
CHIPOTLE MEXICAN GRILL, INC. 
610 Newport Center Drive 
Newport Beach, CA 92660

December 23, 2019 

Via Electronic Mail to shareholderproposals@sec.gov 

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

Re: Chipotle Mexican Grill, Inc. – Shareholder Proposal Submitted by the New York State Common 
Retirement Fund 

Ladies and Gentlemen: 

This letter is to notify you that Chipotle Mexican Grill, Inc. (the “Company”), pursuant to Rule 
14a-8 of the Securities Exchange Act of 1934 (the “Exchange Act”), intends to omit from its proxy 
materials for its 2020 Annual Meeting of Shareholders (“2020 Proxy Materials”) a shareholder proposal 
and statement in support thereof (the “Proposal”) received from the New York State Common Retirement 
Fund (the “Proponent”). 

Pursuant to Rule 14a-8(j), we are submitting this letter with the Securities and Exchange 
Commission (the “Commission”) no later than 80 calendar days before the date the Company plans to file 
its definitive 2020 Proxy Materials with the Commission, and have concurrently sent a copy of this letter 
and its exhibits to the Proponent.  

The Company hereby respectfully requests confirmation that the staff of the Division of 
Corporation Finance (the “Staff”) will not recommend to the Commission that enforcement action be 
taken if the Company excludes the Proposal from its 2020 Proxy Materials for the reasons set forth 
below. 

THE PROPOSAL 

The Proposal sets forth the following resolution to be voted on by shareholders at the 2020 
Annual Meeting of Shareholders: 

RESOLVED: Shareholders of Chipotle Mexican Grill, Inc. (“Company”) urge the 
Compensation Committee of the Board of Directors (“Committee”) to disclose if, and 
how, it seeks to require that senior executives retain a significant percentage of shares 
acquired through equity compensation programs until reaching normal retirement age. 

In its discretion, the Committee may wish to consider: 

• Defining normal retirement age based on the Company’s qualified
retirement plan with the largest number of participants.
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• Adopting a share retention requirement of at least 25 percent of net after-
tax shares awarded, and

• Whether this supplements any other share ownership requirements that
have been established for senior executives.

This policy should be implemented so as not to violate the Company’s existing 
contractual obligations or the terms of any compensation or benefit plan currently in 
effect. 

A copy of the Proposal and the supporting statement, as well as related 
correspondence with the Proponent, is set forth in Exhibit A. 

BASIS FOR EXCLUSION OF THE PROPOSAL 

The Company May Omit the Proposal Pursuant to Rule 14a-8(i)(10) As It Has Been 
Substantially Implemented.  

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the company has 
already substantially implemented the proposal.  The Commission stated in 1976 that the predecessor to 
Rule 14a-8(i)(10) was “designed to avoid the possibility of shareholders having to consider matters which 
already have been favorably acted upon by management.”  Exchange Act Release No. 12598 (July 7, 
1976).  The Staff has provided no-action relief under Rule 14a-8(i)(10) when a company has substantially 
implemented and therefore satisfied the “essential objective” of a proposal, even if the company did not 
take the exact action requested by the proponent, did not implement the proposal in every detail, or 
exercised discretion in determining how to implement the proposal.  See Wal-Mart Stores, Inc. (Mar. 25, 
2015) (permitting exclusion of a shareholder proposal requesting an employee management metric for 
executive compensation where a “diversity and inclusion metric related to employee engagement” was 
already included in the company’s management incentive plan); Duke Energy Corporation (Feb. 21, 
2012) (permitting exclusion of a shareholder proposal requesting that the company assess potential 
actions to reduce greenhouse gas and other emissions where the requested information was in the Form 
10-K and its annual sustainability report); Exelon Corporation (Feb. 26, 2010) (concurring in the
exclusion of a proposal that requested a report on different aspects of the company’s political
contributions when the company had already adopted its own set of corporate political contribution
guidelines and issued a political contributions report that, together, provided “an up-to-date view of the
[c]ompany’s policies and procedures with regard to political contribution”).

The core objective of the Proposal appears to be that the Company should “disclose if, and how, 
it seeks to require that senior executives retain a significant percentage of shares acquired through equity 
compensation programs until reaching normal retirement age.”  The Company has already done this.  The 
Company maintains stock ownership guidelines for its senior executives and has already publicly 
disclosed them in at least two places.  First, in its definitive proxy statement for its 2019 Annual Meeting 
of Shareholders, filed on March 29, 2019, the Company included a summary of its then-existing executive 
stock ownership guidelines.  The relevant pages from such proxy statement, which describe the prior 
guidelines, are attached hereto as Exhibit B.  Second, on the Investor Relations page of its website1, the 
Company has made available its current executive stock ownership guidelines, which were revised on 
September 17, 2019 (“Ownership Guidelines”).  Such Ownership Guidelines, as available on the 
Company’s website, are attached hereto as Exhibit C.  Any shareholder that seeks to understand “if, and 

1 https://ir.chipotle.com/corporate-governance 
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how,” the Company requires its senior executives to own and retain shares of the Company need only 
access these publicly available documents.  The Proposal does not indicate what information, in addition 
to, or outside of, the information already publicly disclosed by the Company, it would need to disclose to 
satisfy its core objective.  

The Ownership Guidelines apply to the Company’s executive officers.  Under the Ownership 
Guidelines, each executive officer is required to own a multiple, specified in the Ownership Guidelines, 
of his or her annual base salary in Company common stock.  The Ownership Guidelines contain certain 
transfer restrictions and retention requirements if the ownership threshold is not met by the end of the 
third year.  Once an executive officer has achieved the ownership requirements, he or she must maintain 
that stock ownership until termination of employment or retirement.  All of this is readily discernible 
from the disclosures that the Company has already made.  Accordingly, the Company has already 
substantially implemented the Proposal. 

The Proposal includes a separate section that identifies certain additional factors that the 
Committee “may wish to consider.”  It is not entirely clear from the language of the Proposal what the 
connection is between these factors and the disclosure that is the core objective of the Proposal.  
Nevertheless, this section of the Proposal has also been substantially implemented.  At its December 2019 
meeting, the Company’s Board of Directors specifically considered the factors identified in the Proposal 
and determined not to modify the version of the Ownership Guidelines adopted in September 2019 or to 
adopt a new policy.     

CONCLUSION 

Based upon the foregoing analysis, we respectfully request confirmation that the Staff will not 
recommend to the Commission that enforcement action be taken if the Company excludes the Proposal 
from its 2020 Proxy Materials. 

We would be happy to provide you with any additional information and answer any questions 
that you may have regarding this request.  If you have any questions or desire additional information, 
please contact the undersigned at (949) 524-4063 or by email at hkaminski@chipotle.com. 

Sincerely, 

Helen Kaminski 
Deputy General Counsel, Compliance and Securities 

Attachments 

cc: George Wong (gwong@osc.ny.gov) 
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )

Filed by the Registrant ☒
Filed by a Party other than the Registrant ☐

Check the appropriate box:
☐ Preliminary Proxy Statement
☐ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
☒ Definitive Proxy Statement
☐ Definitive Additional Materials
☐ Soliciting Material Pursuant to §240.14a-12

CHIPOTLE MEXICAN GRILL, INC.
(Name of Registrant as Specified in its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
☒ No fee required.
☐ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee
is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:
☐ Fee paid previously with preliminary materials.
☐ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid

previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
(1) Amount Previously Paid:
(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:
(4) Date Filed:
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Executive Officers and Compensation
(continued)
We also administer a non-qualified deferred compensation plan for our senior employees, including our executive officers. The plan allows participants to defer
the obligation to pay taxes on certain elements of their compensation while also potentially receiving earnings on deferred amounts. We offer an employer
match on a portion of the contributions made by the employees. We believe this plan is an important retention and recruitment tool because it helps facilitate
retirement savings and financial flexibility for our key employees, and because many of the companies with which we compete for executive talent provide a
similar plan to their key employees.

Actions Taken with Respect to 2019 Compensation
For 2019 the Compensation Committee approved base salaries and AIP targets in amounts consistent with 2018. We also streamlined our AIP design and
added several key features based on feedback from shareholders:

• Result based solely on financial metrics.
• Result is subject to two modifiers: (1) food safety performance and (2) individual performance.
• Increased the weight of corporate and team performance on the overall payout.

Full disclosure of the 2019 AIP design will be provided in our 2020 proxy statement.

In early 2019, the Compensation Committee granted annual equity awards to our executive officers that generally are consistent with the annual equity awards
granted in 2018, including the total grant date fair values and the allocation of 60% PSUs and 40% SOSARs. The 2019 performance share matrix is similar in
structure to the 2018 performance share matrix but (i) requires a minimum level of restaurant cash flow margin of 19% for any payout to occur (this is above
the minimum level of restaurant cash margin of 18.5% that was used in the 2018 performance share matrix), and (ii) both the RCF margin and the CRS growth
metrics have a three-year performance period (versus the RCF margin metric for 2018, which had a two-year performance period).

In addition, in February 2019, the Compensation Committee granted a one-time performance-based digital transformation equity award to the executive
officers, excluding Mr. Ells, that is intended to incentivize the achievement of strategic business initiatives focused on expanding digital sales. The Committee
believes that the strategic importance of gaining digital market share over the next three years warranted a one-time digital transformation award as further
incentive for management to achieve the company’s digital goals. The digital transformation PSUs will fully vest in 2023 only if and to the extent that the
executive officer achieves the transformation goals by the end of 2020 and, if vested, will settle in shares of Chipotle common stock. Chipotle began a
transformation in 2018 when Mr. Niccol joined the company and the Compensation Committee believed a separate incentive was appropriate and beneficial to
achieve these longer-term goals. The digital transformation PSU granted to Mr. Niccol equaled approximately 17.7% of his total annual long-term equity
incentive grant for 2019.

42  NOTICE OF ANNUAL MEETING OF SHAREHOLDERS AND 2019 PROXY STATEMENT

Executive Stock Ownership Guidelines
Our Board of Directors has adopted robust stock ownership guidelines for
our executive officers. These guidelines are intended to ensure that our
executive officers retain ownership of a sufficient amount of Chipotle stock
to align their interests in a meaningful way with those of our shareholders.
Alignment of our employees’ interests with those of our shareholders is a
principal purpose of the equity component of our compensation program.

The ownership guidelines, reflected as a targeted number of shares to be
owned, are presented below for each current named executive officer. Our
stock ownership guidelines for our CEO and CFO are among the highest
requirements in our compensation peer group. The guidelines are reviewed
for possible adjustment each year and may be adjusted by the Committee
at any time.

Required
# of

Shares

Actual
Share

Ownership

Actual
Share 

Ownership
as 

Multiple
of Base
Salary

Brian Niccol 31,000 30,141 10.85x
Steve Ells 31,000 208,339 99.95x
Jack Hartung 7,000 35,272 19.04x
Curt Garner 3,000 4,780 3.94x
Scott Boatwright 3,000 3,824 3.83x
Chris Brandt 3,000 1,548 1.11x

(1) Includes unvested RSUs.
(2) Based on the closing stock price and base salaries as of February 27, 2019.

(1) (2)



Table of Contents

Executive Officers and Compensation
(continued)

Shares underlying unvested restricted stock or restricted stock units count
towards satisfaction of the guidelines, while shares underlying SOSARs
(whether vested or unvested) and unearned performance shares do not
count. Executive officers have five years from the date they become subject
to the guidelines to acquire the requisite number of shares. As of March
2018, all of our executive officers satisfied, exceeded or were on track to
meet these requirements within the requisite time period.

Stock ownership guidelines applicable to non-employee members of our
Board of Directors are described on page 16.

Prohibition on Hedging and Pledging
To further align the interests of our officers with those of our shareholders,
we have adopted a policy prohibiting our directors and certain employees,
including all of the executive officers, from hedging their Chipotle stock
ownership, pledging their shares of Chipotle stock as collateral for loans, or
holding shares of Chipotle stock in margin accounts.

Agreements with our Named Executive Officers
We do not have a formal severance plan for our employees, and historically,
we generally have not entered into written employment, change-in-control,
severance or similar agreements with any of our employees, including our
executive officers. In addition, payouts under the AIP and vesting of equity
awards are conditioned on the employee being employed as of the payout
or exercise date. However, in connection with our public search for a new
Chief Executive Officer, our appointment of Mr. Niccol to that role, and the
transition of Mr. Ells to Executive Chairman, we entered into agreements
with certain of our executive officers that contain limited, short-term
benefits. We believe these agreements were necessary to ensure a smooth
and orderly CEO transition and to ensure continuity of leadership during a
time of potential uncertainty. We structured these agreements based on an
extensive review of external market practices and the specific
circumstances of each executive.

Severance Arrangements
In 2017 and 2018, we hired several new executives and, in connection with
their offers of employment, provided them with limited, short-term severance
arrangements.

When Mr. Boatwright joined Chipotle in May 2017, we entered into an
Executive Agreement with him providing that if his employment is
terminated by us, other than for cause, at any time prior to May 29, 2019,
he would be

entitled to a severance payment of up to 12 months of his then-current base
salary. The number of months’ salary to which he would be entitled is reduced
by one for each month of employment following May 29, 2018 and would be
fully exhausted on May 29, 2019.

In connection with Mr. Niccol’s hiring, we signed an offer letter providing that if
his employment is terminated prior to March 5, 2023 by us, other than for
cause, or by Mr. Niccol with good reason, he would be entitled to severance
payments equal to two-times the sum of his then current base salary plus his
then current target bonus opportunity (or, if higher, his bonus payout for the
immediately preceding fiscal year). The severance payments would be made
in equal installments over the 24 months after his termination.

Mr. Brandt joined us in April 2018, and his offer letter provides that if his
employment is terminated by us, other than for cause, prior to March 9,
2023, he would be entitled to a severance payment of the sum of his then
current base salary plus his then current target bonus opportunity. The
severance payments would be made in equal installments over the 12 months
after his termination.

Executive Chairman Agreement
On November 28, 2017, we entered into an Executive Chairman Agreement
with Mr. Ells that provided for his transition to the role of Executive Chairman
of the Board, effective on March 5, 2018 when Brian Niccol was appointed as
Chipotle’s new CEO. Under the Agreement, Mr. Ells received an annualized
base salary of $900,000 and a target annual bonus opportunity under the AIP
of 100% of his base salary for 2018, and he was awarded a special stock-
only stock appreciation right (SOSAR) award on January 7, 2018, with an
exercise price of $500 per share, which equated to a nearly 60% premium to
the grant date stock price of $313.79. The SOSAR will vest on July 7, 2019,
subject to Mr. Ells’ continued employment through the vesting date, and
possible accelerated vesting upon Mr. Ellis’ earlier termination of employment
by Chipotle without cause, by Mr. Ells with good reason, or due to his death
or disability. The SOSAR, if vested, will first be exercisable on January 5,
2021, and will expire on January 5, 2022. The SOSAR was granted in lieu of
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Chipotle Mexican Grill, Inc. 

Executive Stock Ownership Guidelines 

These Executive Stock Ownership Guidelines were established to encourage executive officers 
to have a long-term equity stake in Chipotle and better align their interests with shareholders.  
These Guidelines apply to all of Chipotle’s executive officers, as determined by Chipotle’s 
Board of Directors based on the definition contained in rules promulgated under the Securities 
Exchange Act of 1934, as amended. 

Stock Ownership Requirements 

Each executive officer must hold a multiple of his or her annual base salary in Chipotle common 
stock as indicated below: 

Position 

Ownership Requirement 

(multiple of base salary) 

Chief Executive Officer 7 times 
Chief Financial Officer 4 times 
Other Executive Officers 3 times 

Executive officers have five years from the date they first become subject to a particular level of 
stock ownership to acquire the shares needed to meet the applicable level of stock ownership.  
Compliance with the stock ownership requirements will be evaluated each year on the last 
trading day of the calendar year using the average closing price of Chipotle’s common stock over 
the 30 trading days ending on and including the last trading day of the calendar year.  

Restrictions on Sales Prior to Achieving Stock Ownership Requirement 

If an executive officer is not on track to meet the applicable ownership requirement by the end of 
the third year after becoming subject to a particular level of stock ownership, he or she (i) cannot 
sell shares of common stock owned outright, if any, and (ii) must retain at least 50% of the 
shares received upon (a) the vesting of a restricted stock unit, performance share unit or other 
full-value equity award, and/or (b) the exercise of an option, stock appreciation right or SOSAR, 
measured after withholding of shares by the Company for the exercise price.  An executive 
officer’s stock ownership will be based on the average closing price of Chipotle’s common stock 
over the 30 trading days ending on the date immediately prior to the date he or she requests 
approval to sell shares of common stock (including sales in connection with the exercise of an 
option, stock appreciation right or SOSAR). 

Once an executive officer has achieved the stock ownership requirements, he or she is expected 
to maintain that stock ownership until termination of employment or retirement. 



Measurement of Stock Ownership: 

The following forms of equity count towards an executive’s required stock ownership: 

• Shares of common stock owned outright, including shares purchased in the market or
received upon vesting of a restricted stock unit or exercise of an option or stock
appreciation right

• Shares of common stock held by a trust over which the executive officer still retains
control of the assets

• Unvested restricted stock
• Unvested restricted stock units
• Any awards that are deferred into stock units of Chipotle

The following forms of equity do not count towards an executive’s required stock ownership: 

• Unexercised stock options, whether vested or unvested
• Unexercised stock appreciation rights and SOSARs, whether vested or unvested
• Unearned performance shares/units

* Shares transferred directly or indirectly to any other person will not be counted toward the ownership guidelines;
however, shares transferred to a family member will be evaluated on a case by case basis based on beneficial
ownership of the shares, as defined in the SEC’s rules and regulations.

Latest revision: September 17, 2019 




