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February 3, 2025 

VIA ONLINE SUBMISSION 

 

Office of Chief Counsel  

Division of Corporation Finance 

U.S. Securities and Exchange Commission  

100 F Street, N.E. 

Washington, DC  20549 

 Re: Expedia Group, Inc. – Shareholder Proposal Submitted by John Chevedden 

Ladies and Gentlemen: 

This letter is submitted on behalf of Expedia Group, Inc. (the “Company”) to confirm to the Staff of 

the Division of Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the 

“Commission”) that the Company intends to exclude from its proxy statement and form of proxy for 

its 2025 annual meeting of shareholders (collectively, the “2025 Proxy Materials”) a shareholder 

proposal (the “Proposal”) and statements in support thereof received from John Chevedden (the 

“Proponent”). 

For the reasons outlined below, the Company hereby respectfully requests that the Staff concur in its 

view that the Proposal may be properly excluded from the 2025 Proxy Materials.  In accordance with 
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Rule 14a-8(j) of the Securities Exchange Act of 1934, this letter is being filed with the Commission no 

later than 80 calendar days before the Company intends to file its definitive 2025 Proxy Materials with 

the Commission, and we are contemporaneously sending a copy of this letter and its attachments to the 

Proponent.  On behalf of the Company, we confirm that the Company will promptly forward to the 

Proponent any Staff response to this no-action request that the Staff transmits only to the Company. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) provide that shareholder proponents 

are required to send companies a copy of any correspondence that the proponents elect to submit to the 

Commission or the Staff.  Accordingly, we are taking 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 Proposal, a copy of that correspondence should be furnished concurrently to the undersigned on 

behalf of the Company pursuant to Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008). 

SUMMARY OF THE PROPOSAL 

The Proposal sets forth the following proposed resolution for the vote of the Company’s shareholders 

at its 2025 annual meeting of stockholders: 

Shareholders ask our board to take the steps necessary to amend the appropriate 

company governing documents to give the owners of a combined 10% of our 

outstanding common stock the power to call a special shareholder meeting or the 

owners of the lowest percentage of shareholders, as governed by state law, the power 

to call a special shareholder meeting. 

A full copy of the Proposal and statements in support thereof is attached to this letter as Exhibit A 

hereto.  

BASIS FOR EXCLUSION 

The Company respectfully requests that the Staff concur in its view that the Proposal may be excluded 

from the 2025 Proxy Materials pursuant to Rule 14a-8(b) because the Proponent failed to provide the 

requisite proof of continuous share ownership of the Company’s stock in response to the Company’s 

proper request for the information. 

BACKGROUND 

The Proposal was received by the Company via mail on December 12, 2024 without any evidence of 

the Proponent’s ownership of Company shares for the required period of time under Rule 14a-

8(b)(1)(i).  The Proponent indicated that they “expect to forward a broker letter soon” and “intend to 

continue to hold the required amount of Company shares. . . as is or will be documented in [their] 

ownership proof.”  The Company subsequently examined its stock records, which did not indicate that 

the Proponent was a record owner of any shares of Company stock and awaited the Proponents 

forthcoming proof of ownership to assess whether the Proponent ownership of Company shares had 

met the requirements under Rule 14a-8(b)(1)(i).  On January 13, 2024, the Proponent emailed a broker 

letter (the “Broker Letter” a copy of which is attached hereto as Exhibit B) from Fidelity showing 

ownership of 35 of the Company’s shares held since January 10, 2024. 
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On January 15, 2025, and within 14 calendar days of receiving the Proposal evidence and as required 

by Rule 14a-8(f)(1) and in accordance with Staff Legal Bulletin No. 14L (Nov. 3, 2021), the Company 

delivered to the Proponent via email a letter (attached hereto as Exhibit C) (the “Deficiency Notice”) 

identifying to the Proponent that the Broker Letter did not provide adequate proof of the Proponent’s 

ownership of the minimum required amount of Company shares or for the requisite time period (the 

“Ownership Deficiency”), notifying the Proponent of the requirements of Rule l4a-8(b), and explaining 

how the Proponent could cure the Ownership Deficiency identified in the Deficiency Notice.  In 

particular, the Deficiency Notice explained:  

The Broker Letter indicates that the proponent has held the shares since January 10, 2024, a 

period of less than a year at the time of the Proposal was made, as well as for purposes of the 

December 30, 2024 deadline for shareholder proposals in connection with the Company’s 

Annual Meeting.  The Broker Letter therefore does not indicate that the Proponent meets any 

of the holding period requirements under 14a-8(b). 

Additionally, even if the Proponent had held the Company’s shares for the minimum one year 

holding period, on no date within the 60 calendar days preceding the [date of submission] did 

the market value of such shares meet or exceed the $25,000 threshold. . .  The highest selling 

price during the 60 calendar days preceding the [date of submission] was $192.28 on December 

5, 2024.  Multiplying that dollar amount by 35 equals a market value of $6,729.80, which is 

well below the $25,000 threshold.  

More than 14 calendar days have passed since the Company sent the Deficiency Notice to the 

Proponent and requisite proof of ownership has not been received by the Company.  The Proponent 

did not respond to the Deficiency Notice or send any documentary proof of the Proponent’s holdings 

from the record owner within 14 calendar days of the Deficiency Notice.  As of the date of this letter, 

the Company has not received further correspondence or any documentation from the Proponent 

relating to proof of ownership of Company shares.  

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a-8(f)(1) Because The 

Proponent Failed To Establish The Requisite Eligibility To Submit the Proposal.  

The Company may exclude the Proposal under Rule 14a-8(b) and Rule 14a-8(f)(1) because the 

Proponent failed to substantiate its eligibility to submit the Proposal in compliance with Rule 14a-8.  

Under Rule 14a-8(b), to be eligible to submit a proposal for a company’s annual meeting, a proponent 

must have continuously held:  (i) at least $2,000 in market value of the company’s securities entitled 

to vote on the proposal for at least three years; (ii) at least $15,000 in market value of the company’s 

securities entitled to vote on the proposal for at least two years; or (iii) at least $25,000 in market value 

of the company’s securities entitled to vote on the proposal for at least one year, in each case, as of the 

submission date of the proposal.  

Under Rule l4a-8(b)(2), if a proponent is not a registered shareholder of a company and has not made 

a filing with the Commission detailing the proponent’s beneficial ownership of shares in the company 

(as described in Rule 14a-8(b)(2)(ii)(B)), the proponent has the burden of proving that it has met the 
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beneficial ownership requirements of Rule 14a-8(b)(l) by submitting to the company a written 

statement from the “record” holder of the company securities held by the proponent verifying that, at 

the time the proponent submitted its proposal, the proponent continuously held at least $2,000, 

$15,000, or $25,000 in market value of the company’s securities entitled to vote on the proposal for at 

least three years, two years, or one year, respectively, and including the proponent’s own written 

statement that it intends to continue to hold the requisite amount of company securities through the 

date of the relevant shareholder meeting.  If the proponent fails to provide adequate proof of ownership, 

then the company may exclude the proposal if the company notifies the proponent in writing of such 

deficiency within 14 calendar days of receiving the proposal evidence, and the proponent fails to 

adequately correct it.  A proponent’s response to such notice of deficiency must be postmarked or 

transmitted electronically to the company no later than 14 days from the date the proponent receives 

the notice of deficiency.  

The Company satisfied its obligation under Rule 14a-8(f)(l) to notify the Proponent of the Ownership 

Deficiency in the Proposal by providing the Deficiency Notice within the time frame required by Rule 

14a-8(f)(l), identifying the Ownership Deficiency, notifying the Proponent of the requirements of Rule 

14a-8(b) and explaining how the Proponent could cure the Ownership Deficiency identified in the 

Deficiency Notice.  See Exhibit C.   

The Proponent however, failed to provide adequate documentary evidence of its ownership of 

Company securities necessary to cure the Ownership Deficiency.  The Proponent did not respond to 

the Deficiency Notice.  As of the date of this letter, the Company has still not received adequate proof 

of the Proponent’s requisite share ownership.  

The Staff has consistently permitted exclusion of shareholder proposals under Rule 14a-8(f)(l) where 

a proponent has failed to provide proof of the requisite stock ownership for the applicable holding 

period preceding and as of the submission date of a shareholder proposal.  See, e.g., Yum! Brands, Inc. 

(Mar. 31, 2023); Hilton Worldwide Holdings Inc. (Jan. 16, 2023) (same); General Motors Company 

(Apr. 4, 2023) (same); Meta Platforms, Inc. (Apr. 2, 2022) (same); Colgate-Palmolive Company (Jan. 

26, 2022) (same); Cisco Systems, Inc. (June 11, 2021) (same); Huntsman Corporation (Jan. 16, 2020) 

(same).  

Accordingly, the Company asks that the Staff concur that the Company may exclude the Proposal from 

its 2025 Proxy Materials under Rule 14a-8(b) and Rule 14a-8(f)(l).  

CONCLUSION 

Based on the foregoing analyses, the Company respectfully requests the Staff’s concurrence with the 

Company’s view or, alternatively, that the Staff confirm that it will not recommend any enforcement 

action if the Company excludes the Proposal from the 2025 Proxy Materials.  

If we can be of any further assistance in this matter, please do not hesitate to call me at (212) 403-1061.  

If the Staff is unable to concur with the Company’s conclusions without additional information or 

discussions, the Company respectfully requests the opportunity to confer with members of the Staff 

prior to the issuance of any written response to this letter.  In accordance with Staff Legal Bulletin No. 
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From: John Chevedden
To: Mike Marron (ELCA)
Subject: [External] Broker Letter EXPE
Date: Monday, January 13, 2025 9:30:00 PM
Attachments: Scan2025-01-13 182841.pdf

Broker Letter   EXPE





 

 

EXHIBIT C 

 
(Copy of Email and Deficiency Notice) 

 



From: Mike Marron (ELCA)
To: John Chevedden
Cc: Bob Dzielak (ELCA)
Subject: Notification of Deficiency under Rule 14a-8
Attachments: EXP - 2025 Deficiency Notice - Chevedden 1.14.25 (004).pdf

Exhibit A - Copy of Rule 14a-8.pdf
Exhibit B - SLB 14F 14G and 14L.pdf

Please find attached a Notification of Deficiency under Rule 14a-8.
 
Regards,
 
Mike
 
Mike Marron
Expedia Group, Inc.
Senior Vice President, Legal
 



 
 

January 15, 2025 

VIA EMAIL 

John Chevedden 

 

 

 

 

Re:  Notification of Deficiency under Rule 14a-8 

Dear Mr. Chevedden: 

Expedia Group, Inc. (the “Company”) received a letter from John Chevedden (the 

“Proponent”) on December 12, 2024 (the “Proposal Submission Date”) requesting that the 

Company include a shareholder proposal (the “Proposal”) in connection with the Company’s 2025 

annual meeting of stockholders (the “Annual Meeting”).  After a request was made by the 

Company for evidence of proof of the requisite ownership, the Proponent sent an email on January 

13, 2025, with a letter from Fidelity Investments stating that as of the start of business on December 

23, 2024, the proponent owned 35 shares of the Company and such shares shares had been held 

since January 10, 2024 (the “Broker Letter”).  

The Company has reviewed the Proposal and Broker Letter and brings to your attention 

the following deficiency regarding the Proposal’s eligibility in accordance with Rule 14a-8 of the 

Securities Exchange Act of 1934 (as amended, the “Exchange Act”):  

• Failure to provide requisite proof of ownership. 

Failure to provide requisite proof of ownership 

 

 Pursuant to Exchange Act Rule 14a-8(b), to be eligible to submit a proposal, the Proponent 

must be a Company stockholder, either as a registered holder or as a beneficial holder (i.e., a street 

name holder), and must have continuously held at least: 

 

(a) $2,000 in market value of Company securities entitled to vote on the Proposal for at 

least three years preceding and including the date the Proposal was submitted to Company; 

(b) $15,000 in market value of Company securities entitled to vote on the Proposal for at 

least two years preceding and including the date the Proposal was submitted to Company; or 

(c) $25,000 in market value of Company securities entitled to vote on the Proposal for at 

least one year preceding and including the date the Proposal was submitted to Company 

(collectively, the “Ownership Requirements”). 
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Please note that for purposes of (A), (B) or (C), under Rule 14a-8(b)(1)(vi) you may not 

aggregate your holdings with those of another shareholder or group of shareholders to meet the 

requisite amount of securities necessary to be eligible to submit a proposal.  

Exchange Act Rule 14a-8(b)(2) and SEC staff guidance provide that if the Proponent is not 

a registered holder, the Proponent must prove its eligibility by submitting to Company either: 

1. a written statement from the “record” holder of the Proponent’s Company stock 

(usually a broker or bank) verifying that, at the time the Proponent submitted the 

Proposal (the Submission Date), the Proponent continuously held at least $2,000, 

$15,000, or $25,000 in market value of Company stock for at least three years, two 

years, or one year, respectively; or  

2. a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or 

amendments to those documents or updated forms, demonstrating that the 

Proponent continuously held the requisite amount of Company securities to satisfy 

at least one of the Ownership Requirements, and any subsequent amendments 

reporting a change in ownership level, along with a written statement that the 

Proponent continuously held the requisite amount of Company securities to satisfy 

at least one of the Ownership Requirements. 

In addition, the Broker Letter does not provide adequate proof that the Proponent owns the 

required amount of Company shares. For purposes of calculating the “market value” in (A), (B), 

or (C), footnote 55 of Securities and Exchange Commission (“SEC”) Release No. 34-89964 (Sept. 

23, 2020) explains: 

Due to market fluctuations, the value of a shareholder’s investment in a company may vary 

throughout the applicable holding period before the shareholder submits the proposal. In 

order to determine whether the shareholder satisfies the relevant ownership threshold, the 

shareholder should look at whether, on any date within the 60 calendar days before the date 

the shareholder submits the proposal, the shareholder’s investment is valued at the relevant 

threshold or greater. See 1983 Adopting Release, supra note 2. For these purposes, 

companies and shareholders should determine the market value by multiplying the number 

of securities the shareholder continuously held for the relevant period by the highest selling 

price during the 60 calendar days before the shareholder submitted the proposal. For 

purposes of this calculation, it is important to note that a security’s highest selling price is 

not necessarily the same as its highest closing price. 

Our records do not indicate that the Proponent is a registered holder of the Company’s shares. 

Additionally, the Broker Letter does not provide adequate proof that the Proponent meets the 

Ownership Requirements.  The Broker Letter indicates that the proponent has held the shares since 

January 10, 2024, a period of less than a year at the time of the Proposal was made, as well as for 

purposes of the December 30, 2024 deadline for shareholder proposals in connection with the 

Company’s Annual Meeting.  The Broker Letter therefore does not indicate that the Proponent 

meets any of the holding period requirements under 14a-8(b).  
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 Additionally, even if the Proponent had held the Company’s shares for the minimum one 

year holding period, on no date within the 60 calendar days preceding the Submission Date did the 

market value of such shares meet or exceed the $25,000 threshold, as calculated in the manner 

described above.  The highest selling price during the 60 calendar days preceding the Submission 

Date was $192.28 on December 5, 2024.  Multiplying that dollar amount by 35 equals a market 

value of $6,729.80, which is well below the $25,000 threshold.  

To remedy this defect, the Proponent must provide the Company with sufficient proof as 

to the Proponent’s ownership of the required amount of the Company’s shares (calculated in the 

manner described above). Sufficient proof must be in the form of either: 

1. a written statement from the “record” holder of the Proponent’s Company stock 

(usually a broker or bank) verifying that, at the time the Proponent submitted the 

Proposal (the Submission Date), the Proponent continuously held at least $2,000, 

$15,000, or $25,000 in market value of Company stock for at least three years, two 

years, or one year, respectively; or  

2. a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or 

amendments to those documents or updated forms, demonstrating that the 

Proponent continuously held the requisite amount of Company securities to satisfy 

at least one of the Ownership Requirements, and any subsequent amendments 

reporting a change in ownership level, along with a written statement that the 

Proponent continuously held the requisite amount of Company securities to satisfy 

at least one of the Ownership Requirements. 

In this regard, I direct your attention to the SEC’s Division of Corporation Finance Staff 

Legal Bulletin No. 14 (at C(1)(c)(1)-(2)), which indicates that, for purposes of Exchange Act Rule 

14a-8(b)(2), written statements verifying ownership of securities “must be from the record holder 

of the shareholder’s securities, which is usually a broker or bank.” 

Please note that most large U.S. brokers and banks deposit their customers’ securities with, 

and hold those securities through, the Depository Trust Company (“DTC”), and the Division of 

Corporation Finance advises that, for purposes of Exchange Act Rule 14a-8(b)(2)(i), only DTC 

participants or affiliates of DTC participants “should be viewed as ‘record’ holders of securities 

that are deposited at DTC” (Staff Legal Bulletin No. 14F at B(3) and No. 14G at B(1)-(2)) (copies 

of these and other Staff Legal Bulletins containing useful information for proponents when 

submitting proof of ownership to companies can be found on the SEC’s website at: 

http://www.sec.gov/interps/legal.shtml).  You can confirm whether the Proponent’s broker or bank 

is a DTC participant by asking the broker or bank or by checking DTC’s participant list, which is 

available at https://www.dtcc.com/-/media/Files/Downloads/client-center/DTC/DTC-Participant-

in-Alphabetical-Listing-1.pdf.   

Consistent with the foregoing, if the Proponent intends to demonstrate ownership by 

submitting a written statement from the “record” holder of the Proponent’s securities, please 

provide to us a written statement from the DTC participant record holder of the Proponent’s 

securities verifying (a) that the DTC participant is the record holder, (b) the number of securities 
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held in the Proponent’s name, and (c) that the Proponent has continuously held the requisite 

amount of Company securities to satisfy at least one of the Ownership Requirements.  

If the DTC participant that holds the Proponent’s securities is not able to confirm individual 

holdings but is able to confirm the holdings of such Proponent’s broker or bank, then the Proponent 

may satisfy the proof of ownership requirements by obtaining and submitting two proof of 

ownership statements verifying that, for at least the applicable period preceding and including the 

date the Proposal was submitted, the requisite number of Company securities were continuously 

held. The first statement should be from the Proponent’s broker or bank confirming the 

Proponent’s ownership.  The second statement should be from the DTC participant confirming the 

broker or bank’s ownership. 

* * * 

Rule 14a-8(f) of the Exchange Act requires the Proponent to correct the deficiency noted 

above in order for the Proposal to be eligible for inclusion in the Company’s proxy materials for 

the Annual Meeting. The response to this letter must be postmarked or transmitted electronically 

no later than fourteen (14) calendar days from the date of receipt to our Corporate Secretary at our 

principal executive offices at 1111 Expedia Group Way W., Seattle, Washington 98119, Attention: 

Corporate Secretary, or by email at mmarron@expediagroup.com.  

The Company may exclude the Proposal if the Proponent does not meet the procedural 

requirements set forth in the enclosed rules. However, if the deficiency is corrected within the 

required time frame, the Company will then address the substance of the Proposal. Even if the 

defect noted above is remedied in a timely manner, the Company reserves the right to raise any 

substantive objections it has to the Proposal at a later date. 

 

Sincerely,  

 

Mike Marron 

 

CC: Robert Dzielak 

Enclosures:  

 Exhibit A – Copy of Rule 14a-8 

 Exhibit B – SLB 14F, SLB 14G and SLB 14L 
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Securities and Exchange Commission § 240.14a–8 

§ 240.14a–8 Shareholder 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 proxy 
when the company holds an annual or 
special meeting of shareholders. In 
summary, in order to have your share-
holder proposal included on a com-
pany’s proxy card, and included along 
with any supporting statement in its 
proxy statement, you must be eligible 
and follow certain procedures. Under a 
few specific circumstances, the com-
pany is permitted to exclude your pro-
posal, but only after submitting its 
reasons to the Commission. We struc-
tured this section in a question-and-an-
swer format so that it is easier to un-
derstand. The references to ‘‘you’’ are 
to a shareholder seeking to submit the 
proposal. 

(a) Question 1: What is a proposal? A 
shareholder proposal is your rec-
ommendation or requirement that the 
company and/or its board of directors 
take action, which you intend to 
present at a meeting of the company’s 
shareholders. Your proposal should 
state as clearly as possible the course 
of action that you believe the company 
should follow. If your proposal is 
placed on the company’s proxy card, 
the company must also provide in the 
form of proxy means for shareholders 
to specify by boxes a choice between 
approval or disapproval, or abstention. 
Unless otherwise indicated, the word 
‘‘proposal’’ as used in this section re-
fers both to your proposal, and to your 
corresponding statement in support of 
your proposal (if any). 

(b) Question 2: Who is eligible to sub-
mit a proposal, and how do I dem-
onstrate to the company that I am eli-
gible? (1) In order to be eligible to sub-
mit a proposal, you must have continu-
ously held at least $2,000 in market 
value, or 1%, of the company’s securi-
ties entitled 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 date of the 
meeting. 

(2) If you are the registered holder of 
your securities, which means that your 
name appears in the company’s records 
as a shareholder, the company can 

verify your eligibility on its own, al-
though you will still have to provide 
the company with a written statement 
that you intend to continue to hold the 
securities through the date of the 
meeting of shareholders. However, if 
like many shareholders you are not a 
registered holder, the company likely 
does not know that you are a share-
holder, or how many shares you own. 
In this case, at the time you submit 
your proposal, you must prove your eli-
gibility to the company in one of two 
ways: 

(i) The first way is to submit to the 
company a written statement from the 
‘‘record’’ holder of your securities (usu-
ally a broker or bank) verifying that, 
at the time you submitted your pro-
posal, you continuously held the secu-
rities for at least one year. You must 
also include your own written state-
ment that you intend to continue to 
hold the securities through the date of 
the meeting of shareholders; or 

(ii) The second way to prove owner-
ship applies only if you have filed a 
Schedule 13D (§ 240.13d–101), Schedule 
13G (§ 240.13d–102), Form 3 (§ 249.103 of 
this chapter), Form 4 (§ 249.104 of this 
chapter) and/or Form 5 (§ 249.105 of this 
chapter), or amendments to those doc-
uments or updated forms, reflecting 
your ownership of the shares as of or 
before the date on which the one-year 
eligibility period begins. If you have 
filed one of these documents with the 
SEC, you may demonstrate your eligi-
bility by submitting to the company: 

(A) A copy of the schedule and/or 
form, and any subsequent amendments 
reporting a change in your ownership 
level; 

(B) Your written statement that you 
continuously held the required number 
of shares for the one-year period as of 
the date of the statement; and 

(C) Your written statement that you 
intend to continue ownership of the 
shares through the date of the com-
pany’s annual or special meeting. 

(c) Question 3: How many proposals 
may I submit? Each shareholder may 
submit no more than one proposal to a 
company for a particular shareholders’ 
meeting. 

(d) Question 4: How long can my pro-
posal be? The proposal, including any 
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accompanying supporting statement, 
may not exceed 500 words. 

(e) Question 5: What is the deadline 
for submitting a proposal? (1) If you 
are submitting your proposal for the 
company’s annual meeting, you can in 
most cases find the deadline in last 
year’s proxy statement. However, if the 
company did not hold an annual meet-
ing last year, or has changed the date 
of its meeting for this year more than 
30 days from last year’s meeting, you 
can usually find the deadline in one of 
the company’s quarterly reports on 
Form 10–Q (§ 249.308a of this chapter), 
or in shareholder reports of investment 
companies under § 270.30d–1 of this 
chapter of the Investment Company 
Act of 1940. In order to avoid con-
troversy, shareholders should submit 
their proposals by means, including 
electronic means, that permit them to 
prove the date of delivery. 

(2) The deadline is calculated in the 
following manner if the proposal is sub-
mitted for a regularly scheduled an-
nual meeting. The proposal must be re-
ceived at the company’s principal exec-
utive offices not less than 120 calendar 
days before the date of the company’s 
proxy statement released to share-
holders in connection with the previous 
year’s annual meeting. However, if the 
company did not hold an annual meet-
ing the previous year, or if 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 deadline is a reasonable time 
before the company begins to print and 
send its proxy materials. 

(3) If you are submitting your pro-
posal for a meeting of shareholders 
other than a regularly scheduled an-
nual meeting, the deadline is a reason-
able time before the company begins to 
print and send its proxy materials. 

(f) Question 6: What if I fail to follow 
one of the eligibility or procedural re-
quirements explained in answers to 
Questions 1 through 4 of this section? 
(1) 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 in writ-
ing of any procedural or eligibility de-
ficiencies, as well as of the time frame 

for your response. Your response must 
be postmarked, or transmitted elec-
tronically, no later than 14 days from 
the date you received the company’s 
notification. A company need not pro-
vide you such notice of a deficiency if 
the deficiency cannot be remedied, 
such as if you fail to submit a proposal 
by the company’s properly determined 
deadline. If the company intends to ex-
clude the proposal, it will later have to 
make a submission under § 240.14a–8 
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 of securities 
through the date of the meeting of 
shareholders, then the company will be 
permitted to exclude all of your pro-
posals from its proxy materials for any 
meeting held in the following two cal-
endar years. 

(g) Question 7: Who has the burden of 
persuading the Commission or its staff 
that my proposal can be excluded? Ex-
cept as otherwise noted, the burden is 
on the company to demonstrate that it 
is entitled to exclude a proposal. 

(h) Question 8: Must I appear person-
ally at the shareholders’ meeting to 
present the proposal? (1) Either you, or 
your representative who is qualified 
under state law to present the proposal 
on your behalf, must attend the meet-
ing to present the proposal. Whether 
you attend the meeting yourself or 
send a qualified representative to the 
meeting in your place, you should 
make sure that you, or your represent-
ative, follow the proper state law pro-
cedures for attending the meeting and/ 
or presenting your proposal. 

(2) If the company holds its share-
holder meeting in whole or in part via 
electronic media, and the company per-
mits you or your representative to 
present your 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-
ative 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 in the fol-
lowing two calendar years. 

(i) Question 9: If I have complied with 
the procedural requirements, on what 
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other bases may a company rely to ex-
clude my proposal? (1) Improper under 
state law: If the proposal is not a prop-
er subject for action by shareholders 
under the laws of the jurisdiction of 
the company’s organization; 

NOTE TO PARAGRAPH (i)(1): Depending on 
the subject matter, some proposals are not 
considered proper under state law if they 
would be binding on the company if approved 
by shareholders. In our experience, most pro-
posals that are cast as recommendations or 
requests that the board of directors take 
specified action are proper under state law. 
Accordingly, we will assume that a proposal 
drafted as a recommendation or suggestion 
is proper unless the company demonstrates 
otherwise. 

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

NOTE TO PARAGRAPH (i)(2): We will not 
apply this basis for exclusion to permit ex-
clusion of a proposal on grounds that it 
would violate foreign law if compliance with 
the foreign law would result in a violation of 
any state or federal law. 

(3) Violation of proxy rules: If the pro-
posal or supporting statement is con-
trary to any of the Commission’s proxy 
rules, including § 240.14a-9, which pro-
hibits materially false or misleading 
statements in proxy soliciting mate-
rials; 

(4) Personal grievance; special interest: 
If the proposal relates to the redress of 
a personal claim or grievance against 
the company or any other person, 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 share-
holders at large; 

(5) Relevance: If the proposal relates 
to operations which account for less 
than 5 percent of the company’s total 
assets at the end of its most recent fis-
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 the com-
pany’s business; 

(6) Absence of power/authority: If the 
company would lack the power or au-
thority to implement the proposal; 

(7) Management functions: If the pro-
posal deals with a matter relating to 
the company’s ordinary business oper-
ations; 

(8) Relates to election: If the proposal 
relates to a nomination or an election 
for membership on the company’s 
board of directors or analogous gov-
erning body or a procedure for such 
nomination or election; 

(9) Conflicts with company’s proposal: 
If the proposal directly conflicts with 
one of the company’s own proposals to 
be submitted to shareholders at the 
same meeting; 

NOTE TO PARAGRAPH (i)(9): A company’s 
submission to the Commission under this 
section should specify the points of conflict 
with the company’s proposal. 

(10) Substantially implemented: If the 
company has already substantially im-
plemented the proposal; 

(11) Duplication: If the proposal sub-
stantially duplicates another proposal 
previously submitted to the company 
by another proponent that will be in-
cluded in the company’s proxy mate-
rials for the same meeting; 

(12) Resubmissions: If the proposal 
deals with substantially the same sub-
ject matter as another proposal or pro-
posals that has or have been previously 
included in the company’s proxy mate-
rials within the preceding 5 calendar 
years, a company may exclude it from 
its proxy materials for any meeting 
held within 3 calendar years of the last 
time it was included if the proposal re-
ceived: 

(i) Less than 3% of the vote if pro-
posed once within the preceding 5 cal-
endar years; 

(ii) Less than 6% of the vote on its 
last submission to shareholders if pro-
posed twice previously within the pre-
ceding 5 calendar years; or 

(iii) Less than 10% of the vote on its 
last submission to shareholders if pro-
posed three times or more previously 
within the preceding 5 calendar years; 
and 

(13) Specific amount of dividends: If the 
proposal relates to specific amounts of 
cash or stock dividends. 

(j) Question 10: What procedures must 
the company follow if it intends to ex-
clude my proposal? (1) If the company 
intends to exclude a proposal from its 
proxy materials, it must file its rea-
sons with the Commission no later 
than 80 calendar days before it files its 
definitive proxy statement and form of 
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proxy with the Commission. The com-
pany must simultaneously provide you 
with a copy of its submission. The 
Commission staff may permit the com-
pany to make its submission later than 
80 days before the company files its de-
finitive proxy statement and form of 
proxy, if the company demonstrates 
good cause for missing the deadline. 

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

(i) The proposal; 
(ii) An explanation of why the com-

pany believes that it may exclude the 
proposal, which should, if possible, 
refer to the most recent applicable au-
thority, such as prior Division letters 
issued under the rule; and 

(iii) A supporting opinion of counsel 
when such reasons are based on mat-
ters of state or foreign law. 

(k) Question 11: May I submit my own 
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 paper 
copies of your response. 

(l) Question 12: If the company in-
cludes my shareholder proposal in its 
proxy materials, what information 
about me must it include along with 
the proposal itself? 

(1) The company’s proxy statement 
must include your name and address, 
as well as the number of the company’s 
voting securities that you hold. How-
ever, instead of providing that informa-
tion, the company may instead include 
a statement that it will provide the in-
formation to shareholders promptly 
upon receiving an oral or written re-
quest. 

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

(m) Question 13: What can I do if the 
company includes in its proxy state-
ment reasons why it believes share-
holders should not vote in favor of my 
proposal, and I disagree with some of 
its statements? 

(1) The company may elect to include 
in its proxy statement reasons why it 
believes shareholders should vote 
against your proposal. The company is 
allowed to make arguments reflecting 
its own point of view, just as you may 
express your own point of view in your 
proposal’s supporting statement. 

(2) However, if you believe that the 
company’s opposition to your proposal 
contains materially false or misleading 
statements that may violate our anti- 
fraud rule, § 240.14a–9, you should 
promptly send to the Commission staff 
and the company a letter explaining 
the reasons for your view, along with a 
copy of the company’s statements op-
posing your proposal. To the extent 
possible, your letter should include 
specific factual information dem-
onstrating the inaccuracy of the com-
pany’s claims. Time permitting, you 
may wish to try to work out your dif-
ferences with the company by yourself 
before contacting the Commission 
staff. 

(3) We require the company to send 
you a copy of its statements opposing 
your proposal before it sends its proxy 
materials, so that you may bring to 
our attention any materially false or 
misleading statements, under the fol-
lowing timeframes: 

(i) If our no-action response requires 
that you make revisions to your pro-
posal or supporting statement as a con-
dition to requiring the company to in-
clude it in its proxy materials, then 
the company must provide you with a 
copy of its opposition statements no 
later than 5 calendar days after the 
company receives a copy of your re-
vised proposal; or 

(ii) In all other cases, the company 
must provide you with a copy of its op-
position statements no later than 30 
calendar days before its files definitive 
copies of its proxy statement and form 
of proxy under § 240.14a–6. 

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, 
Sept. 22, 1998, as amended at 72 FR 4168, Jan. 
29, 2007; 72 FR 70456, Dec. 11, 2007; 73 FR 977, 
Jan. 4, 2008] 

EFFECTIVE DATE NOTE: At 76 FR 6045, Feb. 
2, 2011, § 240.14a–8 was amended by adding a 
note to paragraph (i)(10), effective April 4, 
2011. For the convenience of the user, the 
added text is set forth as follows: 
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§ 240.14a–8 Shareholder proposals. 

* * * * * 

(i) * * * 
(10) * * * 
NOTE TO PARAGRAPH (I)(10): A company may 

exclude a shareholder proposal that would 
provide an advisory vote or seek future advi-
sory votes to approve the compensation of 
executives as disclosed pursuant to Item 402 
of Regulation S–K (§ 229.402 of this chapter) 
or any successor to Item 402 (a ‘‘say-on-pay 
vote’’) or that relates to the frequency of 
say-on-pay votes, provided that in the most 
recent shareholder vote required by § 240.14a– 
21(b) of this chapter a single year (i.e., one, 
two, or three years) received approval of a 
majority of votes cast on the matter and the 
company has adopted a policy on the fre-
quency of say-on-pay votes that is consistent 
with the choice of the majority of votes cast 
in the most recent shareholder vote required 
by § 240.14a–21(b) of this chapter. 

* * * * * 

§ 240.14a–9 False or misleading state-
ments. 

(a) No solicitation subject to this 
regulation shall be made by means of 
any proxy statement, form of proxy, 
notice of meeting or other communica-
tion, written or oral, containing any 
statement which, at the time and in 
the light of the circumstances under 
which it is made, is false or misleading 
with respect 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 solicitation of a proxy for 
the same meeting or subject matter 
which has become false or misleading. 

(b) The fact that a proxy statement, 
form of proxy or other soliciting mate-
rial has been filed with or examined by 
the Commission shall not be deemed a 
finding by the Commission that such 
material is accurate or complete or not 
false or misleading, or that the Com-
mission has passed upon the merits of 
or approved any statement contained 
therein or any matter to be acted upon 
by security holders. No representation 
contrary to the foregoing shall be 
made. 

NOTE: The following are some examples of 
what, depending upon particular facts and 

circumstances, may be misleading within 
the meaning of this section. 

(a) Predictions as to specific future market 
values. 

(b) Material which directly or indirectly 
impugns character, integrity or personal rep-
utation, or directly or indirectly makes 
charges concerning improper, illegal or im-
moral conduct or associations, without fac-
tual foundation. 

(c) Failure to so identify a proxy state-
ment, form of proxy and other soliciting ma-
terial as to clearly distinguish it from the 
soliciting material of any other person or 
persons soliciting for the same meeting or 
subject matter. 

(d) Claims made prior to a meeting regard-
ing the results of a solicitation. 

(Secs. 19(a), 3(b), 23(a)(1), 20, 319(a), 48 Stat. 
85, 882, 901; sec. 209, 48 Stat. 908; 49 Stat. 833; 
sec. 203(a), 49 Stat. 704; sec. 8, 49 Stat. 1379; 53 
Stat. 1173; secs. 3, 18, 89 Stat. 97, 155; sec. 
308(a)(2), 90 Stat. 57; 15 U.S.C. 77s(a), 78c(b), 
78w(a)(1), 79t, 77sss(a)) 

[31 FR 212, Jan. 7, 1966, as amended at 41 FR 
19933, May 14, 1976; 44 FR 38815, July 2, 1979; 
44 FR 68456, Nov. 29, 1979] 

§ 240.14a–10 Prohibition of certain so-
licitations. 

No person making a solicitation 
which is subject to §§ 240.14a–1 to 
240.14a–10 shall solicit: 

(a) Any undated or postdated proxy; 
or 

(b) Any proxy which provides that it 
shall be deemed to be dated as of any 
date subsequent to the date on which it 
is signed by the security holder. 

[17 FR 11434, Dec. 18, 1952] 

§ 240.14a–12 Solicitation before fur-
nishing a proxy statement. 

(a) Notwithstanding the provisions of 
§ 240.14a–3(a), a solicitation may be 
made before furnishing security hold-
ers with a proxy statement meeting 
the requirements of § 240.14a–3(a) if: 

(1) Each written communication in-
cludes: 

(i) The identity of the participants in 
the solicitation (as defined in Instruc-
tion 3 to Item 4 of Schedule 14A 
(§ 240.14a–101)) and a description of their 
direct or indirect interests, by security 
holdings or otherwise, or a prominent 
legend in clear, plain language advising 
security holders where they can obtain 
that information; and 
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Shareholder Proposals: Staff Legal Bulletin No.

14L (CF)

Division of Corporation Finance

Securities and Exchange Commission

Action: Publication of CF Staff Legal Bulletin

Date: November 3, 2021

Summary  Thi  taff legal bulletin provide  information for companie  and hareholder  regarding Rule 14a 8
under the Securitie  E change Act of 1934

Supplementary Information: The statements in this bulletin represent the views of the Division of Corporation
Finance (the “Division”). This bulletin is not a rule, regulation or statement of the Securities and Exchange
Commi ion (the “Commi ion”)  Further, the Commi ion ha  neither approved nor di approved it  content  Thi
bulletin, like all taff guidance, ha  no legal force or effect  it doe  not alter or amend applicable law, and it create
no new or additional obligations for any person.

Contacts: For further information, please contact the Division’s Office of Chief Counsel by submitting a web-based
reque t form at http //www ec gov/form /corp fin interpretive

A. The Purpose of This Bulletin
The Division is rescinding Staff Legal Bulletin Nos. 14I, 14J and 14K (the “rescinded SLBs”) after a review of staff
experience applying the guidance in them. In addition, to the extent the views expressed in any other prior Division
staff legal bulletin could be viewed as contrary to those expressed herein, this staff legal bulletin controls.

This bulletin outlines the Division’s views on Rule 14a-8(i)(7), the ordinary business exception, and Rule 14a-8(i)
(5), the economic relevance exception. We are also republishing, with primarily technical, conforming changes, the
guidance contained in SLB Nos. 14I and 14K relating to the use of graphics and images, and proof of ownership
letters. In addition, we are providing new guidance on the use of e-mail for submission of proposals, delivery of
notice of defect , and re pon e  to tho e notice

In Rule 14a-8, the Commission has provided a means by which shareholders can present proposals for the
shareholders’ consideration in the company’s proxy statement. This process has become a cornerstone of
shareholder engagement on important matters. Rule 14a-8 sets forth several bases for exclusion of such
propo al  Companie  often reque t a urance that the taff will not recommend enforcement action if they omit a
propo al ba ed on one of the e e clu ion  (“no action relief”)  The Divi ion i  i uing thi  bulletin to treamline
and simplify our process for reviewing no-action requests, and to clarify the standards staff will apply when
evaluating these requests.

Announcement
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B. Rule 14a-8(i)(7)

1. Background

Rule 14a-8(i)(7), the ordinary business exception, is one of the substantive bases for exclusion of a shareholder
proposal in Rule 14a-8. It permits a company to exclude a proposal that “deals with a matter relating to the
company’s ordinary business operations.” The purpose of the exception is “to confine the resolution of ordinary
business problems to management and the board of directors, since it is impracticable for shareholders to decide
how to solve such problems at an annual shareholders meeting.”[1]

2. Significant Social Policy Exception

Based on a review of the rescinded SLBs and staff experience applying the guidance in them, we recognize that
an undue emphasis was placed on evaluating the significance of a policy issue to a particular company at the
expense of whether the proposal focuses on a significant social policy,[2] complicating the application of
Commission policy to proposals. In particular, we have found that focusing on the significance of a policy issue to a
particular company has drawn the staff into factual considerations that do not advance the policy objectives behind
the ordinary business exception. We have also concluded that such analysis did not yield consistent, predictable
results.

Going forward, the staff will realign its approach for determining whether a proposal relates to “ordinary business”
with the standard the Commission initially articulated in 1976, which provided an exception for certain proposals
that raise significant social policy issues,[3] and which the Commission subsequently reaffirmed in the 1998
Release. This exception is essential for preserving shareholders’ right to bring important issues before other
shareholders by means of the company’s proxy statement, while also recognizing the board’s authority over most
day-to-day business matters. For these reasons, staff will no longer focus on determining the nexus between a
policy issue and the company, but will instead focus on the social policy significance of the issue that is the subject
of the shareholder proposal. In making this determination, the staff will consider whether the proposal raises issues
with a broad societal impact, such that they transcend the ordinary business of the company.[4]

Under this realigned approach, proposals that the staff previously viewed as excludable because they did not
appear to raise a policy issue of significance for the company may no longer be viewed as excludable under Rule
14a-8(i)(7). For example, proposals squarely raising human capital management issues with a broad societal
impact would not be subject to exclusion solely because the proponent did not demonstrate that the human capital
management issue was significant to the company.[5]

Because the staff is no longer taking a company-specific approach to evaluating the significance of a policy issue
under Rule 14a-8(i)(7), it will no longer expect a board analysis as described in the rescinded SLBs as part of
demonstrating that the proposal is excludable under the ordinary business exclusion. Based on our experience, we
believe that board analysis may distract the company and the staff from the proper application of the exclusion.
Additionally, the “delta” component of board analysis – demonstrating that the difference between the company’s
existing actions addressing the policy issue and the proposal’s request is insignificant – sometimes confounded
the application of Rule 14a-8(i)(10)’s substantial implementation standard.

3. Micromanagement

Upon further consideration, the staff has determined that its recent application of the micromanagement concept,
as outlined in SLB Nos. 14J and 14K, expanded the concept of micromanagement beyond the Commission’s
policy directives. Specifically, we believe that the rescinded guidance may have been taken to mean that any limit
on company or board discretion constitutes micromanagement.

The Commission has stated that the policy underlying the ordinary business exception rests on two central
considerations. The first relates to the proposal’s subject matter; the second relates to the degree to which the
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propo al “micromanage ” the company “by probing too deeply into matter  of a comple  nature upon which
hareholder , a  a group, would not be in a po ition to make an informed judgment ”[6] The Commi ion clarified

in the 1998 Release that specific methods, timelines, or detail do not necessarily amount to micromanagement and
are not dispositive of excludability.

Con i tent with Commi ion guidance, the taff will take a mea ured approach to evaluating companie ’
micromanagement argument   recognizing that propo al  eeking detail or eeking to promote timeframe  or
methods do not per se constitute micromanagement. Instead, we will focus on the level of granularity sought in the
proposal and whether and to what extent it inappropriately limits discretion of the board or management. We would
expect the level of detail included in a shareholder proposal to be consistent with that needed to enable investors
to assess an issuer’s impacts, progress towards goals, risks or other strategic matters appropriate for shareholder
input.

Our recent letter to ConocoPhillips Company[7] provides an example of our current approach to
micromanagement. In that letter the staff denied no-action relief for a proposal requesting that the company set
targets covering the greenhouse gas emissions of the company’s operations and products. The proposal
requested that the company set emission reduction targets and it did not impose a specific method for doing so.
The staff concluded this proposal did not micromanage to such a degree to justify exclusion under Rule 14a-8(i)
(7)

Additionally, in order to assess whether a proposal probes matters “too complex” for shareholders, as a group, to
make an informed judgment,[8] we may consider the sophistication of investors generally on the matter, the
availability of data, and the robustness of public discussion and analysis on the topic. The staff may also consider
reference  to well e tabli hed national or international framework  when a e ing propo al  related to
di clo ure, target etting, and timeframe  a  indicative of topic  that hareholder  are well equipped to evaluate

This approach is consistent with the Commission’s views on the ordinary business exclusion, which is designed to
preserve management’s discretion on ordinary business matters but not prevent shareholders from providing high-
level direction on large trategic corporate matter  A  the Commi ion tated in it  1998 Relea e

[In] the Proposing Release we explained that one of the considerations in making the ordinary business
determination was the degree to which the proposal seeks to micro-manage the company. We cited
examples such as where the proposal seeks intricate detail, or seeks to impose specific time-frames or to
impo e pecific method  for implementing comple  policie  Some commenter  thought that the e ample
cited eemed to imply that all propo al  eeking detail, or eeking to promote time frame  or method ,
necessarily amount to ‘ordinary business.’ We did not intend such an implication. Timing questions, for
instance, could involve significant policy where large differences are at stake, and proposals may seek a
reasonable level of detail without running afoul of these considerations.

While the analy i  in thi  bulletin may apply to any ubject matter, many of the propo al  addre ed in the
rescinded SLBs requested companies adopt timeframes or targets to address climate change that the staff
concurred were excludable on micromanagement grounds.[9] Going forward we would not concur in the exclusion
of similar proposals that suggest targets or timelines so long as the proposals afford discretion to management as
to how to achieve such goals.[10] We believe our current approach to micromanagement will help to avoid the
dilemma many proponents faced when seeking to craft proposals with sufficient specificity and direction to avoid
being excluded under Rule 14a-8(i)(10), substantial implementation, while being general enough to avoid
e clu ion for “micromanagement ”[11]

C. Rule 14a-8(i)(5)
Rule 14a-8(i)(5), the “economic relevance” exception, permits a company to exclude a proposal that “relates to
operations which account for less than 5 percent of the company’s total assets at the end of its most recent fiscal
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year, and for less than 5 percent of its net earnings and gross sales for its most recent fiscal year, and is not
otherwise significantly related to the company’s business.”

Based on a review of the rescinded SLBs and staff experience applying the guidance in them, we are returning to
our longstanding approach, prior to SLB No. 14I, of analyzing Rule 14a-8(i)(5) in a manner we believe is consistent
with Lovenheim v. Iroquois Brands, Ltd.[12] As a result, and consistent with our pre-SLB No. 14I approach and
Lovenheim, proposals that raise issues of broad social or ethical concern related to the company’s business may
not be excluded, even if the relevant business falls below the economic thresholds of Rule 14a-8(i)(5). In light of
this approach, the staff will no longer expect a board analysis for its consideration of a no-action request under
Rule 14a-8(i)(5).

D. Rule 14a-8(d)[13]

1. Background
Rule 14a-8(d) is one of the procedural bases for exclusion of a shareholder proposal in Rule 14a-8. It provides that
a “proposal, including any accompanying supporting statement, may not exceed 500 words.”

2. The Use of Images in Shareholder Proposals
Questions have arisen concerning the application of Rule 14a-8(d) to proposals that include graphs and/or images.
[14] The staff has expressed the view that the use of “500 words” and absence of express reference to graphics or
images in Rule 14a-8(d) do not prohibit the inclusion of graphs and/or images in proposals.[15] Just as companies
include graphics that are not expressly permitted under the disclosure rules, the Division is of the view that Rule
14a-8(d) does not preclude shareholders from using graphics to convey information about their proposals.[16]

The Division recognizes the potential for abuse in this area. The Division believes, however, that these potential
abuses can be addressed through other provisions of Rule 14a-8. For example, exclusion of graphs and/or images
would be appropriate under Rule 14a-8(i)(3) where they:

make the proposal materially false or misleading;

render the proposal so inherently vague or indefinite that neither the stockholders voting on the proposal,
nor the company in implementing it, would be able to determine with any reasonable certainty exactly what
actions or measures the proposal requires;

directly or indirectly impugn character, integrity or personal reputation, or directly or indirectly make charges
concerning improper, illegal, or immoral conduct or association, without factual foundation; or

are irrelevant to a consideration of the subject matter of the proposal, such that there is a strong likelihood
that a reasonable shareholder would be uncertain as to the matter on which he or she is being asked to
vote.[17]

Exclusion would also be appropriate under Rule 14a-8(d) if the total number of words in a proposal, including
words in the graphics, exceeds 500.

E. Proof of Ownership Letters[18]
In relevant part, Rule 14a-8(b) provides that a proponent must prove eligibility to submit a proposal by offering
proof that it “continuously held” the required amount of securities for the required amount of time.[19]

In Section C of SLB No. 14F, we identified two common errors shareholders make when submitting proof of
ownership for purposes of satisfying Rule 14a-8(b)(2).[20] In an effort to reduce such errors, we provided a
suggested format for shareholders and their brokers or banks to follow when supplying the required verification of
ownership.[21] Below, we have updated the suggested format to reflect recent changes to the ownership
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thresholds due to the Commission’s 2020 rulemaking.[22] We note that brokers and banks are not required to
follow this format.

“As of [date the proposal is submitted], [name of shareholder] held, and has held continuously for at
least [one year] [two years] [three years], [number of securities] shares of [company name] [class of
securities].”

Some companies apply an overly technical reading of proof of ownership letters as a means to exclude a proposal.
We generally do not find arguments along these lines to be persuasive. For example, we did not concur with the
excludability of a proposal based on Rule 14a-8(b) where the proof of ownership letter deviated from the format set
forth in SLB No. 14F.[23] In those cases, we concluded that the proponent nonetheless had supplied documentary
support sufficiently evidencing the requisite minimum ownership requirements, as required by Rule 14a-8(b). We
took a plain meaning approach to interpreting the text of the proof of ownership letter, and we expect companies to
apply a similar approach in their review of such letters.

While we encourage shareholders and their brokers or banks to use the sample language provided above to avoid
this issue, such formulation is neither mandatory nor the exclusive means of demonstrating the ownership
requirements of Rule 14a-8(b).[24] We recognize that the requirements of Rule 14a-8(b) can be quite technical.
Accordingly, companies should not seek to exclude a shareholder proposal based on drafting variances in the
proof of ownership letter if the language used in such letter is clear and sufficiently evidences the requisite
minimum ownership requirements.

We also do not interpret the recent amendments to Rule 14a-8(b)[25] to contemplate a change in how brokers or
banks fulfill their role. In our view, they may continue to provide confirmation as to how many shares the proponent
held continuously and need not separately calculate the share valuation, which may instead be done by the
proponent and presented to the receiving issuer consistent with the Commission’s 2020 rulemaking.[26] Finally, we
believe that companies should identify any specific defects in the proof of ownership letter, even if the company
previously sent a deficiency notice prior to receiving the proponent’s proof of ownership if such deficiency notice
did not identify the specific defect(s).

F. Use of E-mail
Over the past few years, and particularly during the pandemic, both proponents and companies have increasingly
relied on the use of emails to submit proposals and make other communications. Some companies and
proponents have expressed a preference for emails, particularly in cases where offices are closed. Unlike the use
of third-party mail delivery that provides the sender with a proof of delivery, parties should keep in mind that
methods for the confirmation of email delivery may differ. Email delivery confirmations and company server logs
may not be sufficient to prove receipt of emails as they only serve to prove that emails were sent. In addition, spam
filters or incorrect email addresses can prevent an email from being delivered to the appropriate recipient. The staff
therefore suggests that to prove delivery of an email for purposes of Rule 14a-8, the sender should seek a reply e-
mail from the recipient in which the recipient acknowledges receipt of the e-mail. The staff also encourages both
companies and shareholder proponents to acknowledge receipt of emails when requested. Email read receipts, if
received by the sender, may also help to establish that emails were received.

1. Submission of Proposals

Rule 14a-8(e)(1) provides that in order to avoid controversy, shareholders should submit their proposals by means,
including electronic means, that permit them to prove the date of delivery. Therefore, where a dispute arises
regarding a proposal’s timely delivery, shareholder proponents risk exclusion of their proposals if they do not
receive a confirmation of receipt from the company in order to prove timely delivery with email submissions.
Additionally, in those instances where the company does not disclose in its proxy statement an email address for
submitting proposals, we encourage shareholder proponents to contact the company to obtain the correct email
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addre  for ubmitting propo al  before doing o and we encourage companie  to provide uch email addre e
upon reque t

2. Delivery of Notices of Defects

Similarly, if companies use email to deliver deficiency notices to proponents, we encourage them to seek a
confirmation of receipt from the proponent or the representative in order to prove timely delivery. Rule 14a-8(f)(1)
provides that the company must notify the shareholder of any defects within 14 calendar days of receipt of the
proposal, and accordingly, the company has the burden to prove timely delivery of the notice.

3. Submitting Responses to Notices of Defects

Rule 14a-8(f)(1) also provides that a shareholder’s response to a deficiency notice must be postmarked, or
transmitted electronically, no later than 14 days from the date of receipt of the company's notification. If a
hareholder u e  email to re pond to a company’  deficiency notice, the burden i  on the hareholder or

repre entative to u e an appropriate email addre  (e g , an email addre  provided by the company, or the email
address of the counsel who sent the deficiency notice), and we encourage them to seek confirmation of receipt.

[1] Relea e No  34 40018 (May 21, 1998) (the “1998 Relea e”)  Stated a bit differently, the Commi ion ha
explained that “[t]he ‘ordinary business’ exclusion is based in part on state corporate law establishing spheres of
authority for the board of directors on one hand, and the company’s shareholders on the other.” Release No. 34-
39093 (Sept. 18, 1997).

[2] For e ample, SLB No  14K e plained that the taff “take  a company pecific approach in evaluating
significance, rather than recognizing particular issues or categories of issues as universally ‘significant.’”  Staff
Legal Bulletin No. 14K (Oct. 16, 2019).

[3] Relea e No  34 12999 (Nov  22, 1976) (the “1976 Relea e”) ( tating, in part, “propo al  of that nature [relating
to the economic and afety con ideration  of a nuclear power plant], a  well a  other  that have major
implications, will in the future be considered beyond the realm of an issuer’s ordinary business operations”).

[4] 1998 Release (“[P]roposals . . .  focusing on sufficiently significant social policy issues. . .generally would not be
con idered to be e cludable, becau e the propo al  would tran cend the day to day bu ine  matter  and rai e
policy i ue  o ignificant that it would be appropriate for a hareholder vote”)

[5] See, e.g., Dollar General Corporation (Mar. 6, 2020) (granting no-action relief for exclusion of a proposal
requesting the board to issue a report on the use of contractual provisions requiring employees to arbitrate
employment related claim  becau e the propo al did not focu  on pecific policy implication  of the u e of
arbitration at the company)   We note that in the 1998 Relea e the Commi ion tated  “[P]ropo al  relating to
[workforce management] but focusing on sufficiently significant social policy issues (e.g., significant discrimination
matters) generally would not be considered to be excludable, because the proposals would transcend the day-to-
day business matters and raise policy issues so significant that it would be appropriate for a shareholder vote.” 
Matters related to employment discrimination are but one example of the workforce management proposals that
may rise to the level of transcending the company’s ordinary business operations.

[6] 1998 Release.

[7] ConocoPhillips Company (Mar  19, 2021)

[8] See 1998 Release and 1976 Release.

[9] See, e.g., PayPal Holdings, Inc. (Mar. 6, 2018) (granting no-action relief for exclusion of a proposal asking the
company to prepare a report on the feasibility of achieving net-zero emissions by 2030 because the staff
concluded it micromanaged the company); Devon Energy Corporation (Mar. 4, 2019) (granting no-action relief for
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exclusion of a proposal requesting that the board in annual reporting include disclosure of short-, medium- and
long-term greenhouse gas targets aligned with the Paris Climate Agreement because the staff viewed the proposal
as requiring the adoption of time-bound targets).

[10] See ConocoPhillips Company (Mar. 19, 2021).

[11] To be more specific, shareholder proponents have expressed concerns that a proposal that was broadly
worded might face exclusion under Rule 14a-8(i)(10).  Conversely, if a proposal was too specific it risked exclusion
under Rule 14a-8(i)(7) for micromanagement.

[12] 618 F. Supp. 554 (D.D.C. 1985).

[13] This section previously appeared in SLB No. 14I (Nov. 1, 2017) and is republished here with only minor,
conforming changes.

[14] Rule 14a-8(d) is intended to limit the amount of space a shareholder proposal may occupy in a company’s
proxy statement.  See 1976 Release.

[15] See General Electric Co. (Feb. 3, 2017, Feb. 23, 2017); General Electric Co. (Feb. 23, 2016).  These
decisions were consistent with a longstanding Division position.  See Ferrofluidics Corp. (Sept. 18, 1992).

[16]Companies should not minimize or otherwise diminish the appearance of a shareholder’s graphic.  For
example, if the company includes its own graphics in its proxy statement, it should give similar prominence to a
shareholder’s graphics.  If a company’s proxy statement appears in black and white, however, the shareholder
proposal and accompanying graphics may also appear in black and white.

[17] See General Electric Co. (Feb. 23, 2017).

[18] This section previously appeared in SLB No. 14K (Oct.16, 2019) and is republished here with minor,
conforming changes.  Additional discussion is provided in the final paragraph.

[19] Rule 14a-8(b) requires proponents to have continuously held at least $2,000, $15,000, or $25,000 in market
value of the company’s securities entitled to vote on the proposal for at least three years, two years, or one year,
respectively.

[20]Staff Legal Bulletin No. 14F (Oct. 18, 2011).

[21]The Division suggested the following formulation: “As of [date the proposal is submitted], [name of shareholder]
held, and has held continuously for at least one year, [number of securities] shares of [company name] [class of
securities].”

[22] Release No. 34-89964 (Sept. 23, 2020) (the “2020 Release”).

[23] See Amazon.com, Inc. (Apr. 3, 2019); Gilead Sciences, Inc. (Mar. 7, 2019).

[24] See Staff Legal Bulletin No.14F, n.11.

[25] See 2020 Release.

[26] 2020 Release at n.55 (“Due to market fluctuations, the value of a shareholder’s investment in a company may
vary throughout the applicable holding period before the shareholder submits the proposal.  In order to determine
whether the shareholder satisfies the relevant ownership threshold, the shareholder should look at whether, on any
date within the 60 calendar days before the date the shareholder submits the proposal, the shareholder’s
investment is valued at the relevant threshold or greater.  For these purposes, companies and shareholders should
determine the market value by multiplying the number of securities the shareholder continuously held for the
relevant period by the highest selling price during the 60 calendar days before the shareholder submitted the
proposal.  For purposes of this calculation, it is important to note that a security’s highest selling price is not
necessarily the same as its highest closing price.”) (citations omitted).
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