
Dear Mr Mueller

This is in response to your letter dated November 2013 concerning the

shareholder proposal submitted to Starbucks by James McRitchie and Myra Young

We also have received letters on the proponents behalf dated November 10 2013

November 22 2013 November 24 2013 December 18 2013 and December 22 2013

Copies of all of the correspondence on which this response is based will be made

available on our website at httizIIwww.sec.gov/divisions/corpfinIcf-noaction14a-8.shtml

For your reference briefdiscussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Enclosure

cc John Chevedden

Sincerely

Matt McNair

Special Counsel
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Gibson Dunn Crutcher LLP
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Re Starbucks Corporation

Incoming letter dated November 2013

December 23 2013
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December 23 2013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Starbucks Corporation

Incoming letter dated November 2013

The proposal requests that the board adopt policy and amend other governing

documents as necessary to reflect that policy to require the chair of the board of directors

to be an independent member of the board

We are unable to concur in your view that Starbucks may exclude the proposal or

portions of the supporting statement under rule 14a-8i3 We are unable to conclude

that you have demonstrated objectively that the proposal or the portions of the supporting

statement you reference are materially false or misleading Accordingly we do not

believe that Starbucks may omit the proposal or portions of the supporting statement

from its proxy materials in reliance on rule 14a-8i3

Sincerely

Norman von Holtzendorff

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREhOLDER PROPOSALS

The Division of Corporation Finance believes that its respon ibility with respect to

matters arising under Rule 14a-S 117 CFR 240 14a8 as with other matters under the proxy

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

andto determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholddr proposal

under Rule.14a-8 the Divisions.staff considers the informatiàn furnished to it-by the Company

in support of its intentinn to exclude the proposals from the Companys proxy materials as wcIl

as aiIy information furnished by the proponent or the proponents rºpresentativØ

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

Commissions staff the staff will always consider information concerning alleged violations of

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

proposed to be taken would be violativeof the statute or rule involved The receipt by the staff

of such information 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

Ridc 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 respect to the

proposal Only court such as U.S District Court can decide whethera company sobligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination nOt to recommend or take Commission enforcement action does not preclude

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

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

material



JOHN CIIEVEDDEN

FISMA 0MB Memorandum M-07-16

December 222013

Office of chief Counsel

Division of Ccnporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14-S Proposal

Starbucks Cororataon S.BUX
Independent Board Chairman

James McRitchie

Myra Young

Ladies and Gentlemen

This is iii regard to the November 52013 company request concerning this rule 14a-8 proposal

The company and its outside firm claim to be totally helpless in accessing GM data

Yet the company has not conmtented on whether members of company management personally

have.investment advisors who have access to the GMI data

And the company has not commented on whether its outside firm which submitted the company

no action request by proxy has access to the GM data

Rule i4a-8 Proposals of Security Holders states

Question 12 If the company includes my shareholder proposal in its proxy materials what

information about me must it include along with the proposal itself

The company is not responsible fOr the contents of your proposal or supporting statement

Clearly the company can include not responsible text in conjunction with any rule 14a-8

proposal published in its proxy

However the company-cited letter to Forrest Laboratories by Melissa Campbell Duru Special

Counsel Office of Mergers and Acquisitions on August 2011 stated Since the company and

its management are in possession of all facts relating to company disclosure they are

responsible for the accuracy and adequaoy of the 4isclosures they have made emphasis added

This rule 14a-8 proposal is not askmg shareholders to vote on merger or acquisition This rule

14a-8 proposal does not claim to be repetition of company disclosures

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

be voted upon in the 2014 proxy



SincereJy

cc Jatnes Mernthie

MytaK Young

Lucy Lee Ielm Uielni@statbucks.com

Corporate Secretary



JOHN CIIEVEtWEN

December lS 2013

FISMA 0MB Memorandum M-07-16

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Starbucks Corporation SBUX
Independent Board Iiairmau

James MeRitchie

Myrit Young

Ladies and Gentlemen

This is in.regard to the NOvember 2013 company request concerning this rule 14a-8 proposal

The company has not commented. on the percentage of its shareholders who may have

investment advisors who have access to the GMT data

This is to request that the Securities and Exchange Commission allow thisresolution tostand and

be voted upon in the 2014 proxy

cc James McRitchie

Myra Youn

Lucy Lee Helm lhelrn@starbuckscorn

Corporate Secretary

Sincerely

Chevedden



JOHN CHEVEDDEN

ASMA 0MB Memorandum M-07-16

November24 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOF Street NE

Washington DC 20549

Rule 14a-8 Proposal

Starbu4ks Corpora.tion.SmJX

independent Board Chairman

James MeRitchie

Myra Young

Ladies and Gentlemen

This is in regard to the November 2013 company request concerning this rule 14a-8 proposal

On
page

of the company letter the company says that proponents are subject to the same

standards that apply to companies under Rule 14a-9 However the company fails to make any

attempt to support this and continues on with lengthy discussion without any foundation The

company also fails to add that under rule 14a it can announce in its proxy that it is not

responsible for any words in rule 14a-8 proposals

At the bottom of page the company claims that GM data is not publicly available OMI data is

clearly available to anyone who subscribes and may even be available to anyone who requests

trial subscription Plus GMI makes special accommodations fr companies to access its data on

their particular company

At the top oE page the company concedes that there have not been many instances since the

issuance of SLB 14B where the Staff has concurred with the exclusion of supporting statements

and/or the entire proposaL

On the bottom of page the company repeats its erroneous claim that GM data is non-public

when any member of the public can subscribe to it

At the top of page II the company attempts to have the rule l4a-8 proponent meet the same

standards that are appropriate for company soliciting funds from shareholders Clearly rule

14a-8 pruposal cannot be used to solicit funds from

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

be voted upon in the 2014 proxy



Sincerely

cc James MeRitchie

Myra Young

Lucy Lee He1m 1he1m@starbuckscom

Corporate Secretary



JOHN CHEVEDIEN

FISMA 0MB Memorandum M-07-16

November 222013

Office of Chief Counsel

Division ofCorporation Finance

Securities and Exchange Commission

i00F Street NE
Washington DC 20549

Rule 14a-8 Proposal

Starbucks Corporation SBUX
Independent Board ChaIrman

James Mcflitchie

Myra Young

Ladies and Gentlemen

This is in regard to the November 52013 company rcqucst.conccrthng this rule 14a-8 proposal

It appears
that the CMI material that the.conipany.mentioned is available to thecompany

The following is from the GMiwebsite

With regard to complimentary reports we provide corporate issuers with

complimentary overview copy of our ESG and AGR reports for their company every 12-

months upon request The request must come directly from the corporation and we will

only provide complimentary copies directly to corporate issuers not their outside

counsel Corporate issuers interested iii requesting complimentary copy should be

directed here

htt /Iwww3 cimiratings com/home/contact-usfcomoany-ratinci/

hftpllw3.cimiratinqscom/horne/contaCt-ustcornnany-ratina/

We always encourage corporate issuers and law firms to utilize one of our subscription

options to CMI Analyst so they can efficiently monitor ESG and AGR data events

ratings the ratings are subject to change monthly and quarterly respectively1 and Key

Metrics throughout the year We have approximately 100 corporate issuers who

subscribe to GMI Analyst and we work with many law firms either within the law

libraries or at the associate level who utilize GMI Analyst as ESG and forensic

accOunting risk research prOduct

The compaiiy does not explain whether Freeport-McMoRan copper Gold Inc February 22

1999 might still be good after StaffLegal l3ulleinNo 14B CF September 15 2004

The company atuitoisly compares GMI data to data from website that is not operational

On the page bullets the company.apparentiy claims that risk manager and an auditor are the

same Contrary to the company claim RCW 238 10 030 states Amendment of articles of

mcorporation by board of directors and shareholders corporations board of directors may



propose one or more amendments to the articles of incorporation for submission to the

shareholders Tljecompany Qomplains about Jack of fetua1 foundation but leaves out any

of its own facts

On the page 10 bullets the company leaves out any of its own facts

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

be voted upon in the 2ó14 proxy

cc James McRitchie

Myral Young

Lucy Lee Helm lhelm@starbucks.com

Corporate Secretary



JOHN HVEODItN

FISMA 0MB Memorandum MO7-16

November lG 2013

Office ofChief Counsel

Division of Coiporaüon iinance

Securities and hange CommiSsion

100 Street NE
Washington DC 20549

Rile 14-S Proposal

Stsrbwks CorporatIon SEUJX
IndependentiBoard Chairman

James McRitcliie

Mra Young

Ladies and 3entlemen

This is in regard to the November 2013 company request concerning this rule 14a-8 proposaL

Attached is an example of the misleading evidence that the company submilted via Gibson

Dunn The exhibit shows the proposal as it was submitted to the company and the contrasting

copy the company included as its exhibit The company evidence appears to deliberately

reduced in size and in legibility

This may be preview of the desperate lengths that companies will go to challenge precatory

proposals at the start of the 2014 no action season

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

be voted upon in the 2014 prmy

cc James MeRitcihie

MyraK Young

Lucy Lee Ftelm Jhelm@starbuckscom
Corporate Secretary



James MeRitchic

Myra IC Ymm

FISMA 0MB Memorandum M-07-16

Mr Howardhuitz

chairman of the Boath

S1rbicks Co ratlon BiJX iiD/ .7

JV4.EV OrE1L
1I

Dear Mr Schttz

We hold stock because we believe the conpany has unrealized potential Some of This unrealize potential

can be urticjcked by migonr corporate governance moreccmpelitiye Andthis will be virtually cost-free

an4 not require lay-os

Our proposal islbr the next aunual sharuiiolder meetin We will meet Rule 14a-8 requirements including

the contmuous owtrthip ofthe required sto1c value until aer the d$e of the rspecttve sharcholder

meetiug Our si ttu.tformat with the sharehol4er-supplied emphasis is intcnde4 to beised for definitive

pi-xy publication This is our prezy for John Cheveddenaudlorliis desigiee tefórwardThi Rule 14a-8

proposal to the company and to act on ourbehalfregarding thin R$le l4a-8 proposal and/ormodiflcation of

it for the forthcoming slareho1der mee ugbefgre dnting and after the fothnoniiug sitar holdermeethg

Please direct all Iliture co nicationstugarding our rule 14a-8 proposal to Joitn Chevedden

FISMA 0MB Memorandum M-07-16

to Ihoffitate prvmpt and verifiable communications Please iden thin proposal as ourproposaLexclusively

This letter doe not cuverproposals that are not mis l4a- proposals This letter do not grant thnpcwer to

Vote

Your consideraligu and thedoftit Boar fDlrectorsis appreciated-in support p1 the long-term

performauce olour company Please atiw1edge receipt of our proposaip nplyMMB Memorandum M-07

FISMA 0MB Memorandum M-07-16

SIncerely

9/9/2013

James McRitchjc Date

Pchiisher the Corporate Goveninxice site atCorpOoviietsince 1995

____________________________ 9/9t2Y13

Myra Young Date

cc Lucy Lee Helm 1belm@statbucin.com

CorporatóSecretary

PH 2064474575

FX 206-3l-3432



Rule 14a-8 Proposal September 112013 Revised September27 2013

Shortened 490-word proposal as requested aithoug not deemed neCessary October 11 2013

PrOposal Independent Board Chairman

RESOLVED Shareholders request that our Board of Directors adopt policy and amend other

governing documents as necessary to reflect that policy to require the Chair of the Board of

Directors to be an independent member of the Board This independence requirement shall apply

prospectively if necessary so as not to violate any contractual obligation at the time this

resolution is adopted Compliance with this pohcy is waived if no independent director is

available and willing to serve as Chair The policy should also specify how to select anew

independent chairman if current chairman ceases to be independent between annual

shareholder meetings

When our CEO is ourboard chairman this arrangement can hinder our boards ability to monitor

our CEOs performance Many companies already have an independent Cbamnan An
independent Chairman is the prevailing practice mthe United Kingdom and many international

markets This proposal topic won 50%-plus support at major companies in 2013 including

73%-support at Netflix

This proposal should also be more favorably evaluated due to tae deficiencies in our companys

corporate governance as reported in 2013

GMI Ratings an independent investment research firm gave aD-rating to both our board and our

executives pay Additional GMI concerns included related party transactions qver-boarded

directors compounded by over-boarded audit committee members There was not one non-

executive member of our audit committee with general expertise in accounting or financial

management and there was not even one non-executive director who bad general expertise in risk

management

OMt said there was significant shareholder vote against our executive pay practices Annual

CEO pay was extreme compared to our companys peers $28 millionfor Howard Schultz

CEO perks were excessive Plus there was potential 15% stock dilution Management had

unilateral right to amend our companys articles/constitution without shareholder approval

SBUX was under investigation or had been subject to fine settlement or conviction for unfair

labor practices or other labor violations SBUX had not implemented OSHAS 18001 as its

occupational health and safety management system Plus SBUX was under investigation or had

been.subjectto fine settlement or conviction as arestilt of the social impact dl its business

practices Our companys environmental impact was significantly greater than peer companies

OMI also cited taxevasion or offshore finance issues plus fraud or abuse of stakeholders such as

consumers sdppliers or the government Starbucks had higher shareholder class action

litigation risk thati 95% of rated companies Six directors had 10
to128 years long-tenure to

negatively impact their independence Howard Schultz James Shennan Craig Weatherup our

Lead Director no less Myron Ullinan Olden Lee and William Bradley

Returning to the core topic ofthis proposal from the context of our clearly hnprovablecorporate

governance please vote to protect shareholder value

Independent Beard Chairman Proposal



Notes

James McRitchie and Myra Young FISMA 0MB Memorandum 07 16 sponsored

this proposal

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

If the company thinls that any part of the above proposal other than the first line inbrackts can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement iiomthe proponent

Nrmber to be assigned by the company
Asterisk be removed for publication.

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 152004

iidudingIemphasisadded

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-8Q3 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 beQause those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers andlor

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specificaHy as such
We believe that Itis appropriate under rule 148 forcompanies to address

these óbjetions in theirsfaternents of oppQsltlon

See also SünMicrosystenis Inc July21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please ackrnnaledge thiS proposal fflOinptIr by IiSMA 0MB Memorandum M-07-16
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Rul l4a-8Propeaa1$eptember 11 2013 RevIsed $eptetober 27 2013
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nut CEOs pef ceMany compani reedyhavcanudepettdcntCbaInnan Aim
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73%-support at 4etflix

Tiroosa1ahoulda1so bernotefyovalusicddpatcrthedcficieaciesinourcompanys

corporate governancesi rçpötddin 2013

GM Rating lndepatmdentlnvestmpntresearchfirmgaveaD-ratingtoboth utirboarctnd our

executives pec Additmona OMlcoocemninoluded.rchdcd petty transactions ovcr-bnarded

directorscomnpoigmdcdby ovar-boaded auditcommilteernembem.Therewas ndt Otto flOfi

exeveisemburofoutaudicoewithgetoralexpetttse inaccountingorllnançlat

managenient and there was not even onenoneXecuiivc4irectorsbo bad general epextiscin risk

managentent

GMI said therewasa significant older gainst our executive pay practices AnnuSi

CEO pvwas exhemd compared mont coxnpanyz peers- $28ntilbon for l4owwd $4uits

QpaIswee11uslhewasapnlentlal 15% stodk dilution Management beds

unilateral right to amend our companys artIcles/constitution without sharsholder approvaL

SIIUX was nudes investigation orhad been subject to floe settlement or conviction for unihir

laborp ices or other Ittbor violationt $BVX had not hnpletoetmted OSHAS 18001 as Its

occupational health and sifety uwmmgementsyatem Plus SBUX wasimder investigation orbiet

been subject to floe empe tpr convictIonsa .ssutt of the sootal Impact edits business

practices Our companys environmental impactwas significantly greater
than peer companies

GM also cited isv evasion or offshore financeissues plualiaiid or abuse of aratceholders such as

consumurasupptiers oriltegeverunment fitarbuckehada highe-sharehoider class action

litigation tislc than 95% of rated coippaniesSilr directors had 10 to 28 years long-4enüre to

negativelyimpacttheitindependenceclioward Schplti Jatnes Sb mtanCraigWeatlierup our
Lead tirectorno less Mron Ulla Q14nd/illiamBradIe

Rettanin to the core lopc ofthiapvoposal in the context of our lerIy Impwvb1eeoiprate

governance please vet protect shareholder value

independent floard Chairman _1ioposa14
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November 2013

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commissiou

100 Street NE
Washington DC 20549

Re Starlucks Corporation

Shareholder Proposal ofJamsMcRitthie and Myra Young

Securities Exchange Act of 1934Rule 17a-8

Ladies and Gentlemen

This letter is to inform that our client Starbneks Corporation the Company intends

to omit from its proxy statement and form of proxy for its 2014 Annual Meeting of

Shareholders collectively the 2014 Proxy Materials shareholder proposal the

Proposar and statement in support thereof the Supporting Statement received from

John Chevedden on behalf of James MàRitehie and Myra Young the Proponents

Pursuant to Rtile 14a$j we have

filed this letter with the Securities and Exchange Comnli8sion the

Commissionno later than eighty 80 calendar days before the Company

intends to file its definitive 2014 Proxy Materials with the Commission and

conewTently sent copies of this correspondence to the Proponents

Rule 14a-k and Staff Legal Bulletin No 141 Nov 72008 SLB 141 provide that

shareholder proponents are required to send companies copy of any correspondence that

the proponents elect to submit to the Commission orthe staff ofthe Division of Corporation

Finance the Staff Accordingly we are taking this opportunity to inform the Proponents

that if the Proponents elect submit additional correspondence to the Commission or the

Staff with respect to this Proposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8k and

SLB 14111

Brue CnturyCty DaTh Crwe 8ogong r4work

Qri Cowty P1o Ath frs $n Frae -a PaUk ngipcri Washington DC



GIBSON DUNN

Office of Chief Counsel

Division of Coiporaiion Finance

November 2013

Page

BACXGRQLJND

John Cheredden initially submitted version of the Proposal on September 2013 and

submitted revised version on September 27 2013 See Exhibit Because the revised

Proposal exceeded 00 words and contained various references to information reported by

GMI Ratingsan external source that is not publicly availablethe Company sent

deficiency notice to the Proponents atid.to Mr Chevedden on October 10 2013 the

Deficiency Notic See Exhibit In the Deficiency Notice the Coinpatiy stated

hi addition wenote that the Suppotting accompanying the

Proposal purports to summarize statements from report by OMI Ratings that

is not publicly avai1b1e In order that we can verify that the referenced

statements are atttibutable to OMI Ratings and arenot being presented in the

in false and niisleading manner the Proponents

should provide us copy of the referenced OMI Ratings report

Mr Chevelen submitted second revised version of the Proposaland the Supporting

Statement on October 11 21113 that contained less than 500 words the text cmf which is

attached to this letter as Ediibit

Neither the Proponents nor Mr Chevedden has provided the Company with copy of the

source documents for the statementS they attribute to OMI Ratings GMI Ratings reports

on companies are not publicly available and based on review of the OMI Ratings website

it is impossible to determine what data source or type ofTeport the Proposal purportsto be

quoting.1 For example the GMI Ratings wtbsite states that one of its produets the OMI

Analyst service is aweb-based platform advertised as providing company-specific research

ratings and æsk analytital toôl with respect to topics such as eorporate environmental

impacts litigation and financial-distress risk and peer-group analysis GMI Ratings

states that the OMI Analyst website is subject to daily and weekly updates quarterly ratings

reviews and evcntdriven analysis attd claims that the website offórs more comprehensive

data than is provided by ether OMI Ratings resources such as 3M Analyst Compliance

reports or ESO and AGR suniniaries. Thns without being provided the source documents

by the Proponents the Company and the public have way of verifyirgto what GMI

Tbe QMIRatizgwebsite httpIfww3.gmiratingcGin1home/ contains linls to resources such as ESO

Analytics AGR Analytics various reducts that include GM Analyst Forensic Alpha Model GMI

Cornpliance Global Leader oad.andCttstom Research Mapy the resources are subject to regular

updtes None these reports is available to the companies that OMI Ratings is reporting on without

paid subscription Instead we understand that upon rquestGMI Ratings will provide companies that are

not subscribers with only one ctnnpllmentary overview copy of GMI Ratings ESG and AGR report

once oveiy twelve months



GIBSON DUNN

Office oIChief Counsel

Division of Corporation Finance

November 2013

Page

Ratings sources the statements in the Supporthig Statement are attributable whether those

statements are accurately repeated in the Supporting Statement or are taken out of context or

whether the GMI Ratirgs statements have been updated or are out of date

BASES FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2014 Proxy Materials

pursuant to

Rule 14a-8i3 because the Supporting Statement contains unsubstantiated and

misleading referenees to non-public materials that the Proponents have not inade

available to the Company for evaluation and

Rule l4a-8X3 because substantial portions of the Supporting Statement contain

false and misleading statements in violation qiRule 14a-9

ANALYSIS

The Proposal May Be Eicluded Under Rule 14a$i3 Because The Supporting

Statement Contains Unsubstantiated And Misleading 1eferences To Non-Public

Materials That The Proponents Have Not Made Available To The Company For

Evaluation

Rule 14a-8i3 permitS the exclusion of shareholder proposal the proposal or

spporting statement is contraty to any of the Comsiousproxy rules including

l4a which prohibits materially false or misleading statements in proxy soliciting

materials Rule 14a-9 provides that no solicitation shall be made by means of any proxy

statement containing any statement which at the thuc and in the light of the eircumstrices

under which it is made is false or misleading with respect to any material fliet or which

omIts to state any material fact necessaly in order to make the statements therein not false or

niileadin Asnotedirt Staff Legal Bulletin No 1413 Sept 15 004 SLB I4W Rule

l4a-8iX3 explicitly encompasses the supporting statemnt as well as the proposal as

whole

The Staff has made clear that references in proposal to external sources can violate the

Commissions proxy rules including Rule 14a-9 and thus can support exclusion pursuant to

Rule l4a.8i3 For exnple in Staff Legal Bulletin No 14 July 13 2001 SLB 14
the Staff explained that aproposaVs reference to website excludable under Rule 14a-
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May reference to website address in the proposal or supporting

statement be subject to exclusion under the rule

Yes In some circumstances we may concur in companys view that it may
exclude website address under 14a-8i3 because information

contained on the website may be materially false or misleading irrelevant to

the subject matter of the proposal Or otherwise in contravention of the proxy

rules Companies seeking to exclude website address under 14a-

8i3 should specifically indicate why they believe information contained on

the particular website is materially false or misleading irrelevant to the

subject matter of the proposal or otherwise in contravention of the proxy rules

Likewise in Freeport-McMoRan Copper Gold Inc avail Feb 22 1999 the Staff

concurred in the exclusion under Rule 14a-8i3 of newspaper article references contarned

in the proponents supporting statement on the basis that such referenceswere false and

misleading under Rule 14a-9

hi making refererecs to external sources shareholder proponents are subject to the same

standards that apply to companies under Rule 14a-9 When company references external

sources that are not publicly available in proxy materials the Staff generally requires
the

company to provide copies of the source materials in order to demonstrate that the references

do not violate Rule 14a-9 For example in an August 2011 ommcnt letter to Forest

Laboratories Inc the Staff commented on the companys definitive additional proxy

soliciting materials which contained presentation in which statements were attributed to

Jeffries Research report In evaluating the assertions made in the presentation the Staff

stated

Where the basis of support are other documents such as the Jeffries Research

report dated May 16 2011 or the Street estimates to which you cite in the

July 28 filing provide either complete copies of the documents or sufficient

pages of information so that we can assess the context of the information upon
which you rcly Such materials should bc marked to highlight the relevant

portions or data and should indicate to which statements the material refers

When the company failed to provide the Jetiries Research materials as requested the Staff

reissued its comments in part instn.lcting the company either to provide the requested

supporting materials to the Staff or to submit an additional tiling informing shareholders that

the company was unable to provide such support As the Staff explained such

Support is provided or things made please avoid referencing or making similar unsupported
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statements in your filings Refer to Rule 14a-9a Forest Laboratories Inc avail Aug
12 2011

Similarly in July 21 2006 comment letter to H.J heinz Company regarding that

companys definitive additional proxy materials the Staff instnicted the company to

p1ease provide us with copy of the full article of which you quote Nell Minow dated

July 2006 As the Staff further explained

We note your inclusion of several quotes from various sources Please keep in

mind that when excerpting disclosure from other sources such as newspaper

articles or press reports ensure that that Isic you properly quote and describe

the context in which the disclosure has been made so that its meaning is clear

and unchanged Where you have not already provided us with copies of the

materials please do so so that we can appreciate the context in which the

quote appears Also please contirm your understanding that rthrring to

another persons statements does not insulate you from the applicability of

Rule l4a-9 In this regard and consistent with prior comments please ensure

that reasonable basis for each opinion or belief exists and refrain from

making an insupportable statements

Likewise in the shareholder proposal context the Stall has recently confirmed that

shareholder proponents must provide companies with source materials that are not publicly

available in order to show that relerences to those materials do not violate Rule 14a-9

Specifically in Staff Legal Bulletin No 140 SLB l4G the Staff reiterated its position in

Sl.B 14 that website references are excludable under Rule 14a-8i3 and noted that if

proposal references website that is not operational at the time the proposal is submitted it

will be impossible for company or the to evaluate whether the website reference

may he excluded SLB 141 further explained that reference to an external source that is

not publicly available ma be able to avoid exclusion if the proponent at the time the

proposal is submitted provides the company with the materials that are intended fur

publication on the website Sec also The Charles Schwab Corj avail Mar 2012 Staff

did not concur in the exclusion of website address from the text of shareholder proposal

noting that the proponent has provided the companyl with the information that would be

included on the website Wells Fargo Co avail Mar 2012 same The We.crern

Union Co avail Mar 2012 same

Here the Supporting Statement contains four paragraphs that reference information

purportedly reported by GMI Ratings an external source that is not publicly available As

rioted above that information may he reported on GMI subscription-based website the
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GM1 Analysf site or may otherwise be in GMJ Ratings report The statements are

exactly the type Gf references thai in Staff comment letters issued toeompathes implicate

Rule l4a-9 because as addressed in the second part of this letter the statements on their

face areobjectively false and misleading and appear to be taken out context or presented

in way that could materiallyalter their meaning Moreover while the Supporting

Statemenxpiesaiyattributes anumber of its assertions to GMI Ratirtgs other statements in

the four paragraphs are not explicitly attributed to GMI Ratings but instead are presented in

way that suggests that they are attributable to GMTRatings highlighting the need to be able

to verify whether the Supporting Statement is misleadingly presenting the Proponents own

views In way that makes them appear to be atttibutable to GM Ratings which the

Proponents tout as an independent investment research finn

As is the case with refereucea to non-operational websites the Ptoponents cannot circumvent

scrutiny of references to an external unavailable sourceby ithhding the materials

necessary to evaluateThe statements for conliiice with Rule 14a-9 See 5113143 There

is no basis or reason for distinguishing between supporting statements that refer shareholders

to an external website and supporting statements that reference and purport to attdbute

statements to non-public report or website As contemplated by SLB 143 the Companys

Deficiency Notice speeially requested copy of the C3M1 Ratings report that the

Supporting Statements puiportto summarize so that the Company could verify that the

referenced statements are attributable GMI Ratings and are not being presented in the

Slupporting tStatement in false and misleading mannet Absent access to such

materials the Company can ncitherasess the context of the infonnation upon which

Proponents relysee Forest rarie$ Inc avaiL Aug 2tfl nor appreciate the

context in which the quote .appear see IL Heinr Co avaiL July 21 2006 Therefore

as indicated by SLB 140 andeonsistent with theStatrs applIcation of Rule 14a-9 to similar

references in bothForesrLthorato4es and HJ heinz Co the Proponents failure to provide

such materials is incompatible with the Commissions proxy rules and justify exclusion

under Rule i4a-iX3

The Supporting Statement contains numerous statements that it attributes to an external

source that the Prcponents havenot made available to the Company for evaluation and the

Supporting Statement claims that the statements are relevant so that shareholders can more

favorably evalnatef the Proposal Because the Proponents failed to provide the Company

For example in the fourth paragraph the first paragraph referring to GMI Rating$ the first and second

sentences are expressly attributed to M1
Ratings whi1e the othersentences appear to be but are not

expressly attributed to OW Ratings Siniilarly the fifth and seventh paragraphs re expressly attributed to

OMI Rating Whilethe sixth paragtaph which is phrased in way that issimilar to the Thurth filth and

seventh paragrajhs is not expressly attributed to iMI Ratings
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with the referenced materials consistent with SLB 14G the Proposal is materially false and

misleading in violation of Rule 4a-9 and therefore may be excluded in its entirety under

Rule 14a-8i3 In the alternative if the Staff is unable to concur that the entire Proposal

can be excluded we believe the Proponents must at the very least revise the Supponing

Statement to remove all four of the paragraphs that refer to and appear to be attributable to

GMI Ratings Sec Amoco Corp avail Jan 23 1986 Staff concurred in the omission of

certain portions of proposal that alleged anti-stockholder abuses where no such abuses

existed

The Proposal May Be Excluded Pursuant Rule 14a-8i3 Because

Substantial Portions Of The Supporting Statement Contain False And

Misleading Statements In Violation Of Rule 4a-9

Rule l4a-8i3 permi the Company to omit from the 2014 Proxy Materials shareholder

proposal and any statement in support thereof if the proposal or supporting statement is

contrary to any of the commissions proxy rules including IRule 14a-9 which prohibits

materially false or misleading statements in proxy soliciting materials

In SLB 14B the Staff acknowledged that although there is no provision in Rule 14a-8 that

allows shareholder to revise his or her proposal and supporting statement the Stall had

long-standing practice of issuing no-action responses under Rule 14a-8i3 that permitted

shareholders to make revisions that were minor in nature and did not alter the substance of

the proposal This position resulted in the Staff devoting aignilicant resources to editing the

specific wording of proposals and especially supporting statements Accordingly the Staff

announced that because the shareholder proponent and not the company is responsible for

the content of proposal and its supporting statement going forward the Stall would not

apply Rule l4a-8i3 to exclude supporting statement language and/or an entire proposal

when

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
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the company objects to statentents because they ropresent the opinion of the

shareholder propceertt or referenced source but the statements are not identified

specifically as such

While There have not been many instances following the issuance of SLB 14B inwhith the

Staff has concutted with the exclusion of supporting Statement atdIor an entire proposal

under Rule 14a-Si3 we believe that it is improper to view SLE 1413 as meauiz2gtbat

supporting statements are entirely open to free-writing and beyond examination under Rule

14e-9 The observation that the shareholder proponent and not the company is responsible

forthe content of proposal and its suppOrting statement may make sense in the context Of

statements eta shareholders opinion that may be disputed or countered or open to various

interpretations but it does not alter the flict that the epress language of Rule 14a-8i3
states that proposalor supporting statement may be excluded ifcontrary to Rule l4a9

which prohibits materiallyfalse or misleading statements in proxy soliciting materials Thus

SLB 14B expressly confirms that RUle 4a.-813 may be relIed upon to echide among

other things starexnents that

directly or indirectly impugn character integrity or personal roputation or

directly or indirectly make charges concerning improper Illegal or immoral

conduct or association without flictual foundation or

the company demonstrates objectively are materially false or mislea4ing

In this regard as noted alove shareholder proponents are held to the same standard as

companies under Rule 4a-9

Over the course of four paragraphs in the Supporting Statement the Proponents includes

numerous statements that are materially fulse and misleading in that they make claims about

the Company that are demonstrably false and they allege that the Company is involved in

improper illegal or immoral conduct typically attributing such statements to GMI Ratings

non-public source that the Supporting Statement touts as an independent investznent

research finn See General Mzgic Inc Leine tavail May 2000 Staff concurred in

the exclusion ofaproposal accusing the company of disrespectful treatment of its

shareholders as materiallyfalse or misleading under Rule l4a9 Detroil EdIsoir avaiL

Mar 41 83 Staff concurred in the exclusion of proposal alleging that the company was

engaged in unlawfully influencing thepolitical procoss circumvention ofregulation and

corporate sclf-interesr Dank fAmerica Cap avail Jan 12 2007 Staff concurred that

proposals supporting statentent could be excluded under Rule 14a4i3 when the

proponent made numerous statements as if they were factually errect but previded no
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factual or other support Recon Feb 12 2007 Staff concurred in the exclusion of the

proposal as well as the supporting statement

Unlike most of the post-SLB 14B no-action requests that have challenged supporting

statements we address below solely the types of statements that SLB 14B expressly confirms

remain propeily oxdudable under Rule 14.8iX3

The third sentence oldie fourth paragraph states There was not one non

ezecutive menher of our audit committee with general expertise in accounting

or financial management and there was not even one non-executive director who

bad neralexpelse in risk management This statement is demonstrably false

As disclosed on pages 9tid It of the Companys proxy statement for the 2013

Aiuiual Meeting of Sharehokiers filed on January 252013 the Z013 Proxy

Sfatcment each of the four members of the Companys audit conmiittee qualified

as an audit committee financial expert under the Commissions ru1es well as

satisfyixz NASDAQ financial knowlede.and sophistication requirements Further

the 2013 Proxy Statement oiipages and identifIes three of the Companys

directors as having significant expertise in risk assessment Javier Teruel Myron

Ullman UI and Ctaig Weatherup

The.flfth sentence of the fifth paragraph states Management bad unilateral

right to amend our Cjornpanrs articleslconstitution without shareholder

approvaL This statement is denxrnstrabiy false or misleading The Company is

incorporated in Washington Under Section 23BJ0.030 of the Washington Business

Corporation Acts the boards ability to amend the Companys Articles of

Incorporation is sulject to shareholder approval

The first two sentences of the sitth paragraph state 4SBUX was under

iiwestigation oi had been sub$et tO fine settlement or conviction for unfair

labor practices or other labor violations SBUX bad not implemented OSRS
18001 IskI as its occupational health and safety management system This

statement directly or indirectly makes charges concerning improper illegal or

immoral conduct or association without factual foundation By referring to fines and

convictions the Proponents are accusing the Company of criminal conduct and the

entire statement is an inflammatory accusation of improper or illegal conduct As

discussed above the Proponents have not provided any factual basis for these

statements In addition these two sentences together falsely and

misleadingly make it ppear that the Company has requirement to adopt
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OHSAS 18001 when in fact OHSAS 18001 is privately determined standard which

the Company has no legal obligation to implement

The third sentence of the sixth paragraph states Plus SBUX was under

investigation or had been subject to fine settlement or conviction as result of

the social impact of its business practices As with the other sentences asserting

investigations tines settlements or convictions this statement on its face directly or

indirectly makes charges concerning improper illegal or immoral conduct or

association The Proposal does not provide any factual foundation for this statement

The first sentence of the seventh paragraph states GMI also cited tax evasion

or offshore finance issues plus fraud or abuse of stakeholders such us consumers

suppliers or the government This statement on its face directly or indirectly

makes charges concerning improper illegal or immoral conduct or association

without Ihctual foundation The Company believes that this statement is referring to

publicity regarding lawful actions taken by the Company in structuring its foreign

subsidiaries and Ihisely characterizing such conduct as unlawful tax evasion The

Stati has previously concurred that statements mischaracterizing lawful conduct as

unlawful such as the references here to tax evasion and fraud or abuse violate

Rule 4a-9 and therefore are excludable under Rule 4a-83 See onocoIhillip.c

avail Mar 13 2012 Stall concurred that the entire proposal could he excluded

under Rule 14a-8i3 when among other things such proposal alleged that lawful

actions to irilluence public policy represented violations of the Foreign Corrupt

Practices Act

The fourth through seventh paragraphs of the Proposal contain numerous statements that

violate Rule 14a-9 and therefore justify exclusion under Rule 14a-8i3 The fhlsc and

misleading statements in these four paragraphs are material because they arc as the

Supporting Statement acknowledges intended to result in the Proposal being more

favorably evaluated by shareholders meaning that there is substantial likelihood that

reasonable shareholder would consider these statements important in deciding how to

vote Virginia Bankthare.c Inc Sandherg 501 U.S 1083 1090 1991 quoting TSC

Indus Inc Nnrthway Inc 426 U.S 438 449 1976 for the standard of materiality in

proxy statements In this respect the statements are comparable to those at issue in May

28 2009 Stall comment letter to Advocat Inc where the Staff explicitly stated that the

failure to provide the entire context around reference to an independent advisors report

violates Rule 4a-9 The Staff stated
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We note the soliciting materials filed on May 27 2009 do not provide the entire

context of the recommendation provided by the proxy advisory firms cited Omission

of such information is material to shareholders understanding of the context within

which the advisory firms provided their recommendation Refer to Rule 14a-9 For

example while the proxy advisory firms did not recommend voting for the dissident

shareholder nominees both finns reports noted reservation regarding their support

for the companys directors with RiskMetrics specifically recommending that

shareholders withhold votes for the companys nominees Please provide updated

disclosure that clarifies the statements made in the soliciting materials filed on

May 27

In this respect Rule 14a-9 applies equally to companies and through Rule 14a-8i3 to

shareholder proponents Thus the Supporting Statements inclusion of assertions that arc

materially false or misleading or that directly or indirectly make charges concerning

improper illegal or immoral conduct or association without any factual background or

context violates Rule 14a-9

The statements in the Supporting Statement discussed above differ from those challenged in

numerous other no-action requests raising objections under Rule 14a-8i3 For example

in The Wendys Co avail Feb 26 2013 the Staff did not concur in the exclusion ola

proposal where the company argued among other things that statements in supporting

statement violated Rule 4a-9 because they were not relevant to the proposal or were vague

because they did not describe technical details of certain change in control payments See

also Cummins Inc avail Feb 14 2013 same Uerc the Supporting Statement wrongly

describes the expertise and qualifications of the Companys audit committee members

fitisely alleges criminal wrongdoing misstates the authority of the Companys Board of

Directors to amend key corporate documents and declares that the Companys lawful

financial structuring amounts to illegal tax evasion and fraud Under SLB 14W these

statements are materially thise or misleading with
respect to objective facts and directly or

indirectly make charges concerning improper illegal or immoral conduct without factual

support justifying exclusion under Rule 4a-8i

These false and misleading statements are woven throughout paragraphs tbur through seven

of the Proposal Editing or removing the materially false and misleading statements

throughout the Proposal would rcquire detailed and extensive editing in order to bring Ithe

Proposal into compliance with the proxy rules which SLB 4B contirms is not

appropriate Moreover the false and misleading statements arc an integral aspect of the

Proposal because the Supporting Statement acknowledges that they address matters that are

intended to result in the Proposal being more favorably evaluated by shareholders
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Accordingly the Proposal is materially false and misleading in violation of Rule 14a-9 and

therefore may be excluded in its entirely under Rule 14a-8i3 consistent with SLB 14 the

Staff may find it appropriate for Company to exclude the entire proposal supportmg

statement or both as materially false or misieadin. See also Johnson Johnson avail

Jan 3l 2007 concurring in the omission of proposal where the company demonstrated

objectively that it was materially false or misleading General Electric Co avail Jan

2009 Staff concurred in the exclusion of proposal as materially false and misleadmg

because ofan underlying assertion that the company had plurality voting when in fact the

company had implemented majority voting In the alternative if the Staff is unable to

concur that the entire Propo5al can be excluded we believe the Proponents must at the very

least revise the Supporting Statement to remove all four of the paragraphs containing the

materially false and misleading statements addressed above See Amoco Corp avail Jan

23 198.6

CONCLUSION

We would be happy to provide you with any additional infomation and answer any

questions that you may have regarding this subject Correspondence regarding this letter

should be sent to shareho1deqroposalsgibsondumi.corn If we can be of any Elirther

assistance in this matter please do not hesitate to call me at 202 955-8671 or Sophie Hager

Hume the Companys Vice President Assistant General Counsel and Assistant Secretary at

206 318-6195

Sincerely

Ronald Mueller

Enclosures

cc Sophie Hager flume Starbucks Corporation

John cFevedden

James IscRitchie

Myra Young
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James McRitchi

Myra IC Young

FISMA 0MB Memorandum MO716

Mr howard Schultz

Chairman of the Board

Starbucks Corporation SJ3UX
2401 Utah AyeS

Seattle WA 98134

Dear Mr Schultz

We hold stock because we believe the company has unrealized potential Some of this unrealized potential

can be unlocked by making our corporate governance more competitive And this will be virtually cost-free

and not require lay-offs

Our proposal is for the next annual shareholder meeting We will meet Rule 14a-8 requirements including

the continuous ownership of the required stock value until after the date of the respective shareholder

meeting Our submitted format with the shareholder-supplied emphasis is intended to be used for definitive

proxy publication This is our proxy for John Chevedden and/or his designee to forward this Rule 14a-8

proposal to the company and to act on our 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 our rule 14a-8 proposal to John Chevedden

PH FISMA 0MB Memorandum M-07-1b at

FISMA 0MB Memorandum M-07-1G

to facilitate prompt and verifiable communications Please identify this proposal as our proposal exclusively

This letter does not cover proposals that are not rule 4a-8 proposals This letter does not grant the power to

vote

Your consideration and the consideration of the Board ol Directors is appreciated in support of the long-term

performance of our company Please acknowledge receipt of our proposal promptly Momorandum MO716
FISMA 0MB Memorandum M-O7-16

Sincerely

9/9/2013

James MeRitchie Date

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

______________________________ 9/9/2013

Myra Young Date

cc Lucy Lee Helm lhelrn@starbucks.com

Corporate Secretary

PH 206 447-1 575

FX 206-318-3432



Rule 14a-8 Proposal September 2013

Proposal Independent Board Chairman

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 An independent

director is director who has not served as an executive officer of our Company This policy

should be implemented so as notto violate.any contractual obligations in effect when this

resolution is adopted The policy should also specify how 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 our CEO is our board chairman this arrangement can 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 This proposal topic won 50%pius support at three major U.S companies in 2012

including 55%-support at Sempra Energy

This proposal should also be more favorably evaluated due to the deficiencies in our companys

corporate governance as reported in 2013

GMI Ratings an independent investment research firm gave aD-rating to both our board and our

executives pay Additional 3M1 concerns included related party transactions overboarded

directors compounded by overboarded audit committee members There was not one non-

executive member ofthe audit committee with general expertise in accounting or financial

management and there was even one non-executive director who had general expertise in risk

management

There was significant shareholder vote against our executive pay practices Annual CEO pay

was extreme compared to our companys peers $28 millionfor Howard Schultz Unvested

equity pay will not lapse if our CEO is terminated CEO perks were excessive Plus there was

10% potential stock dilution Management had unilateral right to amend out companys

articles/constitution without shareholder approval

SBUX was under investigation or had been subject to fine settlement or conviction for unfair

labor practices or other labor violations SBUX had not implemented OSHAS 18001 as its

occupational health and safety management system Plus SBUX was under investigation or had

been subject to fine settlement or conviction as result of the social impact of its business

practices Our companys environmental impact was significantly greater than peer companies

GMI also cited tax evasion or offshore finance issues plus fraud or abuse of st eholders such as

consumers suppliers or the government Starbucks had higher shareholder class action

litigation risk than 95% of rated companies

Six directors had 10 to 28 years long-tenure to negatively impact their independence Howard

Schultz James Shennan Craig Weatherup our Lead Directr no less Myron Uliman Olden

Lee and William Bradley

Returning to the core topic of this proposal from the context of our clearly improvable corporate

governance please vote to protect shareholder value

independent Board Chairman Proposal



Notes

James McRitchie and Myra Young FISMA 0MB Memorandum M-07-16
sponsored

this proposal

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

If the company thinks that any part
of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Nljmber to be assigned by the company
Asterisk to be removed for publication

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 ofopposition

See also Sun Microsystems Inc July 21 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 email
FISMA 0MB Momorandum M-O7-16
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Post-IrFacN 7671 Dab3
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CoJOàpt

hDflB
0MB Memorandum M-07-1

Septembet 13 2013 tai
____________

Jarne McRitchiØ Myra young

FISMA 0MB Memorandum MO716

Re Your TD Ameritrade acc iWB Memorandum M-07-1

Dear James MeRitchie Myra Young

Pursuant to your request thi letter Isto confirm that James McRitthJeand Myra Yoqng have

continuously hek 10 shares of Starbucks Corporation SBUX common stock in the raccount endiflg in

FIsMA 0MB Mernortd1 II%8d Cleailflg Inc iRCO August 627 OTC number 01$81sthe .clearfrighouse

number for Ti AmerItraJe Inc

If we can be of any ftithetassrstance pIea et us know Just tog in to your account and go to the

Message Center to Write us Yi can also call Cjient Servmcesat 800-669-3900 Wereavadable 24 huta

day seven days waek

Sincerely

14tL
Vercnica Tucker-Bernard

Resource Specialist

TD AmeitradŁ

Ths tngrrnationi1umishedaspattofagenera1 WortnÆtion service anDMedtradeshall not be liable for any damages arrsin

outofanylnathemation.RvaLlsethisinfonnalion from your TO Medd mc thystatoment yOU

shoud rely only onthe TD Amentrade monthly the official record otyourThAtheritrade accault

Marketvo1atR volume dsystem availability may delay accountaccess and trade executions

TAmerifrada mom erFINJ$lIFA nm..Ww.s1oc.orc wwwn soThAedtiadeJs Iredemark

JoIntlyowned byTt5jnerade IP GoffipanynandThe1oronto-Donicn Bank 2013 TlAmitradetP Company IcA1

rightteSened UserIwith pemiissión

TbA 6380 013

2OO$ôuthi05Ave

c$maha HE 8154 wvtdameritradecom



James McRitcbie

Myra Young

FISMA 0MB Memorandum MO716

Mr Howard Schultz

Chairman of the Board

Starbucks Corporation SBUX EULED .SitPT4ri ii
2401 Utah Ave

Seattle WA 98134

Dear Mr Schultz

We hold stock because we believe the company has unrealized potential Some of this unrealized potential

can be unlocked by making our corporate governance more competitive And this will be virtually cost-free

and not require lay-offs

Our proposal is for the next annual shareholder meeting We will meet Rule 14a-8 requirements including

the continuous ownership of the required stock value until after the date of the respective shareholdcr

meeting Our submitted format with the shareholder-supplied emphasis is intended to be used for definitive

proxy publication This is our proxy for John Chcveddcn and/or his designee to forward this Rule 4a-8

proposal to the company and to act on our 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 our rule 14a-8 proposal to John hevedden

FISMA 0MB Memorandum M-07-16 iL

FISMA 0MB Memorandum MO716
to facilitate prompt and verifiable communications Please identify this proposal as our proposal exclusively

This letter does not cover proposals that are not rule 14a-8 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-tenn

performance of our company Please acknowledge receipt of our proposal promptly hyeinAt 0MB Memorandum M.O716

FISMA OMB Memorandum M-O7-16

Sincerely

9/9/2013

James McRitchie Date

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

______________________________ 9/9/2013

Myra K. Young Date

cc Lucy Lee Helm lhe1m@staibucks.com

Corporate Secretary

PH 206 447-1575

FX 206-318-3432



Rule 14a-8 Proposal September 11 2013 Revised September 27 2013

Proposal Independent Board chairman

RESOLVED Shareholders request that our Board of Directors adopt policy and amend other

governing documents as necessary to reflect that policy to require the Chair of the Board of

Directors to be an independent member of the Board This independence requirement shall apply

prospectively if necessary so as not to violate any contractual obligation at the time this

resolution is adopted Compliance with this policy is waived if no independent director is

available and willing to serve as Chair The policy should also specify how to select new

independent chairman if current chairman ceases to be independent between annual

shareholder rneethigs

When our CEO is our board chainnan this arrangement can hinder our boards ability to monitor

our CEOs performance Many companies already have an independent Chainnan An

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

markets This proposal topic won 50%-plus support. at major companies in 2013 including

73%-support at Netflix

This proposal should also be more favorably evaluated due to the deficiencies in our companys

corporate governance as reported in 2013

GMI Rathis an independent investment research gave D-rating to both our board and our

executives pay Additional GMI concerns included related party transactions over-boarded

directors compounded by over-boarded audit comnuttee members There was not one non-

executive member of our audit committee with general expertise in accounting or financial

management and there was not even one non-executive director who had general expertise in rtsk

management

GMI said there was significant shaehoider vote against our executive pay practices Annual

CEO pay was extreme compared to our companys peers $28 millionfor Howard Schultz

Unvested equity pay will not lapse if our CEO is termmated CEO perks were excessive Plus

there was potential 15% stock dilution Management had unilateral right to amend our

companys tjon without shareholder approval

SBUX was under investigation or had been subject to fine settlement or .convjction for unfair

labor practices or other labor violations SBUX had not implemented OSHAS 18001 as its

occupational health and safety management system Pius SBUX was under investigation or had

been subject to firie settlement or conviction as result of the social impact Of its business

practices Our companys environmental impact was significantly greater than peer companies

OMI also cited tax evasion or offshore fmanee issues plusfraud or abuse of stakeholders such.as

consumers suppliers or the government Starbucks had higher shareholder class action

litigation risk than 95% of rated companies Six.direors had 10 to 28 years long-tenure

negatively impact their independence Howard Schultz James Shennan Craig Weatherup our

Lead Director no less Myron Ullman Olden Lee and William Bradley

Returning to the core topic of this proposalfrom the context of our clearly improvable corporate

governance please vote to protect shareholder value

Indepen4ent Board Chairman Proposal



Notes

James MeRitchie and Myra Young FISMA 0MB Memorandum M-07-16 sponsorcd

this proposal

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

If the company thinks that any part
of the above proposal other than the first line in brackets can

be omitted from proxy publication simply based on its own reasoning please obtain written

agreement from the proponent

Nurnber to be assigned by the Company
AMterisk to be removed Iór publication

This proposal is believed to conibim with Staff Legal Bulletin No 4B 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 21 2005
Slock will be held until aller the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by emrnlFIsMA 0MB Meiurandurii M-O7-16
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SBUX RuI l4-$ Propoa1 September fl 20i$ R.evied Smber212fl13
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Popos1 -1n4qendent Uaad Chafrma

RESOLVED derseqveattbat our Eoard ofDireetGta adepta policy and nniend othei

ecttp1iy to tjiirthe CbaiE of thBo of

Directors to be iudpeódcut nexnber of tue $oard This independence requirem bafl apply

propeetivciy If nece5sa soas not to viol any cotrantua1 obligational the tisie this

reso1uthrn is
adopted Complia itlitbis policy Is waived ifno IndepdenWirectoris

availaiIe.artd wUIiæto serve ChairThe policy thotild also peeiFy bôwto leet anew

indeieii4ent chairreati if emren hafrxnanenaesto bebdŁdeetweenannual
aliaraliolder meetings

Wkei our CO isour bpard ehairnn thiv arrangement can hin4tour boards abflity temothtor

out CEOs perfortuance Many corn athcsa1tdy hate dependent Chairman Aii

irtdndent befrmai is the prevaiuing prstive in the UnitedTingdom and niany intetnatioaI

nrntJets This proposal topic won 50%-pius support at major companies in 2013 including

73%-supportatNetfliL

TbIairoprsaI should also beiuore favorably evaluated due to the deficiencies in our companys

crate gpvenance as reported lxi 2013

iMI Ratjugs an indepexìdeni investmentreseareh finn gave D-rating to btIiourbqard and our

executives pay MditIpaal GMLeoncerns hrnlndedrelated party transacfionsoven.boarded

directors -coutpounded by vór-boar4ed audit committee members There was not piie non
executive member of ou audit mmtteewithgeneral expertise in nccounting oltiaiiàial

manæentandtberewas not even one non..executive ector who had gene aUexpertisein risk

ruanement

OMI said there was significant shareholder Yote against our executive pay praotiee Annual

CEO pay vas eattenia paeclto our eompanyspeera- $2Rmiflion for Bbwal Schultz

CEODerkswete excessive therewasapotexitial 15%stoakdilutbu Managersenthada

ucilareral rightto arnextd our coatpanrs artlclentin withput shareholder approvaL

S13W was under investigation othad been subject to line ettletnein or conviction tbunfafr

labec practices or gther labor violations S3UX had notInp1cmente4 Q$R45 IOOi as its

occupational bealtb aru safety ni ementayStent Plus SIUX wasTunder itwcstigtiq qr bad

beensubjeot to fin ettleitient or conviction as result ofthe social impact oflts business

practious Our curnpanys environmental impact was signijleaxrtly greatet thaiipeer companies

OMI also cited tax ev sionorolYshore fitaxice issues plus frud or abuse of s$cehclders suciLas

cnnsumers suppilers rU goverement Starbneksbad abilier shareholder claan actiOn

litigation risk tln 95% of rated con panins8ia directors had 10 28 years lctxgteonre tq

ngative1 irupactiheir isdependenee Howard Schultz James Sbennan Craig Weatberepour

Lead lirctorno iess Mton Ullman Olden L.ee and Wifliarti Btadley

Rntunüng to the core topic of this proposal frem the context of our clearly improvable corporate

governance please oteto protect reholder value

independent Board Chairman rposaI
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tb1propoaL

P1asemne tlatt1itit1e of tbeproposä1 ipaitof the jnposaL

that any part of th above osÆLother tltau the ilr$ii braàket an
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Nuilrto sigc1tthe coty
Asterskto be removedfrptbIktie

Tltisposa1 isbieved nforxnth $tstLegal WictNo 14B CF$ptiuier 2004

incIudin emphasis added
Accordingy going forward we believe that it would not be appmpriafe for

companiesto exclude supporting statement language and/or gn entire proposal in

reliance cm rut 14a.8l3 in the foUowing circumstalices

the company objects tfactal asaextions because theyare not supported

the company objects to fctua1 assertions that white not mateiially false or

misleading may be disputed orcountered

the company objectsto factual assertions because those assertions may be

interpreted bysbarehJdersfla mannerthatis unfavorabte to the company it

dfrectors ar1t officers and/or

the çpmpany objets tostataments becausethey represent the opinion of the

aharehoderpropoitent or referenced source butthestaternents are not

ideniffied pecjficaliyas such

Webelleve that It is apprQptiate uriJernJe 14a4forompanies to address

these abjecionsfn the/rstatements of opposIilon

eeaIso Sim croystens Inc July 2I2O05
toctcw1ft el ftrthe armtial nietin andthe prposal wiUb esEited at the annual

mectlig Pkase d%LOthpiop0Z1 npt1yb eInniIFISMA 0MB Memorandum M-07-16


