stated that this Interpretation ofthe rule may have "unduly 
limit[ed] the exclusion," and proposed adopting the economic tests that 
appear In the rule today,Ifil In adopting the rule, the Commission 
characterized It as relating "to proposals concerning the functJoning of the 
economic business of an issuer and not to such matters as shareholders' 
rights, e.g., cumulative voting."lZl 

Shortly after the 1983 amendments; however, the District Court for the 
District of Columbla In Lovenheim v. Iroquois Brands, Ltd., 618 f. Supp. 
554 (D.D.C. 1985) preliminarily enjoined a company from excluding a · 
proposal regarding sales of a product line that represented only 0.05% of 
assets, $79,000 In sales and a net loss of ($3,121), compared to the 
company's total assets of $78 million, annual revenues of $141 million and 
net earnings of $6 mllllon. The court based Its decision to grant the 
injunction "in light of the ethical and social signlficancen of the proposal and 
on "the fact that it implicates significant levels of sales." Since that time, 
the Division has Interpreted Lovenheim in a manner that has slgnlflcantly 
narrowed the scope of Rule 14a-B(i){S). · · 

3. The Division's application of Rule 14a--8(i)(5) 

Over the years, the Division has only lnfrequently agreed with exclusion 
under the "economic relevance" exception. Under Its hlstorlcal application, 
the Division has not agreed with exclusion under Rule 14a-8(1)(5), even 
Where a proposal has related to operations that accounted for less than 5% 
of total assets, net earnings and gross sales, where the company conducted 
business, no matter how small, related to the Issue ralsei:I In the proposal. 
The Division's analysis has not focused on a proposal's significance to the 
company's business. As a result, the Division's analysis has been similar to 
its analysis prior to 1983, with which the Commission expressed concern, 

That analysis simply considered whether a company conducted any amount 
of business related to the Issue in the proposal and whether that issue was 
of broad social or ethical concern. We believe the Division's application of 
Rule 14a-8(1){5) has unduly limited the exclusion's availablllty because It 
has notJuUy considered the second prorig of the rule as amended in 1982 -
the question of whether the proposal "deals with a matter that Is not 
significantly related to the. Issuer's businessH and is therefore excludable. 
Accordingly, going forward, the Division's analysis wlll focus, as the rule 
directs, on a proposal's significance to the company's business wheii It· 
otherwise relates to operations that account for less· than. 5% of tota I 
assets, net earnings and gross sales. Under this framework; proposals that 
raise Issues of social or ethical significance may be Included or excluded, 
notwithstanding their importance in the abstract, based on the application 
and analysis of each of the factors of Rule 14a-8(1)(5) in determining the 
proposal's relevance to the company's business. 

https://www .sec.gov/intcrps/lcgal/cfslb 14i.htm 12/3/2018 



' ., 
! 

StaffLegaJ Bulletin No. 141 (CF): Shareholder Proposals Page4 of7 

Beta use the test only allows exdusion when the matter Is not "otherwise 
significantly· related to the company," we view the analysis a:S dependent 
upon the particular circumstances of the company to which the proposal Is 
submitted. That Is, a matter slgnlflcant to one company may not be 
significant to another. On the other hand, we would generally view 
substantive governance matters to be significantly related to almost all 
companies. 

Where a proposal's significance to a company's business is not apparent on 
Jts face, a proposal may be excludable unless the proponent demonstrates 
that it is "othenvise significantly rE:lated to the company;s business. "Illl For 
example, tt,e proponent can provide information demonstrating that the 
proposal "may have a significant Impact on other segments of the issuer's 
business or subject the issuer to significant contingent llabllitles. ".(21 The 
proponent could continue to raise social or ethical Issues In Its arguments, 
but it would need to tie those to a significant effect on the company's · 
business. The mere possibility of reputatlonal or economic harm will not 
preclude no#action relief. In evaluating signlficancei the staff wrn consider 
the proposal in light of the iltotal mixn of information about the issuer. 

As with the "ordinary business" exception In Rule 14a,-8(i}(7), determining 
whether a proposal is "otherwise slgnlflcantly related to the company's · 
buslnessn can raise difficult juqgment calls. Similarly, we believe that the 
board of directors is generally in a better position to determine these 
matters In the first instance. A board acting with the knowledge of the 
company's business and the impllcatlons for a particular proposal on that 
company's business is better situated than the staff to determine whether a 
particular proposal Is "otherwise significantly related to the company's 
business.n Accordingly, we would expect a company's Rule 14a-8(1)(5) no­
action request to include a discussion that reflects the board's analysis of 
the proposal's significance to the company. That explanatlon would be most 
helpful If it detailed the specific processes employed by the board to ensure 
that Its conclusions are welHnformed and well-reasoned. 

In addition, the Division's analysis of whether a proposal Is "otherwise 
significantly related" under Rule 14a-8(i)(5) has hlstorically been lnfurmed 
by Its analysis under the "ordinary business'1 exception, Rule 14a-8(1)(7). 
As a result~ the availablllty or unavailability of Rule 14a-B(i}(7} has been 
largely determinative of theavallablllty or unavailability of Rule 14a-B(i}(S}. 
Going forward, the DiVision will no longer look to Its analysis under Rule 
14a-8(1)(7) when evaluating arguments under Rule 14a-B(l)(S). In our 
view, applying separate analytical frameYiorks will ensure that each basis 
for exclusion serves Its intended purpose. 

We belleve the approach going forward Is more appropriately rooted In the 
intended purpose and language of Rule 14a-8(1)(5)1 and better helps 
companies, proponents and the staff determine whether a proposal is 
"'otherwise sig nificantfy related to the company's business." 

D, Proposals submitted on behalf of shareholders 

While Rule 14a-B does not address shareholders' ablllty to submit proposals 
through a representative, shareholders frequently elect to do so, a practice 
commonly referred to as "proposal by proxy." The Division has been, and 
contl11u.es to be, of the vJew th1:1t a shareholder's submission by proxy Is 
consistent. with. Rule 14a-8,UQ]. 
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The Division Is nevertheless mindful of challenges and concerns that 
proposals by proxy may present. For example, there may be questions 
abput .whether the ellglblllty requirements of Rule 14a-B(b) have been 
satisfied. There have also been·concerns raised that shareholders may·not 
know that proposals are being submitted on their behalf .. In light of these 
chafl~n.ges and concerns, and ·to help the staff and companies bett,ar 
evaluate whether the eUglbility requirements of Rul.e 14a-:B(bl have been 
satisfied; going forward, the·staff will look to whether the shareholders who 
submit a proposal by proxy provide documentation destriblilg the 
shareholder's delegation of authority to the proxy ,Ull In generar, we 
wouCd expect this documentation to: 

• identify the shareholder-proponent.and the person or entity.selected 
as proxy;. 

• Identify the company to which the proposal Is directed; 

• Identify the annual or spedal meeting for which tile proposal i$· 
submitted; 

• Identify the specific proposal to be .submitted (e.g., proposal to lower 
the th~hold for calling a special meeting :from 25% to 10%} ;. ·and 

• be signed and dated by the shareholder. 

We• b.elfeve Ulis documentation wfll help alleviate concern~ about proposals 
by proxy, and will also help companies and the staff better evaluate 
whether the eligibility requirements of Ru.le 14a-8(b} have been satjsfied In 
connection with a proposal's submission by proxy. Where this information is 
not provided,. there may be a basis to exclude the proposal under Rule 
14a-8(b).LU) . 

E. Rule 14a-8{d) 

1. Background 

Rule 14a-B(d) is one of the procedural bases for exclusion ofa shareholder 
proposal in R!.lle 14a-8. It provides that a •propo~I, including any· 
accompanying supporting statement, may not.exceed 500 words." 

2. The use of images in shareholcf er proposals 

Questions have recently arisen concerning the application of .Rule t4a-8{d) 
to proposals that Include graphs and/or images.llfil In two recent. no~ 
action decislons,[Hl the Division expressed the· view that the use of "'500 
words" •and absence of express. reference to graphle;; or imag.es in Rule · 
14a-8{d} do not prohibit the Inclusion of graphs and/or Images In proposals. 
L!.21 Just as companies include. graphics that are not expressly pei'mltted 
u.nder the disclosure rules, the Division Is of the View that Rufe :14a.;B(d) 
does not preclude shareholc;le.rs from using graphic. to convey Information 
~bout their proposals,(161 

The DlvlsiQn recQgnl.zes the potential for abuse tn this area. The Division 
believes, however, that these· potentfaf abuses. qin be addressed through 
other provisions of Rule 14a-B. For example, exclusion of graphs and/or 
images wpuld be appropriate under R~le 14a-B{i)(3) where they: 

• make the proposal materlaily false or misleading; 

https://www.sec.gov/interps/legaVt:fslbl4i.htm 12/3/2018 
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• render the proposal so inherently vague or indefinite that neither the 
stockholders voting cm the proposal, nor the company In 
implementing it, would be able to determine With any reasonable 
certainty exactly what actions or measures the proposal requires; 

• directly or indirectly Impugn character, integrity or personal 
reputation, or directly or indirectly make. charges concerning 
Improper, Illegal, or Immoral conduct or assoclatlon, without factual 
foundation; or 

• are irrelevant to a consideration of the subject matter of the proposal, 
such that there is a strong llkellhood that a reasonable shareholder 
would be uncertain as to the matter on which he or she Is being 
asked to vote.llZJ · · 

Exclusion would also be appropriate under Rule 14a-8(d) If the total 
number cif words In a proposal, lncli.Jdlng words In the graphics, exceeds 
500. 

ill Release No. 34-40018 (May 21, 1998). 

ill Id, 

ill Id. 

ill See Staff ~egal Bulletin No. 14H (Oct. 22, 2015), citing Staff Legal 
Bulletin No. 14E {Oct. 27, 2009) {stating that a proposal generally will not 
be excludable "as long as a sufficient nexus exists between the nature of 
the proposal and the company"). 

ill Release No. 34-19135 (Oct. 14, 1982), 

r,:;1 r:d .. 
Ut.J, .. "-!. 

ill Release No, 34-20091 (Aug. 16, 1983). 

1fil Proponents bear the burden of demonstrating that a proposal Is 
"otherwise significantly related to· the company's business." See Release 
No, 34-39093 (Sep. 113, 1997), citing Release No, 34-19135. 

121 Release No. 34-19135. 

f.1Ql We view a shareholder's ablllty to submita proposal by proxy as 
largely-a function of state agency law provided it ls-consistent with Rule 
l4a-8. 

[ill This guidance applies only to proposals submitted by proxy after the 
date on Which this staff legal bulletin is published, 

un Companies.that Intend to seek exclusion under Rule 14a-S(bl based 
on a shareholder's failure to. provide some or all of this. Information must 
notify the proponent of the s~clflc defect(s) within 14 calendar days of 
receiving the proposal so that the proponent has·an opportunity to cure the 
defect. See Rule 14a-8(f)(l). · 

.L1J1 .Rule 14a-S( d} Is intended to llmlt the amount -of space a shareholder 
proposal may occupy in a company's proxy statement. see Release No. 34-
12999 (Nov. 22, 1976). 
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11.4..l General Electric Co; (Feb. 3, 2017, recon. granted Feb. 23, 2017}; 
General Electric Co, (Feb. 23, 2016). · · · 

Ll..21 These decisions were consistent with a longstanding Division position. 
SeeFerrofJuldlcs Corp. (Sep. 18, 1992), 

Ufil. Companies should not minimize or otherwise diminish the appearance 
of a shareholder's graphic. For example, if the company includes Its own 
graphics in its proxy statement, It should give similar prominence to a 
shareholder's graphics. If a company's proxy statement appears In blac:k 
and white, however, the shareholder proposal and accompanying graphics 
may also appear In black and white. · 

UZJ See General Electric Co. (Feb. 23, 2017). 
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Ashton, Deb 

Carc1cciolo, lrma R. From:. 
SenJ: 
To: 

Wednesday, December 19; 2018 4:48 PM 
Ashton, Deb 

Subject: FW: Rule14a~8 Proposal (JPM) bib 
Attachments: 

Steiner: proof 

Regards 
Irma 

CCE11122018:..9:pdf 

Irma R, caraccloio 1. JPMorgan Chase .1 Vice President and Assistant corporate .secretary 1210 Park Allerue, Mall ¢ode: NY1 ·K72i, New YorK, NY 100111 W.: 2.12.· 
270·2451 IF: 212,-270-4240 I F: ~6:534-23961 caracdolo imia@jpmorgan.com · · ·· 

From: Caracciolo, Irma R. 
Sent:. Tuesday, December 11,. 2018 8:03 PM 
To: Ashton, Deb <deb.asnton@jpmorgciri.cbm> 
S1.1bjeet: FW; Rule 14a-8 Proposal {)PM) ·~lb 

Inn;¾ 
212~270-2451 
Sent with BlackBeny Work 
(www.blackberry.com) 

.From: *** 
Date: Tuesday, Dec ll, 2018, 7:28 PM 
To: Carpenter:, Molly <inollv~carpei1ter@jpmchase~com> 
C.c: Caracciolo, Inna R. <caracciolo irma@ipmorgan.com>, Scott, Linda E<linda.e.scott@chase.com>, Co1porate Secretary 
. <corporate.secretary@jpmchase;com> 
Subject: Rule 14a:-.8 Proposai (JPM) bib 

Dear Jv.1$. Carpenter, 
Please.s.ee the attached 1.etter. 
S1.ncerely; 
John Chevedden 

1 



1.2111/2QH3 

KenneiltSteirier ... 

Rs: Your TD Ameritrade Account Ending in · *** 1n TD Ameritn1de Clearing Inc DTC #.0188 

Dear Kenneth Steiner; 

Th~nk you for allowing me 10 assjst you today .. As you reqoested, this letter confirms that, as of. 
close ofb1,1sfness on Deceniber1 o, 2018, you haye c9ntinuously held no le~s than soo shares of 
each of the .following S.toc~s in .the above referenced account since October 1, 2017. 

AMC Networks, Inc. (AMCX) 
CTS Corporation (CTS) .. 
Exxon.Mobil Corporation (XOM) 
Fitbit, Inc. .(FIT} . 
1.nternational Pap~r Compaoy (JP) 
JP Morgan Chase~ Co. {JPM} 

If we can be of any further assistance, p ie~se let US. lcr'IQW. JlJst lpg ln to your account and go to the 
Message .Ce.rifer to. write us.· You can also .call Cl.ierit Services at 800-669-3900. We're ~vailable 24 
hours a day, seven days a week. . 

Sinoerely, 

,~·' . .. , }fw;'; ... ·.·'LJ:,: . ~ii~J#~!~ p~~~-.,~··:·';.-.. -., ... )"'' 
Matt Beckman 
Resource .Specialist 
TD Anier:itrade 

Tt1is irifi;iirtlation ji:; furnishe<l as part.of a general information service and 1D Mie:itraae shal: :1ot be liable ICJt any damages 
arising out ofariy inaCCl/iacy inlhe. information. Because tliJs.i11forma1ion may diffetlrom yourTD Ameriirade monthly 
staterneo11 yo.:i.should rely'onIy ori the TD Ameritrade iJ\imlhly i.;taterne11i es !he ofr.cial record of your TD Ameritrade 
3CCl)Ullt. . 

Market volaffllty, voiume, and SY.S\em availablllty may delay acwu11t aa;ess and trace executions, 

TD Ameritrade, Inc., member FINRA/SIPC{ www finra prg , wytw ~ipp QC9 ). T.O. Amer~;ade ts. a \radeiriart: jointly £iwned by 
TD Amerl1rade IP Company, Inc: .andThe.Toronto-DomJnlon Bani<. ®2015 TD Amer!t1ade IP C9mpany, Inc. All rights 
re!:erved .. Used wit!i permission. . 

RECEIVED.BY THE 

DEC 11 2018 

OFRCE QF THE SECRETARY 

---------· ...... , ·--..,.-, ... -·------



Ashton, Deb 

From: 
Sent: 
To: 
Cc: 
Subje~t: 
Atta(hments: 

.C~tegories: 

Dear Ms. Carpenter, 
Please see the attached letter. 
Sincerely, 
John Chev~dden 

... 
Monday, December 17, 2018 4:09 PM 
C:a.rpenter, Molly 
Caracciolo, Irma R;;Scott, Linda E; Corporate Secretary 
~ule .14a-8 Proposal (JPM) bib' 
C<;:El 7i22018~ 4.pdf . 

EXTERNAL 
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Kenn~lli Si.t:intr 

Ms. MQJly Carpenter 
CorpOl'ate Secretary 
JPMorgan Chase & C.o. (1PM) 
270 Pat"k Av~. 
38th floor 
NewYorkNY 10017 
PH: 212-270-6000. 

Dear Ms. Carpe11ter, 

... 

1.purchascd stock in our e;,_,mpany becaus.e l believed t)ur cornpa.ny had potential forimporovcd 
performance. Nly unachcd Rule Ha-X prnpt,sai i~ s1ib1:nincc! it• support of the long-tcin1 
performance of our corrrp.e.ny. This.Rule 14a-8 p,mposal is $•Jhrnitted as a low-cost method to 
impr,)Ve compnay perfom'Ulllce. 

My proposat i~ for tht: next annu:1l shareholder mc:c;ting. l · will meet Rule I 4a-8 requiremen~ 
including thi:: contiauous 0\1tnershipof the r~quitrcd s!oc.k value untll ai,ier the dirle of the 
respec.tiv1= shar<!hold~r meeting. My submitted fonnat. wiib the sharcholdcr-supplied i:mµbasis, 
is intended to be .used for definiti,1c proxy public11tio11. Th.i:: is my proxy for John Cheveddi:n 
arid/or his desigoee to for.ward this :Rule l4i:i•8 proposal to the company and w act on my behalf 
regarding ~his Rule J 4a-8 proposal, and/er modification of :t.. forihc fo1thc61:ning. shEi;eholder 
meeting before, dudug and afar the fort.boorrJng shareholder m;:eting. Pi~ase direct all foture 
c.ommunications reg11rdi11g my mle 14a-.8 proposal 10Jobn Chev.edden 

*** 

to facilitate prompt and verifiable communi:::ations. Please idcnilfy this proposal a,.; iny prop~sal 
e~dusively. 

This letler does 11ot cover pn.;poS11ls that are 11ot rule l<la-8 propo:;rus. This leUer does o.M grant 
the power 10 vote. Yo.ur con<rideration and the consideration of !he Board .:;ifDfr<:ctors rs 
appreciated in support ofth~ li,mg-ienn p1::rfonmmce ot oun::onwany. Pl~se acknowledge 
receipt of .. pr p,:,sal promptly by email k, *** 

Sin!'<iel 1 · ..L..t:;::::==--.. /__9 ~ 9-/ p 
D~l.i; 

cc;: Ir111a Caraccir.:ilo <caracdol.::,_irma@jpmorgaiu,m1;, 
FX.: 21 i-270-4240 
FX: 646~534-2396 
FX: 212-270-164& 
Linda Ii Scon <linda.e.scr>il@chase.com> 
corporate. secreiary@j pmorgam,:ha_-ic .com 




