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1501 K STREET, N.W. 
WASHINGTON, D.C. 20005 
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+1 202 736 8615
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Sidley Austin (DC) LLP is a Delaware limited liability partnership doing business as Sidley Austin LLP and practicing in affiliation with other Sidley Austin partnerships. 

February 11, 2020 

By email to shareholderproposals@sec.gov 

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

Re: Discover Financial Services – Shareholder Proposal Submitted by Myra K. 
Young 

Ladies and Gentlemen: 

On behalf of Discover Financial Services (“Discover” or the “Company”), I am writing to 
respond to the letter submitted on February 10, 20201 by John Chevedden as agent for Myra K. 
Young (Ms. Young and Mr. Chevedden shall collectively be referred to as the “Proponent” 
herein) relating to the shareholder proposal submitted by the Proponent (the “Proposal”) and 
discussed in the letter submitted to the Staff of the Division of Corporation Finance (the “Staff”) 
by Discover on February 10, 2020. 

This letter, together with the related correspondence, are being submitted to the Staff via 
email in lieu of mailing paper copies.  A copy of this letter and the attachments are being sent on 
this date to the Proponent.  We respectfully remind the Proponent that if it elects to submit 
additional correspondence to the U.S. Securities and Exchange Commission (the “Commission”) 
or the Staff with respect to the Proposal, a copy of that correspondence should be furnished 
concurrently to the undersigned pursuant to Rule 14a-8(k).  

With regard to the Proponent’s statement that the email sent to Jennifer Schott on 
November 24, 2019 did not trigger an “Undeliverable” email, we note that the Company’s 
general policy regarding the email accounts of former employees is to disable access 30 days 
after the employee has left his or her employment at the Company.  As stated in the Company’s 
letter to the Staff dated February 10, 2020, Ms. Schott left the Company on June 7, 2019.  
Internal Company counsel requested access to Ms. Schott’s email for a period following her 

1 A copy of the letter is attached here to as Exhibit A. 
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departure in order to preserve certain Company records.  Counsel was granted access until 
August 9, 2019, after which Ms. Schott’s mailbox was to be removed from the system.2 

The Company’s IT department has confirmed that Ms. Schott’s email account was 
inadvertently left in place following August 9, 2019, rather than being removed as intended.  
However, nobody in the Company’s principal executive offices or office of the Secretary was 
aware that the mailbox remained open, and nobody was monitoring the mailbox after August 9, 
2019.  Accordingly, as stated in the letter submitted to the Staff by the Company on February 10, 
2020, nobody in the Company’s principal executive offices or the office of the Secretary became 
aware of the Proposal until after January 28, 2020. 

* * *

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject.  Correspondence regarding this letter should 
be sent to me at thomas.kim@sidley.com.  If I can be of any further assistance in this matter, 
please do not hesitate to contact me at 202-736-8615. 

Sincerely, 

/s/ Thomas J. Kim 

Thomas J. Kim 

Attachments 

cc: John Chevedden ) 
D. Christopher Greene, Discover Financial Services

2 A copy of the email granting access until August 9, 2019 and confirming that it would be removed thereafter is 
attached hereto as Exhibit B. 
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From: Jim Carlson  
Sent: Wednesday, July 24, 2019 9:18 AM 
To: Rajeev Khurana <rajeevkhurana@discover.com> 
Cc: Thomas Soriano <thomassoriano@discover.com> 
Subject: Jennifer Schott's mailbox 

Rajeev, we do not have the authority to keep a mailbox open after a termed employee’s account has been deleted from 
the system as Jennifer’s now has. I understand that you have requested access until Aug. 9. Since we didn’t inform you 
of that earlier we will keep the mailbox until then but it will be removed at the end of day Aug. 9.  

Thanks, 
Jim Carlson  | Discover 
Collaboration Ops Team Lead 
BT Collaboration Tech – Collaboration Operations 
P: 224.405.3470 
jimcarlson@discover.com 
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February 10, 2020 

By email to shareholderproposals@sec.gov 

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

Re: Discover Financial Services – Shareholder Proposal Submitted by Myra K. 
Young 

Ladies and Gentlemen: 

Pursuant to Exchange Act Rule 14a-8(j), Discover Financial Services (“Discover” or the 
“Company”) hereby notifies the Division of Corporation Finance of its intention to exclude a 
shareholder proposal (the “Proposal”) apparently submitted by Myra K. Young from Discover’s 
proxy materials for its 2020 annual meeting of shareholders (the “2020 Proxy Materials”), for the 
reasons stated below. Ms. Young has designated John Chevedden to act as her agent with regard 
to the Proposal (Ms. Young and Mr. Chevedden shall collectively be referred to as the 
“Proponent” herein). 

This letter, together with the related correspondence, are being submitted to the Staff of 
the Division of Corporation Finance (the “Staff”) via email in lieu of mailing paper copies.  A 
copy of this letter and the attachments are being sent on this date to the Proponent.  We 
respectfully remind the Proponent that if it elects to submit additional correspondence to the U.S. 
Securities and Exchange Commission (the “Commission”) or the Staff with respect to the 
Proposal, a copy of that correspondence should be furnished concurrently to the undersigned 
pursuant to Rule 14a-8(k).  

The Proposal May Be Excluded Pursuant to Rule 14a-8(e)(2) Because the Proposal Was 
Not Timely Received at the Company’s Principal Executive Offices 

A. Background and Timeline

In its proxy statement for the 2019 annual meeting of shareholders (the “2019 Proxy
Materials”), the Company specified the date and address by and to which shareholder proposals 
must be submitted: “Shareholders intending to present a proposal at the 2020 Annual Meeting 
and have it included in our proxy statement for that meeting must submit the proposal in writing 
to Discover Financial Services, c/o Corporate Secretary, 2500 Lake Cook Road, Riverwoods, 
Illinois 60015. We must receive the proposal no later than December 5, 2019.” 

ACTIVE 254010898 
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Based on our review of the Proponent’s correspondence dated February 4, 2020:1 it 
appears that the Proponent attempted to submit the Proposal by email on November 24, 2019 to 
“cgreen@discover.com”, copying three additional email addresses: 
“kristenburg@discover.com”, “jenniferschott@discover.com”, and 
“williamfranklin@discover.com”.2  The communication in the email is addressed to “Mr. 
Greene.”  I am Christopher Greene, the Company’s Secretary.  However, 
“cgreen@discover.com” is not and never has been my email address, nor is it the email address 
for any other Discover employee.  After the Proponent sent the November 24, 2019 email, he 
should have received a Mail Delivery Subsystem “Undeliverable” email.  On February 4, 2020, 
the Company’s outside counsel tested the “cgreen@discover.com” email address and received a 
Mail Delivery Subsystem “Undeliverable” email in return.  

Of the three individuals copied on the Proponent’s email, Kristen Burg, Jennifer Schott 
and Bill Franklin:  Ms. Burg left the Company on October 25, 2019 and Ms. Schott left the 
Company on June 7, 2019.  Mr. Franklin is a finance professional who supports the Company’s 
Payment Services business.  Mr. Franklin has never worked in the Secretary’s office and is not 
an attorney.  His professional responsibilities at Discover do not include dealing with shareholder 
proposals.  As we noted in our February 5, 2020 correspondence to the Proponent,3 Mr. Franklin 
previously worked in the Company’s Investor Relations department, but he left that role three 
years ago. Furthermore, the Company’s Investor Relations department is not, and never has 
been, responsible for receiving shareholder proposals.  Mr. Franklin did not forward the 
November 24, 2019 email to me or to anyone else who works in the Secretary’s office or who 
handles shareholder proposals at Discover.   

As the Company’s Secretary, I did not become aware of the Proposal until after January 
28, 2020.  On that date, the Company received, by certified mail, an envelope postmarked 
January 24, 2020, enclosing a copy of a letter from TD Ameritrade dated November 27, 2019, 
confirming Ms. Young’s ownership of shares of the Company’s common stock.4  This letter 
alerted me to the possibility that the Proponent had attempted to submit a shareholder proposal. 

The Company sent the Proponent a letter dated February 4, 2020, by FedEx and email, to 
notify the Proponent that the Company had received the letter from TD Ameritrade but had not 
received an associated shareholder proposal.5  The Proponent responded on February 4, 2020, 
purporting to attach “evidence of timely forwarding” of the Proposal, which was a copy of an 
email purportedly sent on November 24, 2019 to “cgreen@discover.com.”6  Only after I received 

1 A copy of the Proponent’s February 4, 2020 letter is attached hereto as Exhibit A. 

2 A copy of this email is included in Proponent’s February 4, 2020 letter. 

3 A copy of the Company’s February 5, 2020 email is attached hereto as Exhibit B.  

4 A copy of the letter from TD Ameritrade, dated November 27, 2019, and the envelope in which it came is attached 
hereto as Exhibit C. 

5 A copy of the Company’s February 4, 2020 letter is attached hereto as Exhibit D. 

6  The attachment did not include a copy of the Proposal.     
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this letter did I know to contact Mr. Franklin to see if he received Mr. Chevedden’s November 
24 email, which he did.  In turn, the Company responded by email on February 5, 2020, outlining 
the reasons why the Proponent’s November 24, 2019 email was not received.  The Proponent 
followed up with a second letter, on February 5, 2020, and a third letter, on February 9, 2020.7 

B. Analysis

The Staff has provided guidance over the years regarding the appropriate means for
submitting shareholder proposals.  In Staff Legal Bulletin No. 14 (“SLB 14”), the Staff stated, 
“The proposal must be received at the company’s principal executive offices. Shareholders can 
find this address in the company’s proxy statement. If a shareholder sends a proposal to any 
other location, even if it is to an agent of the company or to another company location, this 
would not satisfy the requirement.” 

In Staff Legal Bulletin No. 14C (“SLB 14C”), the Staff gave guidance with respect to 
submissions via facsimile, which the Company believes can reasonably be applied to electronic 
submissions by email:  

A shareholder proponent is encouraged to submit a proposal or a response to a 
notice of defects by a means that allows him or her to determine when the 
proposal or response was received by the company, such as by facsimile. 
However, if the shareholder proponent transmits these materials by facsimile, the 
shareholder proponent should ensure that he or she has obtained the correct 
facsimile number for making such submissions. For example, if the shareholder 
proponent obtains the company’s facsimile number from a third-party website, 
and the facsimile number is incorrect, the shareholder proponent’s proposal may 
be subject to exclusion on the basis that the shareholder proponent failed to 
submit the proposal or response in a timely manner. As such, shareholder 
proponents should use the facsimile number for submitting proposals that the 
company disclosed in its most recent proxy statement. In those instances where 
the company does not disclose in its proxy statement a facsimile number for 
submitting proposals, we encourage shareholder proponents to contact the 
company to obtain the correct facsimile number for submitting proposals and 
responses to notices of defects. 

The Staff has previously found a basis for excluding shareholder proposals where such 
proposals were submitted by means other than those prescribed in the prior year’s proxy 
statement and where, as a result, the proposals were not timely received at the companies’ 
principal executive offices.  In Hess Corp. (Mar. 19, 2012), the Staff found a basis for exclusion 
pursuant to Rule 14a-8(e)(2) where the proposal was purportedly submitted by facsimile to two 
numbers, one of which was not associated with a fax machine and the other of which was not the 
fax number for the company’s corporate secretary or for any fax machine at the company’s 

7 A copy of the Proponent’s February 5, 2020 letter is attached hereto as Exhibit E. A copy of the Proponent’s 
February 9, 2020 letter is attached hereto as Exhibit F. 
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principal executive offices. The proposal was also purportedly submitted by email to the 
company’s investor relations department, which had no record of receiving it.  In its letter 
requesting no-action relief, Hess noted that, “[w]hile the Company’s Investor Relations 
department is located at the same address as the Company’s principal executive offices, it is not 
considered to be part of the Company’s principal executive offices.”   

Similarly, in Alcoa Inc. (Jan. 12, 2009), the Staff found a basis for exclusion pursuant to 
Rule 14a-8(e)(2) where the proposal was sent by facsimile “to a fax machine in Alcoa’s 
Pittsburgh office rather than the company’s principal executive offices located in New York” and 
by email “to an email address in Alcoa’s Investor Relations department, which is a separate and 
distinct department from Alcoa’s Corporate Secretary’s office [though in the same physical 
building] and was not received by anyone in Alcoa’s principal executive offices prior to the 
deadline.”  In Xerox Corp. (May 2, 2005), the Staff found a basis for exclusion pursuant to Rule 
14a-8(e)(2) where the proposal was submitted by facsimile to a fax machine in the company’s 
treasury department, which was not considered part of, and was located on a different floor from, 
the company’s principal executive offices.  In Altria Group, Inc. (Apr. 2, 2010), the Staff found a 
basis for exclusion pursuant to Rule 14a-8(e)(2) where the proposal was sent to the disabled 
email address of the company’s former corporate secretary. 

Here, as in the above examples, the Proposal was submitted by means other than those 
prescribed in the Company’s 2019 Proxy Materials, and the Proposal was not received at 
Discover’s principal executive offices.  The Proposal was emailed to an incorrect and disabled 
email address for the Secretary; three individuals were carbon copied on the email, two of whom 
were no longer Company employees at the time the email was sent.  The third individual, Mr. 
Franklin, supports the Company’s Payment Services business, is not responsible for receiving or 
processing shareholder proposals at Discover, and does not have a connection to the Secretary’s 
office.  The Payment Services business, while located on the same campus as the Company’s 
principal executive offices, is not considered to be part of the Company’s principal executive 
offices and is physically located in a different building from the one housing the principal 
executive offices.  The employees supporting the Payment Services business have no reason to 
monitor their emails for the potential receipt of shareholder proposals, nor have they been trained 
on how to handle shareholder proposals.  As a result, the Proposal was not timely received at the 
Company’s principal executive offices.  Therefore, consistent with the guidance set forth in SLB 
14, SLB 14C, and the no-action letters discussed above, the Company believes it may exclude 
the Proposal from the 2020 Proxy Materials pursuant to Rule 14a-8(e)(2). 

We would also note that the Proponent has considerable experience in submitting 
shareholder proposals to companies.  With respect to Discover, he knew where and how to 
submit the proof of ownership on January 24, 2020.  For whatever reason, he chose not to follow 
the same process for the Proposal itself.  

Request for Waiver of Rule 14a-8(j) Deadline 

Rule 14a-8(j) requires a company to file with the Commission its reasons for excluding a 
shareholder proposal from its proxy materials “no later than 80 calendar days before it files its 
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February 4, 2020 

Office of Chief Counsel 

JOHN CHEVEDDEN 

Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 1 Rule 14a-8 Proposal 
Discover Financial Services (DFS) 
Right to Act by Written Consent 
Myra K. Young 

Ladies and Gentlemen: 

This is in regard to the February 4, 2020 company letter. 

Attached is evidence of timely forwarding the 2020 rule 14a-8 proposal to the company. 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 2020 proxy. 

Sincerely, 

�r�,/,J

cc: Myra K. Young 

Christopher Greene <christophergreene@discover.com> 

***

***



------ Forwarded Message 
From: John Chevedden < > 
Date: Sun, 24 Nov 2019 09:22:40 -0800 
To: Christopher Greene <cgreen@discover.com> 
Cc: Kristen Burg <kristenburg@discover.com>, Jennifer Schott 
<J enniferSchott@discover.com>, Bill Franklin <williamfranklin@discover.com> 
Conversation: Rule 14a-8 Proposal (DFS)'' 
Subject: Rule 14a-8 Proposal (DFS)" 

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

***
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From: Christopher Greene <christophergreene@discover.com> 
Sent: Wednesday, February 5, 2020 11:36:37 AM 
To:  Office of Chief Counsel <shareholderproposals@sec.gov> 
Cc: Rajeev Khurana <rajeevkhurana@discover.com> 
Subject: RE: #1 Rule 14a-8 Proposal `(DFS)  

We have received Mr. Chevedden’s communication dated February 4, 2020.   

The Company’s 2019 annual meeting proxy statement clearly states, on page 59, where, how and 
when shareholder proposals are to be submitted for consideration: 

Shareholders intending to present a proposal at the 2020 Annual Meeting and have it included in our proxy statement 
for that meeting must submit the proposal in writing to Discover Financial Services, c/o Corporate Secretary, 2500 
Lake Cook Road, Riverwoods, Illinois 60015. We must receive the proposal no later than December 5, 2019.

Mr. Chevedden’s “evidence” of his timely submission of a proposal is a printout of an email he 
sent on November 24, 2019 to cgreen@discover.com.  This is not and has never been my email 
address, nor is this the email address of any other Discover employee.  (My email address is 
christophergreene@discover.com.)  After Mr. Chevedden sent this email, he should have 
received a Mail Delivery Subsystem “Undeliverable” email.  Yesterday, our outside counsel 
tested this email address and received a Mail Delivery Subsystem “Undeliverable” email in 
return. 

Three individuals are carbon copied on his email.  Kristen Burg, Jennifer Schott and Bill 
Franklin.  Ms. Burg left the Company on October 25, 2019.  Ms. Schott left the Company on 
June 5, 2019.  Mr. Franklin  is an employee in our Payment Services business.  He is not a 
lawyer and has never worked in the Corporate Secretary’s office. While Mr. Franklin did work in 
our investor relations department at one point in his career, he left that role three (3) years ago.  

Mr. Chevedden and Ms. Young did not timely submit a shareholder proposal for inclusion in the 
Company’s 2020 annual meeting proxy statement.  In fact, a copy of the proposal has yet to be 
delivered to the Company’s Corporate Secretary.  Mr. Chevedden knew where and how to send 
Ms. Young’s proof of ownership:  to the Company’s headquarters in Riverwoods, Illinois, by 
certified mail.  For whatever reason, he chose not to do so with respect to the proposal itself.   

If need be, the Company will submit a no-action request to exclude the proposal on the basis of 
Rule 14a-8(e). 

Best regards. 

Chris Greene 

Christopher Greene | Discover Financial Services 
Vice President, Secretary and Deputy General Counsel 
2500 Lake Cook Road, Riverwoods, IL 60015 
Phone: 224-405-0330  Fax: 224-405-4073   
christophergreene@discover.com  

***
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U!l Ameritrade

Post-ir- Fax Note 7671 

ToOi .,{1 t, phcv eJl'"a!if '--
Co./Ocpt. 

Phone II 

F:ix # 

---------

Dale/- "2 'f-'2..ojp:g°Js►

FromJ.;i. ., (.--1-t��),( � ., 

11/27/2019 To go with the 2020 rule 14a-8 proposal 

Myra K Young 

Re: Your TD Ameritrade Account Ending in 

Dear Myra Young, 

Thank you for allowing me to assist you today. Pursuant to your request, this letter is to confirm that 
as of the date of this letter, Myra K. Young held, and had held continuously for at least 13 months, 
50 shares of Discover Financial Services Inc. (DFS) common stock in her account ending in  
at TD Ameritrade. The OTC clearinghouse number for TD Ameritrade is 0188.

If we can be of any further assistance, please let us know. Just log in to your account and go to the 
Message Center to write us. You can also call Private Client Services at 800-400-4078. We're 
available 24 hours a day, seven days a week. 

Sincerely, 

Jennifer Hickman 
Resource Specialist 
TD Ameritrade 

This information is furnished as part of a general information service and TD Amentrade shall not be liable for any damages 
arising out of any inaccuracy In the information. Because this information may cHter from your TD Ameritrade monthly 
statement, you should rely only on the TD Ameritrade monthly statement as the official record of your TD Ameritrade 
account 

Market volalility, volume, and system availability may delay account access and trade executions 

TD Amentrade Inc . member FINRA/SIPC ( www finra org . www.si�. TD Ameritrade 1s a trademark joinUy owned by 
TD Ameritrade IP Company. Inc and The Toronlo•Dominion Bank i!l 2015 TD Ameritrade IP Company, Inc. All rights 
reserved Used with permission 
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EXHIBIT D 



DISC 
FINANCIAL SERVICES 

D. Christopher Greene
Vice President, Secretary and Deputy General Counsel 

(224)-405-0330 
christophergreene@discover.com 

February 4, 2020 

By FedEx 

Re: Copy of TD Ameritrade letter dated November 27, 2019 

Dear Ms. Young: 

On January 28, 2020, Discover Financial Services (the "Company" or "Discover") 
received, by certified mail, an envelope enclosing a copy of a letter from TD A meritrade dated 
November 27, 2019, which confirms your continuous ownership of 50 shares of DFS common 
stock for at least 13 months as of such date. This envelope was correctly addressed to the 
Company's headquarters at 2500 Lake Cook Road, Riverwoods, Illinois 60015. The sender's 
address is , and the copy of the TD 
Ameritrade letter has, at the top, a "Post-it Fax Note" from John Chevedden to me, dated January 
24, 2020. Below the Post-it Fax Note is language that does not appear to come from TD 
Ameritrade; it says, "To go with the 2020 rule 14a-8 proposal". From all of this, and based on 
our experience with you and Mr. Chevedden, we infer that this letter from TD Ameritrade is 
intended to accompany a prior letter from you or Mr. Chevedden that submits a shareholder 
proposal to be considered for inclusion in the Company's 2020 annual meeting proxy statement. 

However, the Company has not received any shareholder proposal from you or from Mr. 
Chevedden. The 2019 annual meeting proxy statement states that any such proposal is to be 
submitted in writing to the Company at its Riverwoods address and received by the Company no 
later than December 5, 2019. I have checked with the administrative assistants who process the 
mail received by the Office of the Secretary as well as the Company's mail room. The Company 
did not receive any letter from you or Mr. Chevedden in November or December 2019. 

As a result, even if you were to send the Company a copy of your shareholder proposal 
when you receive this letter, the proposal would not be timely and therefore is ineligible to be 
included in the Company's 2020 annual meeting proxy statement. 

***

***



I am copying Mr. Chevedden and the Office of Chief Counsel, Division of Corporation 
Finance on this letter, and am attaching a copy of the TD Ameritrade letter and the envelope it 
came in for their information. 

Attachment 

cc: John Chevedden 

Office of Chief Counsel 

Sincerely yours, 

��£1:�:: 

Division of Corporation Finance (shan:hold1:rproposals(a:sc1:.l!ov) 

ACTIVE 253935325 
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EXHIBIT E 



From:   
Sent: Wednesday, February 5, 2020 1:26 PM 
To: Office of Chief Counsel <shareholderproposals@sec.gov> 
Cc: Christopher Greene <christophergreene@discover.com> 
Subject: [EXTERNAL] #2 Rule 14a-8 Proposal `(DFS)  

CAUTION EXTERNAL EMAIL  
DO NOT open attachments or click on links from unknown senders or unexpected 

emails. 

Ladies and Gentlemen: 
Please see the attached letter. 
Sincerely, 
John Chevedden  

***



February 5, 2020 

Office of Chief Counsel 

JOHN CHEVEDDEN 

Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 2 Rule 14a-8 Proposal 
Discover Financial Services (DFS) 
Right to Act by Written Consent 
MyraK. Young 

Ladies and Gentlemen: 

This is in regard to the February 4, 2020 company letter. 

The management February 5, 2020 email message leads one to believe that Mr. Franklin did 
indeed receive the rule 14a-8 proposal. Plus a broker letter was sent to Mr. Franklin on 
November 28, 2019. 

The management February 5, 2020 email message also said that Mr. Franklin has investor 
relations experience at the company. Thus a rule 14a-8 proposal cover letter and a rule 14a-8 
broker letter in close proximity could hardly escape Mr. Franklin's attention. 

It appears that management was well aware of the rule 14a-8 proposal in November 2019. 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 2020 proxy. 

Sincerely, 

�� 
ohnChevedden 

cc: Myra K. Young 

Christopher Greene <christophergreene@discover.com> 

***
***



EXHIBIT F 



February 9, 2020 

Office of Chief Counsel 

JOHN CHEVEDDEN 

Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 3 Rule 14a-8 Proposal 
Discover Financial Services (DFS) 
Right to Act by Written Consent 
Myra K. Young 

Ladies and Gentlemen:· 

This is in regard to the February 4, 2020 management letter. 

Attached is evidence that Mr. Franklin was copied on an email message from an attorney at 
DFS to me while Mr. Franklin was also doing Investor Relations work. 

The dates on 2-pages of the attachments show that Mr. Franklin had at least 5-years 
experience in Investor Relations. 

Attached is evidence that Mr. Franklin apparently had a senior poison in Investor Relations 
as he spoke on an Earnings Call. 

A rule 14a-8 proposal cover letter and a rule 14a-8 broker letter received in close proximity 
could hardly escape Mr. Franklin's attention. 

It appears that management was well aware of the rule 14a-8 proposal in November 2019. 

This is to request that the Securities and Exchange Commission allow this resolution to stand 
and be voted upon in the 2020 proxy. 

Sincerely, 

cc: Myra K. Young 

Christopher Greene <christophergreene@discover.com> 

***
***



Wednesday, February 5, 2020 6:27 PM 

Subject: FW: Discover Financial Services 

Date: Wednesday, February 5, 2020 at 6:27 PM 
From: 

------ Forwarded Message 
From: Susan Wagner-Fleming <susanwagner-fleming@discover.com> 
Date: Tue, 20 Dec 2016 22:32:06 +0000 
To: John Chevedden  
Cc: William Franklin <williamfranklin discover.com> 

Hi John, 

As we discussed, attached please find the 8-K on our bylaw amendment. 

Regards, 

Susan 

Susan Wagner-Fleming I Discover Financial Services 

Director B(}enior Counsfil) 
2500 Lake Cook Road, Riverwoods, Illinois 60015 
(224) 405-2926

SusanWagner-Fleming@discover.com 

Page 1 of 1 
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Press Release 

Discover Announces Agreement in Principle with FDIC and CFPB Regarding Certain Marketing 
Practices Associated with Credit Protection P

8
uc 

RIVERWOODS, 111.--(BUSINESS WIRE)--Sep. 2 , 2012- Discover Financial Services (NYSE: DFS) today 
announced that its subsidiary, Discover Bank , has d an agreement in principle with the Federal Deposit 
Insurance Corporation (FDIC) and Consumer Financial Protection Bureau (CFPB) to resolve previously 
disclosed matters related to the marketing of certain credit protection products sold by telephone. The 
agreement is subject to final approval by both regulatory agencies. 

"We have worked hard to earn the loyalty of our cardmembers, and we are committed to marketing our 
products responsibly," said David Nelms, chairman and chief executive officer of Discover. "As always, we will 
continue to strive to deliver the highest standards of customer service and satisfaction." 

The agreement requires the company to provide refunds of approximately $200 million to cardholders who 
purchased the products by telephone from December 2007 to August 2011 and calls for certain enhancements 
to the company's marketing practices. The company will pay an additional $14 million in civil monetary penalties 
to be split between the FDIC and the CFPB. 

About Discover 

Discover Financial Services (NYSE: DFS) is a direct banking and payment services company with one of the 
most recognized brands in U.S. financial services. Since its inception in 1986, the company has become one of 
the largest card issuers in the United States. The company operates the Discover card, America's cash 
rewards pioneer, and offers home loans, private student loans, personal loans, online savings accounts, 
certificates of deposit and money market accounts through its direct banking business. Its payment businesses 
consist of Discover Network, with millions of merchant and cash access locations; PULSE, one of the nation's 
leading ATM/debit networks; and Diners Club International, a global payments network with acceptance in more 
than 185 countries and territories. For more information, visit www.discoverfinancial.com. 

Source: Discover Financial Services 

Discover Financial Services 
Media Relations 
Jon Drummond 
224-405-1888
jondrummond@discover.com
or
Investor Relations

C:::::::::: Bill Franklin· __:__:::>
224-405-1902
williamfranklin@discover.com

I of l 
24/09/2012 10:40 



January 19, 2017 

Discover Financial Services Declares Quarterly Dividend for Preferred and Common Stock 

RIVERWOODS, 111.--(BUSINESS WIRE)-- The Board of Directors of Discover Financial Services declared a quarterly cash dividend on its Fixed Rate Non
Cumulative Per tual Preferred Stock, Series B, in the amount of $16.25 per share. The dividend equals $0.40625 per depositary share, each representing 
1140th inter t in a are of the Series B Preferred Stock. The dividend will be payable on March 6, 2017, to the holders of record at the close of business on 
February 1 . 2017. 

ctors also declared a quarterly cash dividend of $0.30 per share of common stock payable on February 23. 2017, to holders of record at 
the close of business on February 9, 2017. 

About Discover 

Discover Financial Services (NYSE: DFS) is a direct banking and payment services company with one of the most recognized brands in U.S. financial 
services. Since its inception in 1986, the company has become one of the largest card issuers in the United States. The company issues the Discover card. 
America's cash rewards pioneer, and offers private student loans, personal loans, home equity ioans. checking and savings accounts and certificates of 
deposit through its direct banking business. It operates the Discover Network, with millions of merchant and cash access locations; PULSE, one of the 
nation's leading ATM/debit networks; and Diners Club International, a global payments network with acceptance in more than 185 countries and territories. 
For more information, visit www.discover.com/company. 

View source version on businesswire.com: http://www.bus;nessw.re comlnewsii1omei20170119006301ieni 

Source: Discover Financial Services 
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Q3: 10-21-14 Earnings Summary 

lsEcl 10-Q

EPS of$1.37 beats by $0.031 Revenue of $2.19B (6.21% YN) misses by $-8.37M 

Discover Financial Services (NYSE:DFS) Q3 2014 Earnings Conference Call October 21, 

2014 5:00 PM ET 

Executives 

David Nelms - Chairman & CEO 

Mark Graf - CFO 

Analyst 

Mark DeVries - Barclays 

Ryan Nash - Goldman Sachs 

Sanjay Sakhrani - KBW 

Bill Carcache - Nomura Securities 

Jason Arnold - RBC Capital Markets 

Bob Napoli - William Blair 

Donald Fandetti - Citigroup 

David Ho - Deutsche Bank 



Moshe Orenbuch - Credit Suisse 

Matthew Howlett- UBS 

David Hochstim - Buckingham Research 

Ken Bruce - Bank of America Merrill Lynch 

Chris Donat - Sandler O'Neill 

Sameer Gokhale - Janney Capital 

Operator 

Welcome to the Third Quarter 2014 earnings call. My name is Adrian and I will be your 

operator for today's call. (Operator Instructions). I'll now turn call over to Bill Franklin. Bill 

Franklin, you may begin. 

Thank you, Adrian. Good afternoon everyone. \Ne appreciate all of you for joining us. Let 

me begin as always with slide 2 of our earnings presentation which is on the investor 

relations section of discover.com. Our discussion today contains certain forward-looking 

statements about the company's future financial performance and business prospects 

which are subject to risks and uncertainties and speak only as of today. 

Factors that could cause actual results to differ materially from these forward-looking 

statements are set forth within today's earnings press release which was furnished to the 

SEC today in an 8-K report and in our 10-K and 10-Qs which are on our website and on 

file with the SEC. 

In the third quarter 2014 earnings materials we have provided information that compares 

and reconciles the company's non-GAAP financial measures with the GAAP financial 

information and we explain why these presentations are useful to management and 

investors. We urge you to review that information in conjunction with today's discussion. 

Our call this afternoon will include formal remarks from David Nelms, our Chairman and 

Chief Executive Officer and Mark Graf, our Chief Financial Officer. After Mark completes 

his comments, there will be time for a question and answer session. During the Q&A 



period it would be very helpful if you limit yourself to one question and one related follow

up ,so we can make sure that everyone is accommodated. 

So now it is my pleasure to turn the call over to David. 

David Nelms 

I want to thank all of you for joining us on the call today. After the market closed, we 

reported third quarter net income of 644 million and earnings per share of $1.37, up 14% 

over the prior year driven primarily by profitable loan growth and share repurchases with a 

return on equity of 23%. 

Our Direct Banking business continues to deliver solid results. On slide 4 of the earnings 

presentation you'll see Discover achieved total loan growth of 7% over the prior year. This 

was driven by strong growth in card, personal loans and private student loans. Card 

receivables grew 6.6% this quarter, which is a rate that continues to outpace our peers 

and indicates that we are continuing to take share. We're driving this growth by adding 

new accounts and increasing wallet share with existing customers. 

The overall value proposition of Discover it continues to resonate with customers as we 

achieved a double digit new account growth rate again in the third quarter. We believe that 

the increase in wallet share and our continued low attrition both of which benefit card loan 

growth are held by our award recognized customer satisfaction. 

In the quarter, Discover tied for highest in customer satisfaction with credit card 

companies for 2014 according to J.D. Power. This is a first for Discover and demonstrates 

our continued focus on the customer is being recognized in the market place. 

Discover received the highest rating in the area of customer interaction which focuses on 

how card members perceive the service received through key engagement channels, 

such as website, call centers, automated phone system, online chat, e-mail and mobile 

phone. Our continued enhancement of mobile and digital technology includes 

developments that allow users to view account information more conveniently for ease in 

activate cards with a single touch and our recent release of an app that makes us first 

credit card company or major bank that lets card members log into their accounts using 

fingerprint authorization. These are just a few of the ways we continue to deploy 

innovative functionality for consumers. 
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