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UNITED STATES

SECURrnES AND EXCHANGE COMMISSON_
DWISION OF

CORPORATION ANANCC

12025417

February 292012

Michael Dai

3M Company

mmdai@mmmcom

Re 3MCcrnipany

Incoming letter dated December 21 2011

Dear Mr Dai

This is in response to your letters dated December 21 2011 and January 2012

concerning the shareholder proposal submitted to 3M by James McRitcbie We also have

received letters on the proponents behalf dated December 30 2011 January 2012

January 2012 January 192012 and January 292012 Copies of all of the

correspondence on which this response is based will be made available on our website at

For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

TedYn

Senior Special Counsel

Enclosure

cc John Qievedden

FISMA 0MB Memorandum O716



February292012

Response of the Office of Chief Counsel

Division of Cororat1on Finance

Re 3My
Incoming letter dated December 212011

The proposal relates to the chairman of the board

We are unable to concur in your view that 3M may exclude the proposal under

rules 14a-8b and 14a-8f In this regard we note that the proofof ownership statement

was provided by broker that provides proof of ownership statements on behalf of its

affiliated DTC participant Accordingly we do not believe that 3M may omit the

proposal from its proxy materials in reliance on rules 14a-8b and 14a-8f

Sincerely

Bryan Pitko

Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division àf Corporation Finance believes that its responsibility with respect to

matters arising under Rule l4a-8 17 CFR 240 14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to detenninc initially whether or not it maybe appropriate ma particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it-by the Company
in support of its intention to exclude the proposals from the Companys proxy materials ai well

as any information fimiished by the proponent orthe proponents representative

Although Rule 14a-8k does not require an communications from thareholders to the

Commissions stafi the staff wilt always consider information concerning alleged violations of

thc statutes administered by the Comniission including argument as to whether or not activities

proposed to be taken would be violative of the statute or idle involved The receipt by the staff

of such intbrmation however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to
Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respcct to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareIoLder.proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commissionenforcement action does not preclude

proponent or any shareholder of a-company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy



3ON C1VEDD
FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16

January29 2012

Office of Chief Coinse1

Division of Corporation Finance

Secmities and Exchange Commission

100 FStreetNE

Washington DC 20549

Rule 14.8 Proposal

3M Company MMM
Independsat Board Chairman

James McEitchie

Ladies and len1cw

This Itirther responds to the December 21 2011 company request to void this established rule

14a-8 proposal

The attached letter slates

TD Ameritrade represents both 11 Ameritrade Clearing and the brokerage finn as they are one

in the same

This is to request that the Office of Chief Coimsel allow this resolution to stand and be voted

upon in the 2012 proxy

Sincerely

cc

James McRitcbie

Michael Dai 4imdaizmmmcom



Am.iitrade

.fl..V.C %.r a- ..C I... .... 3.t 1t

January 29.2012

Myra Youna James McRltchle

FISMA 0MB Memorandum M-07-16

Re TD Asn ada Memorandum M-07-1

Deer Myra Young James McRitchie

Thank you for allowing me to assist you today Pureuant to your request this letter usto confirm Ihet

since January 12008 you have continuously held no less than 200 shares cDeN Inc DEli in your rD

Arneritrade account TD Amesitrade Clearing Inc Isthe cleaving house forTh Ameritrade The DTC
number for our cleaving house Is 0188

Amerllrade represents both TD Mieritrade Cleaving and the brokerage firm as they are one In the

same

If you have any further questions please contact 800-669-3900 to speak with TD Ameritrade Client

Services representative or e-mail us at cIlenIservicestdamerltrada.com We are avaIlable 24 hours

day seven days weelt

Sincerely

Kourtney Smith

Resource Specialist

TD Amedbda

Ttie khmatin kkmihed as pout eta genemi anmiloneee aid IDAmedirade rtial not be UabIe bwydsnisge edng
etA owykmacuracyki the limsbon Because this iikwm4on may dlfferom yoirTD Amedirade nithlyatatemsnIsu
should rely only-on the TO frenaltrade moihly st.atA as the olD record of your TO Mtedtrade eccount

TO Amertkade does not provide Investment gelorx advire Please coneult your investment legal ortacadvleorregerdleg lax

consequences ci your traeac5ons

TDMiaittrade Inc member FINRAJSIPC1NFA TDAmeilbadsls etradeasekjolntly owned byTD Amedende Conçany Inc

and The Tomnto-Darilon Bank 2O11 ID Ameritrade mpeny Inc Al rights reseived Used win penian

10825 Farnam Drive Omaha NE 681541800-669-39001 www.tdamentrade.com



JOHN CUEVFDDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

January 192012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

4Ralel4a-8Prope.aI
3M Company MMM
Indepeadent Board Chainnan

James McRltchle

Ladies and lentlemeit

This furtl responds to the December21 2011 company request to avoid this established rule

14a-8proposäl

The company December 212011 letter lists the correct DTC number for Mr McRitcbies

quaIilring stock

Plus the very recent SLB 14 could be mccc exact since it does rt provide any warning that an

affiliated DTC in the same corporate mily would be considered different corporate entity

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2012 proxy

Sincerely

cc

James McRitchie

Michael Del n1fld1i@WW1fl.COfl



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

January 2012

Office of Chief Counsel

Division of Corporation Finsnce

Securities and Exchange Ccmmission

100 FStreetNE

Washington DC 20549

Rule 14a-8 Propooal

3M Company MMM
Indcpcudent Board Chahan
Jamei McRitcble

Ladies and GIt1n8n

This further responds to the December 212011 company request to avoid this established rule

14a-8

The company December 212011 letter lists the correct DTC number for Mr McRitcIiics

qualifring stock

This is to request tbatthe Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2012 proxy

Sincerely

cc

James McRitehie

Michac Dai mdelmumtccrn



JOHN cHEVEDDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

January 2012

Office of Chief Counsel

Diiisioii of Corporation Finance

Securitcs and Exchange Commisskm

lOOEStreetNE

Washington DC 20549

Rule 144 Proposal

3M Company MMM
Independiut Board Cbalnian

James McRitehls

Ladies and Gcotlemear

This further responds to the Decaniber 212011 company request to avoid ibis estnHhd rule

144 proposal

The company January 2012 letter rcinfbrccs this point by not addressing it

The company intent was that the purported company notice- not be noticed

This is to request
that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2012 proxy

Sincerely

cc

James McRitchie

Michael Dal mmda@mmm.com



____
fnin m.ncoi
Dat Fæ25 Nov2011 13-0600

Tet FISMA 0MB Memorandum M-07-16

kU-McRic

Please see
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Sec tilies and anommison
Dhnsic O1aomtibtiFjnancc
O.fficeofChefomieØ1

100 FStr.E
WhalunTDC 20549

Re nekhalrmposa1 Submittedly JaztcRitcMc

ºaandGn1iC

Thi Iea il subrnktcd .f 3M Company Deiawar corpozdic or the

Conant in relatscii to stockholder proposal on the topic of the cbairman of the

Companys board of directors the Proposal submitted by John Cheveddcn the

Ptoponents Re gativó On bth 1f.oIames.McRitchi the1oponent Wehave

pcevioesly sulmfled to be raf1 of the Division of Corpotation Finance the Staff

letter the NoACtiOn Reu Lttter rpies confirniati that the taffwill not

recommend enforcement actioi to the Securities and Exchange Commission if 3M

excludes the Proposal from itsproxymatena1s for its 2012 annual meeting of stockholders

This letter addresses points rtuset in-a letter the Response Letter fium the Proponents

Representative to the COipany whieb was received after the submission of the No-Action

RequestLetter4 fleResponse Letter isattached as Exhibit

As ettplained in the AetionRiq Letter the Company beiiev

be excluded pursuant to Ride T4a-8f because the Proponent has failed to properly

demonstrate that he is ehgible to submit the Proposal Also as explaln$m the No-Action

Request Letter the Company provided the Proponents Reprosentative within 14 days of

its receipt of the PinpOsal with notice the Deficiency NotIce Terding the

inadequacyof the pmofeligibility submitted with res the Ptposa1

In the Response Letter the Proponent5 Representative contends that the Staff should not

inthe Comp ysieques no-action reljef fle states

The company eaims-itgave.notice However the company gave the most

obhque notice yet by any company for 2012 proposal Thc notice was

ent oiIyyrnàil tb.thelesignated person Then afltM1athe sent

the email toan epesson with only Pleasesee attached The

fliØtvasT.atifidas

3M 373995v1



iasuary34G12

Pge

Thesepa hitenLwas4M the company notice not be notce The

hjbitflthL

m..4.Ajath.1n4sliopjf ne ka$n.mbcthcrcthe
Staff grants tht tMit5t the .aoacdOn Slid the icinipany pmck
DciencyiJoficetothcPxgpoqenTh Rej niativeby sending ft by email to4ii 1res

FISMA 0MB Memorandum 07 iflksts method of deliniy that isentrely conEistent flotbiy
with RnleCt4a4 bid also with the Proponents expressly-stated wt In fit November

14L 2011 cov1$t fltht-dctonied the Proposal the Proponafit liwIuded lLreqne$t that

the tompany tonunStatiotis rnding fibe PropS John

Chcvcddrn FISMA 0MB Memorandum 07 1610 facilitate prQni$ and vthfiible

tontntni1SSS tThisiteSb1y the .Cotnpai dii Width 14 dSys of ndeivin

the TPxopcsal the Conçanys j5ssls$ant lennal Counsel using an entail address that

the mNtflSfl as Cb SMA 0MB Memorandum

included the tMkieaqy Nofice as an attachment The subject hue at th email wa
Deficiency 1ette Vcgttcint prcposar The

Deficiency Notice wa abqn4antly clear

that it related to the Pmopocit predsØly the rorshrni ddtcienqy with

The Company hwcabiilieve1iorthe reasons àatedt the No-Action Rcquc Letter

that the Pioposal may be exdpded bemuse the Proponent has failed to demonsfrate that he

is elijilile stilt The Response Let contains no te to tlai

CompceææOflMgar4

flus $e Cqinpany respectfully requests that the Staff disregard the objections set foflh in

the Response LoUt and grant the Company no-actionshdfor the masons Let forth the

No-Act ion tequest tenet you have any questjons reganfig this request or desire

ap.i4nflpIca contact mc it65J733.l474

Wry truly yours

IKyj
Mha$ Dai

Aitachmcis

cc olmtheveddai

FISMA 0MB Memorandum M-07-1

3MCompafly

P.O Bo3342

.StPS MN 55.1fl4428

651 lat.5457

651 1327M1 Fix

3M 37995yj
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JOHN CHEVEDDEN
FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16

December 30 2011

Office of ChiefCounsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 2$49

Rule 14a-8 Proposal

3M Ceopucy MMM
hdepsadsat Board Chairman

James McRiteie

Ladies and Gek
This responds to the December 21 2011 company request to avoid this established rule 14a-8

proposal

The company claims it gave notice However the company gave the most oblique notice yet by

any company fir 2012 proposal notice was sent only by email to the designated person

T1i noname.person sent the emial to no-name person with only Please see attached The

attachment was identified as

The company intent was that the company notice-not be noticed The exhibit is attached

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2012 proxy

cc

James MoRitchie

Michael Del mmdaimmm.con



FoTwarded Message

From IRmn1mConI
Date Fri25Nov2011 134141-0600

Te FISMA 0MB Memorandum M-07-16

Subject IJenciency icttes McKitthie proposal

Please see Atbinhpd

End of Forwarded Message



Mcbael Das 3M Legal Affairs P0 I3ox 33428

Msistant General Counsel Office of General Counsel St Paul MN 55133-3428 USA

Phone 651733-1474

Fax 651737-2553

Email mmdainuu.com

1934 ActJRule 4a-8

December2l201i

Via Ekcironic Mail

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re 3M Compan Stockholder Pronosal Submitted by James McRitchie

Ladies and Gentlemen

This letter is submitted by 3M Company Delaware corporation 3M or the

Company pursuant to Rule 14a-8j of the Securities Exchange Act of 1934 to notify

the Securities and Exchange Commission the Commission of 3Ms intent to exclude

from its proxy materials for its 2012 Annual Meeting of Stockholders the 2012 Annual

Meeting and such materials the 2012 Proxy Materials stockholder proposal the

lroposal submitted by John Chevedden on behalf of James McRitchie the

Pmponent and received by 3M on November 14 2011 The Company requests

confirmation that the Staff of the Division of Corporation Finance the Staff will not

recommend enforcement action to the Commission if 3M exdudes the Proposal from its

2012 Proxy Materials for the reasons outlined below

The Company intends to file its definitive proxy materials for its 2012 Annual

Meeting on or about March 21 2012 In accordance with Staff Legal Bulletin 4D this

letter and its exhibits are being submitted via email to shareholderproposals@sec.gov

copy of this letter and its exhibits will also be sent to the Proponent

THE PRoPOsAL

The Proposal includes the following

RESOLVED Shareholders request that our board of directors adopt

policy that whenever possible the chairman of our board of directors shall

be an independent director by the standard of the New York Stock

Exchange who has not previoiuiy served as an executive officer of our

Company This policy should be implemented so as not to violate any

contractual obligations in effect when this resolution is adopled The policy

should also specify how to select new independent chairman if current

chairman ceases to be independent between annual shareholder meetings

3M 373995v1



December 21 2011

Page

copy of the Proposal including its supporting statements and related materials is

attached to this letter as Exhibit

BAcKGROuND

On November 14 2011 3M received via facsimile letter the Submission

Letter from the Proponent which included the Proposal Also included with the

Submission Letter was letter from ID Ameritrade the ID Ameritrade Letter copy

of which is included in Exhibit which included certain statements about the Proponents

holdings of Company stock Following receipt of the Submission Letter and the TD
Ameritrade Letter the Company determined that it had not received evidence that the

Proponent met the minimum stock ownership requirements established by Rule 14a-8b

On November 25 2011 the Company sent via email letter the Deficiency

Notice to Mr Chevedden the Proponents designated representative informing him of

the deficiencies and further informing him that the Company intended to exclude the

Proposal if it did not receive proof in the form prescribed by Rule l4a-8b2 of the

eligibility of the Proponent to submit the Proposal The Deficiency Notice is attached as

Exhibit The Deficiency Notice described what the Proponent was required to do to

remedy the deficiency and advised that any materials intended to be submitted in response

to these deficiencies should be submitted to the company within 14 days of his receipt of

the Deficiency Notice In addition to describing the requirements of Rule 4a-8 the

Deficiency Notice described the Staffs recent guidance in Skiff Legal Bulletin No 14F

October 18 2011 SLB 14F

ANALYSIS

The Proposal may be excluded pursuant to Rule 14a-8f because the

Proponent has failed to properly demonstrate that he is eligible to submit the

Proposal

Rule 4a-8b2 provides that proponent who is not registered holder must

prove. eligibility to the company in one of two ways The two exclusive methods are

providing written statement from the record holder usually broker or bank or ii

providing copy of the SEC filings identified in Rule 14a-8bX2Xii In this case the

Proponent is not registered holder of the Companys common stock nor has he made any

of the filings referenced in Rule 4a-8b2ii Therefore the only way for the Proponent

to establish eligibility under Rule 4a-8 is to submit to the company written statement

from the record holder of securities .verifying that at the time fhc submitted

proposal fhe continuously held the securities for at least one year

3M 373995v1



December 21 2011

Page

The TD Ameritrade Letter does not satisfy the requirements set forth in Rule 4a-8

and SLB 14F for establishing the Proponents eligibility to submit proposal

Specifically the TD Ameritrade Letter is insufficient because the TD Ameritrade Letter

does not appear to be from specific Depository Trust Company DTC participant

Various entities with names that include the words TD Ameritrade e.g TI Ameritrade

Trust Company and one of the entities identified at the bottom of the TD Ameritrade

Letter do appear on such list but the Company cannot be sure that the TD Ameritrade

Letter constitutes verification from DTC participant until we know precisely which entity

holds the shares It is not however clear which entity the TD Ameritrade Letter comes

from The letterhead reads ID Ameritrade and the re line references TD Ameritrade

account enthrsij 0MB Memorandum M.-UTh Atneritrade however is not itself listed on

DTCs participant list

The TI Ameritrade letter refers to several entities or business units TD
Ameritrade TD Ameritrade Inc TD Ameritrade IP Company Inc and the

Toronto-Dominion Bank DTCs participant list however includes none of the

preceding entities or business units Rather the following participants are listed on the

DTC participant list TI Ameritrade Clearing inc 0188 TI Ameritrade Clearing Inc

Securities Lending 5298 ID Ameritrade Trust Company 5982 Bank of New York

Mellon The Toronto Dominion Securities Inc 2568 Toronto-Dominion Bank The

CDS 4805 and TI Waterhouse Canada Inc CDS 5036 But SLB 14F does not

contemplate proof of ownership being furnished by an affiliate of DTC participant or by

an entity with name similar to that of DTC participant SLB l4F is very clear For
Rule 4a-8ib2i purposes only DTC participants should be viewed as record holders of

securities that are deposited at DTC Section 13.3 emphasis supplied Because the

Proponent has failed to identify the DTC participant through which his securities are held

within 14 days of his designated representatives receipt of the Deficiency Notice the

Proponent has not submitted proper written statement from broker or bank

Accordingly the Proposal may be excluded from the Companys 2012 Proxy Materials

The Company is aware that an argument can be made that because there are DTC

participants that have the words TI Ameritrade in their name the ID Ameritrade Letter

is sufficient under the guidelines of SLB 14F The Company respectfully submits

however that not only is such imprecision contrary to the plain language of SLB 4F it is

not in keeping with critical policy rationale for the guidance in SLB 4F providing

more reliable manner for companies to verify the securities positions of potential

shareholder proponents There are number of statements in SLB 4F to this effect

3M 373995v1



December 21 2011

Page

bulletin contains information regarding.. and banks that

constitute record holders under Rule 4a-8b2i for purposes cf ver/jing whether

beneficial owner is eligible to submit proposal... Section emphasis supplied

ham Celestial has required companies to accept proof of ownership letters

from brokers in cases where unlike the positions of registered owners and

brokers and banks that are DTC participants the company is unable to

verjfy the positions against its own or its transfer agents records or against

DTC securities position listing Section B.3 emphasis supplied

Because of the transparency of DTC participants positions in

company securities we will take the view going forward that for Rule

l4a-8b2i purposes only DTC participants should be viewed as

record holders of securities that are deposited at DTC Section B.3

emphasis supplied

in this case the Company is unable to conduct the verification of the Proponents

securities position contemplated by SLB 14F because it is unable to determine the DTC

participant through which the securities are held The Company respectfully submits that

the ID Ameritrade Letter does not suffice under the interpretation of Rule 4a-8 set forth

in SLB 14F Requiring proponents to specifically identify the DTC participant through

which their securities are held is in keeping with the intent and the language of SLB 4F

Section B.3 of SLB 14F states that the Staff will grant no-action relief to

company on the basis that the shareholders proof of ownership is not from DTC

participant only if the companys notice of defect describes the required proof of

ownership in manner that is consistent with the guidance contained in this bulletin The

Deficiency Notice provided by the Company to the Proponent did describe the required

proof of ownership in manner consistent with the guidance of SLB 14F The Deficiency

Notice informed the Proponent of the existence of SLB 4F ii of the Staffs guidance

in SLB 4F that only DTC participants are viewed as record holders for purposes of

Rule 14a-8b2i and iii that this represents change in the Staffs position with

respect to what constitutes record holder under Rule 4a-8 Further the Deficiency

Notice included specific objection to the lack of clarity in the TD Ameritrade Letter and

the Company has received no further clarification from the Proponent

Any further information the Proponent might now submit would be untimely under

the 14 day response period allowed under Rule 14a-8f Therefore the Proposal may be

excluded pursuant to Rule 4a-8f because the Proponent has failed to demonstrate that he

is eligible to submit the Proposal The Proponent is not record holder of the Companys

stock and has not otherwise provided the Company with sufficient evidence of his

eligibility to submit proposal As result the Company asks that the Staff concur that

the Company may exclude the Proposal under Rule 4a-8O

3M 373995v1
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Page

CoNcLusioN

For the reasons stated above and in accordance with Rules 14a-8f the Company

requests your concurrence that the entire Proposal may be excluded from 3Ms 2012 Proxy

Materials if you have any questions regarding this request or desire additional

information please contact me at 651-733-1474

Very truly yours

Michael Dai

Attachments

cc John Chevedden

FISMA 0MB Memorandum M-07-16

3M 373995v1
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James McRitchie

FISMA 0MB Memorandum M-07-16

Mr George Buckley

Chairman

3M Company MMM
3M Center

St Paul MN 55144

Dear Mr Buckley

purchased stock in our companybecause believed our company had greater potential My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is myproxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 4a-8 proposal to John Chevedden

PH at
FISMA 0MB Memorandum M-07-16

to facilitate prompt and verifiable communications Please identif this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-S proposals This letter does not grant

the power to vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of my proposal

promptly by email to FISMA 0MB Memorandum M-07-16

Sincerely

c\.2
James McRitchie

Publisher of the Corporate Governance site at CorpGov.net since 1995

cc Gregg Larson gmlarsonmmm.com
Corporate Secretary

P1-1651 733-1110

P1-I 651-733-2204

FX 651-737-2553

FX 651-737-3061



11/14/2011 15 43 FISMA 0MB Memorandum M-07-16 02/04

Rule 14a-8 Proposal November 14 201 11

Lndependent Board Chairman

RESOLVED Shareholders request that our board of directors adopt policy that whenever

possible the chairman of our board of directors shah be an i.ndpcndent director by the standard

of the New York Stock Exchange who has not previously served as an executive officer of our

Company This policy should be implemented so as not to violate any contractual obligations in

effect when this resolution is adopted The policy should also specify bow to select new

independent chairman if current chairman ceases to be independent between annual

shareholder meetings

To foster flexibility this proposal gives the option of being phased in and implemented when our

next CEO is chosen

When CEO serves as our board chairman this arrangement may hinder our boards ability to

monitor our CEOs performance Many companies already have an independent Chairman An

independent Chairman is the prevailing practice in the United Kingdom and many international

markets

The merit of this Independent Board Chairman proposal should also be considered in the context

of the opportunity for additional improvement in our companys 2011 reported corporate

governance in order to more fully realize our companys potential

The Corporate Library an independent investment research firm downgraded our company to

IY with High Governance Risk and Very High Concern in executive pay $27 million for

our CEO George Buckley

Mr Buckley realized over $15 millionfrom the vesting of stock awards in 20 To be effective

equity given for long-term incentive pay should include performance-vesting features Our CEO

was entitled to potential payment of $46 million in the event of change in control Executive

pay policies such as these were not aligned with shareholder interests Mr Buckley also was on

three boards overextension concern

Vance Coffman was designated Flagged Problem Director by The Coiporate Library due

his chairmanship of BristolMyers1 audit committee when Bristol-Myers settled an SEC suit

alleging substantial accounting fraud James Farrell was designated Flagged Problem

Director due to his UAL Corporation directorship leading up to bankruptcy Directors Coffman

and Farrell nonetheless had seats on our most important board committees Aulana Peters

received our highest negative votes had 21 -years tenure independence concern and was

nonetheless on our executive pay committee

An independent Chairman policy can enhance investor confidence in our Company and

strengthen the integrity of our Board Please encourage our board to respond positively to this

proposal for an Independent Board Chairman Yes on



11/14/2@j.1 1543 FISMAQMB Memorandum M-07-16 PAGE B3/e4

Notes

James McRitchie FISMA 0MB Memorandum M-07-16 sponsored this proposal

This is the only nile 4a-8 proposal intended for the 2012 proxy

Please note that the title of the proposal is part of the proposal

Nber to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 148 CFSeptember 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-8l3 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 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 referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by em ISMA 0MB Memorandum M-O7-1



11/14/2011 1543 FISMA 0MB Memorandum M-07-16 PAGE 04/04

Ameritrasle

November 14 2011

James McRitchie

FISMA 0MB Memorandum M-07-16

Re TO Ameritrade account ending in FISMA 0MB Memorandum M-07-16

Dear James McRitchie

Thank you for allowing me to assist you tocfay Pursuant to your request please see the following

records for your account ending in FISMA 0MB Memorandum M-07-16

MMM 3M Company
Pursuant to your request this letter is to confirm that you have continuously held no less than 50 shares

of 3M Company since 51112009 in your account ending in FISMA 0MB Memorandum M-07-16

GILD Gilead Sciences

Pursuant to your request this fetter is to confirm that you have continuously held no less than 100 shares

of Gilead Sciences since 8124/2010 in your account ending in FISMA 0MB Memorandum M-07-16

lIES- Hess Corporation

Pursuant to your request this letter is to confirm that you have continuously held no less then SO shares

of Gilead Sciences since 68I2010 In your account ending in FISMA 0MB Memorandum M-07-16

If you have any furiher questions please contact 8O0669-39O0 to speak with TO Ameritrade Client

Services representative or e-mail us at clientservices@tdameritrade.com We are available 24 hours

day seven days week

Sincerely

Jennifer Gatlin

Resource Specialist

TD Ameritrade

This informabon is furnished as part cia general nlormaUon service and TO Amentrade shall not be table for any damages arising

out ol any inaccuracy in the informetion Because this information may thffer from your TO Amwitracle monthly slalement you

snould rely only on the ID menhtade monthly statement as the offidal record of your TO AmerIlrade account

TO Amailtrade does riot provide Investment legal or advice Please consult your investment legal or ta advisor regarding ta

consequences of your transactions

TO Amentrade Inc member FINRNSIPC/NFA TO Amertvadc is trademailc jointly
owned by II A.rneætrade IP Company Inc

and The Toronto-Oominion Bank 2011 TI Aniaritrade IR Company Inc All rights reserved Used with permission

10825 FarnmDrive Omaha NE 68154 600-669-3900 w.tdaneritrade.com
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Fjom Michael OaiiLA-legaII3MIUS

To FISMA 0MB Memorandum M-07-16

Date 11/2512011 0141 PM

Subject Deficiency letter McRltchie proposal

Please see attached
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John Chevcddcn

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

On Nocmber 14 201 3M Company the ompany received Iciter dated

November 14 2011 from James McRi thc Pmponrnt Included with this letter was

proposal the Proposal intended for inclusiun in the Companys proxy materials the 2012 Proxy

Materiils hr its 2012 Annual Meeting of Stockholders 4thc 20 12 Annual Meeting In this letter

the Proponent authorizes you to act on his behalf in comcetion with the PrnpoaI and further

requests that all subsequent written communications reIacin to the Proposal be ditcted to you Also

included was letter mm TD ArnerItxadc to the Proponent dated November 14 201 which

described among other things the Proponents ownership of Company common stock the it
Ameritrudc .cUcr

As you may know Rule L4a-K under the Securities Exchange Act of 1934 Rule
13a-8 sets forth the legal framework

pursuant to which shareholder may submit proposal tbr

inclusion in public companys proxy statement Rule 14a-8b eMablishes that in order to be

eligible to submit proposal shareholder must hae conlinuuusl held at least $2000 in market

value or 1% of the companys SecuritieS entitled to be wtd on the proposal at the meeting or at

least one year the dale on which the proposal is submitted If Rule 4a-Sbs eligibility

requirements am not met the company to which the proposal has been submitted may pursuant to

Rule 14a-8fL exclude the proposal from its prny statement

Our records indicate that the Prnponcnt is not registered holder of the Companys
common stock Under Rule 14aX4b the Propomient rnut iherelre prove his eligibility Lii SLibiflht

proposal in one of two ways by submitting to the Company written statement from the record

holder utthe Proponents common stock usuall broker or hank verifying that the Proponent has

continuously held the requisite number of shares of common stock since at least November 14 2010

i.e. the date that is one year prior to the date on which the Proposal was submitted to the Company
or ii submitting to the company cop of Schedule 31 Schedule 13G Ponn Form or

Form tiled by the Proponent with the Securities arid Fxchangc Commission the SJC that

demonstrates the Proponents ownership of ihc requisite numbcr ol shares as of or before November

2010 along with written statement that the Proponent has owned such shai or the one

sear period prior to the date of the statement and ii the Iroponcmit interud.s to continue ownership of

the shares through the date olthc 2012 Annual Mcciing

With
respect to the first method of proving eligibility to submit proposal described

in the preccdin paragraph please note that thc stiff the SECs Division of Corporation Finance

Cii I%I%



the StatV recently issued guidance 0Th 115 vieW pf what types of bmkers and banks should be

Lonared record holders under Rule 4a.Sb In Staff bigal slkttn 4F October 18 2011

CSLI3 14F the Staff stated

IWe writ take the view oin orv.an1 that fbr Rule 14a.11bX2Xt purposcs

only Trust Company participants should be viewed as rccord

holdcrs Of securities that arc depushed at Depsiroiy Trust Companyj
As a.result we will ito longer follow Bath CekiIaL

For your retrence copies fRuk l4a8 and SIB 4F are attached as exhibits to this letter

The Ti Ameritrade tCtCr does not t.sfy the requirements set forth in Rule L4a8

and SIB 141 toe establishing the Proponents eligibalk to submit proposal Specificaib the TI

Ameritrade Letter is Insufficient because the TD Amcritradc Letter does not appear to be from

Depository Trust Company 1TC participant SIB 14F requires th4 the proof of ownership come

from DTC participant It is not however clear which entity the Ti Ameritrade ietter cornea-front

The letterhead reads Th..Am.eritrade and the re line reiiren es TD Ameritrade avcount ending

FISI13 0MB Memorandum it Dmcriradc howcvcr is not itself listed on DTCs participant tit which

currently available at http /Mww dtcc omtdownloads/membershtpdirectorieWdtc/alpha pdf

Various entities with names similar toll Amerkrade and one of the entities identified at the bottom

of the Ti Ameritrade .Lcttcr do appear on such list but we cannot be sure that this letter is from

DTC participant until we know precisely whIch entity holds the shares Accordingly in order to

comply with 5113 14P tht Proponent must provide the Company with proof of ownership from an

entity that we are able to confirm is DTC participant The Proponent has not yet done so

Unless we receive evidence of your eligibility to submit proposal that meets the

standard set ibrth in Rule 14a-8b and SLB 14F we intend to ec1ude the Proposal from the 2012

Proxy Materials Please note that if you Intend to submit any such evklencc it must be

or transmitted electronically rn later than 14 days from the date you recehe this letter

If you have any questions concen.ing b.c above please do riOt hesitate to contact me

Very truly yours

Mhhaet Dat

mmdthinnnnt.coni

cc ianicsMcRitchk

FISMA 0MB Memorandum M-07-16
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4U 14 Shardwtdcr prosals

this scuon addresses lwn company must include shareholders proposal in its proxy

.Iatcmcnt and identify the proposal in its form of proxy whcrt the company holds an annual or

speeial meeting of harchokkrs In summary in order Co have your harehoIder prnpoil in

eluded on companys proxy card and included along ith any supporting statement in us

proxy statement you must be eligible and follow certain peedures Under specitic cir

eurns1nce the
eornpiuiy

ii permiItd to exi-lude your prupual but only aft.ur tubmiL1int iI

reasons to the Commission We structured this sect km in qucstion-andanswer format so that it

is easier to understand The rthrencc to you are to shareholder seeking to submit the pro

Question What is proposal shareholder proposal is your rccommettdaion or re

quircmcnl that the company and-or its board ol directors takc action which you intend to present

at meeting of the companys shirehokIers Your proposal should stale as clearly as possihk the

course of action that you belic the cornpaIi shuId Ibilow If your proposal is placed on the

companys proxy card the company must also provide in the ionn of proxy means thr share

holders to ipeviiy by boxes choice between approval or disapproval or ahsiention Unless oth

erwise mdicaicd the uord prt ksal as used in tlti section refers both 1c your proposal and to

your eorrespondinj statement in support of your proposal zt any

ti Question Who is eligible to submit proposal and how do demonstrate to the corn

pans that am eligibk In order to he ehibk it submit proposal you must havc conhi

nuously held at least 2.000 in market alue or of the compallys secuhites entitled to be

voted on the proposal at the mecling for at least one year by the date you submit the proposal

\ou must continue to hold those securities ihruuh the date of th meeting

It uu are the reListered holder ui sour iecurilics which means that sour name appears

in the companys records as shareholder the company can verity your eligabilily on its own

you will still have to provide th company with written siatnnt that you intend to

continue to hold the sceufitiCs through the dale ot Ike niecting of shareholders LowesLr if like

many shareholders you are not registered holder the company likely does not know that you

ri shuhcikr hw iian shars ynu iwr this the litre von stihniii viir pro

posal ou must prose your cLibilily ho the coinptnv in ORC uliwo ways

ii The lust way is to submit to he eoiupaii wi itteli slalenlent Irom the reeonI holder ol

your securities usually broker or bank verifying that at the lime von submitted your proposal

OLI cetfltiIILioLISlV held the scuritics for at one year You must also include your own writ

ten tatemcnt that you intend to continue to hold ih-c seeuriiie through the tlate ot ihe meeting of

shareholders or

tii The second way to prove ownership applies nt ii you have likd Schedule 131

240.13d-l0Ii Schedule l3G 24O.l3d-iO2 Form 249103 oF this chapter Form

249 194 of this chapter andor Form N9.l 0.5 oF this chapten or amendments to those

docurnenis or LipiJated lnns reflecting your ow nerliip ol the shares as of or before ih dale on



hkh the one-ar eligibility period begins Li you have liled one o1thcs documents with the

SEC you may demonstrate your eligibility h1 submining to the c0mpiny

copy of the cheduIe andor firnt anti any subsequent amcndmeiits reporting

change in your osneiship leI

Your written statement thafl you eontinuously held the required number of shares Ir the

one-year period as of the date of the statement and

CI Your riIten statement that you intend to continue oncship ol the shares through the

date of the eompanys annual or special meeting

Ic Question Ho many proposals may submit Each shareholder may submit no more

than one proposal to company particular shareholders mcci ins

Question flow long can my proposal proposal including any accompanying

supporting statement mw not ecced 5H words

Question What the deadline tor SLtbiflitt$fl.t proposal

ft you ate subiiifflmg your piupusal Ii the etunpanyt annual iiiixliug you eni in uiol

cases tind the deadline in last years proty statcmeiil I1mveer if the company did not hold an

unnual meeting last year or has ehatiged the tiate of its ntec1in tr this year more than 30 days

loni last years meeting you can usually had the deadline tn one ol the companys quarterly

reporis on Form lOQ 249.3flSa of this chapter or in shareholder reports of investment com
panies under 270.30dl of this chapter of the hivs1tncni Company Act of 1941 In order 10

avoid cornroyerv shareholders should submit their proposals by means including clectrome

means that permit them to prove the date of delivery

The deadline is calculated in the hllo ing manner tithe proposal is submitted 11w reg

ularly scheduled annual meeting The proposal muSt be rcccm.cd at the companys principal ex
ecutic otilces not less than 120 cakndar days helhiv the date of the cclmpany% procy stiitetm.iit

to sliartrnlderi in connIin with iha pravIuI ars .mnual ii iing It wever ii the

company did not hold an annual meeting the pre iuus year ur if the date of this years annual

meeting has been changed by more than 30 days From the date of ihe previous years meeting

then the deatlhne is reasonable time before the eonipanv heeim 1i print and end its prtiy ma
lerials

Ii sou are submitting yout proposal 1r meeting of shareholders other than regularly

scheduled annual meeting the dcadhne is reasonable time before the company hegirt to print

arid send iL proxy iitaterials

Question What if tiul to fcillou one of the ehgibitilv or procedwttl requirements

pittmned in answers to Questions through of this section he company may citelude your

proposal hut only afler it has notihied you of the problem and .uu ha.e faikd adequately to

ui icu it Within 14 LJlUtLLIi LlJk5 Lit iCLCi.U1 LUi riopt.rs.il_ lIme Luatpan must notify you in

wining of any piocedural or digibilitv ddicknLics as dl as of the time thmnic for our re

sponse Your response must be postmarked or transmmticd electronically no later than 14 days

from the date VOLt recek ed the companys noLiIicuiiLn eornpan% need not pros ide you such

notice of dctieicncv if the deficiency Cannot be remedied such ml .ou fail to submit pro

posal the companys properly determined deadline II the comp intends to eltle the



prupaI ii will Iatr have to make submission under 244 4i-K and provide you with copy

under Question 10 below 240.1 4a-8U

21 if you laul in your promise to hold the required number of securities thruuh the d4Le of

meeting of sharchokkr then the company will be permitted to exclude d1 of your propoals

flotu ic pwy materials liii
tiny tiwcLm held iii Lhe tiIluwiuig Iwo cakuidat yeuis

Question Who has the burdcn of persuading the Commission or 1LS stall that my pro

can be excluded Except as otherwise noted the burden is cm the conçany to demonsuatc

that it is enthled to exclude proposal

hI Question Must appear pcrsona1l at the shareholders meeting to present the propos

al LI Either you or your represcrnaiiv who qurilitied undcr state law present the proposal

on your behalf must attend the meeting in prcsenl the proposaL Whether you attend the meeting

yourself or send qualified representative to the meeting in your place you should make sure

that you or your repi entative follow the proper stale law procedures for auendin the mectin

andor presenting your proposaL

4i if th4 compinv holik its hirhtdnr nruni in wholt or in pan via electronic media

and the company permits you or your repnscnbtive to present your proposal via such media

ihcii you may ppctu through electronic media rather than rravcltng to the ineeling to appear in

person

ii you or your qualiFied representative fail to appear and present the prupusal wflhout

good cause the company will be permitted it exclude all of your proposals from its proxy niatc

rials lr an meetings held in the Ibilowing two calendar years

Question II have complied with the pnicctlur.il rC%lI4ireflWfltS 10 what Other haes

may cornpny rely to exclude my proposal Improper under slate kuw lithe proposal is not

pnJper suhecC lot action by sharcholder under he las of the junsdiction oh the companys

organiiaticm

Note to paragraph IX lkpvnding rn the subject matter some proposals arc itol COtISI

dcred proper under stuiC 1a if they would he biIldL
rig Ott the company at approved by sharehold

cis In our experience most proposals that arc cast as reconmienctalions or requests that the

hoird of directors lake specitied action are proper under state law Accordingly we v.ill asumC

that proposal dr.iftcd wc nxoinmnendaiioii cii su etiun as proper unless the company demon

straics otherwi.c

Violation of law Ii the proposal would if impknwnted cause the company to violate

slate federal or breign Ia to which it is subiceL

Nute to paragraph i2We ill not apply this haas icr exclusion to penuil exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign law WuLild

rcsiili iii violation of any state or federal law

Violation ulpmxy rules If the pruposa er uppor1ung statement is contrary to any of the

Commissions proxy rules including 241 l4a chtch pmhihits materially false or rmsleadin

siatcnents in proxy soliciting materials

Pemona grievance special interest If the pwposal relates to the redress ot personal

dairn or trevancc aa1nsi the company or any other person or ii ii is designed to result in



benelit to you or It further personal inICrvL which is not haretl by the other shareholders at

kirge

5l Rckvance II the proposal relates to opcrailons which account tir less thun percent ul

the companys total assets at the end ul its most recent flscal year and fur less than percent ol

its net earnings and gross sales for its most recent fiscal year and IS not otherwise significantly

related to The companys business

t6 Absence of powcr.authrily Ii the compa nv would Lack the po er or authonty to im

pkiucnl the propoaI

17 Management lunctious If the proposal den Is with matter relating to the companys or

dinary husincs operations

tHI Director elections lithe proposal

i\Vould disquality nominee who is standing tbrck-ction

iiWould rinovc director 1mm otticc heiori his or her term expired

iiiii Questions the cotnpetetee bun sjudmcnL or charatcr olone or more nommecs or

directors

iv Seeks to include specilic individual in the ctnnpanys proxy materials tiw election to

the board of directors or

vCthcrwisc could at1ct the outcome of the upcomin elcetton uldirectors

Conflicts with companys pwpusal Il the propus..il directly conh1ict with one of the

companys own proposals to be submitted to shareholders at he same meeting

Nntc to paragrnph i49 companys submission to the mmissiiin under this section

should specify the points ot conflict with the cumpaiws pupoal

10 SLtbstantctIly implemented II the compiiiy has already substantially implemented the

proposal

Note to parugrph tO company may CClLIde shmlioIder propoaI tha would proP

%idc an adsisor %otc or seek tuftwe advisory %otcs to apprtwc the conipensatmon olcxecutivcs as

disclosed pursuant to Item 402 of Regulation S-K 2294t12 of this chapter or any successor to

11cm 402 say-on-pay vole or thai relates to the fivquency ol say-on-pay otes provided thaL

in ih most recent shareholder vole required by 24L14a-21th this chapter single ycari.e.

one two or three years received approval ot niajonty of ots on the matter and the

company has adopted policy on the ticquenev ot say-on-pay votes that is consistent with the

choice of the major iv of voles cast in the most rccut shareholder oLe required by

240 l4a-2 1b ot this chapter

II Duplication the proposal substaniiall duplicatc mnothcr proposal previously sub

mined to the company by another propcrncnl that wilt he included in the companys prosy mate

nals for the same niceting

12 Rcubmissions If the proposal deals with substantially the same subject maltcr as

anoilier proposal or proposals that has or have been prc uiuslv included in the companys piox

materials v.ithin the preceding ckndar years company tna exclude it hum its proxy matc



rials br an meeting lieU ithin akndar ycarc
of the last lime Ii was includcd it the proposal

recet

Ii Less thata 3% of the oic it proposed once within the preceding calendar years

ii Less than 6% of the ote on it last ubm ission to shaseliokleis ii proposed twice pre

vioucly within the preceding calendar years or

iii ess 1h3n l1P% of the oc on its last subrmssion In shareholders if proposed thr Limes

or nmre preiousIy within the pitecding calendar years and

13 Specific amourn of dividends II the proposal relates to specitic amounts ol cash or

stock dividends

Question 10 What procedures must the company ttlow if it intends to exclude my pro

posal II It the company intends to exclude proposal from its proxy niaterink ii muM file its

reasons with the Conunission no later than ttJ calcndar clays before ii tiles its tlc1initne proxy

.tatemcnt and trm of proxy with the Clnunissiarl The company must siinultaneouly proide

ou %ith cupy of its submission The Commission staff may permit the company to make its

suUniission laici bait $0 days beluie the wmpuuv lIes its kIiuiilie iioysLilenielit and lou in ul

proxy if the company demonstrates good cause Iar missing the deadline

The company must tile six paper copies oNhc tlIowing

The proposal

ii An explanation of why the company believes that it may exclude the proposal .hich

shuuld it possible retr the most recent applieahk authord such as prior livision letters

issued under the ruk and

liii supporling opinion olcounsel licn such reasons are based oil matters of state or Iw

ciUl lafl

4k QueMion II May suhiiii my own statement to the oinmissicin respundinj to the

ipanvs arguments

IS ou may submit response but ii is not required You should try to submit any re

sponse to us with copy to the company as soon posihlc after the company umiakes its sub

mkian ftis way the Ccininiission staff will have time Iti consider mliv our submission bethre

it issues its response You should submit six paper copies of your iesponsc

LI Question 12 If the company includes my sharclioltkr proposal in its proxy materials

hat intormation about mc must ii include along with the prtipal iLslt

tIp The eompanys proxy sLutement rnu.st include uur uame and address as %eIl as the

number oltlw Companys .otiflg Securities that you hold Ioweer instead ol pros iding thai in

tormatin the company may instead include stnemcnt that it will provide the intrmaLion to

sharehokiers promptly upon receiving an oral or ritlen reqi.te.L

i2 The comp4ny is not responsible tr the xnlcnts of your proposal or stIppOIlmg slate

ment

mi Question 13 What cati do it the company includes in its proxy statement reasons hy
ii belirs shareholders shu1d Hot .utC in favor ol my jimoposal and disagree iili some of its

iate Ii itts



The company may elect to include Ut its proxy statement reasons why it beleivs han
holders should otc against your propouL The company is allowed to muJe urguinenis reflecting

it own point of iew just you may express your own p.rnt
til view in your proposals sup

porting statement

Hw ci if wu Iie1iec iliul the vinnpLluv po.tIuu Ri yuui vWiajIlS shall

rially 1iIse or misleading stalcmcnts that may violate our anti-fraud rule 240.1 4a-9 you should

tromplly send to the Commission sialT and the company letter explaining the reasons br your

view along with copy of the compinys Malcrnems opposing your proposal To the extent

possibic your kuer should include specitk factual infornuitiun deinoasirating the inaccurmiy of

the compunys claims Time permilling you may vish Ia try to urk out your dit1rences with

the company by yourselt bckrc contacting the Commission stalL

We requirn the company to send you cipy of its statcnicnis opposing your proposal

before it sends itS proxy niateriuls so that you may bring our attention any mateflally fake or

misleading statements under the ftllowing timeframes

hour no-action response requires
that you make rc isions to your proposal or suppolling

statement as condition to requiring the company to include it in its proxy materials lhcn the

company must proidc you with copy of its opposition siatcmcrit no later than calciidar days

alIcr the company receives copy of your revised prvposal or

ii In all other cases the company must promdc you uh copy of its opposition state

ments no latem than 30 cakrJar days hetore its tiles dclinitivc copies of its proxy statement and

torrn of pmxv imdir 4tL 4a-6
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Date October 2011

ummryTh tff agl b.li4tn vde nfQrfntn ftr compae wd
shrioldrs rCçdifJ Rule 14a urder the Secuntes Echançe Act

1934

Supptem.ntry 1ntormat3on The tatement thu bufletin reprent
the vtews of the Dvon of Crporton flnance the Dviion Thts

buflettn is not rule ulaton or tateimrit of the Securities id
Fkxchange Co sson the nrmon Firttmr the La i1oæ

neither approvod nor dapproved its content

Contat For further nforniabpn pase contact 11w Oivilun Office

Chief Counsel by calhng 202 S5135QO ar by tibmWu
request farm it htplltPs cr cj DsJc rcr 1n n.crp

The purpose of this biI1et4n

Th bulletin part of corttrtutng ffrt by tti Divlslcni to irMde

tance en Impertant 1ues arisng under Exr1wnçje Ad Rule I4a$
Specifically thi bulletin conthiai informtior regarthnç

Breker an banks that consfitute record ftolr under Rule 14a8

b2i br purposes at vctying whether beneflc awne
to utrniIt prapo under Rule 14a

Common errors bder5 can avod when ibnittinj proof of

ownership tc ceranies

The sson of revse poposas

Proceiures br wlthdrawri3 nQactQn requests rarthnc prapa1s
sobmitted by rmiltiple proponents and

Disons new process for transmitvng Rule 14a no-Ictun

pones by

ou can find dtiooa1 guidonc regardrng Rule I48 the oHownj

DIvLcôn of Corporton Finance

Seturitles and hnçe Cmlslon

Shareholder Proposals

ht/www.secgtwJnterps/1egaVcfslb 4thtm I/6/2OlI



Staff Lgtd Rulktin No 14F Shardiolr Proposals Pe ot9

b3lletins that are avaitabe on the Con issjon website $tB Not 34 SL
No 4A 5L sta Nol4 Sl No 140 ifl SL L4L

The types of brokers and banks that constitute rscordu hotders

under Ru$e 14aBbZi for purposes of verlfyng whether

beneflelat owner s1gIble to submit proposal under Ru$e 14a-B

EligIbility to submit proposal under Rule 14a-8

To be eligible to stibrrt sharetoIder proposa shareholder rnut have

contntiousiy held at least $2OOO In market akie or 1% of the companys
securtres entItled to be voted on the roposal at the shareholder meetIng

lct yaar ac oV date rh chhr submIts the prDpoal
Trn sharehokier must also coiitInu to hold the required amorint of

secunte% through the date of the meeting ad must provide the company
wth wrlttCn statement of nterit to do

The steps that shareholder must take to vIy hi or her ehglbfflty to

ubmt proposal depend on how the shanhldem wns the securlties

There are two types security holders in hie re9stered owners and

beneficial owner BegLtered owners hive dret rela orhlp with the

tler hecauo ther wnershtp shares itd on the rerords maintained

the issuer ts transfer agent It shatehoder is registered owner
the company cart ndependant1y confirm that the sharehotders holdings

sa bsfy Rule 14a4b eligibi Ity requIrement

The vast majority of Investors In shares issued by US companies
however are beneficial owners which means that they hold their scuritios

in book-entry form through securities interrnethory uth as broker or

hank enefical owners are sometrn-es refarcd to as street nanie

hcldocs Rule 14-8bi provides that hcne1rcat owner cart providc

proof of ownership to support his or her etighdity to bubmit propost by

ubmItrIng wrltt1 sttemont from the racor holder of seturme

usually broker or hank verifying that at the time the proposal was

suhniitted the shareholder held the rcqwrt1 rrrnunt oh tcurttc5

continirnusly for at least one year.1

The role of the Oeposftory Trust Company

Most large LLS brokers and hanls deposit thrr custnmners securities wtth

and hold those securities tbrougtt the Deposnory Trust Company rOTC
regstered clearing agency acUnq as uritias depository Sucn brokers

and banks are often referred toes tcpants fl DTC The names of

these tTC participants however do not appnr as the regstered owners of

the securities deposted with DTC on the bct of hareholders rpaintetried by

the company or more typcally by ts transe agent aher DICs

nominee Cede Co appears cm thin ha ehoidr hst as the Sole rolstred

owner of ctirifles deposited witi DTC by the DTC participants company
can request from DIC curdies posiuon sting as of speffed date
which identjies the OTC partcipents having position in the companys
secaritos and the ntimber of securitie hcIJ by ath DTC participant on that

i3rokers and banks that constitute record holders under Ruic
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14b-UbJ1jh purpos of vei1ty wPietfler

owner eligbIe to ubmlt propoaI under Rute 14a-8

me ia Cesual Grov Inc Oct 2008 we took th prsaJon that

an ntrodudng broker couki be considered rcord hder for purposes ol

ute t4a8b2 An ntrodicIng broker is broker that sates

and other artivitis invaMng cutorfler contact such as opernni customer

accounts arid at pting custornr ordr but is not pernltted to maintan

custody of custoner funds and cunties fnstead an Introdudng broker

engages another broker known as ciearIng brctkr to hold tustdy of

client funds arid .securties to clear and execute custornr trad4s and to

handle other functions such as ssuing conflrmatioris ctomer trades

and customer account statements Ciering brokers enerat are DTC

piiL tithtUirj bukts iithalI ate not As intrxtucing brokers

generaily are not DTC partieparts and Lherece typcafly do not appiar on

DTCs .securiths position tifl 1in ceestai has required companes to

accept proof of awneblp letters from brokers cases where unlike the

positiotis of riltered awner and brokers and banks that are 1TC

parbdpants the company unable to verify the positions against its own

or Its tranifer ints records or against DTCs securtties position listig

In tlht of questions we have received to owing two recent court cases

relating to prool of ownership under Rut 14a-$ arid hght of the

Crrtisstons discussori of reglstered and bertficial owners in the Proxy

Mechanics Concept Release we have reconsidered uui views as to what

types of brokers and banks stiaukl side.rtd record hokJers under

Rule 14ab21 i3ecau of the nspurcncv of DIC ptiapnt
positiorni in corflpanys securlUes we will take the view going forward

that ror Rule t4a8ib2l purposes only DTC partlcpants should he

vlCWed as reeord fielders of securities that are deposit1 at TC As

rosult we will rio lner foliw tfrt

We blive that taking this approach as to who conshtutes

holder for purposes of uie 14 8bif will provide grenur cCrtainty Co

beneticrM owners and conipaaies. We also note that this approach IS

constent with Exchange Act Rule 12gS and 198S staff no-action letter

aeciressinci that rute under whch brokers and banks ifiot aru DTC

participants are considered to fe the record holders of irurities on deposit

with DTC when calculatlrig the nwnber of record trnIdcr9 hr purposes of

SectIoi 1g and 1d of the hne Act

Conipanies have occasionally expressed the vew that OtziuSc DTCs

nominee Cede Co appears on the harchldr list as ti sole registered

owner of secunties deposited with fliT by the DIC participants only DTC

Cede Co should he vIewed as the record holder of the srurities held

on depostt at DIC for purposes of Rule 14a8bZi We iave nevCr

interpreted the ruse to require shareholder to hti prnif of ownership

letter froni DIC or Cede Co and nothing in this guidanu shuuld be

construed as changing that view

How can shareholder tm1ne iliether Pus os her broker or bank Is

orc crt
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Sharehotdtrs anc companies an confltm whether parbcu8r broker or

bank is DIC parUdpant by checkn DTC5 participant whh
currently vailabta on the Internet at

rtp fwww

Wtit IuIck wk tw tu Qfl
ft LfLp1t it

The 5harehoder will need to obtan proof of ownertip from the DTC

part4apant thouçh wNch the securitie5 are hld The shareholder

Iioud be abe to flnd ott who thiS DIC participant by isking the

arehoJders broker or bank

If the DTC participant knows the shareholders broker or banks

hokiwçjs taut does not know the 5harehoiers hokiwig sharetrnder

could satsfy iu1e 4a8bi by obtaining and intLtmn two proof

of mvnerstdp statements .iedtynç that at the time Lh proposal was

bmitted tM required amount of sacurltks were ctrntinuousty held for

at least one year one from the shar olders bnker or bank

4onnrmlng the shareholders ovrnership and the it1ir frwti Ue DTC

participant conhrmin the biokcr or banks owtiershli

tow w/ll the staff process no acton reqoesIs that argue or exduson or

rhe basis that thu sharthokfer przof of ownerstnp is not frorr DC
partkipant

The staff will grant noaction reflel company on the basis that the

shareholders proof of ownership Is riot from DIC participant only

th panys notice of dfeet rIbes the reurea proof of

ownership in manner that Is consistent with the guidance contained in

thts tuiltIn Under Iule 14a-8.ffl1 the shareholder wall have an

opportumty to obtain the requisite proof of ownership after receivng thc

notlie of tlefcL

Common etrors shareholders can avoid when submitting proof of

ownenshlp to companies

In cMs secton we describe two common rror shirthldu make when

subrntttng proof of ownerliip far purposes of Rule t4a8b2 n4 we

prnvde gudnie on how to avoid thoe errors

Frt iule t4a$b requires shareholder to prvIdC proof of ownersflp

that he or 5he has ontinuously held at least $2DOO In market olue or

1% of the companys securities entitled to be voted on the proposal at the

rneehn for at let one year by the duft you tjtnnit tflc

proposal eniphasis added We note that rriny prOof of wrhip
letters do not setisfy thi5 requirement becausi 1hy do not verify the

shareholders beneficial wnrh ip far the ntrc oneyoar pnod precethng

and ndudin9 th date the proposal submittori In sone cases the letter

speaks as of dare befar the date th propmal submitted thrby
qap between the date üf the vorcotion arid the date the proposal

subrrhtted in other eases the ethr spcak as it date after the date

th prnpeal was submitted but cover period oY only one year thus

ailing to verify the shareholders benficiai ownershp over the requ4red full

mp1/www .sec.govfintrp1cgaVth1b i4fhtm Ii /16/2011



Staff LcgI l3idkliji No 14F Sb4irchokkr Proposak Page of

one-year perx1 precedmg the date of the proposars

Second many kmers fal to confirm corUruous ownersh ol the securites

This occur wmn broker or bank ubrnI etter that confirms the

shareholders beneUcia ownership n1y as of specfed date but omits any

reterenc to canLinuous ownersh for eear enod

We regn that the re remrts of Ri1e 14aCb are hçpy prescr4ptlve

and can cau.e nconven4ence for sharehoWrs when utunfttir proposas

AIthoh our ntratoi of RiIe 14a4b constrained by Lh terms

ihe rWe we believe that shareholders can avok the two errors highhted
above by arranng to have their broker or bank prvde the requwed

erlf1caton of ownership as the date they plnn submit he osat
usrg the 1oHownç iorrnat

As of date the proposat Is suhmLtedL tnrne of sharehokerJ

hed4 and has te1d continuouy for cat at one yer
secutles shares of name of seurties

used abw arnc1dr may also need to prvlde separate

written staternert from the DTC pa ticipant through whith the shareho1des

seunte5 are held the sharehoftters broker or bank riot OTC

par icIpant

The submsion of revised pro$osas

On eccassoo sharehofder will revise proposal after ubniit1rig it to

ornpany Thm sectbn atdresses questions we havC regardinç

to proposa or supportAng statement

14 stiarehoJder submits tmcly proposal The shareholder then

submits revised proposa before the companys deadline for

receiving proposals Must the company accept the revIsions

Yes In this situation we behee the revised proposal serves as

replacement of the initial proposaL By submlttmci revised proposaL the

sharehOlthr has eftedive$y withdrawn the inltal proposal Inerefore the

sliroholder not ni vottoii of the one-proposal $4nhlTann Rule t4a

If th cnmpony intcnth to ubtnt r1octien teuet it must do so

with respect to the revised proposal

We reogne that in QuesUori and Answer t2 of SLt3 No 14 we ndicaWd

that if sfiarchuldcr makes evslons to proposal before the company

submits its noction reuest the company can thoese whether to apt
the revisnns However this guidance has led some ompanies to believe

that ir cases whr sliarehoders attempt to make chanqe can ntial

proposaL the company Is free tp Ignore such revsion eeri if the revised

proposal Is submitted before the companys deadhne for receiving

shareholder proposals We are revtsin our 9uldance cn this Issue to make

clear that company rrtiy not rore revised proposal in this stuaton

shnrehotder submits tlmcl proposal After thc dcdlinc for

receiving proposals the shareholder submits revised proposal

Must the company accept the revisions

htipJ/www.eov/nterpsIlega1/cfslb I4lhtm ti 6/201
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No ft tharehalder sibmts reslon to proposat after tha tIRne for

propoats under Rute 14aSe the comny ts not requIred

accept the revtsionL Howee the conpany does not acepL the

rev on it rnu treat the revsed pro ci second roposat and

ubrnt rrntce tabng its inteetiori to eciude the rvled proposa as

required by Rule t4a-8j The oipany notice nitty dtc Rule 14a8e
the repn fr excluduio the nvlsd rOOS8I ir the cernpry does not

accept th revisions and iitnds to exdude th initial proposai would

ciso nied tp submit Its reasons br exchJt1lnj the Inatat propoat

ii hareholdcr submits revised proposa as of which date

must the sbrhoIder prove hIs or her share ownershIp

hrhoider ut nr tite date ma nnlnal propal
submittCd Wiie the Corn son has cussert revsio to propo.ats it

hm nit ugested that revision trers requrerr1eflt to provide proof of

ownership second unie As ouLlred Iii RuR 11a-Bb PCfl9 OWflCr5hip

induds proviffln written statemeit that the sharetotder interds to

continuC to told the sectirities through the date of the shareholder meeting
Rule 14a-B2 provides that If the shareholder flls in Ihis herl

promise to hold the re4utrect number ol securttes through the date of th

meeCir of sh holders thei the company wilt be permitted to ecude all

same sarehotders poposais frni ds proxy materials hr cay

meeting held In the Ioliowtng two ralndar year With these pro iOns

Thfld we do riot interpret iule 4a as requring additional pr.f ef

owritrshtp when shareholder iibmts reVIsed proposaL

Procedures for withdrawIng no-iictlon requests for proposals

submitted by multiple proponents

We have .prevousy addressed th uernents for wlthdrawin Rtie

4a no-action request 5L8 r4os 14 and 14C SL No 14 ote5 that

nmpny thnk1 wtiut wth withdrawal letter dDcumntction

denionstrin that shareholder ha wthdtwn the proposal In cases

where proposal submitted by mtltiple sbareholdr is WtMraWfL Sl-E No

4C states that ti cacti stiareliolder has dcsigriated ad nthvidul to act

on Is Ijetialf and the company is able to demonstratO that the individual

autheh7ed to act on hehaff of alt ef the proponents the company need only

provide ittr from that lead ridividual indicating that the lead udividuai

withdrawing the proposal on behnlf tl ci tht proponcnt

se there is rio reIif granted by the staff cases where no-action

withdrawn fuftowing the withdrawal ot the retated provocai we

recognte that the threshold far withdraw4n no-action request need not

overly burdensume Geifl forward we will process wthdrawal request

th company provides 4ettr from the tead liter that Includes

representation that the lead tiler Is authorized to wthdrai the orocosal on

behalf of each proponent ideetified In the cernpaays no-action request

Use oI email to transmit our Rule 14a-8 noacUon responses to

companies and proponents

dite the J.wision has transmtLed opies 01 tui Rue 144 nO-actiOn

pnnns indudin cpits of the corre pondence we nave received hi

xrnnction with such requests u.S mall to companies and proponents
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eur rpo nd tte eatd rp rtc t.ti th
Cornmtsn webite shoctty after arc of oir respone

order to accelerate deUvery of 5taff ps to companies nd
pporen nd to reduce ur copyirg atd posta ots ong forard

we blend to transmit our Rule 14a-8 noatbort res rt by email to

rnmpaniec and proponents We therefort cnoQrage both cornpanes and

proponents to Include emaJ contact normaton In any correspondence to

each other and to us We will use 1L5 mall irarsnilt our tOfl
response to any cornpar or porert tor flch do ict have ernll

crtact 1rorrnation

Gver the availablty ot our porses arid the reiatea correspondence ri

tha Comm larF wblte and the requlreniea uncki Rulu i4d fur

compane and prt1ponetfls to copy each other or correspondence

submlttd to the Commission we believe unnecessary to transmit

uopie or the reated corresporiaence akH with our acton r5pQflse

mererore we Intend to transmit only our staFf response and not tli

correspoHience we receive from th parties We wU contInue to post to th
Cinibssions website copies of this correspondence thu saric thfle that

we post our taff neacton response

See Rule 14a-tb

For an planaton ol the types of share ownershp in th U.S see

Coneept Retease on LLS Proxy System elease No P62495 luly 14

2IO 75 FR 4221 Proy Mechanics Concept Release1 at Section tLA

The term benefical owner does not have ur1orm meaning undcr the

ferieral securities laws has different nieaning in this buktin as

compared to beneficial ownerTM and benefidal ownershp Sertion

of th chare Act Cw- use the term this hlkn rii

intended to suggest that registered owners are not bnetlcial owners for

purposes of those exchange Act provisions See Proposed Arnendmelts to

Kiile 4a4 under the Securities change Act or 19J4 Relating to lroposals

by Secunty holders Release No. 3$l259S uly 197 FR 29982L

at The term beneficial owner when used in th contea of the proxy

rules and hrru of the purposes of those rules may intwpreted to

tw ljiugi.ki iaiiiiiy tli4l iL would fu wtaln uthth put ixse under

the federal securitie laws svch as reporting piireiant to Williams

shareholder has rded Schedule 1D 5cheduk 13 lorm rorm

or Form reflecting ownership tf the required ariwunt ci atus thu

chrhnldrtr rny ntead priwe ow rhp by sutnLtUnQ copy of such

filings and provicting the addihonol ritarmatlori that Is described lfl

t4a8b2Xh

D1C holds the deposted securities in Fungible bulk narin that there

are rio spectfcall identifiable shares dwectly owned by tho DTC

participants Rather eath DTC participant holds pro rata interest or

position in the aggregate number of shares or particular uer hid at

f.TC Correspnndnly each ustomer of DTC participant such as an

individual inveStor nwn pro rata rnLenst in tfle shares in which the DTC

hitp//www.gov/in1erps/tQgu1ids1b 4fiitm 11/1612011
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parucpant ha pro rata rnerer Se Poy Mechanc Ccatpt Relaa
at Section 11.B2a

See hane Act 7Ad

Se .Nt cpLat RuI Rc4ea No 3431511 MDv 24 192
5693 Net CataI uk lsat Sectoii ILC

Sir KBP Inc veddn CIvIl Akrn 4o H11-016 2011 LLS Dst

LEXIS 3e3431 2011 WL 1463811 SD Tex Apr 2O11 Apacte orp
Chedthr 98 Supp 2d 723 SD Te 2010 In both cases the court

concluded that ecurltle Interniedlary wa not record Foder for

piJrpOe ot RLde 14a-Bb becau thd not appear on of the

campany rionobjectlrg bene1ick owners or on any TC 5ecurles

tiositon Istln nor vas the nterniedary DTC partlcipanr

rhCorp Seflt 2O 1J8

1r addition the 5harehotders broker Is an introducin9 brokr the

hareholdr acvcwn titement shUJd lnduth the clearing brker

ckntty and telephone nbeer See Net CaptaI Rub Ree at Sedkni

ILCii The dearin brQker wfl genera1y be OTC prtidpanL

Var purposes of ule 14a8b the subrnssion date of proposal nI
erterat1y prerde the conipanys receipt date of the prpoiab atnonL the

use of electronIc or other means of same-ay delivery

ThIs format is aceptabbe tar purposes of Rule 14a4b but not

rnidatory or echisIve

jch riot appropriate fts 4i company to send notico of defect 1o

rnultle proposals under Rule 1ia-8c upon receknng revised proposaL

Ths tcin wmU apply th all propols jlmitte4I after an Irhtial oposal

bu befOre the company deadline for recewing proposals regardless of

whether Ibey are xplicitty labeled tCvSiOfl5 to an Initial popas
unless the harchoder affirmatively Icats an intent to submt second

dtimxi prOpoal for Indutn in the cornpaiws proxy materIas In that

case the company mug end the shareholder notice of defect pursuant

to Rule 11at1 if IL Intends tü exclude either proposal from Its proxy

rvftarwe en tule 14a-1c In hght or thIs guldanre with

respect to proposals or revisIons received before companys deadline for

sub iisskori vie wiH no longer follow Layn chfl5tsen Co Mar 21 201

and other prIor staff no-action letters mn wIuch we took the vew that

iirCpOSal would violate the Rule i4a8c oneproposal hrrutahon If such

Droposal IS submitted to carrpan after the company hs either submitted

Rule 14a- flo-ctiOfl request to exckde an earlier proposal submitted by

the same proponent or notifted the proponent that the earer propocal wac

exciuclabie under the wl

See Adaption of Amen nents lelatirig to Proposals by Secuity

tohcr Release Jo 34- 12919 Nov 22 t76 41 S298
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th rckwnt IaLe proving wetshp inder I3ue I44b
the dMe the ropt brntted proponent who ioe not dte
prove Cwneishp in connectn poosa Is not perrmted to submit

mthe pros for the same meeUrg on ktr dt

Nthc this ootion has ryefft on the status of any
rhrehoIcer popcaI tiit is no withdrawn the nprn or it

aithoned reptnttwt

tpi/iw Sec qov 1teYp5thgJ/cf5Th2 4f tm

Of$J2O1t
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