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VIA ELECTRONIC MAIL (IMshareholderproposals@sec.gov) 

 

U.S. Securities and Exchange Commission 

Office of the Chief Counsel  

Division of Investment Management 

100 F Street, N.E. 

Washington, D.C. 20549 

 

RE: RMR Real Estate Income Fund  

Securities and Exchange Act of 1934 

Omission of Shareholder Proposal Pursuant to Rule 14a-8 

 

Ladies and Gentlemen: 

We refer to our letter dated December 10, 2018 (the "No Action Request"), 

pursuant to which we requested that the staff (the "Staff") of the Securities and Exchange 

Commission (the "Commission") concur with our view that the RMR Real Estate Income Fund 

(the "Fund") may exclude the shareholder proposal and supporting statement (together, the 

"Proposal") submitted by Matisse Discounted Closed-End Fund Strategy (the "Proponent") from 

the proxy materials (the "Proxy Materials") to be distributed by the Fund in connection with its 

2019 annual meeting of shareholders.  

We also submitted a supplemental letter (the "Supplemental Letter") on December 

13, 2018, after the Fund received an email, dated December 10, 2018, from the Proponent with 

respect to the No Action Request, which included as an attachment additional revisions to the 

Proposal (the "Late Proposal"). The Supplemental Letter indicated the Fund's belief that the Late 
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Proposal may be properly excluded from the Proxy Materials pursuant to Rule 14a-8(e)(2) 

because the Fund received the Late Proposal after the deadline for submitting shareholder 

proposals. 

This letter is to inform you that the Fund received an email, dated December 13, 

2018, from the Proponent with respect to the Supplemental Letter (the "December 13 Email"), a 

copy of which is attached hereto as Exhibit A.  

The December 13 Email is yet another attempt by the Proponent to circumvent 

the procedural requirements of Rule 14a-8 by asserting that Rule 14a-8(e)(2) applies only to the 

Proponent's proposal and not to the Proponent's supporting statement.  The Proponent contended 

that the Proponent "only amended the Supporting Statement, NOT the proposal itself." To the 

contrary, Rule 14a-8(a) clearly states that "[u]nless otherwise indicated, the word 'proposal' as 

used in this section refers both to your proposal, and to your corresponding statement in support 

of your proposal (if any)." The definition of "shareholder proposal" under Rule 14a-8(a) was 

provided by the Commission in 1998 in connection with the Commission's overall efforts to 

streamline the operation of Rule 14a-8. See Final Rule: Amendments to Rules on Shareholder 

Proposals, Exchange Act Release No. 34-40018 (May 21, 1998) ("Release No. 34-40018"). 

Release No. 34-40018 indicates the Commission's intention to clarify which procedural, 

eligibility and substantive requirements of Rule 14a-8 would apply to a proposal and/or its 

supporting statement.  There is nothing to indicate that the word "proposal" used in Rule 14a-

8(e) refers only to the Proponent's proposal and not to the accompanying statement, and Rule 

14a-8 otherwise makes clear that the proposal and related supporting statement are inextricably 

intertwined and cannot be separated. Accordingly, the Fund reiterates that for the reasons set 

forth in the Supplemental Letter, the Late Proposal may be excluded pursuant to Rule 14a-

8(e)(2).  

The Fund additionally notes that the Proponent in the December 13 Email has 

suggested even further revisions to the Proposal after the deadline for submitting proposals. The 

Proponent wrote that even if the supporting statement is excluded from the Proxy Statement, "the 

proposal itself should be included in the company's proxy." The Proponent also stated that the 

Fund can choose to include in its Proxy Materials either the "original supporting statement" or 

"most recently revised one." As noted above, a proposal and its corresponding supporting 

statement are inextricably linked under Rule 14a-8. Rule 14a-8 does not permit a proponent to 

pick and choose which portion or version of a revision to a proposal and/or supporting statement 

should be included or excluded from the company's proxy materials. The Proponent's additional 

late revisions, submitted in contravention of Rule 14a-8(e)(2), vitiate the intent of Rule 14a-8 to 

"provide and regulate a channel of communication among shareholders and public companies" 

(emphasis added). Release No. 34-40018. The Fund believes that for the reasons set forth herein 

and in the Supplemental Letter, these additional revisions may be excluded pursuant to Rule 14a-

8(e)(2) because they are new proposals submitted after the Fund's deadline for submitting 

proposals. The Fund also did not provide the Proponent with the 14-day deficiency notice 

described in Rule 14a-8(f)(1) with respect to such additional revisions for the reasons set forth in 

the Supplemental Letter.  
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In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008), this letter and its 

attachment are being emailed to imshareholderproposals@sec.gov. In accordance with Rule 14a-

8(j)(1), a copy of this letter and its attachments are being sent simultaneously to the Proponent. 

As noted in our prior correspondences, if the Proponent elects to submit further correspondence 

to the Commission or the Staff with respect to the Proposal, the Late Proposal, the No Action 

Request, the Supplemental Letter and/or this letter, a copy of that correspondence should be 

furnished concurrently to the undersigned on behalf of the Fund pursuant to Rule 14a-8(k) and 

Staff Legal Bulletin No. 14D. 

*** 

  





Exhibit A 

(see attached) 
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1. The Fund may exclude the Proposal pursuant to Rule 14a-8(d) and Rule 14a-8(f)(1) because the 
Proposal exceeds 500 words and the Proponent failed to correct this deficiency after proper notice. 
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3. The Fund may exclude the Proposal pursuant to Rule 14a-8(i)(3) in violation of Rule 14a-9 because the 
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