
 
        December 20, 2023 
  
Carmen X. W. Lu 
Wachtell, Lipton, Rosen & Katz 
 
Re: Agilent Technologies, Inc. (the “Company”) 

Incoming letter dated December 19, 2023 
 
Dear Carmen X. W. Lu: 
 

This letter is in regard to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by Myra K. Young (the 
“Proponent”) for inclusion in the Company’s proxy materials for its upcoming annual 
meeting of security holders. Your letter indicates that the Proponent has withdrawn the 
Proposal and that the Company therefore withdraws its November 3, 2023 request for a 
no-action letter from the Division. Because the matter is now moot, we will have no 
further comment.  
 

Copies of all of the correspondence related to this matter will be made available 
on our website at https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-
action.  
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  James McRitchie 
   

https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
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For the reasons outlined below, we hereby respectfully request that the Staff concur in our view 

that the Proposal may be properly excluded from the 2024 Proxy Materials.  

Pursuant to Staff Legal Bulletin No. 14D (Nov. 7, 2008), the Company is submitting this letter and 

its attachments to the Commission by email.  In accordance with Rule 14a-8(j) of the Securities 

Exchange Act of 1934 (the “Exchange Act”), this letter is being filed with the Commission no later 

than eighty (80) calendar days before the Company intends to file its definitive 2024 Proxy 

Materials with the Commission, and we are contemporaneously sending a copy of this letter and 

its attachments to the Proponent. 

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 2024 annual meeting of shareholders: 

RESOLVED:  Agilent Technologies, Inc. (“Company”) shareholders, including 

Myra Young of CorpGov.net, ask that our Company take all the steps necessary to 

reorganize the Board of Directors into one class with each director subject to 

election each year for a one-year term so that all directors are elected annually. 

Although our management can adopt this proposal topic in one-year and one-year 

implementation is a best practice, this proposal allows the option to be phased in. 

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 hereby respectfully requests that the Staff concur in our view that the Proposal may 

be excluded from the 2024 Proxy Materials pursuant to Rule 14a-8(h)(3) because neither the 

Proponent nor any qualified representative attended the Company’s 2022 annual meeting of 

shareholders (the “2022 Annual Meeting”) to present the Proponent’s shareholder proposal 

contained in the Company’s proxy statement and form of proxy for the 2022 Annual Meeting 

(collectively, the “2022 Proxy Materials”). 

BACKGROUND 

Pursuant to Rule 14a-8(h)(1) of the Exchange Act, a shareholder proponent or a representative 

who is qualified under state law must attend the shareholder meeting to present their shareholder 

proposal.  Rule 14a-8(h)(3) provides that, if a shareholder or such shareholder’s qualified 
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representative fails, without good cause, to appear and present a proposal included in a company’s 

proxy materials, the company will be permitted to exclude all of such shareholder’s proposals from 

the company’s proxy materials for any meetings held in the following two calendar years. 

On numerous occasions the Staff has concurred that a company may exclude a shareholder 

proposal under Rule 14a-8(h)(3) because the proponent or their qualified representative, without 

good cause, failed to appear and present a proposal at either of the company’s previous two years’ 

annual meetings.  See, e.g., Comcast Corporation (Apr. 6, 2022); Annaly Capital Management 

(Mar. 2, 2021); The Kraft Heinz Company (Feb. 5, 2021); Dana Incorporated (Feb. 5, 2021); 

L3Harris Technologies, Inc. (Jan. 15, 2021); Expeditors International of Washington, Inc. (Dec. 

23, 2020); Deere & Company (Oct. 22, 2020); Quest Diagnostics Incorporated (Jan. 24, 2020); 

The Allstate Corporation (Jan. 9, 2020); RTX Corporation (Mar. 8, 2019); TheStreet, Inc. (Mar. 8, 

2019); Aetna, Inc. (Feb. 1, 2017); DuPont de Nemours, Inc. (Jan. 24, 2017); Expeditors 

International of Washington, Inc. (Jan. 20, 2016); E.I. du Pont de Nemours and Co. (Feb. 

16, 2010); State Street Corp. (Feb. 3, 2010); Entergy Corp. (Jan. 12, 2010); Comcast Corp. (Feb. 

25, 2008); and Eastman Kodak Co. (Dec. 31, 2007). 

In this instance, the Company intends to omit the Proposal from its 2024 Proxy Materials because 

the Proponent’s qualified representative failed, without good cause to attend the Company’s 2022 

Annual Meeting held virtually on March 16, 2022 to present the Proponent’s shareholder proposal. 

The Company provided timely notice regarding the 2022 Annual Meeting to the Company’s 

shareholders, and consistent with the Commission rules and Delaware law, the notice clearly stated 

the date, time and location of the 2022 Annual Meeting as March 16, 2022 at 8:00 a.m. Pacific 

Time with login beginning at 7:30 a.m. Pacific Time at www.meetnow.global/MUKST9J.  

The Company included the Proponent’s shareholder proposal as Proposal 4 in its 2022 Proxy 

Materials (an excerpt of which is attached hereto as Exhibit B).  On March 9, 2022, the Company 

provided the details for presenting the proposal at the 2022 Annual Meeting, including the 

telephone line to use and instructions to join at least 10 minutes prior to the meeting (see Exhibit 

C).  The next day the Company received from James McRitchie a confirmation of receipt of the 

meeting instructions and was informed that the Proponent had appointed Mr. McRitchie as her 

qualified representative to present the proposal at the 2022 Annual Meeting (see Exhibit D).  

Immediately prior to start of the 2022 Annual Meeting, the Company asked Computershare, the 

meeting platform provider, to confirm whether Mr. McRitchie had dialed into the meeting.  

Computershare confirmed that Mr. McRitchie had not dialed into the meeting.  The 2022 Annual 

Meeting began promptly at 8:00 a.m. Pacific Time.  At 8:06 a.m. Pacific Time, the chairman of 

the meeting called on Mr. McRitchie to present the Proponent’s shareholder proposal, which was 

the last item on the meeting agenda.  Mr. McRitchie did not respond to the request and the operator 

advised the chairman of the meeting that Mr. McRitchie had not dialed into the participant line 

that had been provided to him in the instructions sent to him on March 9, 2022 (see attached 

transcript of the meeting attached hereto as Exhibit E).  Consequently, the chairman of the meeting 

declared that the shareholder proposal had not been properly presented and asked if there were any 

questions regarding any of the meeting proposals.  There being no further questions, the polls 

closed at 8:07 a.m. Pacific Time.  The 2022 Annual Meeting adjourned at 8:10 a.m. Pacific Time 

after preliminary votes were tabulated by the inspector of election and preliminary results 

announced.   
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A review of the call-in logs maintained by Computershare for the 2022 Annual Meeting showed 

that Mr. McRitchie first dialed into the 2022 Annual Meeting at 8:09 a.m. Pacific Time and 

disconnected at 8:10 a.m. Pacific Time.  Mr. McRitchie dialed in again at 8:11 a.m. Pacific Time 

and disconnected less than 30 seconds later, after the 2022 Annual Meeting had already adjourned.  

A copy of the 2022 Annual Meeting call-in log provided by Computershare is attached hereto as 

Exhibit F).   

Mr. McRitchie called Diana Chiu, the Company’s Assistant Secretary at 8:12 a.m. Pacific Time 

and left a voicemail message in which he stated that he had not followed the recommendation in 

the email sent by the Company containing instructions on joining the 2022 Annual Meeting.  Mr. 

McRitchie said he did eventually dial into the 2022 Annual Meeting and his line was not opened.  

He did not provide an explanation as to why he did not follow the Company’s instructions in the 

email provided to him.  Later that morning, John Chevedden and Mr. McRitchie sent an email to 

the Company and the Commission claiming that the Company had failed to open the telephone 

line (see Exhibit G).  The Company immediately reached out to Computershare to investigate this 

claim and Computershare confirmed that there were no technical issues with the virtual meeting 

platform that would have prevented Mr. McRitchie from dialing into the meeting and that the 

Computershare team observed disconnection on Mr. McRitchie’s side, perhaps due to a poor 

telephone connection (see Exhibit H).  Subsequently, the Company provided a summary of the 

2022 Annual Meeting timeline in an email to Mr. McRitchie and John Chevedden (see Exhibit I).  

The Proponent, Mr. McRitchie and Mr. Chevedden did not contest its accuracy.  In the interest of 

better understanding shareholder perspectives, the Company allowed the Proponent’s shareholder 

proposal to go to a vote during the 2022 Annual Meeting and the results of that vote were reported 

on the Company’s Current Report on Form 8-K, filed on March 17, 2022.  

The Staff has found that logistical failures attributable to the shareholder proponent or their 

representative, including failing to allocate enough time to join a meeting telephone line, lack of 

familiarity with time zone differences, missed flights, traffic delays and parking problems do not 

constitute “good cause” for failing to appear at a meeting on time.  See, e.g., L3Harris 

Technologies, Inc. (Jan. 15, 2021) (failing to allocate enough time to go through the verification 

process for joining a meeting telephone line did not constitute “good cause” for being late to the 

meeting); Dana Incorporated (Feb. 5, 2021) (lack of familiarity with time zone differences did not 

constitute “good cause”); Quest Diagnostics Incorporated (Jan. 24, 2020) (bad traffic, difficulty 

finding the meeting location and securing a parking spot did not constitute “good cause”); Aetna, 

Inc. (Feb. 1, 2017) (traffic and parking issues did not constitute “good cause”); IDACORP, Inc. 

(Oct. 21, 2004) (travel expenses and lack of alternative travel options did not constitute “good 

cause”); Southwest Airlines, Co. (Apr. 10, 2000) (missing a flight did not constitute “good cause”).  

Mr. McRitchie’s failure to appear on time at the Company’s 2022 Annual Meeting and to present 

the Proponent’s proposal, likely due to a poor telephone connection or other technical issue of his 

fault, is akin to these logistical failures on the part of the shareholder proponent and should not 

constitute “good cause” under Rule 14a-8(h)(3).  

We further note that the Proponent and Mr. McRitchie are highly knowledgeable about Rule 14a-

8 of the Exchange Act, having submitted and successfully presented several hundred shareholder 

proposals.  Following the Covid-19 pandemic, a significant number of companies began utilizing 

virtual meeting platforms which arguably make it easier for proponents to present their proposal.  

During the 2020, 2021 and 2022 proxy seasons, the Proponent and/or Mr. McRitchie successfully 
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presented well over 50 shareholder proposals and ought to have been familiar with the processes 

for presenting a shareholder proposal at a virtual shareholder meeting.  The Company also 

provided clear instructions to Mr. McRitchie in advance of the 2022 Annual Meeting on when and 

how to join the meeting, including a reminder to join the meeting at least 10 minutes in advance 

of the meeting start time.  

CONCLUSION 

Based on the foregoing and other analyses set forth in this no-action letter, 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 

shareholder proposal from the 2024 Proxy Materials. 

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

1138.  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. 14F, Part F (Oct. 18, 2011), please kindly send your response to this 

letter by email to CXWLu@wlrk.com. 

Very truly yours, 

/s/ Carmen X. W. Lu 

Carmen X. W. Lu 

 

Enclosures 

cc: Mike Tang, Agilent Technologies, Inc. 

 Diana Chiu, Agilent Technologies, Inc. 

 Myra K. Young 

 James McRitchie  

 John Chevedden 
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Exhibit A 

 

Shareholder Proposal 

  





  Myra K. Young, CorpGov.net  
                       

 
[A: Rule 14a-8 Proposal, September 24, 2023] 

 [This line and any line above it – Not for publication.] 
Item 4* - Declassify the Board 

 

 
 
RESOLVED Agilent Technologies, Inc. ("Company") shareholders, including Myra Young of 
CorpGov.net, ask that our Company take all the steps necessary to reorganize the Board of Directors 
into one class with each director subject to election each year for a one-year term so that all directors 
are elected annually.  
 
Although our management can adopt this proposal topic in one-year and one-year implementation is 
a best practice, this proposal allows the option to be phased in. 
 
Supporting Statement: More than 90% of S&P 500 companies have adopted this vital reform. Annual 
elections are widely viewed as a best practice. Annual election of each director makes directors more 
accountable, improving performance and increasing company value. 
 
Classified are one of six entrenching mechanisms negatively related to company performance 
according to “What Matters in Corporate Governance?” by Bebchuk, Cohen, and Ferrell.1 
 
Diligent’s database includes the voting record of 276 shareholder resolutions on this topic during 
2020, 2021, 2022, and part of 2023. Votes in favor averaged 98.8%. The largest two proxy advisors 
recommended in favor of 100% of the proposals.  

The annual election of each director gives shareholders more leverage if management performs 
poorly. For instance, if management approves excessive or poorly incentivized executive pay, 
shareholders can soon vote against the Chair of the management pay committee instead of waiting 
for three years under the current setup. 

Consider our Company also requires a supermajority vote of 80% of shares outstanding to overturn 
specified bylaws.   

Enhance Shareholder Value, Vote FOR  
Declassify the Board – Proposal [4*] 

This line and any line below it, except for footnotes, is not for publication. 
Number 4* to be assigned by the Company. 

 

 
1 http://www.law.harvard.edu/programs/olin_center/papers/pdf/Bebchuk_et%20al_491.pdf  



  Myra K. Young, CorpGov.net  
                       

The above graphic is intended to be published with the rule 14a-8 proposal. It would be the same size 
as the largest management graphic (or highlighted management text) used in conjunction with a 
management proposal or opposition to a Rule 14a-8 shareholder proposal in the proxy. 
  
The proponent is willing to discuss mutual elimination of both shareholder graphic and any 
management graphic in the proxy regarding this specific proposal. Reference SEC Staff Legal 
Bulletin No. 14I (CF) [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. 

 
Notes: This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 
2004, including (emphasis added): 
 

Accordingly, going forward, we believe that it would not be appropriate for companies to exclude 
supporting statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) in the 
following circumstances:  

• the Company objects to factual assertions because they are not supported; 

• the Company objects to factual assertions that, while not materially false or misleading, 
may be disputed or countered; 

• the Company objects to factual assertions because those assertions may be interpreted by 
shareholders in a manner that is unfavorable to the Company, its directors, or its officers; 
and/or 

• the Company objects to statements because they represent the opinion of the shareholder 
proponent or a referenced source, but the statements are not identified specifically as such. 

It is appropriate under rule 14a-8 for companies to address these objections in their statements of 
opposition. 

See also Sun Microsystems, Inc. (July 21, 2005) 
I also take this opportunity to remind you of the SEC's guidance and my request that you 
acknowledge receipt of this shareholder proposal submission. SLB 14L Section F, 
https://www.sec.gov/corpfin/staff-legal-bulletin-14l-shareholder-proposals,  Staff "encourages both 
companies and shareholder proponents to acknowledge receipt of emails when requested." 
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Exhibit B 

 

2022 Proxy Statement Excerpt 
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Exhibit C 

 

Email on Meeting Instructions 

  



1

From: diana_chiu@agilent.com
Sent: Wednesday, March 9, 2022 6:41 PM
To: 'mky'
Cc: Chevedden, John ; McRitchie, James (Corporate Governance)
Subject: Agilent Annual Meeting call-in details

Dear Ms. Young, 

Please confirm who will be calling in to the annual meeting to present your stockholder proposal on Wednesday March 
16th. We will need the name of the representative at least 2 days prior to the meeting.  

The representative should call into the following number: US/CANADA Participant Toll‐Free Dial‐In Number: (833) 726‐
8490 and provide the Conference ID number: 2033208. The operator will ask for the name and put the person in the 
queue to speak. We have allotted 5 minutes for the presentation of the stockholder proposal and a one minute warning 
will be given before the line is muted. The meeting begins promptly at 8:00am Pacific Time and I would recommend the 
representative call into the line at least 10 minutes before the meeting begins to make sure there are no technical 
issues. Please let me know if you have any questions. 

Best regards, 
Diana 

P. Diana Chiu
Vice President,
Asst. General Counsel & Asst. Secretary
Legal Department
Agilent Technologies, Inc.
T: +1 408 345 8812 |
M:+1 408 218 4981 | www.agilent.com 

‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐ 

PII
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Exhibit D 

 

Email From Mr. McRitchie Confirming Receipt of Meeting Instructions and Appointment as 

Proponent’s Representative 

  





2

Agilent Technologies, Inc. 
T: +1 408 345 8812 |  
M:+1 408 218 4981 | www.agilent.com  
    

‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐‐ 
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Exhibit E 

 

2022 Annual Meeting Transcript 

  



Agilent Technologies, Inc.  

2022 Annual Meeting Transcript 

Operator [00:00:00] Hello and welcome to the annual meeting of shareholders of Agilent 

Technologies, Inc.  Please note that today’s meeting is being recorded.  During the meeting we’ll 

have a question and answer session.  You can submit questions or comments at any time by clicking 

on the Q&A tab.  It is now my pleasure to turn today’s meeting over to Michael Tang, Senior Vice 

President, General Counsel and Secretary of Agilent Technologies, Inc.  Mr. Tang, the floor is yours.  

Michael Tang [00:00:30] Thank you.  Good morning, everyone, and welcome to Agilent’s 2022 

annual meeting of stockholders.  We’re glad you could join us today.  As said, my name is Michael 

Tang and I’ll be the chairperson of today’s meeting.  Let’s get started by calling Agilent annual 

stockholders meeting to order.  We are conducting the meeting in accordance with the company’s 

bylaws.  We have four business items on the agenda.  They are (1) to elect three directors to three-

year terms; (2) to provide an advisory vote on the compensation of Agilent’s named executive officers 

for fiscal year 2021; (3) to ratify the Audit and Finance Committee’s appointment of 

PricewaterhouseCoopers as our independent registered public accounting firm for the 2022 fiscal 

year; and (4) to vote on a stockholder proposal regarding the right to call a special meeting.  Before 

we start the agenda. I’d like to review the rules of the meeting:  (1) I will address questions relating 

specifically to matters being voted on at the meeting after the proposals have been introduced; (2) if 

you like to ask a question, please submit your question in the field provided in the web portal; (3) to 

allow us to answer questions from as many stockholders as possible, we will limit each stockholder 

to one question; and (4) as a reminder, we ask that you not use any recording equipment.  Thank you. 

Okay, let’s get started. Agilent’s Board of Directors has appointed Lisa Brenten of Computershare to 

serve as our inspector of election for this year’s meeting.  Lisa has taken and signed an oath as 

Inspector of Election.  This document will be filed with the minutes of today’s meeting.  

Computershare has certified that starting on February 3rd, 2022, the proxy materials or a notice of 

the availability of the proxy materials were mailed to all stockholders of record as of January 18, 

2022.  Copies of these proxy materials and related certificates will be attached to the minutes of 

today’s meeting.  As secretary of the company, I have in my possession a certified list of stockholders 

of record as of January 18, 2022. January 18, 2022 is the record date set by the Board for the 

determination of eligibility to vote at today’s meeting.  The inspector of election has informed me 

that as of January 18, 2022, there were 300,366,110 shares of common stock outstanding, each 

entitled to one vote.  Lisa, would you please report on the shares represented at the meeting?  

Lisa Brenten [00:02:59] My examination of the proxies on file shows that there are present by proxy 

266,559,694 shares of common stock, all of which are represented by Mr. Tang.  The shares present 

by proxy represent approximately 89% of the shares of common stock outstanding and entitled to 

vote.  

Michael Tang [00:03:24] Thank you, Lisa.  Please prepare and file a written report on the final count 

of shares in attendance at the meeting.  Since we have a majority of the outstanding shares were 

represented at the meeting, I declare that there is a quorum present and that we may proceed with the 

business of the meeting.  We would ask any stockholder who has not previously submitted a proxy 

and who wishes to vote at today’s meeting to please vote online.  At this time it is 8:04 and the polls 

are now open for voting.  Now I will review and address questions on each of the items that 

stockholders have been asked to vote on.  Then I’ll ask Lisa to report on the preliminary voting results.  

The first item is the election of directors.  This year you have been asked to vote on the reelection of 

three incumbent directors to serve for a three-year term expiring at the annual meeting in 2025. Hans 

E. Bishop, Otis W. Brawley, M.D., and Mikael Dolsten, M.D., Ph.D.  The biographical information 

on the nominees and their qualifications to serve as a director are contained in your proxy materials 

as set forth in the proxy statement, the Board recommends that you vote your shares FOR each of the 



nominees to the Board.  The second item of business is an advisory vote of the stockholders to approve 

the compensation of Agilent’s named executive officers for fiscal year 2021.  Their compensation is 

described in the proxy materials.  This advisory vote is non-binding on the company.  However, the 

Board of Directors values your opinions and will consider the outcome of the vote in establishing 

compensation philosophy and making future compensation decisions for the company’s executive 

officers.  As set forth in the proxy statement, the board recommends that you vote your shares FOR 

the approval of the compensation of Agilent’s named executive officers.  The third item of business 

is to ratify the Audit and Finance Committee’s appointment of PricewaterhouseCoopers as the 

company’s independent registered public accounting firm for the 2022 fiscal year.  As set forth in the 

proxy statement, the Board recommends that you vote your shares FOR the ratification of the Audit 

and Finance Committee’s appointment of PricewaterhouseCoopers as Agilent’s independent 

registered public accounting firm.  The fourth item of business is a stockholder proposal submitted 

by Myra K. Young requesting that the Board of Directors provide shareholders with an aggregate of 

a 10% position the power to call a special stockholder meeting—shareholder meeting.  Mr. James 

McRitchie is here today representing Ms. Young.  Mr. McRitchie will have 5 minutes to present the 

stockholder proposal and I will give a one minute warning before your time is up.  At this time, 

operator, please open and unmute the participant line from Mr. McRitchie.  Would you please move 

the proposal forward for discussion?  Operator, can you, is Mr. McRitchie, present? 

Operator [00:06:14] Mr. McRitchie is not present. 

Michael Tang [00:06:19] Okay.  As Mr. McRitchie is not present at the meeting, this proposal is 

deemed not properly presented at the shareholder meeting.  We will continue to move on.  Thank you 

very much.  So then, moving on, now, I will address questions concerning these proposals.  If you 

have a question about the proposals being voted on, please submit it in the web portal at this time.  

Moderator, are there any questions from the stockholders in attendance?  

Moderator [00:06:55] No, there are no questions.  

Michael Tang [00:07:00] Thank you.  So, moving on, I’ll make a final call for voting.  It is now 8:07 

and the polls are now closed.  Now, I’ll ask Lisa to report on the results of the proposal to elect three 

directors to three-year terms.  

Lisa Brenten [00:07:18] For the election of directors, each nominee received at least 219,288,173 

shares voted in favor of such nominee.  This is 89% of the shares present at the meeting and entitled 

to vote on this proposal.  

Michael Tang [00:07:37] Thank you, Lisa.  Based on these preliminary results, since each nominee 

has received at least a majority of the shares voted at the meeting, I declare that the three nominees 

have each been elected to serve a three-year term.  Now, I’ll ask Lisa to report on the results of the 

advisory vote to approve the compensation of Agilent’s named executive officers.  

Lisa Brenten [00:07:56] There were 216,620,347 shares voted in favor of the approval of the 

compensation of Agilent’s named executive officers for fiscal year 2021, as described in the 

company’s proxy statement.  This is 88% of the shares present at the meeting and entitled to vote on 

this proposal.  

Michael Tang [00:08:20] Based on these preliminary results, since the proposal received at least a 

majority of the shares present at the meeting, I declare that the compensation of Agilent’s named 

executive officers for fiscal year 2021 has been approved.  Now I’ll ask Lisa to report on the results 

of the vote to ratify the Audit and Finance Committee’s appointment of PricewaterhouseCoopers as 

Agilent’s independent registered public accounting firm for the 2022 fiscal year.  



Lisa Brenten [00:08:48] There are 248,110,114 shares voted in favor of the ratification of the Audit 

and Finance Committee’s appointment of PricewaterhouseCoopers as the company’s independent 

registered public accounting firm.  This is 93% of the shares present at the meeting and entitled to 

vote on this proposal.  

Michael Tang [00:09:11] Based on these preliminary results, since the proposal received at least the 

majority of the shares present at the meeting, I declare that the Audit and Finance Committee’s 

appointment of PricewaterhouseCoopers to serve as the company’s independent registered public 

accounting firm for fiscal year, for fiscal 2022 has been ratified.  As previously mentioned, the 

stockholder proposal was not present—properly presented—at today’s annual meeting, so we will 

not report the vote.  In the next few days, Agilent will publicly report the final official results of 

today’s vote.  If you’re interested, you can review these results through our public SEC filings, which 

can be found through the Investor Relations page on the Agilent website. That concludes the business 

of today’s stockholder meeting.  I declare that today’s meeting is hereby adjourned.  Thank you.  

Operator [00:10:08] This concludes the meeting.  You may now disconnect.  
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Exhibit F 

 

2022 Annual Meeting Call-in Log 
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Company NAGILENT TECHNOLOGIES, INC. ANNUAL MEETING OF SHAREHOLDERS 2022

Event Title AGILENT TECHNOLOGIES, INC. ANNUAL MEETING OF SHAREHOLDERS 2022

Leader's N TBD

Event Date########

Event Time11:00 AM

Conferenc  2033208

NAME ENTRY EXIT

1 SPK LINA ONONIBAKU 10:14:22 11:10:38

2 SPK LISA BRENTEN 10:30:04 11:10:35

3 SPK MICHAEL TANG 10:31:48 11:10:33

4 SPK MICHAYLA JONES 10:10:00 11:10:39

5 SPK OGECHI ANYANW 10:14:29 11:11:30

6 1WEBCAST\2033208 9:56:09 11:11:43

7 2WEBCAST\2033208 9:56:50 11:11:43

8 CHARLES DURAND 10:38:16 11:11:43

9 JAMES MCRITCHIE 11:09:17 11:10:07

10 JAMES MCRITCHIE 11:11:19 11:11:43

11 MICHAEL MCMULLEN 10:54:31 11:10:35



-12-

Exhibit G 

Email From Mr. Chevedden and Mr. McRitchie on March 16, 2022 
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Agilent is sending a strong message that there need to be more effective 
rules to protect shareholders in online meetings.

The Agilent Technologies annual meeting should be rerun give these so-
called technical difficulties.
John Chevedden 
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Computershare Investigation Results 





-14-

Exhibit I 

Email From the Company to Mr. Chevedden and Mr. McRitchie on 2022 Annual Meeting 
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From: James McRitchie 
Sent: Friday, March 18, 2022 8:43 PM
To: Chiu, Diana (Agilent Technologies)
Cc: Dong, Liang (Agilent Technologies); Tang, Michael (Agilent Technologies); John 

Chevedden
Subject: Re: Agilent Technologies, Inc. (A) 
Attachments: 8-K - FY2021 AGM (03162022) - as filed 03172022.pdf

Diana  

I didn’t get Michael’s email of March 16th. I now see the 8-K and disclosure of the vote. Will Agilent honor the 
vote? Is Agilent going to try to invoke subdivision (3) to try to prevent me from submitting proposals? Please 
let me know.  

Jim 

On Mar 18, 2022, at 4:57 PM, diana_chiu@agilent.com wrote: 

Jim, 
Please see the Form 8‐K that we filed for the annual meeting, attached and link below. Let us know if 
you have any questions. 
https://www.sec.gov/ix?doc=/Archives/edgar/data/1090872/000156459022010863/a‐
8k 20220316.htm 
Best regards, 
Diana 

From: TANG,MICHAEL (Agilent USA) <michael tang@agilent.com>  
Sent: Wednesday, March 16, 2022 11:29 AM 
To: John Chevedden  ; James McRitchie   
Cc: CHIU,DIANA (Agilent USA) <diana chiu@agilent.com>; DONG,LIANG (Agilent USA) 
<liang.dong@agilent.com>; TANG,MICHAEL (Agilent USA) <michael tang@agilent.com>; Office of Chief 
Counsel <shareholderproposals@SEC.GOV>; TANG,MICHAEL (Agilent USA) 
<michael tang@agilent.com> 
Subject: RE: Agilent Technologies, Inc. (A)  

John and James, 
The following is a timeline of this morning’s annual shareholder event. All the following details 
have been confirmed by our third party vendor (Computershare) that provides the logistical 
support for our shareholder meeting: 

 On March 9, 2022, the Company provided the details for presenting the proposal at the
meeting, including the telephone line to use and instructions to join at least ten minutes
prior to the meeting scheduled for 8:00am Pacific. The Company received a
confirmation from Mr. McRitchie the next day. As noted below, Computershare’s
records indicate that Mr. McRitchie did not dial in until 8.09am Pacific

 The Company asked Computershare prior to the start of the meeting if Mr. McRitchie
had dialed in. Computershare confirmed Mr. McRitchie had not dialed in.

PII

PII PII
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Agilent Technologies, Inc. (A)  
Ladies and Gentlemen, 
I am an Agilent Technologies, Inc. (A) shareholder. 
There is no excuse for management incompetence or deviousness in 
failing to open a telephone line during the annual meeting. 
It appears that Agilent management wants to be a shark in corrupting the 
functioning of online meetings. 
Agilent is sending a message at the start of the 2022 annual meeting that 
online meetings can be fraught with pitfalls for shareholders. 
Agilent is sending a strong message that there need to be more effective 
rules to protect shareholders in online meetings.  
The Agilent Technologies annual meeting should be rerun give these so-
called technical difficulties.  
John Chevedden  
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VIA EMAIL: shareholderproposals@sec.gov 
Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 
cc: CXWLu@wlrk.com, michael_tang@agilent.com, diana_chiu@agilent.com  
          

November 20, 2023 
Re: Agilent Technologies, Inc. 
Shareholder Proposal Submitted by Myra K. Young 

   
To Whom It May Concern: 
 
This letter is in response to a November 3, 2023, letter by Carmen X. W. Lu, on behalf of Agilent 
Technologies, Inc. (the "Company" or “Agilent”).  
 
Ms. Lu asserts that my wife’s proposal ("Proposal") can be omitted pursuant to Rule 14a-8(h)(3) 
because neither the Proponent nor any qualified representative attended the Company’s 2022 
annual meeting of shareholders (the “2022 Annual Meeting”) to present the Proponent’s 
shareholder proposal.  
 
The Company’s contends: 
 

At 8:06 a.m. Pacific Time, the chairman of the meeting called on Mr. McRitchie to present 
the Proponent’s shareholder proposal, which was the last item on the meeting agenda. 
Mr. McRitchie did not respond to the request and the operator advised the chairman of 
the meeting that Mr. McRitchie had not dialed into the participant line…  

A review of the call-in logs maintained by Computershare for the 2022 Annual Meeting 
showed that Mr. McRitchie first dialed into the 2022 Annual Meeting at 8:09 a.m. Pacific 
Time… 

However, their agent’s “call-in logs” are at odds with my actual experience. As I wrote to the 
SEC’s Office of Chief Counsel on March 16, 2022, after the meeting had adjourned and after 
being unable to reach Diana Chiu, Assistant Secretary of Agilent (corrections to my hurried 
email in bold red): 

 
From: James McRitchie  
Subject: Re: Agilent Annual Meeting call-in details 
Date: March 16, 2022 at 8:50:40 AM PDT 
To: SEC - Office of Chief Counsel <shareholderproposals@sec.gov> 
Cc: John Chevedden , diana_chiu@agilent.com 

PII

PII

mailto:shareholderproposals@sec.gov
mailto:CXWLu@wlrk.com
mailto:michael_tang@agilent.com
mailto:diana_chiu@agilent.com
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I am not sure how to lodge a formal protest but would like the opportunity to do so.  
 
I was on the line as instructed below (although at about 2-3 minutes after the meeting 
began. However, in plenty of time present my proposal. After announcing the preliminary 
results that the auditor had been ratified, the speaker then announced that since the 
shareholder proponent was (not) present, the proposal would not be considered. Then 
the meeting was adjourned. The whole meeting lasted less than 10 minutes.  
 
I don’t know if it was operator incompetence or an intentional block by the company. 
However, the result is quite disturbing. I’ll also not(e) the operator was very slow, asking 
me to provide the conference call number twice and to spell my name (first and last) a 
couple of times before getting me into the meeting. Although I could hear the meeting, my 
line wasn’t opened to allow me to present.  
 
James McRitchie 
Shareholder Advocate 
 
Prior email of 8:14AM Pacific to Ms. Chiu 
 
Why was my line not opened? I WAS present at the meeting to present but was not 
allowed to. 
 
James McRitchie 
Shareholder Advocate 

I was available to present my wife’s proposal. However, the Company did not open up my line to 
allow me to do so. That constitutes “good cause” under Rule 14a-8(h)(3). After a few back-and-
forth e-mails, Agilent agreed to file their Form 8-K, including the votes on our proposal #4. See 
https://www.sec.gov/ix?doc=/Archives/edgar/data/1090872/000156459022010863/a-
8k_20220316.htm Note how the vote was framed in that official filing: “The stockholder proposal 
regarding the right to call a special meeting was approved as set forth below.” (my emphasis)  

Please note, there was no qualification of that approval in the filing. For example, the Company 
could have noted that approval was pending a review of “good cause” for the Proponent’s failure 
to present the proposal. Instead, the Company simply reported the numbers, indicating 
200,652,664 votes For the Proponent’s proposal and 44,840,290 Against. 

On September 24, 2023, the Proponent (Myra K. Young) submitted the Proposal to Declassify 
the Board. On September 26, 2023, Michael Tang, the Company’s Corporate Secretary 
responded, acknowledging receipt, and requesting evidence of ownership. On October 3, 2023, 
the Proponent sent the required evidence of ownership. October 13, 2023, is the first notification 
we received from Agilent contending the Proponent is “not entitled to submit a stockholder 
proposal at this time,” in an apparent reference to Rule 14a-8(h)(3).  
 
In summary, I was on the phone and could hear the 2023 meeting in progress, including the 
preliminary results that the auditor had been ratified, the request to open my line, and the false 
statement that I had not dialed in. Since my line was not opened, I hung up and dialed in again 
but the meeting had ended. After an exchange of e-mails, Agilent approved the vote on the 
Proponent’s proposal. I assumed they had accepted my statement that I was on the line but 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1090872/000156459022010863/a-8k_20220316.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1090872/000156459022010863/a-8k_20220316.htm
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they failed to allow me to present the proposal. Since that constituted “good cause” for not 
presenting the proposal, we filed a proposal for the 2024 meeting. More than nineteen months 
after deciding the proposal was approved with 81.7% of votes For the prior proposal, Agilent 
now contends our 2022 proposal was not properly presented.  
 
It is impossible to reconcile the two positions regarding whether or the Proponent met the 
conditions of Rule 14a-8(h)(3). However, in its public report, Agilent noted the proposal was 
approved.  
 
Conclusion 
 
Having previously reported in its Form 8-K filing that “the stockholder proposal regarding the 
right to call a special meeting was approved” with 81.7% support for the proposal, and with no 
indication that the proposal had not been properly presented, I believe the Company is estopped 
from asserting a lack of presentation of the proposal retrospectively.  
 
In permitting the exclusion of proposals, Rule 14a-8(g) imposes the burden of proof on 
companies. Companies seeking to establish the availability of exclusion under Rule 14a-8, 
therefore, have the burden of showing ineligibility. As argued above, the Company has failed to 
meet that burden. Accordingly, staff must deny the no-action request.  
 
We would be pleased to respond to Staff questions or negotiate with Agilent on mutually 
agreeable terms for withdrawing the Proposal. If Staff concurs with the Company's position, we 
would appreciate an opportunity to confer with Staff concerning this matter before the final 
determination. You can reach James McRitchie by emailing . 
 
 Sincerely, 
 
 
James McRitchie         
Shareholder Advocate   
 

PII



 

 

MARTIN LIPTON 

HERBERT M. WACHTELL 

THEODORE N. MIRVIS 

EDWARD D. HERLIHY  

DANIEL A. NEFF 

ANDREW R. BROWNSTEIN  

STEVEN A. ROSENBLUM 

JOHN F.  SAVARESE 

SCOTT K.  CHARLES 

JODI  J.  SCHWARTZ 

ADAM O. EMMERICH 

RALPH M. LEVENE 

RICHARD G.  MASON 

ROBIN PANOVKA 

DAVID A.  KATZ 

ILENE KNABLE GOTTS 

JEFFREY M. WINTNER 

TREVOR S.  NORWITZ  

BEN M. GERMANA 

ANDREW J.  NUSSBAUM 

RACHELLE SILVERBERG 

STEVEN A. COHEN 

DEBORAH L.  PAUL 

DAVID C.  KARP 

RICHARD K. KIM 

JOSHUA R.  CAMMAKER 

MARK GORDON 

JEANNEMARIE O’BRIEN  

WAYNE M. CARLIN  

STEPHEN R.  DiPRIMA 

NICHOLAS G.  DEMMO 

IGOR KIRMAN 

JONATHAN M. MOSES 

T. EIKO STANGE 

WILLIAM SAVITT 

GREGORY E. OSTLING 

DAVID B.  ANDERS 

ANDREA K.  WAHLQUIST  

ADAM J. SHAPIRO 

NELSON O. FITTS 

JOSHUA M. HOLMES 

DAVID E. SHAPIRO 

DAMIAN G.  DIDDEN 

IAN BOCZKO 

MATTHEW M. GUEST 

DAVID E. KAHAN 

51  WES T  52ND  STREET 

NE W YORK ,  N. Y .  10019-6150  

TELEPHONE: (212) 403-1000 

FACSIMILE: (212) 403-2000 

 

DAVID K.  LAM 

BENJAMIN M. ROTH 

JOSHUA A.  FELTMAN 

ELAINE P. GOLIN  

EMIL A.  KLEINHAUS 

KARESSA L. CAIN  

RONALD C.  CHEN 

GORDON S.  MOODIE  

BRADLEY R. WILSON  

GRAHAM W. MELI  

GREGORY E. PESSIN  

CARRIE M.  REILLY  

MARK F.  VEBLEN 

SARAH K. EDDY 

VICTOR GOLDFELD  

BRANDON C.  PRICE 

KEVIN S. SCHWARTZ 

MICHAEL S. BENN 

SABASTIAN V. NILES 

ALISON ZIESKE PREISS 

TIJANA J.  DVORNIC  

JENNA E. LEVINE 

RYAN A.  McLEOD  

ANITHA REDDY 

JOHN L.  ROBINSON 

JOHN R.  SOBOLEWSKI  

STEVEN WINTER 

EMILY D. JOHNSON 

JACOB A.  KLING 

RAAJ S. NARAYAN 

VIKTOR SAPEZHNIKOV 

MICHAEL J. SCHOBEL 

ELINA TETELBAUM 

ERICA E.  BONNETT 

LAUREN M. KOFKE 

ZACHARY S.  PODOLSKY 

RACHEL B. REISBERG 

MARK A.  STAGLIANO 

CYNTHIA FERNANDEZ 

LUMERMANN 

CHRISTINA C.  MA 

NOAH B.  YAVITZ 

BENJAMIN S. ARFA 

NATHANIEL D. CULLERTON 

ERIC M.  FEINSTEIN  

ADAM L. GOODMAN 

GEORGE A.  KATZ (1965–1989)  

JAMES H. FOGELSON (1967 –1991)  

LEONARD M. ROSEN (1965 –2014)  

 

OF COUNSEL 

MICHAEL H. BYOWITZ 

KENNETH B. FORREST 

SELWYN B. GOLDBERG 

PETER C. HEIN 

JB KELLY 

MEYER G. KOPLOW 

JOSEPH D. LARSON 

LAWRENCE S.  MAKOW 

DOUGLAS K. MAYER 

PHILIP MINDLIN 

DAVID S.  NEILL 

HAROLD S.  NOVIKOFF 

LAWRENCE B. PEDOWITZ 

ERIC S.  ROBINSON 

ERIC M.  ROSOF 

ERIC M.  ROTH 

PAUL K.  ROWE 

DAVID A.  SCHWARTZ 

MICHAEL J. SEGAL 

DAVID M. SILK 

ROSEMARY SPAZIANI  

ELLIOTT V. STEIN 

WARREN R.  STERN 

LEO E. STRINE,  JR.*  

PAUL VIZCARRONDO, JR.  

PATRICIA A. VLAHAKIS 

AMY R. WOLF 

MARC WOLINSKY 

* ADMITTED IN DELAWARE 

 

COUNSEL 

DAVID M. ADLERSTEIN  

SUMITA AHUJA 

LOUIS J.  BARASH 

FRANCO CASTELLI  

ANDREW J.H. CHEUNG 

PAMELA EHRENKRANZ 

KATHRYN GETTLES-ATWA 

ADAM M. GOGOLAK  

NANCY B.  GREENBAUM 

MARK A.  KOENIG  

CARMEN X.W. LU  

J. AUSTIN LYONS 

ALICIA C.  McCARTHY 

NEIL M. SNYDER 

S.  CHRISTOPHER SZCZERBAN  

JEFFREY A. WATIKER 

  

December 12, 2023 

  

 

VIA EMAIL (SHAREHOLDERPROPOSALS@SEC.GOV) 

Office of Chief Counsel 

Division of Corporation Finance 

U.S. Securities and Exchange Commission 

100 F Street, N.E. 

Washington, D.C.  20549 

 

Re: Agilent Technologies, Inc.  

 Shareholder Proposal Submitted by Myra K. Young 

 

Ladies and Gentlemen: 

This letter is submitted on behalf of Agilent Technologies, Inc. (the “Company”) in response to 

the letter of James McRitchie on behalf of Myra K. Young (the “Proponent”), dated November 20, 

2023 (the “Rebuttal Letter”), submitted in response to the Company’s letter, dated November 3, 

2023 (the “No-Action Letter”) respectfully requesting the Staff of the Division of Corporation 

Finance (the “Staff”) of the Securities and Exchange Commission concur in the Company’s view 

that the Proponent’s shareholder proposal (the “Proposal”) and statements in support thereof may 

be excluded from the Company’s proxy statement and form of proxy for its 2024 annual meeting 

of shareholders (collectively, the “2024 Proxy Materials”).   
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The Company respectfully seeks to clarify several mischaracterizations set forth in the Rebuttal 

Letter: 

I. Mr. McRitchie Inaccurately Claims that His Telephone Line Was Not Opened to 

Permit Him to Present the Proponent’s Proposal. 

Mr. McRitchie claims that his experience at the Company’s 2022 annual meeting of stockholders 

(the “2022 Annual Meeting”) was “at odds” with the call-in log of the meeting maintained by 

Computershare.  Specifically, Mr. McRitchie claims that the telephone line provided to him to 

present his proposal was not opened, and as a result, he was unable to present his proposal.  This 

claim is not new and was thoroughly investigated by the Company and Computershare 

immediately after the 2022 Annual Meeting, following which Computershare reached the 

conclusion that the reason why Mr. McRitchie failed to present this proposal was because he had 

dialed in late to the meeting, several minutes after the Company turned to his proposal which was 

the last item on the meeting agenda.  In addition, the Computershare team observed a disconnection 

on Mr. McRitchie’s side, which is reflected in the call-in log (enclosed as Exhibit F to the 

Company’s No-Action Letter) which shows that Mr. McRitchie first dialed into the 2022 Annual 

Meeting at 8:09 a.m., after polls had closed, and disconnected less than a minute later.  Mr. 

McRitchie redialed into his line at 8:11 a.m., after the 2022 Annual Meeting had adjourned, only 

to disconnect 24 seconds later.   

As evidenced in the meeting transcript (enclosed as Exhibit E to the Company’s No-Action Letter), 

the Company expressly asked Computershare to open Mr. McRitchie’s line to present his proposal, 

but Mr. McRitchie was nowhere to be found having dialed in late.  Computershare’s findings were 

shared with the Proponent in an email from the Company dated March 16, 2022 (enclosed as 

Exhibit I to the Company’s No-Action Letter), following which there was no further 

correspondence from the Proponent contesting the Company and Computershare’s version of 

events.    

Computershare is a highly experienced provider of virtual meeting services, having hosted over 

2,500 virtual meetings in 2022 alone.  The Company selected Computershare as the host for its 

2022 Annual Meeting because of Computershare’s record of seamlessly handling virtual 

shareholder meetings.  Enclosed as Exhibit A to this letter is Computershare’s summary of the 

timeline of events at the 2022 Annual Meeting confirming that Mr. McRitchie’s failure to present 

the Proponent’s proposal was due to the fact that he dialed in to the 2022 Annual Meeting after 

business had concluded and polls had closed.  

II. Mr. McRitchie Inaccurately Contends that the Fact the Company Did Not Qualify its 

2022 Annual Meeting 8-K is Evidence that the Company Concurred with the View 

that There Was “Good Cause” for Mr. McRitchie’s Failure to Present the 

Proponent’s Proposal. 

As the Company stated in its No-Action Letter, the Company allowed the Proponent’s shareholder 

proposal to go to a vote at the 2022 Annual Meeting and reported the results of that vote on Form 

8-K, filed on March 17, 2022 (the “2022 Annual Meeting 8-K”) because it wished to better 

understand shareholder perspectives on the matter.  The Company notes that other companies have 

taken the same approach.  See United Technologies Corporation (Mar. 8, 2019) (permitting the 
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exclusion of a proponent’s proposal on the basis that such proponent’s proposal from the previous 

year was not properly presented, notwithstanding the fact that the company permitted the proposal 

to go to a vote).  The Company proceeded to implement the Proponent’s proposal in response to 

shareholder support for the proposal, not because the Company believed Mr. McRitchie had “good 

cause” for his failure to present the Proponent’s proposal.  The Company’s correspondence to Mr. 

McRitchie immediately following the 2022 Annual Meeting clearly shows that the Company did 

not believe the proposal was properly presented.   

III. Mr. McRitchie and the Proponent Are Highly Knowledgeable About the Shareholder 

Proposal Process Yet Mr. McRitchie Knowingly Dialed in Late to the 2022 Annual 

Meeting and Failed to Follow Clear Instructions Provided to Him Prior to the 

Meeting. 

Mr. McRitchie and the Proponent are highly knowledgeable about the shareholder proposal 

process, having submitted 342 shareholder proposals since 2017, including 51 shareholder 

proposals during the 2022 proxy season alone.  This number increases to 217 shareholder proposals 

during the 2022 proxy season if one includes proposals submitted by John Chevedden who 

frequently works in partnership with Mr. McRitchie and the Proponent on the submission and 

presentation of shareholder proposals. 

Given the significant collective experience held by Mr. McRitchie, the Proponent and Mr. 

Chevedden on the shareholder proposal process, it is surprising that Mr. McRitchie knowingly 

chose to dial in late to the Company’s 2022 Annual Meeting, notwithstanding clear instructions 

provided to him prior to the meeting to dial in at least 10 minutes ahead of the meeting start time 

(see Exhibit C enclosed with the No-Action Letter).  As Mr. McRitchie himself admits in his email 

to the Commission dated March 16, 2022, by the time he had joined the 2022 Annual Meeting, the 

meeting was already well underway.  Mr. McRitchie chose to ignore clear instructions provided 

to him prior to the meeting, instructions which would likely have been very familiar to him given 

his experience with the shareholder proposal process.  And rather than admitting to his fault, Mr. 

McRitchie has chosen to lay blame upon the Company and Computershare.  

CONCLUSION 

Based on the foregoing and other analyses set forth in this letter and the No-Action Letter, 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 2024 Proxy Materials. 

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

1138.  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. 14F, Part F (Oct. 18, 2011), please kindly send your response to this 

letter by email to CXWLu@wlrk.com. 
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Very truly yours, 

/s/ Carmen X. W. Lu 

Carmen X. W. Lu 

 

Enclosures 

cc: Mike Tang, Agilent Technologies, Inc. 

 Diana Chiu, Agilent Technologies, Inc. 

 Myra K. Young 

 James McRitchie  

 John Chevedden 
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Computershare Letter 

 

 



 

   

 

 
 
 
 
December 7, 2023 
 

 
Ms. Diana Chiu 
Vice President, Assistant General Counsel and Assistant Secretary 
Agilent Technologies, Inc. 
5301 Stevens Creek Blvd., 1A-LC 
Santa Clara, CA  95051-7201 
 
Dear Diana, 
 
In response to James McRitchie’s letter to the U.S. Securities and Exchange Commission dated November 20, 
2023, Computershare instructed Agilent Technologies to have its speakers and the shareholder proponent to 
dial in 30 minutes prior to the start of the Annual Meeting to provide time to complete security identification 
checks and to allow for a sound check.   
 
The meeting started at 8:00 A.M., Pacific Time.  Michael Tang, Senior Vice President, General Counsel and 
Secretary of Agilent Technologies acted as Chairperson of the meeting.  Mr. Tang called on Mr. McRitchie to 
present the shareholder proposal at 8:06 A.M.  Mr. McRitchie had not dialed into the meeting at the time he was 
called to present his proposal.  According to the call log from the meeting, Mr. McRitchie dialed into the meeting 
at 8:09 A.M. and then again at 8:11 A.M. after the meeting had adjourned. 
 
The participant line is a muted line which requires any person dialing into that line to identify him or herself 
ahead of the meeting start time.  When the participant is called on to present his/her proposal, the line is 
unmuted for he/she to speak and then muted as soon as his/her time to present has been reached.  Mr. 
McRitchie dialed into the line after his opportunity to present his proposal had passed. 
 
Computershare confirms that Agilent Technologies did not provide any instructions to block the 
shareholder proponent from presenting his proposal.   
 
Sincerely, 
 

Kerri Altig 
 
 
Kerri Altig 
Vice President and Manager of Client Management 
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VIA EMAIL: shareholderproposals@sec.gov 
Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 
cc: CXWLu@wlrk.com, michael_tang@agilent.com, diana_chiu@agilent.com  
          

December 14, 2023 
Re: Agilent Technologies, Inc. 
Shareholder Proposal Submitted by Myra K. Young 

   
To Whom It May Concern: 
 
This letter is in response to a December 12, 2023, letter by Carmen X. W. Lu, on behalf of 
Agilent Technologies, Inc. (the "Company" or “Agilent”). The no-action request began with the 
Company’s letter of November 3, 2023. 
 
I hereby withdraw our shareholder proposal. Sorry to have wasted my own and the 
Company’s time. I see United Technologies Corporation (Mar. 8, 2019) 8-K didn’t qualify the 
vote as one that was not properly presented. More importantly, at least for my own sanity: 
 

I knew I had dialed in late. The telephone operator was not helpful, asking me to slowly 
spell my name and my company more than once, etc. I was put on hold as they were 
finishing the proposal just before mine (auditor). I heard them asking if I was on the line, 
but the operator didn’t unmute me.  
 
I now realize I heard the meeting through my computer, which was delayed. I thought I’d 
made it to the meeting just in the nick of time, but what I heard was from a bygone era, 
three minutes ago (or whatever the delay was set at). With meetings lasting less than 10 
minutes, it is like more and more companies are crouching deep to narrow the strike zone 
to almost zero.  

 
Wishing everyone a happy 2024, 
  
 
 
James McRitchie         
Shareholder Advocate   
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VIA ONLINE SHAREHOLDER PROPOSAL PORTAL 

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

Re: Agilent Technologies, Inc.  
 Shareholder Proposal Submitted by Myra K. Young 

 
Ladies and Gentlemen: 

We refer to our letters on behalf of Agilent Technologies, Inc. (the “Company”) dated November 
3, 2023 (the “No-Action Letter”) and December 12, 2023 respectfully requesting the Staff of the 
Division of Corporation Finance of the Securities and Exchange Commission concur in the 
Company’s view that the shareholder proposal (the “Proposal”) submitted by Myra K. Young (the 
“Proponent”) and statements in support thereof may be excluded from the Company’s proxy 
statement and form of proxy for its 2024 annual meeting of shareholders.   
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Enclosed hereto as Exhibit A is correspondence dated December 14, 2023 on behalf of the 
Proponent withdrawing the Proposal (the “Withdrawal Confirmation”).  In reliance on the 
Withdrawal Confirmation, we hereby withdraw the No-Action Letter on behalf of the Company.  

If we can be of any further assistance in this matter, please do not hesitate to contact me at (212) 
403-1138 or CXWLu@wlrk.com.   

 

Very truly yours, 

/s/ Carmen X. W. Lu 

Carmen X. W. Lu 

 

Enclosures 

cc: Mike Tang, Agilent Technologies, Inc. 
 Diana Chiu, Agilent Technologies, Inc. 
 Myra K. Young 
 James McRitchie  
 John Chevedden 
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Exhibit A 
 

Withdrawal Letter 
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VIA EMAIL: shareholderproposals@sec.gov 
Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 
cc: CXWLu@wlrk.com, michael_tang@agilent.com, diana_chiu@agilent.com  
          

December 14, 2023 
Re: Agilent Technologies, Inc. 
Shareholder Proposal Submitted by Myra K. Young 

   
To Whom It May Concern: 
 
This letter is in response to a December 12, 2023, letter by Carmen X. W. Lu, on behalf of 
Agilent Technologies, Inc. (the "Company" or “Agilent”). The no-action request began with the 
Company’s letter of November 3, 2023. 
 
I hereby withdraw our shareholder proposal. Sorry to have wasted my own and the 
Company’s time. I see United Technologies Corporation (Mar. 8, 2019) 8-K didn’t qualify the 
vote as one that was not properly presented. More importantly, at least for my own sanity: 
 

I knew I had dialed in late. The telephone operator was not helpful, asking me to slowly 
spell my name and my company more than once, etc. I was put on hold as they were 
finishing the proposal just before mine (auditor). I heard them asking if I was on the line, 
but the operator didn’t unmute me.  
 
I now realize I heard the meeting through my computer, which was delayed. I thought I’d 
made it to the meeting just in the nick of time, but what I heard was from a bygone era, 
three minutes ago (or whatever the delay was set at). With meetings lasting less than 10 
minutes, it is like more and more companies are crouching deep to narrow the strike zone 
to almost zero.  

 
Wishing everyone a happy 2024, 
  
 
 
James McRitchie         
Shareholder Advocate   
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