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January 14, 2020  

 

Via E-mail to shareholderproposals@sec.gov 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Northrop Grumman Corporation 
Exclusion of CODEPINK – Women for Peace as Co-Proponent of 
Shareholder Proposal  

Ladies and Gentlemen: 

We are writing on behalf of our client, Northrop Grumman Corporation (the “Company”), to 
inform you of the Company’s intention to exclude CODEPINK – Women for Peace (the 
“Proponent”)1 as a co-proponent of the enclosed shareholder proposal and supporting statement 
(collectively, the “Shareholder Proposal”) submitted for inclusion in the Company’s proxy 
statement and proxy to be filed and distributed in connection with its 2020 Annual Meeting of 
Shareholders (the “Proxy Materials”) requesting that the Company “publish a report, at reasonable 
cost and omitting proprietary information, with the results of human rights impact assessments 
examining the actual and potential human rights impacts associated with high-risk products and 
services, including those in conflict-affected areas.”  

The Company respectfully requests that the staff of the Division of Corporation Finance (the 
“Staff”) of the Securities and Exchange Commission (the “Commission”) advise the Company 
that it will not recommend any enforcement action to the Commission if the Company excludes the 

 
1 The Company separately is submitting a no-action request to exclude from its Proxy Materials the Shareholder 
Proposal, as submitted by the following co-proponents: Sisters of St. Dominic of Caldwell New Jersey, School Sisters 
of Notre Dame Cooperative Investment Fund and Sisters of St. Francis of Philadelphia, pursuant to Rule 14a-8(i)(7) of 
the Exchange Act, on the basis that the Shareholder Proposal deals with matters relating to the company’s ordinary 
business operations or, alternatively, Rule 14a-8(i)(10) of the Exchange Act, on the basis that the Company has 
substantially implemented the Shareholder Proposal or, alternatively, Rule 14a-8(i)(3) of the Exchange Act, on the 
basis that the Shareholder Proposal is impermissibly vague and indefinite so as to be materially misleading in violation 
of Rule 14a-9. 
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Proponent as a co-proponent of the Shareholder Proposal pursuant to Rule 14a-8(f) of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”), on the basis that the 
Proponent failed to provide sufficient proof of ownership of the Company’s common stock as of 
the date the Shareholder Proposal was submitted, as required by Rule 14a-8(b), despite the 
Company’s clear and timely notice of the Shareholder Proposal’s procedural deficiencies.  

Pursuant to Rule 14a-8(j) of the Exchange Act and Staff Legal Bulletin No. 14D (November 7, 
2008) (“SLB 14D”), the Company is submitting electronically to the Commission this letter and 
the Shareholder Proposal and related correspondence (attached as Exhibits A and B to this letter), 
and is concurrently sending a copy to the Proponent, no later than eighty calendar days before the 
Company intends to file its definitive Proxy Materials with the Commission. 

Procedural Background 

On November 26, 2019, the Proponent sent the Shareholder Proposal via overnight courier to the 
Company, which the Company received on November 27, 2019.2  The submission included a copy 
of a letter from RBC Wealth Management, dated November 26, 2019, stating that the Proponent 
owned 5 shares of the Company’s common stock “representing a market value of approximately 
$1,770 and that, CODEPINK – Women for Peace has owned such shares since March 13, 2019” 
(the “RBC Letter” included in Exhibit A to this letter). 

On December 6, 2019, the Company sent to the Proponent via e-mail and overnight courier a 
notice of deficiency (the “Deficiency Notice” attached as Exhibit B to this letter), indicating the 
Company’s view that the Proponent’s submission failed to meet the requirements of Rule 14a-8(b) 
and that deficiencies must be cured within 14 days of the Proponent’s receipt of the Deficiency 
Notice. 

As of the date of this letter, which is past the Proponent’s 14-day deadline for responding to the 
Deficiency Notice, the Company has not received any additional proof of ownership 
documentation from the Proponent. 

 

 

 

 

 
2 The Proponent also sent the same submission materials to the Company via e-mail on November 27, 2019. 
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Basis for Exclusion 

The Proponent May Be Excluded as a Co-Proponent of the Shareholder Proposal in 
Reliance on Rule 14a-8(f), as the Proponent Has Not Sufficiently Demonstrated Its 
Eligibility to Submit a Shareholder Proposal Under Rule 14a-8(b) And Did Not Provide 
Sufficient Proof of Ownership Upon Request After Receiving Proper Notice Under Rule 
14a-8(f)(1) 
 
Rule 14a-8(b)(1) provides that “[i]n order to be eligible to submit a 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 meeting for at least one year by the date [the shareholder] 
submit[s] the proposal.”  Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB 14”) provides in 
relevant part that “[i]n the event that the shareholder is not the registered holder, the shareholder is 
responsible for proving his or her eligibility to submit a proposal to the company.”  In this regard 
and in accordance with Rule 14a-8(b)(2), the shareholder must do one of two things, including 
“submit a written statement from the record holder of the securities verifying that the shareholder 
has owned the securities continuously for one year as of the time the shareholder submits the 
proposal. . . .”  SLB 14, at C.1.c.  Pursuant to Rule 14a-8(f)(1), a company may exclude a 
shareholder proposal from its proxy materials if such shareholder proposal fails to comply with the 
eligibility or procedural requirements under Rule 14a-8, provided that (a) the company has 
notified the proponent of such deficiencies within 14 days of the company’s receipt of the proposal 
and (b) the proponent has failed to correct such deficiencies within 14 days of receipt of such 
notice.   

The Staff has routinely concurred in the exclusion of co-proponents from shareholder proposals or 
entire proposals pursuant to Rule 14a-8(f) when, within 14 days of receipt of a company’s request, 
such co-proponents or the proposal’s sole proponent, respectively, failed to provide documentary 
support evidencing their or its satisfaction of the minimum ownership requirement for the 
continuous one-year period as required under Rule 14a-8(b).  See, e.g., JPMorgan Chase & Co. 
(February 2, 2017) (in which the co-proponent’s proof of ownership documentation covered a 
period ending on a date two days prior to the date the proposal was submitted to the company); 
JPMorgan Chase & Co. (February 1, 2017) (in which the co-proponent’s proof of ownership 
documentation covered a period ending on a date 18 days prior to the date the proposal was 
submitted to the company); JPMorgan Chase & Co. (January 31, 2017) (in which the 
co-proponent’s proof of ownership documentation covered a period ending on a date 12 days prior 
to the date the proposal was submitted to the company); PepsiCo, Inc. (January 21, 2015) (in 
which none of the co-proponents satisfied the minimum ownership requirement, including a 
co-proponent whose proof of ownership documentation stated that he owned such shares “for over 
one year” as of November 20, 2014, where such proposal was submitted on November 18, 2014, 
thus the proof of ownership documentation covered less than one year as it needed to clearly 
evidence that it covered the period from November 18, 2013 through and including November 18, 
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2014); UnitedHealth Group Incorporated (March 15, 2012) (in which the co-proponent was not a 
record holder and failed to provide any proof of ownership documentation); Anadarko Petroleum 
Corporation (January 26, 2011) (in which the co-proponent failed to prove sufficient continuous 
ownership by submitting only two account holding snapshots, the most recent of which was dated 
more than a month before the proposal was submitted); AT&T Inc. (December 16, 2010) (in which 
the co-proponent’s proof of ownership documentation covered only an 11-month period ending on 
a date 10 days before the proposal was submitted); The Home Depot, Inc. (February 5, 2007) (in 
which the proponent’s proof of ownership documentation was dated November 7, 2006 and stated 
“[t]he [proponent] has held at least $ 2,000 worth of The Home Depot, Inc. common stock for the 
past year,” where such proposal was submitted on October 19, 2006, thus the proof of ownership 
documentation covered less than one year as it needed to clearly evidence that it covered the period 
from October 19, 2005 through and including October 19, 2006); and AutoNation, Inc. (March 14, 
2002) (in which the proponent’s proof of ownership documentation covered the period from 
December 12, 2000 through and including December 12, 2001, which was two days less than the 
required one-year period where the proposal was submitted on December 10, 2001).  

As the procedural history described herein reflects, both prongs necessary for exclusion pursuant 
to Rule 14a-8(f)(1) are satisfied in this case.  On November 26, 2019, the Proponent sent the 
Shareholder Proposal, including the RBC Letter, via overnight courier to the Company, which the 
Company received on November 27, 2019.  On December 6, 2019, within 14 days of the 
Company’s receipt of the Shareholder Proposal, the Company sent the Deficiency Notice to the 
Proponent via e-mail and overnight courier, indicating the Company’s view that the Proponent’s 
submission failed to meet the requirements of Rule 14a-8(b).  The Deficiency Notice included: 

• A description of Rule 14a-8(b)’s eligibility requirements;  
 

• A clear statement that the Company had not received sufficient proof of ownership and an 
explanation of what the Proponent must do to comply with the requirements of Rule 
14a-8(b), including the following statement:  

A shareholder must continuously own such shares for at least one year as of 
the date of submission. The Company’s stock records do not indicate that 
the Proponent is the record owner of sufficient continuously owned shares 
to satisfy this requirement. . . . The proof of ownership you have submitted 
covered the period from March 13, 2019 to November 26, 2019, rather than 
the required period of November 26, 2018 to November 26, 2019. To 
remedy this defect, the Proponent must submit sufficient proof of its 
ownership of the requisite number of Company shares during the time 
period of one year preceding and including the November 26, 2019 
submission date; 
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• A statement highlighting the 14-day deadline for the Proponent to respond to the 
Deficiency Notice: “The SEC’s rules require that any response to this letter be postmarked 
or transmitted electronically no later than 14 calendar days from the date you receive this 
letter”; and 
 

• For reference, a copy of Rule 14a-8 and Staff Legal Bulletins No. 14F (October 18, 2011) 
and 14G (October 16, 2012). 

As of the date of this letter, which is past the Proponent’s 14-day deadline for responding to the 
Deficiency Notice, the Company has not received any written support from the Proponent to 
demonstrate that it continuously held shares of the Company’s securities for at least one year by 
the date on which the Shareholder Proposal was submitted.  Accordingly, the Company believes 
that it may exclude the Proponent as a co-proponent of the Shareholder Proposal in reliance on 
Rules 14a-8(b) and (f). 

Conclusion 
 
Based on the foregoing, the Company respectfully requests that the Staff concur that it will take no 
action if the Company excludes the Proponent as a co-proponent of the Shareholder Proposal 
pursuant to Rule 14a-8(f), on the basis that the Proponent failed to provide sufficient proof of 
ownership of the Company’s common stock as of the date the Shareholder Proposal was 
submitted, as required by Rule 14a-8(b), despite the Company’s clear and timely notice of the 
Shareholder Proposal’s procedural deficiencies. 

If the Staff has any questions with respect to the foregoing, or if for any reason the Staff does not 
agree that the Company may exclude the Proponent as a co-proponent of the Shareholder Proposal, 
please do not hesitate to contact me at meredith.cross@wilmerhale.com or (202) 663-6644, or 
Jennifer C. McGarey, Corporate Vice President & Secretary, Northrop Grumman Corporation at 
Jennifer.McGarey@ngc.com.  In addition, should the Proponent choose to submit any response or 
other correspondence to the Commission, we request that the Proponent concurrently submit that 
response or other correspondence to the Company, as required pursuant to Rule 14a-8(k) and SLB 
14D, and copy the undersigned.  

Very truly yours, 

 
Meredith B. Cross 

Enclosures 

cc: Jennifer C. McGarey 
Carley Towne, CODEPINK – Women for Peace   
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EXHIBIT A 
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From: Carley Towne <carley@codepink.org>  
Sent: Wednesday, November 27, 2019 2:43 PM 
To: McGarey, Jennifer C [US] (CO) <Jennifer.McGarey@ngc.com> 
Subject: EXT :Co‐Filing Resolution 

Dear Ms. Jennifer C. McGarey,  

CODEPINK is the beneficial owner of 5 shares of common stock which we have held for at least a year and
intend to hold until after the annual meeting. Verification of ownership is attached. 

I am hereby authorized to notify you of our intention to present the attached proposal requesting a Human Rights
Impact Assessment for consideration and action by the stockholders at the next annual meeting. I hereby submit
it for inclusion in the proxy statement in accordance with rule 14-a-8 of the general rules and regulations of the
Securities Exchange Act of 1934. 

Attached are the requisite documents to present the attached proposal for consideration and action 
by stockholders at the next annual meeting. We have also mailed you these documents, which will 
arrive no later than Friday, November 29th 2019. 

Thank you for your time, 
--  

Carley Towne
CODEPINK 

909-809-8104

carley@codepink.org

2010 Linden Ave Venice, CAro1
 B
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November 26, 2019 
 
Ms. Jennifer C. McGarey 
Corporate Secretary 
Northrop Grumman Corporation 
2980 Fairview Park Drive 
Falls Church, Virginia 22042 
 
Dear Ms. McGarey: 
 
CODEPINK considers social, environmental, and financial factors in our investment decisions. We 
are a women-led grassroots anti-war organization dedicated to peace and justice, and are co-filing 
today to ensure that our investments reflect basic respect for human rights and peace around the 
world.  
 
CODEPINK is the beneficial owner of 5 shares of common stock which we have held for at least a                   
year and intend to hold until after the annual meeting. Verification of ownership is attached. 
 
I am hereby authorized to notify you of our intention to present the attached proposal requesting a                 
Human Rights Impact Assessment for consideration and action by the stockholders at the next              
annual meeting. I hereby submit it for inclusion in the proxy statement in accordance with rule                
14-a-8 of the general rules and regulations of the Securities Exchange Act of 1934. 
 
The Sisters of St. Francis of Philadelphia and Sisters of St. Dominic of Caldwell are the primary 
filers of this resolution, and if an agreement is reached, a representative of the primary filers is 
authorized to withdraw the resolution on our behalf.  We look forward to discussing the issues 
raised in the proposal at your earliest convenience. 
 
Sincerely, 
 
 
 
 
Carley Towne 
Director, Divest from the War Machine 
CODEPINK 
 
 



Human Rights Impact Assessment  

2020 – Northrop Grumman Corporation  

Whereas: Under the UN Guiding Principles on Business and Human Rights (UNGPs), companies 

have a responsibility to respect human rights within their operations and value chains. This 

responsibility entails that companies should assess, identify, prevent, mitigate, and remediate 

adverse human rights impacts and disclose how they address salient human rights issues.   

Northrop Grumman is the world’s third largest defense contractor, with the U.S. Government 

(USG) representing 82 percent of 2018 sales.
1

 Business relationships with the USG and 

governments whose activities may be linked to human rights violations may expose Northrop 

Grumman to legal, financial, and reputational risks. It is essential to conduct human rights impact 

assessments to evaluate and mitigate associated human rights risks.  

In 2018, Northrop Grumman was awarded a $95 million USG contract to develop the Homeland 

Advanced Recognition Technology (HART) database, which is expected to hold biometric data for 

260 million people.
2

 This presents concerns regarding algorithmic racial bias, risks to privacy and 

First Amendment rights, and potential harm to immigrant communities. The UN Office of the High 

Commissioner for Human Rights expressed alarm regarding the potential use of lethal autonomous 

robotics for targeted killings by states, including Northrop Grumman’s X-47B drone.
3

 

Conflict-affected areas are characterized by widespread human rights abuses, and the UNGPs 

encourage business enterprises operating in those contexts to conduct enhanced due diligence to 

ensure that the business is not involved with such abuses.
4

 Northrop Grumman has contracts with 

or supplies weapons to multiple states engaged in international and internal armed conflicts, 

including Saudi Arabia and United Arab Emirates (Yemen),  India (Kashmir), Israel (Palestine), 

Morocco (Western Sahara), and  Colombia.
5

  

Northrop Grumman is one of Saudi Arabia’s largest defense partners and has, “been heavily 

involved in the training and development of Saudi military personnel.”
6

 In 2018, the International 

Commission of Jurists reported that the Saudi-led coalition violated international humanitarian 

law during operations in Yemen in 2017.
7

 The UN declared that the conflict created the world’s 

worst humanitarian crisis, with 24 million people dependent on aid and protection.  

                                                           
1

 www.northropgrumman.com/AboutUs/AnnualReports/Documents/pdfs/2018_noc_ar.pdf  

2

 www.documentcloud.org/documents/6542043-MSLS-Industry-Day-Presentation-FINAL.html 

3

 www.theatlantic.com/technology/archive/2014/05/the-military-wants-to-teach-robots-right-from-

wrong/370855/  

4

 UNGP Principle 7; www.amnesty.org/en/documents/act30/0893/2019/en/  

5

 www.northropgrumman.com/AboutUs/OurGlobalPresence/Pages/default.aspx; www.upi.com/Defense-

News/2015/10/16/Colombia-receives-Northrop-Grumman-ANTPS-78-radar/4871445000556/; 

www.moroccoworldnews.com/2018/05/246179/morocco-cargo-m1a2s-laser-tanks-us/; 

www.news.northropgrumman.com/news/releases/northrop-grumman-delivers-center-fuselage-for-first-

israeli-f-35-aircraft 

6

 www.northropgrumman.com/AboutUs/OurGlobalPresence/MiddleEastAndAfrica/Pages/Who-We-Are-in-

the-Middle-East.aspx 

7

 http://www.icj.org/wp-content/uploads/2018/09/Yemen-War-impact-on-populations-Advocacy-Analysis-

Brief-2018-ENG.pdf  



Northrop Grumman adopted a Human Rights Policy in 2013, but does not disclose its salient 

human rights issues or how the policy is implemented to prevent, mitigate, or remediate adverse 

human rights impacts associated with its government contracts. In 2019, 31% of shareholders 

voted in favor of increased reporting on the implementation of the company’s Human Rights 

Policy.
8

 Yet, investors are still unable to assess how it evaluates and mitigates risks accompanying 

specific activities such as weapons contracts, military training, biometrics, and emerging 

technologies, or with governments engaged in conflict.  

Resolved: Shareholders request that Northrop Grumman publish a report, at reasonable cost and 

omitting proprietary information, with the results of human rights impact assessments examining 

the actual and potential human rights impacts associated with high-risk products and services, 

including those in conflict-affected areas. 

 

                                                           
8

 http://investor.northropgrumman.com/node/36321/html      



Wealth 
Management 

November 26, 2019 

Jennifer C. McGarey 
Corporate Secretary 
Northrop Grumman Corporation 
2980 Fairview Park Drive 
Falls Church, Virginia 22042 

Dear Ms. McGarey, 

345 Cali fornia Street 
29th Floor 
San Francisco, CA 94104-2642 

RBC Capital Markets, LLC, acts as custodian for CODEPINK- Women for Peace. 

We are writing to verify that our books and records reflect that, as of market close on 

November 26, 2019, CODEPINK- Women for Peace owned 5 shares of Northrop Grumman 
Corporation (Cusip: 666807102) representing a market value of approximately $1,770 and 
that, CODEPINK- Women for Peace has owned such shares since March 13, 2019. We are 
providing this information at the request of CODEPINK - Women for Peace in support of its 
activities pursuant to rule 14a-8(a)(l) of the Securities Exchange Act of 1934. 

In addition, we confirm that we are a OTC participant. 

Should you require further information, please contact me directly at 415-445-8304. 

Managing Director - Financial Advisor 

RBC Wealth Management , a division of RBC Capital Markets, LLC, member NYSE/Fl NRA/SI PC. 



 

 

 
 
 

 

EXHIBIT B 
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From: McGarey, Jennifer C [US] (CO)  
Sent: Friday, December 6, 2019 5:17 PM 
To: 'carley@codepink.org' <carley@codepink.org> 
Subject: Shareholder Proposal 

Please see attached letter.  

Jennifer C. McGarey 
Corporate Vice President & Secretary 
Northrop Grumman Corporation 
2980 Fairview Park Drive 
Falls Church, VA 22042 

703‐280‐4011 (phone) 
844‐888‐9054 (fax) 
Jennifer.mcgarey@ngc.com 



NORTHROP GRUNMAN 

December 6, 20 19 

VIA EMAIL fcarky@codepink,oril AND FEDEX 

CODEPINK 
2010 Linden Ave 
Venice, CA 90291 
ATTN: Carley Towne, Director 

Northrop Grumman 
Corporation Corporate Office 

Office of the Corporate Secretary 
2980 Fairview Park 
Drive Falls Church, VA 
22042 

Re: Notice of Deficiency Relating to Shareholder Proposal 

Dear Ms. Towne: 

On November 27, 2019, Northrop Grumman Corporation (the "Company") received 
via email the shareholder proposal submitted by you on behalf of CODEPINK. (the 
"Proponent") for consideration at the Company's 2020 Annual Meeting. Based on the 
postmark date of the hard copy of the submission you mailed to us, the Company has 
determined that the date of submission was November 26, 2019. 

Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended, provides that a 
shareholder must submit sufficient proof of its continuous ownership of at least $2,000 in 
market value, or l %, of a company's shares entitled to vote on the proposal. A 
shareholder must continuously own such shares for at least one year as of the date of 
submission. The Company's stock records do not indicate that the Proponent is the record 
owner of sufficient continuously owned shares to satisfy this requirement. Therefore, 
under Rule 14a-8(b), the Proponent must prove its eligibility by submitting either: 

• A written statement from the "record" holder of the Proponent's shares (usually a 
broker or a bank) verifying that, as of the November 26, 2019 submission date, the 
Proponent continuously held the requisite number of Company shares for at least one 
year. As addressed by the SEC staff in Staff Legal Bulletin 14G, please note that if the 
Proponent's shares are held by a bank, broker or other securities intermediary that is a 
Depository Trust Company ("DTC") participant or an affiliate thereof, proof of 
ownership from either that OTC participant or its affiliate will satisfy this requirement. 
Alternatively, if the Proponent's shares are held by a bank, broker or other securities 
intermediary that is not a DTC participant or an affiliate of a DTC participant, proof of 
ownership must be provided by both (1) the bank, broker or other securities 
intermediary and (2) the DTC participant (or an affiliate thereof) that can verify the 
holdings of the bank, broker or other securities intermediary. You can confirm 
whether a particular bank, broker or other securities intermediary is a DTC participant 
by checking DTC's participant list, which is available on the Internet at 
http://www.dtcc.com/downloads/membership/directories/dtc/alpha.pdf. The Proponent 
should be able to determine who the DTC participant is by asking the Proponent's 
bank, broker or other securities intermediary; or 



• If the Proponent has filed with the SEC a Schedule 13D, Schedule 130, Form 3, Form 
4 or Form 5, or amendments to those documents or updated forms, reflecting its 
ownership of the requisite number of Company shares as of or before the date on 
which the one-year eligibility period begins, a copy of the schedule and/or form, and 
any subsequent amendments reporting a change in the ownership level and a written 
statement that the Proponent continuously held the requisite number of Company 
shares for the one-year period. 

The proof of ownership you have submitted covered the period from March 13, 2019 to 
November 26, 2019, rather than the required period of November 26, 2018 to November 26, 
2019. To remedy this defect, the Proponent must submit sufficient proof of its ownership of 
the requisite number of Company shares during the time period of one year preceding and 
including the November 26, 2019 submission date. 

The SEC's rules require that any response to this letter be postmarked or transmitted 
electronically no later than 14 calendar days from the date you receive this letter. Failure to 
correct the deficiencies within this timeframe will provide the Company with a basis to 
exclude the proposal from the Company's proxy materials for the 2020 Annual Meeting. 

Sincerely, 

Jennifer C. McGarey 
Corporate Vice President and Secretary 

Enclosures - Exchange Act Rule 14a-8 
Staff Legal Bulletins 14F and 14G 
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information arter tbe termination or 
the solicitation. 

(e) The security holder shall reim
burse the reasonable expenses Incurred 
by the registrant In performing the 
acts requested pursuant to paragraph 
(a) of this section. 

NOTE l TO §2!0.HA-7. Rcaaonably prompt 
methods ol distribution to ~ecurlty holders 
m•Y be used instead of malling-. Ir an alter• 
native dlatributlon method ls chosen. the 
costs of that mctbod should he consMered 
wbere nccc.s.s:,.ry rather than lhe cost~ of 
mailinr. 

NOTE 2 TO ! 2-10.lH-~ When providlnS' the Jn
lctmation requlre<I. by §2~0.Ha-7(al! llUi!, H 
the registrant has received amrmntlve writ
ten or Implied consent to dcllvery of ii. single 
copy of proxy materials to a shared address 
in aeco1·dance with §240.Ha-,:lle](l), lt shall 
nxclude from the numbc1· of recortl holders 
those to whom It lloes not have to deH,·er a 
~cpa1•atc proxy statement. 

[57 FR 48292, Oct. 22, 1992, as amended at 59 
Flt 63684, Dec. B. 1994: 61 FR 2-1657. May 15, 
1996: 65 FR 65750, Nov. 2. 2000: 72 FR H67, Jan. 
29, 2007: 72 FR !2.23B, Au!r. l, 2007) 

§ 240.14a-8 Share bolder proposals. 
This section addresses when a com

pany must include a shareholder's pro
posal In its proxy statement and Iden
tify the proposal in its form of pl'oxy 
when the company hoh.ls an annual ot· 
special meeting or shareholde1-s. In 
summary, in order to have your sliare
holcler proposal Included on a com
pany's proxy card. a.nd included along 
with any supporting statement in its 
proxy statement, you must be eHglble 
and follow certain prncerlures. Umlet· a 
few specific circumstances, tbe com
pany is permitted to exclude your pro
posal. but only aftel' submitting its 
reasons to the Commission. We struc
tured this section in a question-aml-an
swel' format so that l t is easier to un
derstand. The references to •·.vou" are 
to a shareholder seeking to submit the 
proposal. 

/a) Question I: What is a proposal? A 
shareholder proposal ls your rec
ommendation 01· t'equkement that the 
company ancVor Its board of directors 
take action. which you intend to 
present at a meeting of the company·s 
shareholder.s. Your proposal shoulcl 
state as clearly as possible the course 
of action that you behe,;e the company 
should follow. If your proposal is 

§240.140-8 

placet.l on the company's pt·oxy cart.I, 
the company must also provide in the 
form of proxy means fo1· sba1·eholders 
to specify by boxes a choice between 
approval or disapproval, 01· abstention. 
Unless o thel'wise indicated. the word 
"proposal" as used In this section re
fers both to your pl'Oposal, and to youl' 
corresponding statement !n support of 
your proposal (if any). 

(b) Que~lian 2: Who ls eligible to sub
mit a proposal, and how do I dem
onstrate to the company that I am eli
gible? (.IJ In ortle,· to be e!Jgible to sub
mit a proposal. you must have continu
ously belil at least S2.DOD in market 
value, 01· l %, of the company's securi
ties entl tied to be voted on the pro
posal at the meeting for at least one 
year by the date you submit the pro
posal. You must continue to hold those 
securities through the i!ate of the 
meeting. 

(2J If you are the registered holder or 
your securities, which means that you1· 
name appears ln the company·s records 
as a shareholder, the company can 
verify your eligibility on its own. al
though you wlll still have to provide 
the company with a written statement 
that you In tent.I to ~ont!nue to holu the 
securl ties through the date of the 
meeting or shareholdel's. However, I! 
ltkc many shareholders you are not a 
registered holder, the company likely 
does not know that you a1·e a share
holder. oL· how many shares you own. 
In this case. at the time you submit 
youi· p1 oposal, you must p1·ove your eli
gib111ty to tbe company in one of two 
ways: 

(1) The flnt way Is to submit to the 
company a written statement from the 
"'t'ecord" holder of your securities (usu
ally a broker or bank) verifying that, 
at the time ~·ou submitted your pro
posal. you continuously held the secu
rities fo1• at least one year. You must 
also include your own writ ten state
ment that you lntencl to continue to 
holll the securities tbroUgh the !late of 
the meeting- of shareholders; 01· 

(ii) The second way to prove owner
ship applies only H you ha ,e flied a 
Schetlule 13D (§240.13tl-1D11, Schet.lule 
13G (§240.13d-1021, Form 3 (§249.103 of 
this chapter). Fonn 4 (§ 249.104 of this 
chapter) an11/or Form 5 (§249.105 of this 

237 



§24D.14o-8 

chapter), 01 amendments to those doc
uments or updated forms. reflecting 
your ownership or the shares as or or 
before the date on which che one-year 
eligibility period begins. lf you have 
filed one of these documents with the 
SEC, you may demonstrate your e\1gi
bll1ty by submitting to the company: 

/Al A copy of the schedule and/or 
form. and a.ny subsequent amendments 
reporting a change In your ownership 
level: 

(Bl You1· written statement that you 
continuously held the required number 
of shares for the one-year period as of 
the date of the statement; and 

(CJ Your written statement that you 
intent\ to contim1e ownership of the 
shares through the date of the com
pany's annual or special meeting. 

(cJ Question J: How many :111•oposals 
may I submit? Each shareholde1· may 
submit no mo1•e th&n one proposal to a 
company for a particular shareholders· 
meeting-. 

(dl Q11c.1•,io11 oJ: How long can my pro
posal be? The proposal. includlnir an.Y 
a.ccompanying supporting statement. 
ma.y not exceed 500 words. 

Ce) Question 5: Whac Is the tleailllne 
fot· submit ting a proposal? (l> Ir you 
are subml ttln!r your proposal Cor the 
company's annual meeting, you can in 
most cases find the deadline in last 
year's p1·ol<y statement. Howevei-. i f the 
company did not hold an annu11l meet
ing last ye9,r, or has chanted the date 
or its meeting foi- this year more than 
50 clays from last year's meetlng. you 
can usually !ind the deadline in one of 
the company·s quarterly l'eports on 
Form 10-Q (§ 249.308a of this chapter), 
or in shareholder 1·epol'ts of investment 
companies wide1· § 270.30d-1 of this 
chapter of the In1:est ment Company 
Act of 1!140. In order to avoid con
trove1·sy, shat·eholilel'S shoi.ltl submit 
their proposals by means, including 
electronic means. that permit them to 
prove the date of deJl\·ery. 

(2l The deadline is calculated In the 
!ollowing manner if the proposal is sub
ml tted for a regularly scheduled an
nual meeting. The proposal must be re
ceived at the company's pt·incipal exec
utive offices not less than 120 calendar 
days before the date of the company's 
proxy statement released to shiue
holc\ers In connection with the pre,·tous 

17 CFR Ch. II {4-1-19 Edition) 

year's ann11al meeting. Howe,•e,-. H the 
company did not hold an annual meet
Ing the previous year. o r IC the date of 
this year's annual meeting has been 
changed by more than 30 days from the 
date of the previous year's meeting, 
then the deauline ls a reasonable tlme 
before the company beflns to print and 
send its proxy mate1ials. 

(3) IC you are submlttln~ your pro
posal for a meeting or shareholders 
other than a regul1uly scheduled an
nual meeting. the cleadline Is a reason
able time before the company begins to 
print and send Its proxy materials. 

C Cl Question 6: What if I fail to !ollow 
one of the ellgibili ty or procedural re
quirements explained in a.nswe1·s to 
Questions I through 4 of this section? 
(l J The company may exclude your pro
posal. but only after it has notified you 
of the problem, and you have failed 
adequately to correct It. Within 14 cal
endar days of receiving your proposal. 
the company must notify you ln writ
ing- or any procec\11ral 01· eligibility lle
!lcienc!es. as well as of the time frame 
roe your response. Your response must 
be postmarked. 01· transmitted elec
t,·onic:ally, no later than 14 days from 
the date you received the company's 
notification. A company need not pro
,·ide you such notice of a deficiency If 
the deficiency cannot be remedied. 
su1:h as 1C you fail to submit a p1·oposal 
by the company·s properly determined 
deadline. If the company Intends to ex
clude the proposal. iC will later have to 
make a submission under §240.14a~ 
and provide you with a copy under 
Question 10 below. §240.14a--8(j!. 

(2) If you fail in your promise to hold 
the required number o! securities 
through the date of the mecLIDl!' of 
shareholden. then the company wlli be 
permitted to exclude all or your p1·0-

posa.ls from !ts proxy matel'ials rot· any 
meeting held !n the following two cal
endar years. 

lg) Q11eslio11 7: Who has the burden of 
persuading the Commission or its staff 
that my proposal can be exdutled? Ex
cept as otherwise noted. the burden is 
on the company to demonstrate that tt 
I! enUtled to exclude a proposal. 

(h) Que.~tion 8: Must l appear person
ally at the shareholdet·s' meeting to 
present the proposal" l l) Either you, or 
your representati">e who is qualified 
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under state Jaw to p!'esen t the proposal 
on your behalf, must attend the meet
Ing to present the proposal. Whether 
you attend the meeting you1·self or 
send a qualltled representative to the 
meeting in your place, you should 
make sure that you, or your represent
ative, follow the proper state law pro
cedures fo1· attending the meeting and/ 
or presenting your proposal. 

(2) If the company holds its share
holcler meeting In whole or in part via 
electronic media, and the .:ompany per
mits you or your representative to 
present YOlll' proposal via such media, 
then you may appear through elec
tronic media rather than traveling to 
the meeting to appear In person. 

(3) If you or your qualified represent
atl ve fail to appear and present the 
proposal. without good cause, the com
pany will be permitted to exclude all of 
your proposals from Its proxy mate
rials for any meetings held ln the fol
lowing two calendar years. 

(1) Question 9: If I have complied with 
the procedural requirements. on what 
other bases may a company rely to ex
ch.\de my proposal? (1) Improper under 
state law: IC the proposal Is not a p1·op
er subject for action by sha1•eb.olders 
under the laws of the jurisdiction of 
the company's organization; 

NOTE TO PARACRAPH (1)(1): Depandlni:- Oil 
the subject matter, somr proposals are not 
considered proper under state law i! they 
would be blmUn~ on the company !f apprm,cd 
by shareholders. 1n our experlence. most pro
pnsals that L\re cast as recommenrlations nr 
requests tbRt the board of directors tRkc 
specified action arc proper under state law. 
Accord lng-ly, we 1v!ll assume tb.a t a propcs a I 
draftert as a recnmmendatlon nr s"ggestlnn 
is proper unless the companv u~monstratcs 
oth~rwis". 

(2) Violation of law: If the p1·cposal 
would, if implemented. cause the com
pany to violate any state, federal, or 
foreign law to which it is subject; 

NOT£ TO PARAGRAPH 11)(2); We Will not 
a.pply this hasis for exclusion to permit ex
clusion of a proposal on troun<ls that It 
would violate rore!rn law if compliance wt th 
the rorell,II law would result In a vlolatlon of 
any state or federal law. 

(3) Violation of pro:r;y rule.,: If the pro
posal or suppm·tlnB" statement 1s con
trary to any of the Commission·s prnxy 
rules, including § 240.14a-9, which pro-

§240.14a-8 

hiblts materially false 01· mislealling 
statements in proxy soliciting mate
rials; 

(4) PerJonal grievance; special interest: 
If the proposal relates to the redress of 
a personal claim or grievance against 
the ~ompany 01· any other penmn, 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 shal'e
holders at large; 

(5) Relevance: If the proposal relates 
to OJJel'ations whiuh account for less 
than 5 percent o! t.he company's total 
assets at the end of I ts most recent fiir 
cal year, and for less than 5 percent of 
Its net earnings and gross sales for its 
most recent fiscal year. and is not oth
erwise significantly related to tha com
pany's business; 

(6) Absence of poweriuuthoTity: If the 
company would lack the power or au
tbority to implement the proposal; 

(7) Management functinns: IC the pro
posal deals with a matter relating to 
the company's ordinary business oper
ations; 

(8) Director elections: If the proposal: 
(i) Would disqualify a nominee who Is 

standing for election: 
(ii) Would remove a director from of

fice before bis or her term expired; 
(iii) Questions the competence, busi

ness judgment, or character of one or 
more nominees or directors; 

(Iv) Seeks to Include a specific Indi
vidual ln the company's proxy mate
rials for election to the board or direc
tors· or 

(V) Othe1-wise could affect the out
come of the upcoming election of direc
tors. 

(9) Conflicts with compv.ny·s propo~·al: 
If the proposal directly canQlcts with 
one or the company's own proposals to 
be submitted to shareholde1·s at the 
same meeting; 

NOTE TO PARAGRAPH (1)(9): A company's 
submission to the Commission under this 
section ~bnuhl specify th• pn!nt,; or cnnnlct 
with the c·otnpany•~ proposal. 

(10) Sabstc:mtial/y implemented: II the 
company has already substantially im
plemented the pt•opasal; 

NOTF. TO PARAGRAPH (1)(10): A company 
may axcl11de a shareholder proposal th.at 
woulll prcvllle an advisory vote or seek fu
ture advisory vote~ to approve tile com
p~nsation of •x•cutlves as dlsclosed pu111uant 
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to Item 402 of Regulation 6--.K (§ 229.402 or 
thl• chapter) or any successor to Item 402 ta 
··say-on-pay ,·ote"J or that relates to tbe rre
~uency of say-on-pay voteis. provided tbat In 
the most meent sharehoMer vote require,! by 
I 2~0.14a-2l(bl of this chapter a single year 
Ci.e .. one. two, or three year..) receive<! ap
pro,·al of a rnajori ty of votes cast oo the 
matt•r and the compan.r has adopted a pol
ler on the frequency of say-on-pay votes that 
Is consistent With the cllo\ce of the majority 
of votes cast i11 the most recent shareholder 
vote required by i240.14a-21lti> of this chap
ter. 

(11) Duplicatirm: If the proposal sul!
stantlally duplicates another proposal 
pL'evlously submitted to the company 
by another proponent that will be in
cluded in the company's proxy mate
rials for the same meeting; 

(12J Resubmissions: I! the proposal 
deals with substantially the same sub
ject matter as another proposal ar pro
posals that has or have been previously 
lncli.detl in the company's proxy mate
rials within the preceding 5 calendar 
years. a company may exclu!le it fl-om 
its proxy materials for any meeting 
held within 3 calendar years of the last 
time it was included H the pt·oposal re
ceived: 

(il Less than 3% of the vote 1f pro
pose1l once within the preceding 5 cal
endar years; 

(ii) Less than 6% of the vote on its 
last submission to shareholde!'s if pro
posed twice previously wl thin the Jll'C
cedtng 5 calendar years: or 

(111) Less than 10',, of the vote on !ts 
last snbmlssion ta shareholders iC pro
posed three times or mare previously 
wl thin the p1·eceding 5 calendar years: 
and 

/13) Specific amouut of diuidend,r: If the 
proposal relates to specific amounts of 
cash or stock divi1lenus. 

til Question W: What procedures must 
the eompany follow If it In tenus to ex
clude my proposal~ fl) If the company 
intenc\s to exclude a proposal from tts 
proxy materials. it must file its rea
sons wtth the Commission no latet· 
than BO calendar days before it files its 
definitive proxy statement and fal'rn of 
proxy with the Commission. The com
pany must simultaneonsly provide you 
with a copy af Its submission. The 
Commission staff may permit the com• 
pany to make Its submission la.tel' than 
80 days before the company rtles its de-

17 CFR Ch. II (4-1-19 Edition) 

!initlve p!'oxy statement anu fo,·m or 
proxy. if the company demonstrates 
good cause for missing the deadline. 

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

( i) The p,·oposal; 
(liJ An explanation of why the com

pany believes that it may exclnde the 
p,·aposal, which should, if possible. 
refer to the most recent applicable au
thority, such as prior Division letters 
issued under t.he rule; and 

(iii! A supporting opinion o! counsel 
when such 1·easons arc based on mat
ters of state or foreign law. 

(kJ Quf!Jlion 11: May I submlt my awn 
statement to the Commission respond
Ing 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 submis
sion. This way. the Commission staff 
will have time to consider fully your 
submission before it issues its re
sponse. You should submit six papei
copies of your response. 

( IJ Question 12: If the company in
cludes my shareholder proposal in Its 
pl'Oxy materials, what information 
about me must it inclucle along with 
the proposal itself/ 

(1) The company's proxy statement 
must include you1· name and address. 
as well as tlie number or the company·s 
voting- securities that you hold. How
ever, instead of providing that informa
tion, the company ma.r Instead Include 
a statement that it will provide the in
formation to shareholders promptly 
upon receJ \"lng an oral or written re
quest. 

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

(ml Questin11 13: What can r do if the 
company Includes In Its p1·oxy state
ment reasons why it believes share
holders should not vote in favor of my 
proposal. and 1 disag-ree with some af 
1 ts statements? 

(l) The company may elect to include 
in its proxy statement reasons why it 
believes shareholders should vot.e 
against your proposal. The company is 
allowed to make arguments reflecting 
its own point o! view. just as you may 
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express youi· own point of ,•lew in your 
proposal's supporting statement. 

(2) However, if you believe that the 
company's opposit.ion to your proposal 
contains materially false 01· misleading 
statements that may violate our anti
fraud rule , §240.l4a-9. you should 
promptl y send t.o t he Commission st.arr 
and the company a Jette!' explalni.Dg 
the reasons for your view, along with a 
copy of the company's statements op
posing your proposal. To tJie extent 
possible, your letter should lnulutle 
11peolfic factual Information dem
onstrating the Inaccuracy of the com
pany's claims. Time permitting, you 
may wish to try to work out your dlf
!el'ences with the company by you!'self 
before contacting the Commission 
staff. 

(3) We requh'e the company to send 
you a copy or Its statements opposing 
your proposal before it sends Its proxy 
materials. so that you may bring to 
our attention any materially false or 
mlsleacling statements, under the fol
lowing tlmeframes: 

(iJ I! our no-action response requires 
that you make revisions to your pro
posal or supporting statement as a con
dition to requiting the company to in
clude It in \ts proxy materials, then 
the company must provide you with a 
copy or its opposition statements no 
later than S calenclai· days a!te1· the 
company receives a copy of your re
vised propos11l: or 

(it) In all other cases, tbe company 
must provide you with a copy of !ts op
position statements no latei· than 3D 
calendar days before Its files definitive 
coples o! its proxy statement and form 
of p1·oxy under §240.14a-E. 

( 63 FR 29119, May 2B, 19!18: 63 FR 50622. 50623. 
Sept . 22. 1998, as amen<led at 12 FR 4168, Jan. 
29. 2007; '12 FR '104!'>6, Oe~. U. 2001: 73 FR 9'1'1, 
Jan. 4. 2008; 76 FR 6045. Feb. 2. 2011: 75 FR 
56782. Sept. 16, 2010) 

U-40.14a-9 False or mi,ileading state-
1nent&, 

Ca) No sollcit11tton subject to this 
regulation shall be made by means of 
any proxy s tatement, form of proxy, 
notice of meeting or other communica
tion. written or oral, contalnlng any 
statement which. at the time and in 
the light of the circumstances under 
which It 1s made, is false or misleading 

§240.140-9 

with t·espeot to any material fact, or 
which omits to state any material fact 
necessary in order to make the state
ments therein not false or misleading 
or necessary to correct any statement 
in any earlier communication with re
spect to the solicl tatlon of a proxy for 
the same meeting or subject matter 
which has become false or misleading. 

(bl The fact that a proxy statement, 
form of proxy or other sollc!tlnC' mate
rial bas been filed wlth or examined by 
the Commleslon shall not be deemed a 
finding by the Commission that such 
material Is accumte or complete or not 
false 01· misleading, or that the Com
mlaslon bas passed UJ)on the merits of 
or approved any statement contained 
therein or any matter to be acted upon 
by security holders. No rep1·esentation 
contrary to the foregoinr shall be 
made. 

(c) No nominee. nominating- share
holder 01· nominating shareholder 
group. or any member thereof, shall 
cause to be included in a registrant's 
proxy materials. either pursuant to the 
Federal p1·oxy rulei;, an applicable state 
or foreign law pcovlsion, or a reg
istrant's governing documents as they 
relate to lncludinr shareholder nomi
nees for director In a registrant's proxy 
materials, Include in a notice on 
Schedule 14N (§240.14n-101), or include 
in any other related communication, 
any statement which. at the time and 
In the light or the circumstances under 
which it Is maae. is false or misleading 
with respect to any material !act. or 
which omits to state any material !act 
necessary in order to make the state
ments therein not false or misleading 
or necessary to cot-rect any statement 
in any earlier communica.tlon with re
spect to a &olkitation for the same 
meeting or subject matter which has 
become false or misleading. 

NOTE: Tbe rouowlnr are :o.cme ie.nmple~ or 
what. del)l!nding upon pal'ticula.r fact~ and 
circumstances. may be misleading w!tll!n 
the meanlor of tills 5ectlon. 

a.. Predictions as t o s peclllc future marltet 
va.lues. 

t,, Material wllleh directly or indirectly 
impugns cha1·a.cte1·. lntegr!ty 01· personal rep
utation. or dlreet\l' or Indirectly makes 
charires concerning Improper. !llegal or Im
moral conduct or a.s~cclation~. without fac
tual foundation. 
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Division of Corporation Finance 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No, 14F (CF) 

Action: Publication of CF Staff Legal Bulletin 

Date: October 18, 2011 

Summary: This staff legal bulletin provides information for companies and 
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 
1934. 

Supplementary Information: The statements in this bulletin represent 
the views of the D1vis1on of Corporation Fmance (the ''Division''). This 
bulletin is not a rule, regulation or statement of the Securities and 
Exchange Commission {the "Comm1ss1on"). Further, the Commission has 
neither approved nor disapproved its content. 

Contacts: For further information, please contact the Division's Office of 
Chief Counsel by calling (202) 551-3500 or by submitting a web-based 
request form at https://www.sec.gov/forms/corp_fin_interpretive. 

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)(1) for purposes of verifying whether a beneficial owner is 
eligible to submit a proposal under Rule 14a-8; 

, Common errors shareholde,s can avoid when submitting proof of 
ownership to companies; 

, Tlie subm1ssmn of revised proposals; 

• Procedures for w ithdrawing no-action requests regarding proposals 
submitted by multiple proponents; and 

• The D·v1s1on·s new process for t ran smitt ing Rule 14a-8 no-action 
responses by email. 

Yo•J can find additional guidance regarding Rule 14a-8 m the following 
bu lletins that are available on the Commission's website: SLB No. 14. SJ.e. 
No, 14A. SLB No. 14B, SLB No, 14C. SLB No, 140 and $LB No, 14E. 

8. The types of brokers and banks that constitute "record" holders 
under Rule 14a-8(b)(2}(i) fer 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 t he 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 t o 
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.-'- 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 majonty 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 owner·s 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.l 

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.! The names of 
these DTC participants, however, do not appear as the registered owners of 
the securities deposited wi th 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 OTC participants having a posit ion in t he company's 
securit ies and the number of securities held by each DTC participant on that 
date .~ 

3. Brokers and banks that constitute "record" holders under Rule 
14a-8{b)(2)(i) for purposes of verifying whether a beneficial 
owner is eligible to submit a proposal under Rule 14a-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 introduong 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.§. 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 t rades, and to 
handle other functions such as issuing confirmations of customer trades and 
customer account statements. Clearing brokers generally are DTC 
participants; introducing brokers generally are not. As introducing brokers 
generally are not DTC par ticipants, 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 OTC 
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 hght of questions we have received fol lowing two recent court cases 
relating to proof of ownership under Rule 14a-sZ and in light of the 
Commission's discussion of registered and beneficial owners in the Proxy 
Mechanics Concept Release, we have reconsidered our views as to what 
types of brokers and banks should be considered "record" holders under 
Rule 14a-8{b)(2)(i). Because of the transparency of OTC participants' 
positions in a company's securities, we will take the view going forward 
that, for Rule 14a-8(b){2)(l) purposes, only OTC participants should be 
viewed as "record" holders of securities that are deposited at OTC. 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)(2l(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,Jl under which brokers and banks that are DTC 
participants are considered to be the record holders of securities on deposit 
with OTC when calculating the number of record holders for purposes of 
Sections 12(g) and 15(d) of the Exchange Act. 

Companies have occas1onally 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 DTC participants, only DTC or 
Cede & Co. should be viewed as the "record" holder of the securities held 
on deposit at OTC 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 DTC or Cede & Co., and nothing 1n 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 confirm whether a particular broker or 
bank is a DTC participant by checking DTC's participant list, which 1s 
currently available on the Internet at 
http://www.dtcc.com/~/media/Files/Downloads/client-
center / OTC/ alpha .ashx. 

What 1f a shareholder's broker or bank 1s not on DTC's participant /1st;, 

The shareholder will need to obtain proof of ownership from the DTC 
participant through wh1cl1 the secur1t1es are held. The shareholder 
should be able to find out who this OTC part1c1pant is by asking the 
shareholders broker or bank .2 

If the OTC participant knows the shareholder's broker or bank's 
holdings, but does not know the shareholder's holdings, a shareholder 
could satisfy Rule 14a-8(b)(2}(1) by obtaining and subm1ttrng two proof 
of ownership statements verifying that, at the time the proposal was 
submitted, the required amount of securities were continuously held for 
at least one year - one from the shareholders broker or bank 
confirming the shareholder's ownership, and the other from the OTC 
part1c1 pant confirming the broker or bank's ownership. 

How wif/ the staff process no-action requests that argue for exclusron on 
the basis that the shareholder's proof of ownership is not from a OTC 



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)( 1 }, the sha reho/der 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 Q.Y. the date vou submit the QrOQOsal" 

( emphasis added) .10 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 
ver1f1cat1on of ownership as of the date they plan to submit the proposal 
using the following format: 

"As of (date the proposal 1s submitted], [name of shareholder] 
held, and has held continuously for at least one year, [number of 

securities) shares of (company name] [class of securities]."ll 

As discussed above, a shareholder may also need to provide a separate 
written statement from the OTC participant through which the shareholder's 
securities are held if the shareholder's broker or bank is not a DTC 
partic1pa nt. 

0. The submission of revised proposals 

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



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

Yes. In this situation, we believe the revised proposal serves as a 
replacement of the initial proposal. By submitting a revised proposal, the 
shareholder has effectively withdrawn the initial proposal. Therefore, the 
shareholder is not in violation of the one-proposal limitation in Rule 14a-
8(c),li 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, the company can choose whether to accept 
the revisions. However, this guidance has led some companies to believe 
that, in cases where shareholders attempt to make changes to an initial 
proposal, the company is free to ignore such revisions even if the revised 
proposal is submitted 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.13 

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

No. If a shareholder submits revisions to a proposal after the deadline for 
receiving proposals under Rule 14a-8(e), the company is not required to 
accept the revisions. However, if the company does not accept the 
revisions, it must treat the revised proposal as a second proposal and 
submit a notice stating its intention to exclude the revised proposal, as 
required by Rule 14a-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 initial proposal, it would 
also need to submit its reasons for excluding the initial proposal. 

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

A shareholder must prove ownership as of the date the original proposal 1s 

submitted. When the Commission has discussed revisions to proposals,li it 
has not suggested that a revIsIon triggers a requirement to provide proof of 
ownership a second trme. As outlined in Rule 14a-8(b), proving ownership 
includes providing a written statement that the shareholder intends to 
continue ta hold the securities through the date of the shareholder meeting. 
Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her] 
promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted to exclude all 
of [the same shareholder's] proposals from its proxy materials for any 
meeting held in the following two calendar years." \"11th these provisions in 
mind, we do not interpret Rule 14a·8 as reqLiiring additional 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 1n SLB Nos. 14 and 14C. SLB No. 14 notes that a 
company should include with a withdrawal letter documentation 
demonstrating that a shareholder has with drawn 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 ,1§. 

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

To date, the Division has transm itted 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. mai! 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). 

I 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 "beneficial 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). 

! DTC holds the deposited securities in "fungible bulk," meaning that there 
are no specifically identifiable shares directly owned by the DTC 
participants. Rather, each DTC participant holds a pro rata interest or 
position in the aggregate number of shares of a particular issuer held at 
DTC. Correspondingly, each customer of a DTC partIc1pant - such as an 
individual investor - owns a pro rata interest in the shares in which the OTC 
participant has a pro rata interest. See Proxy Mechanics Concept Release, 
at Section ILB.2.a . 

.S. See Exchange Act Rule 17Ad-8. 

2 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, Civi! 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 11st of the 
company's non-objecting beneficial owners or on any DTC securities 
position listing, nor was the intermediary a DTC participant. 

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

i In addition, 1f the shareholder's broker is an introducing broker, the 
shareholder's account statements should include the clearing broker's 
1dent1ty and telephone number. See Net Capital Rule Release, at Section 
II.C.(i11). The clearing broker will generally be a DTC participant. 

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

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

ll As such, 1t is not appropriate for a company to send a notice of defect for 
multiple proposals under Rule 14a-B(c) upon receiving a revised proposal. 

il Thts position will apply to all proposals submitted after an initial proposal 
but before the company's deadline for rece1vIng proposals, reg a rd less of 
whether they are explicitly labeled as "rev1s1ons" to an in itia I proposal, 
unless the shareholder affirmatively indicates an intent to submit a second, 
addrtlonal proposal for inclusion in the company's proxy materials. In that 
case, the company must send the shareholder a notice of defect pursuant 
to Rule 14a-8(f)( 1) 1f 1t intends to exclude erthe r proposal from its proxy 
materials in reliance on Rule 14a-S(c). In light of this guidance, with 
respect to proposa Is 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 ,vl11ch ·we took the view that a 
proposal would violate tl7E Rule 14a-S(c) one-proposal l1m:tat1on 1f such 
proposal 1s submitted to a company a~er the company has either submitted 
a Rule 14a-8 no-action request to exclude an earlier proposal submitted by 



the same proponent or not1f1ed the proponent that the earlier proposal was 
excludable under the rule. 

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

1.5. 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. 

1§. 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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Summary: This staff legal bulletin provides information for con:,panIes and 
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 
1934. 

Supplementary Information: The statements in this bulletin represent 
the views of the Division of Corporation Finance (the "Division"). Th is 
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 tt1e Division's Office of 
Chief Counsel by calling (202) 551·3500 or by submitting a web-based 
request form at https://www.sec.gov/forms/corp_fln_interpretive. 

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. 
S pecif1cally, this bu!leti n contains information regarding: 

• the parties that can provide proof of ownership under Rule 14a-8(b) 
(2)(1) for purposes of verifying whether a benefIc1al owner 1s eligible 
to submit a proposal under Rule 14a-8; 

• the manner in which companies should notify proponents of a failure 
to provide proof or ownership for the one-year period required under 
Rule 14a-8(b)(l); and 

• the use of website references 1n proposals and supporting 
statements. 

You can find add1t1onal guidance regard ing Rule 14a-8 in the following 
bulletins that are available on the Comm1ss1on 's website: SLB No, 14, .sJJ1 
No, 14A, SLB No. 14B, SLB No, 14C. SL8 No. 14D, SLB No, 14E and ill 
No, 14F. 

B. Parties that can provide proof of ownership 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. Sufficiency of proof of ownership letters provided by 
affiliates of DTC participants for purposes of Rule 14a•B(b)(2) 
(i) 



To be eligible to submit a proposal under Rule 14a-8, a shareholder must, 
among other things, provide documentation evidencing that the 
shareholder has continuously held at least $2,000 m 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. If the shareholder is a beneficial owner of the 
securities, which means that the securities are held in book-entry form 
through a securities intermediary, Rule 14a-8(b){2)(i) provides that this 
documentation can be in the form of a "written statement from the 'record ' 
holder of your securities (usually a broker or bank) .... " 

In SLB No. 14F, the Division described its view that only securities 
intermediaries that are participants in the Depository Trust Company 
("DTC") should be viewed as "record" holders of securities that are 
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a 
beneficial owner must obtain a proof of ownership letter from the DTC 
participant through which its securities are held at OTC in order to satisfy 
the proof of ownership requirements in Rule 14a-8. 

During the most recent proxy season, some companies questioned the 
sufficiency of proof of ownership letters from entities that were not 
themselves DTC participants, but were affiliates of DTC participants.1 By 
virtue of the affiliate relationship, we believe that a securities intermediary 
holding shares througl1 its affiliated DTC participant should be in a position 
to verify its customers' ownership of securities. Accordingly, we are of the 
view that, for purposes of Rule 14a-8(b)(2)(i), a proof of ownership letter 
from an affiliate of a DTC participant satisfies the requirement to provide a 
proof of ownership letter from a OTC participant. 

2. Adequacy of proof of ownership letters from securities 
intermediaries that are not brokers or banks 

We understand that there are circumstances in which securities 
intermediaries that are not brokers or banks maintain securities accounts 1n 
the ordinary course of their business. A shareholder who holds securities 
through a securities intermediary that is not a broker or bank can satisfy 
Rule 14a-8's documentation requirement by submitting a proof of 
ownership letter from that securities intermediary.I If the securities 
intermediary 1s not a OTC participant or an affiliate of a DTC participant, 
then the shareholder will also need to obtain a proof of ownership letter 
from the DTC participant or an affiliate of a OTC participant that can verify 
the holdings of the securities intermediary. 

C. Manner in which companies should notify proponents of a failure 
to provide proof of ownership for the one-year period required 
under Rule 14a-8(b){l) 

As discussed 1n Section C of SLB No. 14F, a common error in proof of 
ownership letters is that they do not verify a proponent's beneficial 
ownership for the entire one-year period preceding and including the date 
the proposal was submitted, as required by Rule 14a-8(b)(1). In some 
cases, the letter speaks as of a date before the date the proposal was 
submitted, thereby leaving a gap between the date of verification and the 
date the proposal was 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 proponent's beneficial ownership over the 
required full one-year period preceding the date of the proposal's 
submission. 

Under Rule 14a-8(f), if a proponent fails to follow one of the el1g1bility or 
procedural requirements of the rule, a company may exclude the proposal 
only if it notifies the proponent of the defect and the proponent fails to 



correct it. In SLB No. 14 and SLB No. 14B, we explained that companies 
should provide adequate detail about what a proponent must do to remedy 
all eligibility or procedural defects. 

we are concerned that companies' notices of defect are not adequately 
describing the defects or explaining what a proponent must do to remedy 
defects in proof of ownership letters. For example, some companies' notices 
of defect make no mention of the gap in the period of ownership covered by 
the proponent's proof of ownership letter or other specific deficiencies that 
the company has identified. We do not believe that such notices of defect 
serve the purpose of Rule 14a-8(f). 

Accordingly, going forward, we will not concur in the exclusion of a proposal 
under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's proof of 
ownership does not cover the one-year period preceding and including the 
date the proposal is submitted unless the company provides a notice of 
defect that identifies the specific date on which the proposal was submitted 
and explains that the proponent must obtain a new proof of ownership 
letter verifying continuous ownership of the requisite amount of securities 
for the one-year period preceding and including such date to cure the 
defect. We view the proposal's date of submission as the date the proposal 
is postmarked or transmitted electronically. Identifying in the notice of 
defect the specific date on which the proposal was submitted will help a 
proponent better understand how to remedy the defects described above 
and will be particularly helpful in those instances in which it may be d1ff1cult 
for a proponent to determine the date of submission, such as when the 
proposal is not postmarked on the same day it is placed in the mail. In 
addition, companies should include copies of the postmark or evidence of 
electronic transmission with their no-action requests. 

D. Use of website addresses in proposals and supporting 
statements 

Recently, a number of proponents have included in their proposals or in 
their supporting statements the addresses to websites that provide more 
information about their proposals. In some cases, companies have sought 
to exclude either the website address or the entire proposal due to the 
reference to the website address. 

In SLB No. 14, we explained that a reference to a website address in a 
proposal does not raise the concerns addressed by the 500-word 11 mitat1on 
1n Rule 14a-8(d). We continue to be of this view and, accordingly, we will 
continue to count a website address as one word for purposes of Rule 14a-
8(d). To the extent that the company seeks the exclusion of a website 
reference in a proposal, but not the proposal itself, we will continue to 
follow the guidance stated in SLB No. 14, which provides that references to 
website addresses in proposals or supporting statements could be subJect 
to exclusion under Rule 14a-8{1)(3) 1f the information contained on the 
website 1s materially false or m1slead1ng, irrelevant to the subJect matter of 
the proposal or otherwise in contravention of the proxy rules, including Rule 
14a-9.J 

Jn light of the growing interest in including references to website addresses 
in proposals and supporting statements, we are providing additional 
guidance on the appropriate use of website addresses in proposals and 
supporting statements.~ 

1. References to website addresses in a proposal or supporting 
statement and Rule 14a-8(i)(3) 

References to websites in a proposal or supporting statement may raise 
concerns under Rule 14a-B(i)(3). In SLB No. 14B, we stated that the 



exclusion of a proposal under Rule 14a-8(i)(3) as vague and Indefmite may 
be appropriate if neither the shareholders voting on the proposa I, nor the 
company in implementing the proposal (if adopted), would be able to 
determine with any reasonable certainty exactly what actions or measures 
the proposal requires. In evaluating whether a proposal may be exduded 
on this basis, we consider only the information contained in the proposal 
and supporting statement and determine whether, based on that 
information, shareholders and the company can determine what actions the 
proposal seeks. 

If a proposal or supporting statement refers to a website that provides 
information necessary for shareholders and the company to understand 
with reasonable certainty exactly what actions or measures the proposal 
requires, and such information is not also contained in the proposal or in 
the supporting statement, then we believe the proposal would raise 
concerns under Rule 14a-9 and would be subject to exclusion under Rule 
14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the 
company can understand with reasonable certainty exactly what actions or 
measures the proposal requires without reviewing the information provided 
on the website, then we believe that the proposal would not be subject to 
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the 
website address. In this case, the information on the website only 
supplements the information contained in the proposal and In the 
supporting statement. 

2. Providing the company with the materials that will be 
published on the referenced website 

We recognize that if a proposal references a website that is not operational 
at the time the proposal is submitted, it will be impassible for a company or 
the staff to evaluate whether the website reference may be excluded. In 
our view, a reference to a non-operational website in a proposal or 
supporting statement could be excluded under Rule 14a-8(i)(3) as 
irrelevant to the subject matter of a proposal. We understand, however, 
that a proponent may wish to include a reference to a website contaInmg 
information related to the proposal but wait to activate the website until it 
becomes clear that the proposal will be included in the company's proxy 
materials. Therefore, we will not concur that a reference to a website may 
be excluded as irrelevant under Rule 14a-8(1)(3) on the basis that It is not 
yet operationa I if the proponent, at the time the proposal is submitted, 
provides the company with the materials that are intended for publication 
on the website and a representation that the website will become 
operational at, or prior to, the time the company files its definitive proxy 
materials. 

3. Potential issues that may arise if the content of a 
referenced website changes after the proposal is submitted 

To the extent the information on a website changes after submission of a 
proposal and the company believes the revised information renders the 
website reference excludable under Rule 14a-8, a company seeking our 
concurrence that the website reference may be excluded must submit a 
letter presenting its reasons for doing so. While Rule 14a-8(j) requires a 
company to submit its reasons for exclusion with the Commission no later 
than 80 calendar days before it files its definitive proxy materials, we may 
concur that the changes to the referenced website constitute "good cause" 
for the company to file its reasons for excluding the website reference alter 
the 80-day deadline and grant the company's request that the BO-day 
requirement be waived. 



1 An entity is an "affiliate" of a DTC pa rticIpant if such entity directly, or 
indirectly through one or more interrnedianes, controls or is controlled by, 
or is under common control with, the DTC participant. 

1 Rule 14a-B(b)(2)(i) itself acknowledges that the record holder is "usually," 
but not always, a broker or bank. 

1 Rule 14a-9 prohibits statements in proxy materials which, at the time and 
in the light of the circumstances under which they are made, are false or 
misleading with respect to any material fact, or which omit to state any 
material fact necessary in order to make the statements not false or 
misleading . 

.1 A website that provides more information about a shareholder proposal 
may constitute a proxy solicitation under the proxy rules. Accordingly, we 
remind shareholders who elect to include website addresses in their 
proposals to comply with all applicable rules regarding proxy solicitations. 
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Delivered 
Monday 12/09/2019 at 9:36 am

DELIVERED

Signature not required

GET STATUS UPDATES 

OBTAIN PROOF OF DELIVERY 

FROM 

Falls Church, VA US

TO 

VENICE, CA US

Shipment Facts 

TRACKING NUMBER 
777177007605

SERVICE 
FedEx Priority Overnight

WEIGHT 
7 lbs / 3.18 kgs

DELIVERED TO 
Residence

TOTAL PIECES 
1

TOTAL SHIPMENT WEIGHT 
7 lbs / 3.18 kgs

TERMS 
Shipper

PACKAGING 
FedEx Pak

SPECIAL HANDLING SECTION 
Deliver Weekday, Residential Delivery

STANDARD TRANSIT 

12/09/2019 by 10:30 am

SHIP DATE 

Fri 12/06/2019 

ACTUAL DELIVERY 
Mon 12/09/2019 9:36 am

Monday , 12/09/2019

9:36 am VENICE, CA Delivered

Left on porch. Package delivered to recipient address - release authorized

7:24 am MARINA DEL REY, CA On FedEx vehicle for delivery

7:04 am MARINA DEL REY, CA At local FedEx facility

Sunday , 12/08/2019

5:16 pm LOS ANGELES, CA At destination sort facility

3:17 pm MEMPHIS, TN Departed FedEx location

Travel History Local Scan Time

777177007605



Saturday , 12/07/2019

8:40 am MEMPHIS, TN Arrived at FedEx location

Friday , 12/06/2019

9:00 pm ALEXANDRIA, VA Left FedEx origin facility

6:08 pm ALEXANDRIA, VA Picked up

3:32 pm Shipment information sent to FedEx




