
 
        January 22, 2025 
  
Ian Landgreen 
Big 5 Sporting Goods Corporation 
 
Re: Big 5 Sporting Goods Corporation (the “Company”) 

Incoming letter dated January 3, 2025 
 

Dear Ian Landgreen: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by Chris Mueller (the “Proponent”) 
for inclusion in the Company’s proxy materials for its upcoming annual meeting of 
security holders. 
 
 There appears to be some basis for your view that the Company may exclude the 
Proposal under Rule 14a-8(f) because the Proponent did not comply with Rule 14a-
8(b)(1)(i). As required by Rule 14a-8(f), the Company notified the Proponent of the 
problem, and the Proponent failed to correct it. Accordingly, we will not recommend 
enforcement action to the Commission if the Company omits the Proposal from its proxy 
materials in reliance on Rules 14a-8(b)(1)(i) and 14a-8(f). 
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2024-2025-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  Chris Mueller 
 

https://www.sec.gov/corpfin/2024-2025-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2024-2025-shareholder-proposals-no-action


 
 

 
2525 East El Segundo Boulevard, El Segundo, California 90245 

 

 

 

January 3, 2025 
 

VIA ELECTRONIC SUBMISSION 
 

Securities and Exchange Commission 

Division of Corporation Finance Office of 

Chief Counsel 

100 F Street, N.E. Washington, D.C. 20549 
 

Re:  Big 5 Sporting Goods Corporation 

Request to Omit Shareholder Proposal of Chris Mueller 
 

Ladies and Gentlemen: 
 

Big 5 Sporting Goods Corporation, a Delaware corporation (“we” or the “Company”), hereby 

submits this letter pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as 

amended (the “Exchange Act”), with respect to a proposal dated November 28, 2024 (together 

with its supporting statement, the “Proposal”) submitted by Mr. Chris Mueller (the 

“Proponent”), which we received by mail on December 2, 2024, for inclusion in the 

Company’s proxy statement and form of proxy for the Company’s 2025 annual meeting of 

shareholders (together, the “2025 Proxy Materials”).  The full text of the Proposal is attached 

hereto as Exhibit A. 

 
We respectfully request confirmation that the Staff of the Division of Corporation Finance (the 
“Staff”) of the Securities and Exchange Commission (the “Commission”) will not recommend 
enforcement action to the Commission if the Company excludes the Proposal from the 2025 
Proxy Materials. We believe that the Proposal may be properly omitted from the 2025 Proxy 
Materials pursuant to Rule 14a- 8(b)(1) and Rule 14a-8(f)(1), because the Proponent failed to 
provide to the Company (1) the required proof of the requisite stock ownership and (2) the 
required written statement regarding his ability to meet with the Company to discuss the 
Proposal, in each case, in violation of the requirement under Rule 14a-8(f) to remedy such 
deficiencies—and to do so in a timely manner—after receiving notice of such deficiencies. 

 
This letter, including the exhibits hereto, is being submitted electronically to the Staff. A copy 

of this letter has been sent to the Proponent as notification of the Company’s intention to omit 

the Proposal from the 2025 Proxy Materials. 
 

The Company intends to file its definitive 2025 Proxy Materials with the Commission on or 

about April 14, 2025. 



 

PROPOSAL 
 

Although the Proponent has not clearly identified the resolution of the Proposal, we believe it 

is the following text, which is presented in bold in Proponent’s letter: 

 

 
 
I. BASIS FOR EXCLUSION 
 

The Company believes that the Proposal may be properly excluded from the 2025 Proxy 

Materials pursuant to Rule 14a-8(b)(1) and Rule 14a-8(f)(1), because the Proponent failed to 

provide to the Company: 
 

• the required proof of the requisite stock ownership; and 

• the required written statement regarding his ability to meet with the 
Company to discuss the Proposal; 

 
in each case, in violation of the requirement under Rule 14a-8(f) to remedy such deficiencies—
and to do so in a timely manner—after receiving notice of such deficiencies. 

 

II. BACKGROUND 
 

On December 2, 2024, the Company received the Proposal via mail from the Proponent, which 

is attached hereto as Exhibit A. The Proposal did not contain the required information 

concerning the stock ownership as required under Rule 14a-8(b)(1)(i), or the required 

statement as to the Proponent’s availability to meet with the Company as required under Rule 

14a-8(b)(1)(iii). Therefore, after confirming that the Proponent was not a shareholder of record 

and in accordance with the requirements of Rule 14a-8(f)(1), on December 16, 2024 the 

Company sent a letter to the Proponent via e-mail and FedEx overnight delivery, informing the 

Proponent of the requirements of Rule 14a-8(b) and indicating the methods by which the 

Proponent could cure these eligibility deficiencies (the “Deficiency Notice”). The Deficiency 

Notice is attached hereto as Exhibit B. Specifically, the Company informed the Proponent that, 

under Rule 14a-8(f), if the Proponent would like to remedy the deficiencies, the Proponent’s 

proof of ownership and statement of availability must be postmarked, or transmitted 

electronically, no later than 14 calendar days from the date of receipt of our letter. The 

Deficiency Notice also stated that, if the Proponent fails to adequately correct the deficiencies 

in the required time frame, then the Company will exclude the Proposal from the proxy 

materials for the Company’s upcoming annual meeting. The Proponent acknowledged receipt 

of the letter via email on December 16, 2024, and FedEx confirmed the letter was also 

delivered to the Proponent on December 17, 2024. The Proponent’s email confirmation of 

receipt and the FedEx confirmation of delivery are attached hereto as Exhibit C. 

 

As of the date hereof, which is 18 calendar days from the date on which the Proponent 



confirmed receipt of the Deficiency Notice, the Company has not received any further 

correspondence, including any proof of stock ownership or any statement of availability, from 

the Proponent. 
 

III. ANALYSIS 
 

A.   The Proposal May Be Excluded Pursuant to Rule 14a-8(b)(1) and Rule 14a-

8(f)(1) because the Proponent failed to provide any proof of the requisite 

stock ownership to the Company. 
 

Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if the proponent fails to 

follow one of the eligibility or procedural requirements contained in Rule 14a-8. 
 

Rule 14a-8(b)(1) provides that, to be eligible to submit a shareholder proposal in connection 

with a shareholders’ meeting that is scheduled to be held on or after January 1, 2023, a 

stockholder must have continuously held: 
 

1. At least $2,000 in market value of the company’s securities entitled to vote on 

the proposal for at least three years; or 
 

2. At least $15,000 in market value of the company’s securities entitled to vote on 

the proposal for at least two years; or 
 

3. At least $25,000 in market value of the company’s securities entitled to vote on 

the proposal for at least one year. 
 

Pursuant to Rule 14a-8(b)(2)(ii)(A), if a proponent is not the registered holder of securities 

entitled to vote, the proponent must submit to the company a written statement from the record 

holder of such securities verifying that, at the time the proposal was submitted, the proponent 

held enough of the company’s securities to satisfy the ownership threshold requirements of Rule 

14a-8(b)(1). 
 

The Staff has consistently concurred that a proponent’s failure to timely provide proof of the 

requisite stock ownership is a proper basis for exclusion. See, e.g., General Motors Company 

(April 23, 2024) (permitting exclusion under Rule 14a-8(f)(1) where the proponent failed to 

timely provide proof of the requisite stock ownership after receiving notice of such deficiency); 

Walgreens Boots Alliance, Inc. (Nov. 8, 2022) (permitting exclusion under Rule 14a-8(f)(1) 

where the proponent supplied evidence of eligibility to submit a shareholder proposal 16 days 

after receiving the company’s deficiency notice); FedEx Corp. (June 5, 2019) (permitting 

exclusion under Rule 14a- 8(f)(1) where the proponent supplied evidence of eligibility to submit 

a shareholder proposal 15 days after receiving the company’s deficiency notice). 



 

B. The Proposal May Be Excluded Pursuant to Rule 14a-8(b)(1) and Rule 14a-

8(f)(1) Because the Proponent Failed to Provide the Company with the 

Required Written Statement Regarding His Availability to Meet with the 

Company. 
 

Rule 14a-8(b)(1)(iii) requires a proponent to provide a written statement that the proponent is 

able to meet with the company in person or via teleconference no less than 10 calendar days, 

nor more than 30 calendar days, after submission of the shareholder proposal. This written 

statement must include the proponent’s contact information as well as business days and 

specific times that the proponent is available to discuss the proposal with the company. The 

proponent must identify times that are within the regular business hours of the company’s 

principal executive office. 
 

The Commission has indicated that proponents must identify specific dates and times rather 

than providing a general statement of the proponent’s availability, as the former approach 

increases the likelihood of engagement because the company knows the proponent’s 

availability in advance. See SEC Release No. 34-89964, 85 Fed. Reg. 70240, 70253-4. (Sept. 

23, 2020). Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if the 

proponent fails to provide evidence that it meets any of the eligibility requirements of Rule 

14a-8(b) following a timely and proper request by the Company. 
 

The Staff has consistently permitted the exclusion of shareholder proposals where a proponent 

fails to provide a written statement of the proponent’s availability to discuss the proposal after 

receiving a timely deficiency notice from the company under Rule 14a-8(b)(1)(iii) and Rule 

14a-8(f)(1). See The Allstate Corp. (Jan. 23, 2023) (concurring with the exclusion of a proposal 

pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) when the proponent failed to supply a written 

statement regarding the proponent’s ability to meet with the company after receiving a timely 

deficiency notice); Textron, Inc. (Jan. 23, 2023) (same); PPL Corp. (Mar. 9, 2022) (same). 
 

IV. CONCLUSION 
 

Accordingly, the Company respectfully requests that the Staff concur that the Proposal may be 

excluded from the 2025 Proxy Materials pursuant to Rule 14a- 8(b)(1) and Rule 14a-8(f)(1). 
 

Should you have any questions or if you would like any additional information regarding the 

foregoing, please do not hesitate to contact the Company’s General Counsel, Ian Landgreen, at 

IRL@Big5Corp.com. Thank you for your attention to this matter. 



 
Best Regards, 

 

BIG 5 SPORTING GOODS CORPORATION 

 

 
 

Ian Landgreen 

Senior Vice President and General Counsel 

 

 
 

Attachments 
 

 

cc: Chris Mueller



Exhibit A 
 

Shareholder Proposal 

[Attached] 





Exhibit B 
 

Deficiency Notice 

[Attached] 







Exhibit C 

Proponent’s Acknowledgment of Deficiency Notice 

and FedEx Confirmation of Delivery 

[Attached] 






