
January 17, 2020 

VIA EMAIL (sharelzolderproposals@sec.gov) 

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

Re: PayPal Holdings, Inc. 
Stockholder Submission of NorthStar Asset Managemelll, Inc. Funded Pe,zsio,z 
Plan 

Ladies and Gentlemen: 

This letter is submitted by PayPal Holdings, Inc., a Delaware corporation (the "Company"), 
pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934 (the "Exchange Act"), to 
notify the Securities and Exchange Commission (the "Commission") of the Company's intention 
to exclude from its proxy materials for its 2020 Annual Meeting of Stockholders (the "2020 Proxy 
Materials") a stockholder submission (the "Submission") and statements in support thereof from 
NorthStar Asset Management, Inc. Funded Pension Plan (the "Proponent"). The Company 
requests confirmation that the staff of the Division of Corporation Finance (the "Staff") will not 
recommend an enforcement action to the Commission if the Company excludes the Submission 
from its 2020 Proxy Materials in reliance on Rule 14a-8. 

Pursuant to Rule 14a-8(j) and Staff Legal Bulletin No. 14D (November 7, 2008) C'SLB 
14D"), we have (i) submitted this letter and its exhibit to the Commission within the time period 
required under Rule 14a-8U) and (ii) concurrently sent copies of this correspondence to the 
Proponent as notification of the Company's intention to exclude the Submission from its 2020 
Proxy Materials. 

Rule 14a-8(k) and SLB 14D provide that stockholder proponents are required to send 
companies a copy of any correspondence that the proponents elect to submit to the Commission 
or Staff. Accordingly, we are trucing this opportunity to inform the Proponent that if the Proponent 
elects to submit additional correspondence to the Commission or the Staff with respect to the 
Submission, a copy of that correspondence should be furnished concurrently to the undersigned 
on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 



The Submission 

The Company received the Submission on December 11, 2019. A full copy of the 
Submission is attached hereto as Exhibit A. The Submission includes the following: 

Resolved: Shareholders rebuke the Board of Directors at PayPal Holdings, Inc. for 
failing to have in place adequate measures to ensure that political contributions made 
by the Company or its PAC are in line with PayPal's stated values and goals. 

Basis for Exclusion 

We hereby respectfully request the Staff concur in our view that the Submission may be 
excluded from the 2020 Proxy Materials pursuant to Rule 14a-8(a) because the Submission is not 
a proper proposal within the meaning of Rule 14a-8(a). In the alternative, we believe that the 
Submission may properly be excluded from the 2020 Proxy Materials under Rule 14a-8(i)(3) 
because the Submission is impermissibly vague and indefinite so as to be inherently misleading in 
violation of Rule 14a-9 under the Exchange Act. 

Analysis 

I. The Submission May Be Excluded Under Rule 14a-8(a) Because It Is Not a 
Proper Proposal for Purposes of Rule 14a-8. 

The Submission is not a proper proposal for purposes of Rule 14a-8(a) because it does not 
present any recommendation for stockholder action, but instead seeks to provide an improper 
means for the Proponent to express its views on the Company's board of directors. Under the 
Commission's rules, Staff responses to no-action requests under Rule 14a-8(a) and Staff precedent, 
such a vote is not a proper subject under Rule 14a-8. 

Rule 14a-8(a) defines a stockholder proposal for purposes of Rule 14a-8 as a 
"recommendation or requirement that the company and/or its board of directors take action, which 
[the shareholder proponent] intend[s] to present at a meeting of the company's shareholders." The 
Rule further provides that a stockholder proposal "should state as clearly as possible the course of 
action that [the proponent] believe[s] the company should follow." Rule 14a-8(a) was adopted as 
part of the 1998 amendments to the proxy rules. In the Commission's 1997 release proposing these 
amendments, the Commission noted: 

The answer to Question I of the revised rule 14a-8 would define a "proposal" as a 
request that the company or its board of directors take an action. The defi11itio11 
reflects our belief that a proposal that seeks 110 specific action, but merely purports 
to express shareholders' views, is i11co11sistem with the purpose of rule 14a-8 a11d 
may be excluded from compa11ies' proxy materials. The Division, for instance, 
declined to concur in the exclusion of a "proposal" that shareholders express their 
dissatisfaction with the company's earlier endorsement of a specific legislative 
initiative. Under the proposed rule, the Division would reach the opposite result, 
because the proposal did not request that the company take an action. 
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SEC Release No. 34-39093, Amendments to Rules on Shareholder Proposals (Sept. 18, 
1997) (emphasis added) (the "1997 Release"). The Commission subsequently adopted this 
definition, as proposed, in SEC Release No. 34-40018 (May 21, 1998) (''We are adopting 
as proposed the answer to Question 1 of the amended rule defining a proposal as a request 
or requirement that the board of directors take an action."). 

Since the Staffs adoption of Rule 14a-8(a), it has confirmed that a stockholder 
submission is excludable if it "merely purports to express shareholders' views" on a 
subject matter. See the 1997 Release. For example, in Longs Drug Stores Corp. (Jan. 23, 
2008), the Staff concurred that a submission in which a stockholder sought to include a 
letter expressing displeasure with the company's management policies in the company's 
proxy materials could be omitted under Rule 14a-8(a) because it did not recommend or 
require any action by the company or its board of directors. The submission to Longs 
Drug Stores expressed a series of criticisms relating to the company and its management 
instead of presenting "a request that the company or its board of directors take an action." 
See the 1997 Release. See also Sensar Corp. (April 23, 2001) (concurring that a 
submission seeking to allow a shareholder vote to express displeasure over the terms and 
disclosures of certain stock options could be omitted because it did not recommend or 
require any action by the company or its board of directors); see also CSX Corp. (Feb. 1, 
1999) (concurring that a submission was excludable under Rule 14a-8(a) where a 
shareholder submitted three poems for consideration but did not recommend or require 
any action by the company or its board of directors). 

The Submission is precisely the type of matter addressed by the Commission in its 
1997 Release that led to the adoption of Rule 14a-8(a). Just like in Longs Drug Stores and 
Sensar, the Submission represents an improper means by which a stockholder purports to 
express its view of the Company's board of directors. Contrary to the requirements of 
Rule 14a-8(a), the Submission neither recommends nor requires that the Company or its 
board of directors take any specific action. Rather, the Submission merely seeks to 
"rebuke the Board of Directors," and nothing more. The Proponent's intent to simply 
express its displeasure with the Company's board of directors is underscored by the 
absence in its supporting statement of any cognizable proposal or recommendation of any 
company-specific action. Therefore, based on the clear language of Rule 14a-8(a) defining 
a proposal and the precedents cited above, the Submission is not a proper proposal under 
Rule 14a-8 and may be excluded from the Company's 2020 Proxy Materials. 

II. The Submission May Be Excluded Under Rule 14a-8(i)(3) Because It Is 
Impermissibly Vague and Indefinite So As To Be Inherently Misleading. 

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if the proposal or 
supporting statement is contrary to any of the Commission's proxy rules, including Rule 14a-9, 
which prohibits materially false or misleading statements in proxy materials. Pursuant to Staff 
Legal Bulletin No. 14B (Sept. 15, 2004), reliance on Rule 14a-8(i)(3) to exclude a proposal may 
be appropriate where "the resolution contained in the proposal is so inherently vague or 
indefinite that neither the stockholders voting on the proposal, nor the company in implementing 
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the proposal (if adopted), would be able to determine with any reasonable certainty exactly what 
actions or measures the proposal requires." See also Philadelphia Electric Company (July 30, 
1992) (concurring with the exclusion of a proposal under Rule 14a-8(i)(3) where the proponent 
resolved to have certain shareholders elected to a committee in order to "refer to the Board of 
Directors a plan or plans that [would] in some measure equate with the gratuities bestowed on 
Management, Directors and other employees," without further explanation). The Staff has further 
explained that a stockholder proposal can be sufficiently misleading and therefore excludable 
under Rule 14a-8(i)(3) where the company and its shareholders might interpret the proposal 
differently, such that "any action ultimately taken by the [c]ompany upon implementation [of the 
proposal] could be significantly different from the actions envisioned by shareholders voting on 
the proposal." Fuqua Industries, Inc. (March 12, 1991 ). Moreover, the Staff has stated that in 
evaluating whether a proposal may be excluded under Rule 14a-8(i)(3), the Staff "consider[s] 
only the information contained in the proposal and supporting statement" in determining 
"whether, based on that information, shareholders and the company can determine what actions 
the proposal seeks." (Staff Legal Bulletin No. 14G (Oct. 16, 2012)). 

On numerous occasions, the Staff has concurred in the exclusion of shareholder proposals 
under Rule 14a-8(i)(3) where key terms in the proposal were so inherently vague and indefinite 
that shareholders voting on the proposal would not be able to ascertain with reasonable certainty 
what actions or policies the company should undertake if the proposal were enacted. For 
example, in Walgreens Boots Alliance, Inc. (Oct. 7, 2016), the proponent submitted a proposal 
requesting that before the board took any action with the primary purpose to prevent the 
"effectiveness of shareholder vote," the board must "make a determination as to whether there is 
a compelling justification for such action." However, neither the proposal nor the supporting 
statement specified or provided any examples of what might constitute a "compelling 
justification" or the "effectiveness of shareholder vote." The Staff concurred with Walgreen's 
assertion that the proposal was so vague and indefinite that neither shareholders nor the company 
would be able to determine with any reasonable certainty exactly what actions or measures the 
proposal required. See also Puget Energy, Inc. (March 7, 2002) (concurring with the exclusion of 
a proposal as vague and indefinite where the proposal requested a policy of "improved corporate 
governance" without making any company-specific recommendations); see also Moody's Corp. 
(Feb. 10, 2014) (concurring with the exclusion of a proposal requesting that the board report on 
its assessment of the feasibility and relevance of incorporating "ESG risk assessments" into the 
company's credit rating methodologies without clarifying or defining the meaning of that term); 
see also eBay Inc. (April 10, 2019) (concurring with the exclusion of a proposal requesting that 
the board "reform" its executive compensation committee without further specifying the nature 
of "reform" sought). 

The Submission provides that the stockholders "rebuke" the Company's board of 
directors "for failing to have in place adequate measures to ensure political contributions made 
by the Company or its PAC are in line with PayPal's stated values and goals." Similar to the 
precedents listed above, key terms of the Submission are not defined with sufficient (or any) 
clarity. The terms "adequate" and "in line with PayPal's stated values and goals" are key to the 
Submission because they presumably represent a standard that the Proponent expects the 
Company to meet. However, the Submission does not attempt to define or explain the meaning 
of these standards, or recommend any action to meet these undefined standards. To begin with, 
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there is absolutely no reference or example provided in the Submission to illustrate what 
company action the Proponent would consider "adequate." This leaves a wide range of possible 
actions the Company may deem "adequate," which may be significantly different from what the 
Proponent and other stockholders may deem "adequate." For example, are the "measures" 
requested so extensive that they might entail expenses and reallocation of resources that some 
stockholders would not support? Alternatively, would the undefined measures achieve an 
alignment that stockholders view favorably? 

In addition, while the supporting statement cites scorecards from the League of 
Conservation Voters and Human Rights Campaign and other past contributions, it does not 
recommend or specify any action for the Company or board of directors, or provide examples of 
any such action, that would result in the Company falling "in line with [its] stated values and 
goals." Indeed, nothing in the Submission requests that the Company or the board of directors 
take any action with respect to its corporate policies or practices or otherwise. Furthermore, 
while the supporting statement makes a passing reference to the Company's website and Global 
Impact Report, it does not refer to any specific "stated values and goals" alleged to be 
inconsistent with the Company's political contributions. Without understanding the exact 
difference between how the Proponent perceives the Company's political contributions, on the 
one hand, and the Company's stated values and goals, on the other hand, stockholders cannot 
even begin to speculate what actions the Proponent seeks. More fundamentally, stockholders 
cannot determine whether they agree or disagree with the unsubstantiated assertion that the 
Company's political contributions are not aligned with its stated values and goals in any 
meaningful way. 

The upshot is that the Submission is so vague that the company's stockholders would not 
be able to determine with any reasonable certainty exactly what they are voting for or against
for example, whether they are voting to support or disapprove the Proponent's "rebuke" of the 
Company's board of directors, or some other unspecified action. Similarly, the Company would 
not be able to determine with any reasonable certainty what actions or measures, if any, it should 
take as a result of such vote. See also Gannett Co., Inc. (Feb. 24, 1998) (concurring in the 
exclusion of a proposal because it was "unclear what action the [ c ]ompany would take if the 
proposal were adopted."); see also A.H. Belo Corp. (Jan. 29, 1998) (concurring in the exclusion 
of a proposal because "neither the shareholders voting on the proposal, nor the [c]ompany, would 
be able to determine with reasonable certainty what measures the [c]ompany would take if the 
proposal was approved."). 

In light of the foregoing, the Submission is vague and indefinite as to the details and 
scope of the requested actions by the Company and/or the board of directors. Thus, if the 
Submission is considered to be a proper proposal under the requirements of Rule 14a-8(a), we 
believe we may properly omit the Submission under Rule 14a-8(i)(3) because "implementation 
of [it] could be significantly different from the actions envisioned by the shareholders voting on 
[it]." Fuqua Industries, Inc. (May 12, 1991 ). 
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Conclusion 

Based upon the foregoing analysis, we respectfully request that the Staff confim1 that it 
will not recommend any enforcement action to the Commission if the Company excludes the 
Submission from its 2020 Proxy Materials pursuant to Rule 14a-8. We would be happy to 
provide any additional infonnation and answer any questions regarding this matter. 

Should you have any questions, please contact me at lw.um1sakirci)pu\ p:.il.clim or 
(408) 967-7551. 

Thank you for your consideration, 

Sincerely, 

Brian Y. Yamasaki 
Vice President, Corporate Legal and 
Secretary 

cc: NorthStar Asset Management. Inc. Funded Pension Plan 
Attn: Julie N.W. Goodridge 
P.O. Box 301840 
Boston, Massachusetts 02 J 30 
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EXHffilT A 



NORTHSTAR 
ASSET MANAGEMENT 

December 11, 20 I 9 

Brian Y. Yamasaki 
Vice President, Corporate Legal and Secretary 
PayPal Holdings, Inc. 
2211 North First Street 
San Jose, CA 95131 

Dear Mr. Yamasaki: 

Progressive Wealth 
Management Since 1990 

Considering the Supreme Court decision of Citizens United v. Federal Election Commission and past 
public backlash against corporate political spending, we are concerned about our company's potential 
exposure to risks caused by electioneering contributions. 

Therefore as the beneficial owner, as defined under Rule 13(d)-3 of the General Rules and Regulations 
under the Securities Act of 1934, of more than $2,000 worth of shares of Pay Pal Holdings, Inc. 's common 
stock held for more than one year, the NorthStar Asset Management, Inc. Funded Pension Plan is 
submitting for inclusion in the next proxy statement, in accordance with Rule 14a-8 of the General Rules, 
the enclosed shareholder proposal regarding the company's and PAC's political contributions. 

As required by Rule 14a-8, the NorthStar Asset Management, Inc. Funded Pension Plan has held these 
shares for more than one year and will continue to hold the requisite number of shares through the date of 
the next stockholders' annual meeting. Proofof ownership will be provided within fifteen business days. I 
or my appointed representative will be present at the annual meeting to introduce the proposal. 

We believe that this proposal is in the best interest of our Company and its shareholders, and look forward 
to discussing this matter with your company. 

Sincerely, 

- -~111!ill~ 
Julie N.W. flc;~~~e' 
President 

Encl.: shareholder resolution 

PO Box 301840, Boston MA 02130 I 617-522-2635 I www.northstarasset.com 
Where creative shareholder engagement is a positive force for change_T~ 



Shareholder Rebuke of Political Contributions 

Whereas: 

Corporate political contributions have become an increased risk since the Supreme Court ruling in 
Citizens United v. Federal Election Commission allowed for greater corporate political expenditures 
involving "electioneering communications"; 

Shareholders believe PayPal should minimize reputational risk regarding corporate and PayPal PAC 
political contributions; 

PayPal's website and Global Impact Report indicate that mitigating climate impact, inclusion and 
nondiscrimination, and privacy are priorities for our Company, yet our political action committee 
has made contributions that may undermine those stated policies, values, and goals; 

The League of Conservation Voters' National Environmental Scorecard "provides objective, factual 
information about the most important environmental legislation considered and the corresponding 
voting records of all members of the second session of the 115th Congress." Despite Pay Pal's stance 
on "recogniz[ing] it's our responsibility to manage our environmental impact and act on global 
climate change," the average score on the National Environmental Scorecard for PayPal PAC's 2017-
2019 funds recipients was 36% (out of 100%), with 30 recipients scoring below 20%; 

The Human Rights Campaign's (HRC) Congressional Scorecard ranks members of Congress on a 0-
100 scale in terms of alignment with positions of supporting equality. Of PayPal PAC's 
contributions from 2017-2019, over 38% of the funds went to candidates that HRC rated a score of 
0-49, indicating a low alignment with HRC's positions on issues that would support or better 
encourage equality. Numerous contributions went to members of Congress that were scored a Oby 
HRC; 

In the same timeframe, our PAC contributed to at least 9 members of Congress that either 
supported a piece of legislation that would overturn federal privacy protection rules related to the 
sharing of sensitive customer data or supported a bill that a critic said "jeopardizes Americans' 
privacy [and) threatens human rights ... "; 

Shareholders recognize that conflicting issues may exist in the decision-making process of which 
political candidates to support. However, due to risks to shareholder value that may come from 
political missteps, shareholders seek the opportunity to weigh in on political contributions. 

Resolved: Shareholders rebuke the Board of Directors at PayPal Holdings, Inc. for failing to have in 
place adequate measures to ensure that political contributions made by the Company or its PAC are 
in line with PayPal's stated values and goals. 

Supporting Statement: "Expenditures for electioneering communications" means spending 
directly, or through a third party, at any time during the year, on printed, internet or broadcast 
communications, which are reasonably susceptible to interpretation as in support of or opposition 
to a specific candidate. Such contributions may include financial support to political candidates, 
elected politicians, or 527 organizations. 




