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This is in response to your letter dated January 22, 2016 concerning the
shareholder proposal submitted to Twitter by Jing Zhao. Copies of all of the

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

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is

also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

cc: Jing Zhao
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February 16, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Twitter, Inc.
Incoming letter dated January 22, 2016

The proposal relates to forming a committee.

There appears to be some basis for your view that Twitter may exclude the

proposal under rule 14a-8(fl. We note that the proponent appears to have failed to

supply, within 14 days of receipt of Twitter's request, documentary support sufficiently

evidencing that he satisfied the minimum ownership requirement for the one-year period

as required by rule 14a-8(b). Accordingly, we will not recommend enforcement action to

the Commission if Twitter omits the proposal from its proxy materials in reliance on

rules 14a-8(b) and 14a-8(fl. In reaching this position, we have not found it necessary to

address the alternative bases for omission upon which Twitter relies.

Sincerely,

Evan S. Jacobson
Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy

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

and to determine, initially, whether or not it may be appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division's staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Company's proxy materials, as well

as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications fram shareholders to the

Commission's staff, the staff will always consider information concerning alleged violations of

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

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

of such information, however, should not be construed as changing the staff s informal

procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff s and Commission's no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to

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

obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude a

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 company's

proxy material.



January 22, 2016

VIA E-MAIL
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission

100 F Street, NE
Washington, DC 20549

Re: Twitter, Inc.
Shareholder Proposal of Jing Zhao

Dear Ladies and Gentlemen:

On behalf of Twitter, Inc. ("Twitter" or the "Company"), we are submitting this letter pursuant to

Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the "Exchange AcP'), to notify the

Securities and Exchange Commission (the "Commission") of the Company's intention to exclude from its

proxy materials (the "2016 proxy materials") for its 2016 annual meeting of stockholders a shareholder

proposal (the "Proposal") and statement in support thereof (the "Supporting StatemenP') received from

Jing Zhao (the "ProponenP'). We also request confirmation that the staff of the Division of Corporation

Finance (the "Staff') will not recommend to the Commission that enforcement action be taken if the

Company omits the Proposal from its 2016 proxy materials for the reasons discussed below.

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008) ("SLB No. 14D"), this letter

and its exhibits are being delivered by e-mail to shareholder~r_,oposals cr~sec,~. Pursuant to Rule 14a-

8(j), acopy of this letter and its exhibits also is being sent to Mr. Zhao as notice of the Company's

intention to exclude the Proposal from the 2016 proxy materials. The Company will promptly forward to

the Proponent any response from the Staff to this no-action request that the Staff transmits by email or fax

to the Company only. Also pursuant to Rule 14a-8(j), this letter is being filed no later than 80 calendar

days before the Company files its definitive 2016 proxy materials with the Commission.

Furthermore, Rule 14a-8(k) and SLB No. 14D provide that a shareholder proponent is required to

send the company a copy of any correspondence which the proponent elects to submit to the Commission

or the Staff. Accordingly, we hereby inform the Proponent that, if the Proponent elects to submit

additional correspondence to the Commission or the Staff relating to the Proposal, the Proponent should

concurrently furnish a copy of that correspondence to the undersigned.

THE PROPOSAL

On October 29, 2015, the Company received from the Proponent, a letter dated October 29, 2015,

which contained the Proposal and a request that the Proposal be included in the Company's 2016 proxy

materials. The text of the resolution contained in the Proposal is set forth below. A copy of the Proposal

is attached as Exhibit A:

Stockholder Proposal on International Policy Committee

Resolved: stockholders recommend that Twitter, Inc. (our Company) establish an

International Policy Committee of the Board of Directors to oversee our Company's

policies and practice that relate to international policy issues including human rights,

corporate social responsibility, charitable giving, political activities and expenditures, and

foreign governmental regulations that may affect our Company's operations, performance,

and reputations worldwide.



BASIS FOR EXCLUDING THE PROPOSAL

As discussed more fully below, the Company requests that the Staff concur in its view that it may

omit the Proposal from its 2016 proxy materials in reliance on:

• Rule 14a-8(b) and Rule 14a-8(fl because the Proponent failed to demonstrate that he is

eligible to submit the Proposal;

• Rule 14a-8(i)(10) because the Proposal already has been substantially implemented

through the Company's policies, practices, procedures and public disclosures relating to

international policy; and

• Rule 14a-8(i)(7) because the Proposal deals with matters relating to the Company's

ordinary business operations.

ANALYSIS

(a) The Proposal May Be Excluded Pursuant to Rule 14a-8(b) and Rule 14a-8(~ Because the

Proponent Failed To Demonstrate That He Is Eligible To Submit the Proposal

(i) The Requirement to Establish Eligibility

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

continuously held at least $2,000 in market value, or 1%, of the company's securities entitled to be voted

on the proposal at the meeting for at least one year by the date the proposal is submitted and must

continue to hold those securities through the date of meeting. Rule 14a-8(b)(2) provides that, if a

shareholder does not appear in the company's records as a registered holder of the requisite number or

value of~the company's securities, the shareholder may prove its ownership by providing a written

statement from the record holder of the securities or by submitting a copy of a Schedule 13D, Schedule

13G, Form 4 or Form 5 that evidences the shareholder's ownership. Rule 14a-8(b)(2) also provides that,

to be eligible to submit a proposal, a shareholder must submit a written statement that the shareholder

intends to continue to hold the securities through the date of the meeting.

Rule 14a-8(fl provides that a company may exclude a shareholder proposal if the proponent fails

to provide evidence of eligibility under Rule 14a-8, including the beneficial ownership requirements of

Rule 14a-8(b), so long as the company timely notifies the proponent of the problem and the proponent

fails to correct the deficiency within the required time.

(ii) The Proponent's Submission

The Proponent submitted the Proposal by letter on October 29, 2015. The submission contained a

letter from TD Ameritrade, dated October 29, 2015 (the "TD Ameritrade Letter") purporting to verify

Proponent's ownership of the requisite amount of the Company's common stock for the entire one-year

period preceding and including October 29, 2015. The letter provided detail regarding the date and

number of shares purchased throughout the one-year period prior to the submission of the Proposal,

indicating that 60 shares had been held for the entire one-year period. A copy of the TD Ameritrade

Letter is attached as Exhibit B.

(iii) The Company's Notice of Deficiency
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Rule 14a-8(fl and Section C of Staff Legal Bulletin No. 14G (October 16, 2012) ("SLB 14G")

states that "if a proponent fails to follow one of the eligibility or procedural requirements of the rule, a

company may exclude the proposal only if it notifies the proponent of the defect and the proponent fails

to correct it," and that "companies should provide adequate detail about what a proponent must do to

remedy all eligibility or procedural defects." On November 10, 2015, after confirming that the Proponent

was not the record holder of the Company's common stock, the Company sent a letter (the "Deficiency

Letter") to the Proponent by e-mail as well as by Federal Express, notifying the Proponent of a deficiency

and the need to provide proof of the Proponent's ownership of the requisite amount of the Company's

common stock for the entire one-yeax period preceding and including October 29, 2015 to remedy such

deficiency. The Deficiency Letter specified that the Proposal was received on October 29, 2015 and

explained the ownership requirement as well as the manner in which the $2,000 market value requirement

is calculated pursuant to Staff Legal Bulletin No. 14 (July 13, 2001) ("SLB No. 14"). Included with the

Deficiency Letter were copies of Rule 14a-8 as well as, SLB No. 14, Staff Legal Bulletin No. 14F

(October 18, 2011) and SLB 14G. The Deficiency Letter further noted that the Proponent needed to

provide proof of eligibility within 14 calendar days of receipt of the letter. A copy of the Deficiency

Letter is attached hereto as Exhibit C.

(iv) The Proponent's Response to the Notice of Deficiency

On November 12, 2015, the Proponent submitted and the Company received, a letter (the "Zhao

Response Letter") to the Company further purporting to verify that Proponent's ownership of the

requisite amount of the Company's common stock for the entire one-year period preceding and including

October 29, 2015. The Proponent did not dispute that the 60 shares he held for the entire one year period

did not maintain $2,000 in market value during the 60 day period prior to the date the Proposal was

submitted, but he noted that he "had to increase [his] shares to maintain more than $2000 market value"

during the one-year period preceding and including October 29, 2015. The Zhao response letter is

attached hereto as Exhibit D.

(v) The Company's Response to the Zhao Response Letter

On November 19, 2015, the Company submitted a letter via electronic mail to the.Proponent (the

"Follow-Up Letter") notifying the Proponent that the Zhao Response Letter failed to provide proof of the

Proponent's ownership of the requite amount of the Company's common stock the entire one-year

period preceding and including October 29, 2015 as required by Rule 14a-8(b)(1) and Rule 14a-8(fl, and

notifying the Proponent of the Company's intent to submit a no-action request. The Follow-Up Letter is

attached hereto as Exhibit E.

(vi) The Proponent's Response to the Follow-Up Letter

On November 30, 2015, the Proponent submitted and the Company received, a letter to the

Company objecting to the Company's calculation of the market value of his shares and providing

additional information regarding his past work and a link to his website. A copy of the November 30

letter is attached hereto as Exhibit F.

(vii) Excludability of the Proposal

The Proponent's submission fails to demonstrate that the Proponent continuously owned the

requisite amount of the Company's securities for at least one year prior to submission of the Proposal. In

Section C.l.c (2) of SLB No. 14, the Staff stated that a proponent who holds securities in street name

"must submit an affirmative written statement from the record holder of his or her securities that
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specifically verifies that the shareholder owned the securities continuously for a period of one year as of

the time of submitting the Proposal."

The Proponent submitted the Proposal on October 29, 2015, but clearly failed to provide proof of

ownership of the requisite amount of the Company's common stock as of that date. The TD Ameritrade

Letter indicates that the Proponent held 60 shares of the Company's common stock for the entire one-year

period preceding and including the date the Company received the Proposal. SLB No. 14 provides that

"companies and shareholders should determine the market value by multiplying the number of securities

the shareholder held for the one-year period by the highest selling price during the 60 calendar days

before the shareholder submitted the proposal:' In accordance with SLB No. 14, the 60 shares would be

multiplied by the highest sales price per share of the Company's common stock as reported during the

New York Stock Exchange during the 60 day period prior to the date the Proponent submitted the

Proposal (which is $31.87) and results in a total value of $1,912.20, which is less than the $2,000

threshold required by Rule 14a-8(b)(1) and Rule 14a-8(fl. As a result, the Company does not believe the

Proposal is eligible for inclusion in the 2016 proxy materials.

The Company provided timely notice to the Proponent of the Proponent's failure to establish

eligibility and explained to him how to comply with the requirements of Rule 14a-8. The Deficiency

Letter clearly and unambiguously explained how the deficiency could have been remedied, even

providing the relevant SEC guidance. The Proponent's response to the Deficiency Letter did not provide

evidence that the Proponent had met the ownership requirement. Accordingly, the Company believes that

the Proposal may be excluded pursuant to Rule 14a-8(b)(1) and Rule 14a-8(fl.

(b) The Proposal May Be Excluded Pursuant to Rule 14a-8(1)(10) Because It Already Has Been

Substantially Implemented

Rule 14a-8(i)(10) permits the exclusion of a shareholder proposal if "the company has already

substantially implemented the proposal." This exclusion is "designed to avoid the possibility of

shareholders having to consider matters which already have been favorably acted upon by the

management." Exchange Act Release No. 34-12598 (July 7, 1976) (regarding the predecessor to Rule

14a-8(i)(10)). The Staff has stated that a proposal is considered substantially implemented if the

company's "policies, practices and procedures compare favorably with the guidelines of the proposal:'

Texaco, Inc. (avail. Mar. 28, 1991). The Staff has consistently interpreted this to mean that a company has

substantially implemented a proposal when it has put in place policies and procedures addressing the

proposal's underlying concern or implementing its essential objective. See, e.g., Exelon Corp. (avail. Feb.

26, 2010); and Anheuser-Busch Cos., Inc. (avail. Jan. 17, 2007). Further, the company need not take the

exact action requested and the company may exercise discretion in implementation without losing the

right to exclude the proposal. McKesson Corp. (avail. Apr. 8, 2011). Accordingly, even if a company has

not implemented every detail of a proposal, the proposal still may be excluded so long as the company

has substantially implemented it.

The Company is aware that the Staff has previously determined that a substantially similar

proposal submitted by the Proponent was excludable pursuant to 14a-8(i)(10) because the company that

received such proposal had already implemented policies, practices and procedures compared favorably

with the guidelines of the proposal. The Goldman Sachs Group, Inc. (avail. Feb. 12, 2014).

(i) The Company's Management Already Provides the Oversight Requested by the

Proposal

As a truly global platform, the Company employs approximately 4,200 people (as of September

30, 2015) in more than 43 offices in 21 countries. The Company reported in its Quarterly Report on
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Form 10-Q for the fiscal quarter ended September 30, 2015 that for the third quarter of fisca12015, the

Company had 254 million monthly active users ("MAUs") outside of the United States which represents

approximately 79% of the Company's total MAUs. These users are in more than 190 countries, including

the United States, Japan, the United Kingdom, Indonesia, India, Brazil, Turkey, Mexico and Saudi

Arabia. In the third quarter of fisca12015, approximately $200 million or 35% of the Company's revenue

was from outside the United States and the proportion of the Company's total revenue derived from

outside the United States is growing. Accordingly, the Company is acutely aware that its business is

dependent on developing and maintaining a robust business outside of the United States which, due to

the Company's unique platform and business model, involves a broad range of public policy issues,

including "human rights, corporate social responsibility, charitable giving, political activities and

expenditures, and foreign governmental regulations," as noted in the Proposal, but also data security,

privacy and protection of minors. In addition, the Company is subject to extensive and comprehensive

regulation under federal and state laws in the United States and the laws of the various jurisdictions

outside the United States in which the Company does business. These laws and regulations significantly

affect the way that the Company does business, and can restrict the scope of its existing businesses and

limit its ability to expand its product offerings or to pursue acquisitions, as well as impact the costs of its

products and services. Moreover, the Company's international business involves issues of financial

risk assessment and management. The Proposal requests the establishment of an "International Policy

Committee." However, the Company believes that the specific issues related to the Company's

international business, operations and policy, including the issues that the Proponent raises in the

Proposal, are or have already been addressed through the Board's current committees and

management processes. More specifically:

Pursuant to the Company's Corporate Governance Guidelines, it is the Board's duty to

oversee senior management in the competent and ethical operation ofthe Company. The

Board has created a leadership structure that it believes is appropriate for the Company's

business and the challenges it faces. Each of the Board's standing committees has specific

responsibilities that relate to different aspects of the Company's business and the attendant

risks: In addition, as part of the Board's oversight of senior management, the Board helps

ensure that management is appropriately addressing day-to-day risks of the business, which,

as discussed above, include risks associated with the Company's growing international

business and operations. Our leadership team, which consists of, among others, executive

officers and other direct reports to the Chief Executive Officer, and members of the

leadership teams from the Company's international offices, make regular presentations to the

Board and keeps them apprised of the Company's international business and operations.

The Audit Committee of the Board of Directors is responsible for oversight of the overall

adequacy and effectiveness of the Company's legal, regulatory and ethical compliance

programs, including the Company's Code of Business Conduct &Ethics (the "Code of

Conduce'), compliance with anti-bribery and anti-corruption laws and regulations, and

compliance with export control regulations. As discussed above, by virtue of the Company's

global business model, compliance responsibilities necessarily involve matters of

international law and policy. Further, due to the Company's unique business model, it has

-been at the forefront of key issues of privacy, cybersecurity, freedom of expression, rights of

publicity, protection of minors and business ethics.

• The Nominating and Corporate Governance Committee of the Board of Directors is

responsible for evaluating Board qualifications and desired qualities of nominees and Board

members, and pursuant to the Company's Corporate Governance Guidelines, the

Nominating and Corporate Governance Committee has the responsibility of evaluating each

individual nominee and Board member in the context of the membership of the Board as a
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group, with the objective of having a group that can best perpetuate the success of the

business and represent stockholder interests through the exercise of sound judgment using

its diversity of background and experience in the various areas. As discussed above, the

success of the business and stockholder interests necessarily involve matters of international

policy. Accordingly, the Nominating and Corporate Governance Committee has sought out

Board members that can contribute non-United States perspectives to the Board and advise

on international matters. As disclosed on the Company's investor relations website, director

Marjorie Scardino was nominated for election to the Board, in part, due to her global

business experience, and Peter Chernin was nominated as a director, in part, due to his

operating and management experience with global media companies.

The Compensation Committee of the Board of Directors provides oversight of the

Company's compensation policies and plans and benefits programs, and overall

compensation philosophy. By virtue of the Company's global employee population, the

Compensation Committee is responsible for compensation matters across the world. These

duties involve highly specialized areas of foreign governmental regulations related to

employment, but also heavily involve human rights and corporate social responsibility with

respect to the Company's employment practices across the world.

In addition to Board oversight, the Company has formed a Public Policy team which is a well-

organized team of employees throughout the world who have direct responsibility for specific policy

matters. The Public Policy team is under the management of the VP of Global Public Policy who reports

to the General Counsel. Although not styled as a "committee," the Public Policy team has responsibility

for the Company's day-to-day work on public policy issues, including, importantly, international issues.

(ii) The Company's Policies, Practices, Procedures and Public Disclosures Relating to

International Policy Compare Favorably With the Guidelines of the Proposal

The Staff has stated that a proposal is substantially implemented if the company's "policies,

practices and procedures, as well as its public disclosures, compare favorably with the guidelines of the

proposal:' Duke Energy Corp. (avail. Feb. 21, 2012) (concurring with the exclusion of a proposal under

Rule 14a-8(i)(10) requesting the formation of a board committee to review and report on actions the

company could take to reduce greenhouse gas emissions because the company's policies, practices and

procedures, as disclosed in its Form 10-K and annual sustainability report, compared favorably with the

guidelines of the proposal). See also The Goldman Sachs Group, Inc. (avail. Mar. 15, 2012) (concurring

with the exclusion of a proposal under Rule 14a-8(i)(10) requesting the formation of a board committee to

review and report how the company is responding to risks, including reputational risks, associated with

high levels of senior executive compensation because the "public disclosures" in the company's proxy

statement "compare[d] favorably with the guidelines of the proposal"); and Entergy Corp. (avail. Feb.

14, 2012) (concurring with the exclusion of a proposal under Rule 14a-8(1)(10) requesting the

appointment of a board committee to review and report on the company's nuclear safety policies because

the "public disclosures" in the company's safety policy and sustainability report "compare[d] favorably

with the guidelines of the proposal").

The Proposal requests the establishment of an "International Policy Committee" of the

Company's Board of Directors to assist the Company's Board of Directors in overseeing "our Company's

policies and practice that relate to international policy issues including human rights, corporate social

responsibility, charitable giving, political activities and expenditures, and foreign governmental

regulations that may affect our Company's operations, performance, and reputations worldwide." The

Company believes the essential objectives of the Proposal have already been implemented through the

Company's policies, practices, procedures and public disclosures. The Company notes that the Proponent



has submitted substantially similar proposals at a wide range of companies with vastly different business

models and management structures than the Company and the Company believes that the Proponent's

one-size-fits-all approach to management of international policy matters (i.e., the establishment of an

International Policy Committee of the Board) indicates a failure to recognize the Company's unique needs

and business model and the important work the Company already does in the areas of international policy.

The Company is very focused on international policy issues and has continued to build a

corresponding international Public Policy team to act as ambassadors of the Company to government

policymakers, regulators, and civil society groups. The Company's Public Policy team is a large team of

employees across the world, headed by the VP for Global Public Policy, Colin Crowell and reporting to

the Company's General Counsel. The Public Policy team addresses issues including privacy, online

safety, net neutrality, patent reform and Internet freedom, which are important for the Company's growth

and business potential. The Company's many public policy efforts are documented on the Twitter Public

Policy web page at https://about.twitter.com/company policy and are described in more detail below.

Corporate Social Responsibility. As detailed on the "Twitter for Good" page of the

Company's website,l the Company "created the Twitter platform to foster

communication on a global scale because it believes the open exchange of information

can be a compelling force for good in the world." As such, the Company supports a

number of strategic initiatives and partnerships to achieve these goals.

The Company has advanced its core values, corporate social responsibility objectives and

operational philosophy through the following channels2:

o Philanthropic Focus. As stated in Twitter for Good, the Company is committed

to being an outstanding global corporate citizen through civic engagement,

employee volunteerism, charitable contributions and in-kind donations to foster

greater understanding, equality and opportunity in the cities and countries where

the Company operates.

o Internet Safety and Education. The Company helps to educate youth about

healthy digital citizenship and online safety by supporting organizations that

tackle online safety issues such as bullying, abuse and hate speech.

o Universal Access and Adoption. The Company supports technological literacy

initiative and technology access programs in the countries it serves and in doing

so seeks to overcome the digital divide by promoting widespread access,

adoption and use of the Internet.

o Women and Underrepresented Minorities. The Company supports efforts that

provide women and underrepresented minorities with mentoring and equal

opportunities in programs in science, technology, engineering and mathematics

and computer science.

~ Twitter for Good, hops://about.twitter.com/company/twitter-for-good (last visited January 5, 2016).

2 The information below is disclosed on the Company's website Twitter for Good,
https://about.twitter.com/company/twitter-for-good (last visited January 5, 2016).
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o Crisis and Emergency Response. When emergencies or natural disasters strike,

the Company offers tools and programs that help people around the world with

communication tools and humanitarian response mechanisms.

o Digital Rights and Responsibilities. The Company supports organizations and

initiatives that defend and respect its users' voices and digital rights by

promoting freedom of expression and defending civil liberties.

The Company's operational philosophy is further demonstrated in the Company's Code

of Conduct, which is used to put the Company's values of integrity, honesty and trust into

practice and shapes the Company's efforts to meet its obligations to stakeholders,

including customers, shareholders and employees.

• Charitable Giving. As stated in Twitter for Good, the Company is committed to being an

outstanding global corporate citizen through civic engagement, employee volunteerism,

chazitable contributions and in-kind donations to foster greater understanding, equality

and opportunity in the cities and countries where the Company operates.

Political Activities and Expenditures. The Company faces a number of issues in

Washington, D.C. that affect, or could affect, the Company and its users. Expanding the

Company's involvement in the policy debate and the political process is an important part

of getting the Company's voice heard on issues that could impact the Company's goals

and its users' interests. To better support and defend the Company's users, the Company

has created #PAC. In addition to #PAC, the Company has two registered lobbyists in

Washington, who currently focus on issues such as Internet freedom, national security

surveillance reform, ECPA reform and patent litigation reform. The Company's lobbying

disclosure reports are posted on the political contributions portion of the Company's

investor relations website.

Government Relations Activities. The Company is subject to U.S. federal and state and

foreign laws and regulations that involve matters central to its business. These laws and

regulations may involve privacy, rights of publicity, data protection, content regulation,

intellectual property, competition, protection of minors, consumer protection, taxation or

other subjects. The Company has been active in dialogue with governments and non-

government organizations around the world regarding these issues. As discussed above,

these matters are under the oversight of the Audit Committee of the Company's Board of

Directors.

Additionally, the Company is committed to winning business based on the merits of the

Company's products and not on unethical or illegal business practices. The Company has

a "zero tolerance" policy for bribery and corruption.

International Relations. The Company has operations in numerous countries around the

world. Further, due to the nature of the Company's platform as a forum for

communications by users in more than 190 countries, the Company is necessarily

concerned with many aspects of international relations. "International Relations" is an

incredibly broad term that touches on all of the areas set forth above, but also new and

emerging areas. Twitter has been at the forefront of many international issues and has

been a leading force for policy development around the world. These issues are core to

Twitter's business and are managed by Twitter's management, Board and standing
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committees in the manner that is most appropriate for Twitter's business and the issue at

hand. Simply identifying an issue as related to "International Relations" does not mean

that management, the Board and the committees of the Board do not have the experience

and expertise to manage the issue in the context of the Company's overall business.

The Company submits that the foregoing policies, practices, procedures and public disclosures

compare favorably with the guidelines of the Proposal.

(c) The Proposal May Be Omitted In Reliance On Rule 14a-8(i)(7), As It Relates To The

Company's Ordinary Business Operations

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder proposal

that relates to the company's "ordinary business operations." According to the Commission, the

underlying policy of the ordinary business exclusion is "to confine the resolution of ordinary business

problems to management and the board of directors, since it is impracticable for shareholders to decide

how to solve such problems at an annual shareholder meeting: 'Exchange Act Release No. 40018,

Amendments to Rules on Shareholder Proposals, [1998 Transfer Binder] Fed. Sec. L. Rep. (CCH)

86,018, at 80,539 (May 21, 1998) (the "1998 Release"). In the 1998 Release, the Commission

described two "central considerations" for the ordinary business exclusion. The first is that

certain tasks are "so fundamental to management's ability to run a company on a day-to-day basis

that they could not, as a practical matter, be subject to direct shareholder oversight." The second

consideration relates to "the degree to which the proposal seeks to 'micro-manage' the company

by probing too deeply into matters of a complex nature upon which shareholders, as a group,

would not be in a position to make an informed judgment." Id. at 86,017-18 (footnote omitted).

The Proposal requests that the Company "establish an International Policy Committee" that

would "oversee our Company's policies and practice that relate to international policy issues including

human rights, corporate social responsibility, charitable giving, political activities and expenditures, and

foreign governmental regulations that may affect our Company's operations, performance, and

reputations worldwide." The Proposal's focus on numerous ordinary business matters such as the

general conduct of a legal compliance program and adherence to ethical business practices and

policies, is fundamental to managements' ability to run the Company on a day-to-day basis. Although

the Proposal relates to formation of a committee, the Commission has long held that such proposals

should be evaluated on the basis of the underlying subject matter of a proposal when applying Rule

14a-8(i)(7). See Commission Release No. 34-20091 (Aug. 16, 1983).

The Proposal's resolved clause lists several items to be overseen by the requested international

policy committee. As a number of these listed items address "ordinary business" matters, the Company

may properly omit the Proposal in reliance on Rule 14a-8(i)(7). The Company notes that the Proponent

was invited to meet with a member of the Company's Public Policy team and that meeting occurred in

January 2016. The Company is open to receiving shareholder input at any time and listened to the

Proponent's suggestions and ideas. The Company believes that international policy, including the

issues specifically identified in the Proposal, is integral to the Company's business and, as such, are

appropriately managed as part of the day-to-day operations of the Company's business under the

oversight of the Board and its committee as currently structured.

(i) The Items Listed in the Proposal Include Matters Relating to the General Conduct

of a Legal Compliance Program

The Proposal may be properly omitted under Rule 14a-8(i)(7) because the Proposal and

Supporting Statement deal with the Company's compliance with law. The Proposal requests that the
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proposed committee "oversee [the] Company's policies and practice" regarding, among other things,

"foreign governmental regulations," clearly a matter of legal compliance, in addition to the "human

rights, corporate social responsibility, charitable giving, political activities and expenditures" that

necessarily would involve legal compliance matters as well. In summary, the Proposal requests the

creation of a committee of the Company's Board of Directors with its oversight of the Company's

policies and practices with respect to matters that involve a wide range of potential legal issues. In

the Company's view, the subject matter of the Proposal is the Company's compliance with applicable

laws, which is essential to day-to-day management.

The Staff has regularly concurred that compliance with law is a matter of ordinary business

and has permitted companies to omit proposals relating to the fundamental business function of

establishing and maintaining legal compliance programs. In JPMorgan Chase & Co. (Mar. 13,

2014), a proposal requested a policy review evaluating opportunities for clarifying and enhancing

implementation of board members' and officers' fiduciary, moral and legal obligations to

shareholders and other stakeholders. In its request, the company noted that fiduciary obligations,

legal obligations, and "standards for directors' and officers' conduct and company oversight"—

sought by the proposal—are governed by state law, federal law, and New York Stock Exchange

Listing Standards. The Staff concurred with the omission of the proposal, stating that "[p]roposals

that concern a company's legal compliance program are generally excludable under rule 14a-

8(i)(7)." In The AES Corp. (Jan. 9, 2007), a proposal requested that the company create a board

committee to oversee the company's compliance with federal, state and local laws. As the company

was in the highly regulated energy industry, the company expressed the view that compliance with

law is fundamental to its business and, therefore, it was impractical to subject legal compliance to

shareholder oversight. The Staff concurred with the company's omission of the proposal, stating

that the proposal related to "ordinary business operations (i.e., general conduct of a legal

compliance program)." In Halliburton Company (Mar. 10, 2006), a proposal sought a report from

the company evaluating the potential impact of certain violations and investigations on the

company's reputation and stock price, as well as the company's plan to prevent further violations.

The Staff concurred with the omission of the proposal as it related to the company's ordinary

business of conducting a legal compliance program. See also Raytheon Co. (Mar. 25, 2013) (in

which the Staff stated that "[p]roposals that concern a company's legal compliance program are

generally excludable under rule 14a-8(i)(7)").

The Company's general counsel oversees a robust legal department as well as the Company's

public policy organization. At the Company, legal and policy matters are closely intertwined and

therefore, the legal and policy teams work closely with senior management to provide independent

review and oversight of the Company's operations, with a focus on compliance with applicable

global, regional and local laws and regulations and the development of the Company's public and

internal policies worldwide. The Company's lawyers provide legal advice and assist in efforts to

ensure compliance with all applicable laws and regulations and the Company's corporate standards

for doing business. In addition, the Audit Committee provides oversight of management's

responsibilities to assure there is in place an effective system of controls reasonably designed to

maintain compliance with laws and regulations. The Company expends substantial resources on legal

and regulatory compliance, which is necessary given the breadth and dynamic nature of the global

legal and regulatory environment within which the Company conducts its business. Accordingly,

compliance with law and regulation is a fundamental management function at the Company.

Accordingly, as the Proposal addresses the Company's ongoing compliance with law, it relates

to the Company's ordinary business operations. The Company is, therefore, of the view that it may

properly omit the Proposal and Supporting Statement from the 2016 proxy materials pursuant to Rule

14a-8(i)(7).
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(ii) The Listed Items Include Matters Relating to the Company's Adherence to Ethical

Business Practices and Policies, which Are Addressed in the Company's Code of Conduct

To restate, the Proposal seeks to require the Company to form a committee of the Board to

"oversee [our] Company's policies and practice that relate to international policy issues including human

rights, corporate social responsibility, charitable giving, political activities and expenditures..." These

references relate, at least in part, to the Company's ethical business practices and policies, and the

Staff has consistently concurred with the omission of similar proposals from company proxy

materials as relating to ordinary business operations. In The Walt Disney Company (Dec. 12,

2011), a proposal requested a report on board compliance with the company's Code of Business

Conduct and Ethics for Directors. The Staff found that the proposal was excludable as relating to

the company's ordinary business operations, confirming that "[p]roposals that concern general

adherence to ethical business practices and policies are generally excludable under Rule 14a-

8(i)(7)." See also Verizon Communications Inc. (Jan. 10, 2011) (same); and International Business

Machines Corp. (Jan. 7, 2010) (same). The Company's commitment to legal obligations and ethical

business practices is reflected in, and substantially implemented through, the Company's Code of

Conduct and employee policies. It is important for the Company to maintain managerial control over

its workforce, which includes having control over the Code of Conduct and its employee policies.

Accordingly, any determination regarding revision of the Code of Conduct and the Company's

employee policies is an ordinary business activity for the Company, as it is with all public companies.

Historically, the Staff has concurred with the omission of proposals that deal with a

company's code of conduct or code of ethics under Rule 14a-8(i)(7). See, e.g., International

Business Machines Corp.; The AES Corp.; and Monsanto. In NYNEX Corporation (Feb. 1, 1989),

the Staff concurred with the omission of a proposal that sought to specify "the particular topics to be

addressed in the Company's code of conduct" to be excludable. See also USX Corporation (Dec. 28,

1995) (concurring with the omission of a proposal seeking implementation of a code of ethics to

establish a "pattern of fair play" in the dealings between the company and retired employees was

excludable as relating to ordinary business because it dealt with "the terms of a corporate Code of

Ethics"); and Barnett Banks, Inc. (Dec. 18, 1995) (concurring with the omission of a proposal

excludable as relating to ordinary business where it dealt with "the preparation and publication of a

Code of Ethics"). See also Intel Corporation (Mar. 18, 1999) (concurring with the omission of a

proposal requesting that the board implement an "Employee Bill of Rights" because it related to the

company's ordinary business operations (i.e., management of the workforce)).

Accordingly, as the Proposal relates to the Company's general adherence to ethical business

practices and policies, and if adopted, the Proposal likely would require consideration and

implementation of changes to the terms of the Company's Code of Conduct, it relates to the

Company's ordinary business operations. The Company is, therefore, of the view that it may properly

omit the Proposal and Supporting Statement from the 2016 proxy materials pursuant to 14a-8(i)(7).

(iii) The Proposal Does Not Focus on a Significant Policy Issue

Staff Legal Bulletin No. 14E (Oct. 27, 2009) provides that proposals generally will not be

excludable if the underlying subject matter transcends the day-to-day business of the company and raises

policy issues so significant that it would be appropriate for a shareholder vote. While the Staff has found

some human rights, environmental, and social responsibility proposals to focus on significant policy

issues, the mere fact that a proposal touches upon a significant policy issue does not mean that it focuses

on such an issue. If it does not focus on the significant policy issue or if it focuses on matters of ordinary

business in addition to a significant policy issue, as is the case here, Staff precedent indicates that the

proposal tnay be omitted.
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The Staff historically has taken the position that proposals related to day-to-day company

activities are excludable, regardless of the fact that such day-to-day activities could be tied to larger

social issues. For example, in General Electric Co. (Feb. 3, 2005), the Staff expressed the view that

a proposal requesting that the company issue a statement that provided information relating to the

elimination of jobs within General Electric and/or the relocation of U.S.-based jobs by General

Electric to foreign countries, as well as any planned job cuts or offshore relocation activities, could

be omitted in reliance on Rule 14a-8(i)(7) as relating to General Electric's ordinary business

operations (i.e., management of the workforce). Although it appeared that the proposal addressed

the issue of "offshoring," a significant social policy issue, the proposal submitted to General

Electric was not limited to that issue and encompassed both ordinary business matters and

extraordinary business matters and, as such, the Staff agreed with General Electric's view that the

proposal could be omitted. In addition, in Wal-Mart Stores, Inc. (March 15, 1999), the Staff

concurred with the omission of a proposal requesting that the board of directors report on Wal-

Mart's actions to ensure it does not purchase from suppliers who manufacture items using forced

labor, convict labor, child labor or who fail to comply with laws protecting employees' rights and

describing other matters to be included in the report, because "paragraph 3 of the description of

matters to be included in the report relates to ordinary business operations."

Further, a proposal and supporting statement may be omitted if their overall focus (as opposed

to the scope of the resolution) is not on a significant policy issue or other matter that is outside of

ordinary business. For example, in Dominion Resources, Inc. (Feb. 3, 2011), the proposal requested

that the company initiate a program to provide financing to home and small business owners for

installation of rooftop solar or wind power renewable generation, noting that such a program would

help Dominion achieve the important goal of "stewardship of the environment." The Staff concurred

with the omission of the proposal, even though the proposal touched upon environmental topics,

noting that the proposal related to "the products and services offered for sale by the company."

Similar to the proposals in general Electric Co., Wal-Mart Stores, Inc. and Dominion

Resources, Inc., while the Proposal touches on human rights and social responsibility, the Proposal's

main focus is on the business issue of the general conduct of the Company's legal compliance

program and adherence with ethical business practices and policies, rather than social impact. In fact,

the Supporting Statement focuses significantly on the Proponent's past proposals at other companies

and new law in China where the Company's primary platform is blocked. The Supporting Statement

notes that "[i]t is well known that doing business in China with policy principles is very difficult, such

as Google's case (see my human rights proposal to Google's shareholders meeting in 2010 [citation

omitted] and those companies without any policy principle, such as Yahoo!, Apple, and IBM, have no

legitimacy doing business in China." Accordingly, it appears that the Proponent is actually concerned

for the potential of the Company to do business in China —again —where the Company's primary

platform is blocked — as are products and offerings of many social media and search companies.

In The Western Union Co. (Mar. 6, 2009), the Staff addressed a proposal requesting the

company to amend its bylaws to authorize the board to establish a board committee on .public affairs.

Although the proposal indicated that the committee should address "delivery of our company's

services to lower-wage and/or immigrant workers," the company expressed the view that "the focus

of the proposal is not on a specific public policy issue, but on ensuring that a mechanism exists for

the company to monitor public policy developments in a way that ensures the Company can continue

to deliver services to its customers." The Staff agreed, concurring with the company's request to omit

the proposal pursuant to Rule 14a-8(i)(7) as "relating to Western Union's ordinary business

operations." Like the proposal in The Western Union Co., although the Proposal may reference a

public policy issue (e.g., human rights), in which the Proponent indicated that the requested
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international policy committee should address the listed matters and "other international policy issues

that may affect the firm's operations, performance, reputation, and shareholders' value," it does not

appear that the desired effect of the Proposal is driven entirely by human rights or social concerns,

but rather the ability of the Company to do business in China.

The Company's omission of the Proposal in reliance on Rule 14a-8(i)(7) is consistent with

the Staffs longstanding position regarding the omission of proposals that relate to both ordinary

business matters and public policy issues. To the extent the seven listed items are to be addressed by

the requested international policy committee, the Proposal relates to legal and compliance matters,

and adherence with ethical business practices and policies. Accordingly, it is the Company's view

that it may omit the Proposal from its 2016 proxy materials in reliance on Rule 14a-8(i)(7).

CONCLUSION

For the reasons discussed above, the Company believes that it may omit the Proposal and

Supporting Statement from its 2016 proxy materials in reliance on Rule 14a-8(b), Rule 14a-8(fl,

Rule 14a-8(i)(3) and Rule 14a-8(i)(10). We request the Staff's concurrence in our view or,

alternatively, confirmation that the Staff will not recommend any enforcement action to the

Commission if the Company excludes the Proposal.

If you have any questions or need additional information, please feel free to contact me at

(415) 222 — 9670 ext. 1363. When a written response to this letter is available, I would appreciate

your sending it to me by e-mail at sed~ett cr,twitter.com.

[Signature page follows)
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Very truly yours,

TWITTER, INC.

Sean Edgett

Enclosures

cc: Lisa L. Stimmell, Wilson Sonsini Goodrich &Rosati, Professional Corporation

ling ~1~t~MA &OMB Memorandum M-07-16 ""'
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'** FISMA &OMB Memorandum M-07-16 ***

October 29, 2015

Twitter, Inc.

Attention: Secretary

1355 Market Street, Suite 900

San Francisco, CA 94103

Re: Stockholder Proposal on International Policy Committee

Dear Secretary:

Enclosed please find my stockholder proposal for inclusion in the proxy materials for

the 2016 annual meeting of stockholders and the letter of my stock shares confirmation.

will continuously hold these shares until the 2016 annual meeting of stockholders.

Should you have any questions, please COIItaC~"~ &OMB Memorandum M-~16 ••#

*~• FISMA &OMB Memorandum M-07-16 ••F would also suggest that Twitter, Inc. have an email account to

receive stockholder's proposal and other communications.

Yours truly,

V ' ~~t~

Jing Zhao

Enclosure: Stockholder proposal

Letter of Jing Zhao's stock shares



Stockholder Proposal on International Policy Committee

Resolved: stockholders recommend that Twitter, Inc. (our Company) establish an International

Policy Committee of the Board of Directors to oversee our Company's policies and practice that

relate to international policy issues including human rights, corporate social responsibility,

charitable giving, political activities and expenditures, and foreign governmental regulations that

may affect our Company's operations, performance, and reputations worldwide.

Supporting Statement

"Our board of directors has established an audit committee, a compensation committee and a

nominating and corporate governance committee" (Notice of Annual Meeting of Stockholders 2015,

p.10). There is not a committee to deal with international policy issues affecting our Company's

business. According to our Company's Annual Report 2014, for example, "[i]n the three months

ended December 31, 2014, we had 225 million average MAUs [Monthly Active Users]

internationally compared to 63 million average MAUs in the United States. In addition, our number

of users is growing at a faster rate in many international markets" ; "We also face challenges in

providing certain advertising products, features or analytics in certain international markets, such as

the European Union, due to government regulation." (p.48) Furthermore, "access to Twitter is

blocked in China and was blocked in Turkey for a few weeks in the first quarter of 2014." (p.19)

It is well known that doing business in China with policy principles is very difficult, such as

Google's case (see my human rights proposal to Google's shareholders meeting in 2010:

http://cpri.tripod.com/cpr2010/good proxy.pd~, and those companies without any policy principle,

such as Yahoo!, Apple, and IBM, have no legitimacy doing business in China. A Washington Post

article "China's new terrorism law provokes anger in U.S., concern at home"

https://www.washingt, onpost.co~n/world/asia~acific/china-invokes-terrorism-as-it-readies-additiona

1-harsh-measures/2015/03/04/1e078288-139c-497e-aa8a-e6d810a5a8a2 stor,~ reported: "A

new draft counterterrorism law here is provoking unusually strong condemnation, from

multinational companies trying to do business in China to domestic dissidents trying to stay out of

jail and from global human rights groups to foreign health workers." It is "invoking the dangers of

violent extremism to justify and expand an already harsh crackdown on civil rights and to punish

foreign information technology companies that refuse to play by its rules." "President Obama

focused his ire on provisions in the law that would affect U.S. technology companies doing business

here and force them to hand over the keys to their operating systems to Chinese surveillance."

It is time that our Company should establish a committee to deal with increasingly complicated

international policy issues.



Ameritrade

10/29/2015

Jing Zhao

*" FISMA &OMB Memorandum M-07-16'*'

Re: Your TD Ameritrade Accoa~~~~jrg~i~B Memorar,d~m M-o~-~s ~~•

Dear Jing Zhao,

Thank you for allowing me to assist you today. As you requested, our records show that

you purchased 60 shares of Twitter, Inc. (TWTR) on 10/28/2014, 30 shares of TWTR on

04/29/2015 and 23 shares of TWTR on 07/29/2015, and have continuously held all these shares

through today.

If we can be of any further assistance, please let us know. Just log in to your account and go to the

Message Center to write us. You can also call Client Services at 800-669-3900. We're available 24

hours a day, seven days a week.

Sincerely,

Off\

Jason R Hall
Resource Specialist
TD Ameritrade

This information is furnished as part of a general information service and TD Ameritrade shall not be liable for any damages

arising out of any inaccuracy in the information. Because this information may differ from your TD Ameritrade monthly

statement, you should rely only on the TD Ameritrade monthly statement as the official record of your TD Ameritrade

account.

Market volatility, volume, and system availability may delay account access and trade executions.

TD Ameritrade, Inc., member FINRA/SIPC (www.finra.ora , www.sipc.ora ). TD Ameritrade is a trademarkjointly owned by

TD Ameritrade IP Company, Inc. and The Toronto-Dominion Bank.O 2015 TD Ameritrade IP Company, Inc. All rights

reserved. Used with permission.

200 S. 1i~3'h Ave, www.tdameritrade.com
Omaha, NE 68154
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November 10, 2015

Vfa Electronic Mail and Federal Express

Jing Zhao

'*' FISMA &OMB Memorandum M-07-16 *"*

Re: Shareholder Proposal

Dear Mr. Zhao:

On October 29, 2015, Twitter, Inc. {"Twitter") received a letter from you regarding the

submission of a stockholder proposal related to an international policy committee (the

"Proposal") far inclusion in Twitter's proxy materials for its 2016 Annual Meeting of

Stockholders (the °2016. Annual Meeting"),

As set forth below, the Proposal contains certain procedural deficiencies that, pursuant

to the rules and regulations of the Securities and Exchange Commission (the ̀"SEC"), we are

required to bring to your attention.

Rule 14a-8(b) provides that each shareholder proponent must submit sufficient proof

that it has continuously held at least $2,OQ0 in market value, or 1 %, of a company's securities

entitlad to be voted on the proposal at the meeting for at (east one year as of the date that the

proposal was submitted. Twitter's records do not indicate that you are the record owner of a

sufficient number of shares of Twitter's common stack to satisfy this requirement.

The Proposal included a letter from TD Ameritrade (the "Letter") purporting to verify

your ownership of the requisite amount of Twitter's common stock, The Letter, however,

states that you held only 60 shares of Twitter's common stock (the "Shares") for the entire ane-

year period preceding and including October 29, 2015. Calculated in accordance with Staff

Legal Bulletin No. 14 "Shareholder Proposals," dated July 13, 2001 ("SLB 14"), the Shares

have a market value of $1,912.2.0, based on the highest sales price of Twitter stock. as reported

on the New York Stock Exchange during the 60 days prier to the date the Proposal was

submitted, which is less than the $2,AOQ threshold required by Rule 14a-8(b). In addition, the

Shires represent significantly less than 1 % of Twitter's outstanding shares ofi common stock

as of October 29,.2015. Accordingly, the Letter does not demonstrate that you have

continuously held at least $2,000 in market value, or 1 %, of Twitter's securities entitled to be

voted on the Proposal at the 2016 Annual Meeting for the entire one-year period preceding and

including October 29, 2015.

To remedy this defect, you must submit sufficient proof that you have continuously held

at least $2,000 in market value, or 1 %, of Twitter's. securities entitled to be voted on the

Proposal at the 2016 Annual Meeting for the entire one-year period preceding and including

October 29, 2015. As explained in Rule 14a-8(b), sufficient proof may be in one of the following

forms:



Jing Zhao
November 10, 2015
Page 2

• a written statement from the "record" holder of the shares (usually a broker or a

bank that is a Depository Trust Company ("DTC") participant) verifying that, as

of the date that the Proposal was submitted, you continuously held the requisite

number of shares of Twitter's common stock for at least one year; or

if you have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5,

or amendments to those documents or updated forms, reflecting your

ownership of shares of Twitter's common stock as of or before the date on

which the one-year eligibility period begins, a copy of the schedule and/or form,

and any subsequent amendments reporting a change in the ownership level and

a written statement that you continuously held the required number of shares far

the one-year period as of the date of that statement.

For your reference, a copy of Rule 14a-8 and a copy of SLB 14 are enclosed.

To help shareholders comply with the requirement to prove ownership by providing a

written statement from the "record" holder of the shares, the SEC's Division of Corporation

Finance (the "SEC Staff") has published Staff Legal Bulletin No. 14F ("SCB 14F") and Staff

Legal Bulletin No. 14G ("SLB 14G"). In SLB 14F, the SEC Staff stated that only brokers or

banks that are DTC participants will be viewed as "record" holders for purposes of Rule 14a-8.

Thus, you will need to obtain the required written statement from the DTC participant through

which your securities are held. If you are not certain whether your broker or bank is a DTC

participant, you may check DTC's participant list, which is currently available on the Internet at

http://dtcc.com/~/media/Files/Downloads/client-center/DTC/alpha.pdf.

If the broker or bank that holds your securities is not on DTC's participant list, you will

need to obtain proof of ownership from the DTC participant through which your securities are

held. You should be able to find out who this DTC participant is by asking the applicable

broker or bank. If the DTC participant knows the holdings of the applicable broker or bank, but

does not know individual holdings, you may satisfy the proof of ownership requirement by

obtaining and submitting two proof of ownership statements verifying that, at the time that the

Proposal was submitted, the required amount of securities were continuously held by you for

at least one year—one from the applicable broker or bank confirming the required ownership,

and the other from the DTC participant confirming the broker or bank's ownership. Please see

the enclosed a copy of each of SLB 14F and SLB 14G for further information.

For the Proposal to be eligible for inclusion in Twitter's proxy materials for the 2016

Annual Meeting, the SEC's rules require that a response to this letter be postmarked or

transmitted electronically no later than 14 calendar days from the date that you receive this

letter. Please address any response to me at 1355 Market Street, Suite 900, San Francisco,

California 94103. Alternatively, you may transmit any response by email to me at

sedgett@twitter.com. If we do not receive the necessary proof of ownership, we will submit a

no-action request to the SEC indicating that Twitter does not intend to include the Proposal in

its proxy materials for the 2016 Annual Meeting.

Twitter reserves the right to submit a no-action request to exclude the Proposal on

other grounds should you remedy the procedural defects in the submission of the Proposal.



Jing Zhao
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If you have any questions with respect to the foregoing, please contact me. Thank you

for your interest in Twitter.

Very #ruly yours,

TWITTER, INC.

J~-~.~—~

Sean Edgett
Senior Director, Legal

Enclosures

cc; Lisa L. Stimmell, Wilson Sonsini Goodrich &Rosati, Professional Corporation



§ 240.14a-8 Shareholder proposals.

This section addresses when a company must include a shareholder's proposal in its proxy statement

and identify the proposal in its form of proxy when the company holds an annual or special meeting of

shareholders. In summary, in order to have your shareholder proposal included on a company's proxy

card, and included along with any supporting statement in its proxy statement, you must be eligible and

follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your

proposal, but only after submitting its reasons to the Commission. We structured this section in a

question-and-answer format so that it is easier to understand. The references to "you" are to a

shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement

that the company and/or its board of directors take action, which you intend to present at a meeting of

the company's shareholders. Your proposal should state as clearly as possible the course of action that

you believe the company should follow. If your proposal is placed on the company's proxy card, the

company must also provide in the form of proxy means for shareholders to specify by boxes a choice

befinreen approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as used

in this section refers both to your proposal, and to your corresponding statement in support of your

proposal (if any).

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that

am eligible?

(1) In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in

market value, or 1 %, of the company's securities entitled to be voted on the proposal at the meeting

for at least one year by the date you submit the proposal. You must continue to hold those securities

through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the

company's records as a shareholder, the company can verify your eligibility on its own, although you

will still have to provide the company with a written statement that you intend to continue to hold the

securities through the date of the meeting of shareholders. However, if like many shareholders you

are not a registered holder, the company likely does not know that you are a shareholder, or how

many shares you own. In this case, at the time you submit your proposal, you must prove your

eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the "record" holder of your

securities (usually a broker or bank) verifying that, at the time you submitted your proposal, you

continuously held the securities for at least one year. You must also include your own written

statement that you intend to continue to hold the securities through the date of the meeting of

shareholders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (§

240.13d-101), Schedule 13G (§ 240.13d-102), Form 3 (§ 249.103 of this chapter), Form 4 (§

249.104 of this chapter) and/or Form 5 (§ 249.105 of this chapter), or amendments to those

documents or updated forms, reflecting your ownership of the shares as of or before the date on

which the one-year eligibility period begins. If you have filed one of these documents with the

SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a

change in your ownership level;



(B) Your written statement that you continuously held the required number of shares for the

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

(C) Your written statement that you intend to continue ownership of the shares through the

date of the company's annual or special meeting.

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than one

proposal to a company for a particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting

statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal?

(1) If you are submitting your proposal for the company's annual meeting, you can in most cases find

the deadline in last year's proxy statement. However, if the company did not hold an annual meeting

last year, or has changed the date of its meeting for this year more than 30 days from last year's
meeting, you can usually find the deadline in one of the company's quarterly reports on Form 10-Q
(§ 249.308a of this chapter), or in shareholder reports of investment companies under § 270.30d-1

of this chapter of the Investment Company Act of 1940. In order to avoid controversy, shareholders

should submit their proposals by means, including electronic means, that permit them to prove the

date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive

offices not less than 120 calendar days before the date of the company's proxy statement released

to shareholders in connection with the previous year's annual meeting. However, if the company did

not hold an annual meeting the previous year, or if the date of this year's annual meeting has been

changed by more than 30 days from the date of the previous year's meeting, then the deadline is a

reasonable time before the company begins to print and send its proxy materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print and

send its proxy materials.

(t~ Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in

answers to Questions 1 through 4 of this section?

(1) The company may exclude your proposal, but only after it has notified you of the problem, and

you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the time

frame for your response. Your response must be postmarked, or transmitted electronically, no later

than 14 days from the date you received the company's notification. A company need not provide

you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a

proposal by the company's properly determined deadline. If the company intends to exclude the

proposal, it will later have to make a submission under § 240.14a-8 and provide you with a copy

under Question 10 below, § 240.14a-8Q).

(2) If you fail in your promise to hold the required number of securities through the date of the

meeting of shareholders, then the company will be permitted to exclude all of your proposals from its

proxy materials for any meeting held in the following two calendar years.
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(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be

excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to

exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on

your behalf, must attend the meeting to present the proposal. Whether you attend the meeting

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

you, or your representative, follow the proper state law procedures for attending the meeting and/or

presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the

company permits you or your representative to present your proposal via such media, then you may

appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without good

cause, the company will be permitted to exclude all of your proposals from its proxy materials for any

meetings held in the following two calendar years.

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a

company rely to exclude my proposal?

(1) Improper under state law: If the proposal is not a proper subject for action by shareholders under

the laws of the jurisdiction of the company's organization;

Note to paragraph (~)(1):

Depending on the subject matter, some proposals are not considered proper under state law if they

would be binding on the company if approved by shareholders. In our experience, most proposals that

are cast as recommendations or requests that the board of directors take specified action are proper

under state law. Accordingly, we will assume that a proposal drafted as a recommendation or suggestion

is proper unless the company demonstrates otherwise.

(2) Violation of law: If the proposal would, if implemented, cause the company to violate any state,

federal, or foreign law to which it is subject;

Note to paragraph (~)(2):

We will not apply this basis for exclusion to permit exclusion of a proposal on grounds that it would

violate foreign law if compliance with the foreign law would result in a violation of any state or federal

law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the

Commission's proxy rules, including § 240.14a-9, which prohibits materially false or misleading

statements in proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or

grievance against the company or any other person, or if it is designed to result in a benefit to you,

or to further a personal interest, which is not shared by the other shareholders at large;
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(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the

company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net

earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to

the company's business;

(6) Absence of power/authority: If the company would lack the power or authority to implement the

proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary

business operations;

(8) Director elections: If the proposal:

(i) Would disqualify a nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business judgment, or character of one or more nominees or

directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to the

board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's

own proposals to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9):

A company's submission to the Commission under this section should specify the points of conflict with

the company's proposal.

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

Note to paragraph (x)(10):

A company may exclude a shareholder proposal that would provide an advisory vote or seek future

advisory votes to approve the compensation of executives as disclosed pursuant to Item 402 of

Regulation S-K (§ 229.402 of this chapter) or any successor to Item 402 (a "say-on-pay vote") or that

relates to the frequency of say-on-pay votes, provided that in the most recent shareholder vote required

by § 240.14a-21(b) of this chapter a single year (i.e., one, two, or three years) received approval of a

majority of votes cast on the matter and the company has adopted a policy on the frequency of say-on-

pay votes that is consistent with the choice of the majority of votes cast in the most recent shareholder

vote required by § 240.14a-21(b) of this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to

the company by another proponent that will be included in the company's proxy materials for the

same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been previously included in the company's proxy materials
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within the preceding 5 calendar years, a company may exclude it from its proxy materials for any

meeting held within 3 calendar years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previously

within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three times or

more previously within the preceding 5 calendar years; and

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

dividends.

Q) Question 10: What procedures must the company follow if it intends to exclude my proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons with

the Commission no later than 80 calendar days before it files its definitive proxy statement and form

of proxy with the Commission. The company must simultaneously provide you with a copy of its

submission. The Commission staff may permit the company to make its submission later than 80

days before the company files its definitive proxy statement and form of proxy, if the company

demonstrates good cause for missing the deadline.

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

(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which should,

if possible, refer to the most recent applicable authority, such as prior Division letters issued

under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign

law.

(k) Question 11: May I submit my own statement to the Commission responding to the company's

arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with

a copy to the company, as soon as possible after the company makes its submission. This way, the

Commission staff will have time to consider fully your submission before it issues its response. You

should submit six paper copies of your response.

(I) 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?

(1) The company's proxy statement must include your name and address, as well as the number of

the company's voting securities that you hold. However, instead of providing that information, the

company may instead include a statement that it will provide the information to shareholders

promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.
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(m) Question 13: What can I do if the company includes in its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal, and I disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders

should vote against your proposal. The company is allowed to make arguments reflecting its own

point of view, just as you may express your own point of view in your proposal's supporting

statement.

(2) However, if you believe that the company's opposition to your proposal contains materially false

or misleading statements that may violate our anti-fraud rule, § 240.14a-9, you should promptly send

to the Commission staff and the company a letter explaining the reasons for your view, along with a

copy of the company's statements opposing your proposal. To the extent possible, your letter should

include specific factual information demonstrating the inaccuracy of the company's claims. Time

permitting, you may wish to try to work out your differences with the company by yourself before

contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it

sends its proxy materials, so that you may bring to our attention any materially false or misleading

statements, under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting

statement as a condition to requiring the company to include it in its proxy materials, then the

company must provide you with a copy of its opposition statements no later than 5 calendar days

after the company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition statements no

later than 30 calendar days before its files definitive copies of its proxy statement and form of

proxy under § 240.14a-6.

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29,

2007; 72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782,

Sept. 16, 2010]
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A. What is the purpose of this bulletin?

The Division of Corporation Finance processes hundreds of rule 14a-8 no-

action requests each year. We believe that companies and shareholders may

benefit from information that we can provide based on our experience in

processing these requests. Therefore, we prepared this bulletin in order to

. explain the rule 14a-8 no-action process, as well as our role in this

process;

provide guidance to companies and shareholders by expressing our

views on some issues and questions that commonly arise under

rule 14a-8; and

. suggest ways in which both companies and shareholders can facilitate
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our review of no-action requests.

Because the substance of each proposal and no-action request differs, this

bulletin primarily addresses procedural matters that are common to

companies and shareholders. However, we also discuss some substantive

matters that are of interest to companies and shareholders alike.

We structured this bulletin in a question and answer format so that it is

easier to understand and we can more easily respond to inquiries regarding

its conkents. The references to "we," "our" and "us" are to the Division of

Corporation Finance. You can find a copy of rule 14a-8 in Release No. 34-

40018, dated May 21, 1998, which is located on the Commission's website at

www.sec.qov/rules/final/34-40018.htm.

B. Rule 14a-8 and the no-action process

1. What is rule 14a-8?

Rule 14a-8 provides an opportunity for a shareholder owning a relatively

small amount of a company's securities to have his or her proposal placed

alongside management's proposals in that company's proxy materials for

presentation to a vote at an annual or special meeting of shareholders. It has

become increasingly popular because it provides an avenue for

communication between shareholders and companies, as well as among

shareholders themselves. The rule generally requires the company to include

the proposal unless the shareholder has not complied with the rule's

procedural requirements or the proposal falls within one of the 13

substantive bases for exclusion described in the table below.

Substantive
Basis Description

Rule 14a-8(i)(1) The proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the

company's organization.

Rule 14a-8(i)(2) The proposal would, if implemented, cause the company

to violate any state, federal or foreign law to which it is

subject.

Rule 14a-8(i)(3) The proposal or supporting statement is contrary to any

of the Commission's proxy rules, including rule 14a-9,

which prohibits materially false or misleading

statements in proxy soliciting materials.

Rule 14a-8(i)(4) The proposal relates to the redress of a personal claim

or grievance against the company or any other person,

or is designed to result in a benefit to the shareholder,

or to further a personal interest, which is not shared by

the other shareholders at large.

Rule 14a-8(i)(5) The proposal relates to operations that account for less

than 5% of the company's total assets at the end of its

most recent fiscal year, and for less than 5% of its net

earnings and gross sales for its most recent fiscal year,

and is not otherwise significantly related to the
company's business.
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Rule 14a-8(i)(6) The company would lack the power or authority to
implement the proposal.

Rule 14a-8(i)(7) The proposal deals with a matter relating to the
company's ordinary business operations.

Rule 14a-8(i)(8) The proposal relates to an election for membership on

the company's board of directors or analogous
governing body.

Rule 14a-8(i)(9) The proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders at the
same meeting.

Rule 14a-8(i)(10) The company has already substantially implemented the
proposal.

Rule 14a-8(i)(11) The proposal substantially duplicates another proposal
previously submitted to the company by another
shareholder that will be included in the company's proxy
materials for the same meeting.

Rule 14a-8(i)(12) The proposal deals with substantially the same subject
matter as another proposal or proposals that previously

has or have been included in the company's proxy
materials within a specified time frame and did not
receive a specified percentage of the vote. Please refer
to questions and answers F.2, F.3 and F.4 for more
complete descriptions of this basis.

Rule 14a-8(i)(13) The proposal relates to specific amounts of cash or
stock dividends.

2. How does rule 14a-8 operate?

The rule operates as follows:

. the shareholder must provide a copy of his or her proposal to the

company by the deadline imposed by the rule;

. if the company intends to exclude the proposal from its proxy

materials, it must submit its reasons) for doing so to the Commission

and simultaneously provide the shareholder with a copy of that

submission. This submission to the Commission of reasons for
excluding the proposal is commonly referred to as a no-action request;

. the shareholder may, but is not required to, submit a reply to us with a

copy to the company; and

. we issue a no-action response that either concurs or does not concur in

the company's view regarding exclusion of the proposal.

3. What are the deadlines contained in rule 14a-8?

Rule 14a-8 establishes specific deadlines for the shareholder proposal

process. The following table briefly describes those deadlines.
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120 days before Proposals for a regularly scheduled annual meeting
the release date must be received at the company's principal executive
disclosed in the offices not less than 120 calendar days before the
previous year's release date of the previous year's annual meeting
proxy statement proxy statement. Both the release date and the

deadline for receiving rule 14a-8 proposals for the next
annual meeting should be identified in that proxy
statement.

14-day notice of If a company seeks to exclude a proposal because the
defect shareholder has not complied with an eligibility or
(s)/response to procedural requirement of rule 14a-8, generally, it

notice of defects) must notify the shareholder of the alleged defects)
within 14 calendar days of receiving the proposal. The
shareholder then has 14 calendar days after receiving
the notification to respond. Failure to cure the defects)
or respond in a timely manner may result in exclusion
of the proposal.

80 days before If a company intends to exclude a proposal from its
the company files proxy materials, it must submit its no-action request to
its definitive the Commission no later than 80 calendar days before
proxy statement it files its definitive proxy statement and form of proxy
and form of proxy with the Commission unless it demonstrates "good

cause" for missing the deadline. In addition, a company
must simultaneously provide the shareholder with a
copy of its no-action request.

30 days before If a proposal appears in a company's proxy materials,
the company files the company may elect to include its reasons as to why
its definitive shareholders should vote against the proposal. This
proxy statement statement of reasons for voting against the proposal is
and form of proxy commonly referred to as a statement in opposition.

Except as explained in the box immediately below, the
company is required to provide the shareholder with a
copy of its statement in opposition no later than 30
calendar days before it files its definitive proxy
statement and form of proxy.

Five days after If our no-action response provides for shareholder
the company has revision to the proposal or supporting statement as a
received a revised condition to requiring the company to include it in its
proposal proxy materials, the company must provide the

shareholder with a copy of its statement in opposition
no later than five calendar days after it receives a copy
of the revised proposal.

In addition to the specific deadlines in rule 14a-8, our informal procedures
often rely on timely action. For example, if our no-action response requires
that the shareholder revise the proposal or supporting statement, our
response will afford the shareholder seven calendar days from the date of
receiving our response to provide the company with the revisions. In this
regard, please refer to questions and answers B.12.a and B.12.b.

4. What is our role in the no-action process?

Our role begins when we receive a no-action request from a company. In
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these no-action requests, companies often assert that a proposal is

excludable under one or more parts of rule 14a-8. We analyze each of the

bases for exclusion that a company asserts, as well as any arguments that

the shareholder chooses to set forth, and determine whether we concur in

the company's view.

The Division of Investment Management processes rule 14a-8 no-action

requests submitted by registered investment companies and business

development companies.

Rule 14a-8 no-action requests submitted by registered investment

companies and business development companies, as well as

shareholder responses to those requests, should be sent to

U.S. Securities and Exchange Commission
Division of Investment Management
Office of Chief Counsel
450 Fifth Street, N.W.
Washington, D.C. 20549

All other rule 14a-8 no-action requests and shareholder responses

to those requests should be sent to

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
4S0 Fifth Street, N.W.
Washington, D.C. 20549

5. What factors do we consider in determining whether to concur in a

company's view regarding exclusion of a proposal from the proxy

statement?

The company has the burden of demonstrating that it is entitled to exclude a

proposal, and we will not consider any basis for exclusion that is not

advanced by the company. We analyze the prior no-action letters that a

company and a shareholder cite in support of their arguments and, where

appropriate, any applicable case law. We also may conduct our own research

to determine whether we have issued additional letters that support or do

not support the company's and shareholder's positions. Unless a company

has demonstrated that it is entitled to exclude a proposal, we will not concur

in its view that it may exclude that proposal from its proxy materials,

6. Do we base our determinations solely on the subject matter of the

proposal?

No. We consider the specific arguments asserted by the company and the

shareholder, the way in which the proposal is drafted and how the

arguments and our prior no-action responses apply to the specific proposal

and company at issue. Based on these considerations, we may determine

that company X may exclude a proposal but company Y cannot exclude a

proposal that addresses the same or similar subject matter. The following

chart illustrates this point by showing that variations in the language of a

proposal, or different bases cited by a company, may result in different
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responses.

As shown below, the first and second examples deal with virtually identical
proposals, but the different company arguments resulted in different
responses. In the second and third examples, the companies made similar
arguments, but differing language in the proposals resulted in different
responses.

Bases for
exclusion that
the company Date of our Our

Company Proposal cited response response

PG&E Adopt a Rule 14a-8(b) Feb. 21, 2000 We did not

Corp, policy that only concur in

independent PG&E's view

directors are that it could

appointed to exclude the

the audit, proposal.

compensation PG&E did not

and demonstrate

nomination that the

committees. shareholder
failed to
satisfy the
rule's
minimum
ownership
requirements.
PG&E
included the
proposal in its
proxy
materials.

PG&E Adopt a Rule 14a-8(i)(6) Jan. 22, 2Q01 We concurred

Corp. bylaw that only in PG&E's

independent view that it

directors are could exclude

appointed for the proposal.

all future PG&E

openings on demonstrated

the audit, that it lacked

compensation the power or

and authority to

nomination implement

committees. the proposal.
PG&E did not
include the
proposal in its
proxy
materials.

General Adopt a Rules 14a-8(i)(6) Mar. 22, 2001 We did not

Motors bylaw and concur in

Corp. requiring a 14a-8(i)(10) GM's view
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transition to
independent
directors for
each seat on
the audit,
compensation
and
nominating
committees
as openings
occur
(emphasis
added).

7. Do we judge the merits of proposals?

Page 7 of 24

that it could
exclude the
proposal. GM
did not
demonstrate
that it lacked
the power or
authority to
implement
the proposal
or that it had
substantially
implemented
the proposal.
GM included
the proposal
in its proxy
materials.

No. We have no interest in the merits of a particular proposal. Our concern is
that shareholders receive full and accurate information about all proposals
that are, or should be, submitted to them under rule 14a-8.

8. Are we required to respond to no-action requests?

No. Although we are not required to respond, we have, as a convenience to
both companies and shareholders, engaged in the informal practice of
expressing our enforcement position on these submissions through the
issuance of no-action responses. We do this to assist both companies and
shareholders in complying with the proxy rules.

9. Will we comment on the subject matter of pending litigation?

No. Where the arguments raised in the company's no-action request are
before a court of law, our policy is not to comment on those arguments.
Accordingly, our no-action response will express no view with respect to the
company's intention to exclude the proposal from its proxy materials.

10. How do we respond to no-action requests?

We indicate either that there appears to be some basis for the company's
view that it may exclude the proposal or that we are unable to concur in the
company's view that it may exclude the proposal. Because the company
submits the no-action request, our response is addressed to the company.
However, at the time we respond to a no-action request, we provide all
related correspondence to both the company and the shareholder. These
materials are available in the Commission's Pubic Reference Room and on
commercially available, external databases.

11. What is the effect of our no-action response?

Our no-action responses only reflect our informal views regarding the
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application of rule 14a-8. We do not claim to issue "rulings" or "decisions" on
proposals that companies indicate they intend to exclude, and our
determinations do not and cannot adjudicate the merits of a company's
position with respect to a proposal. For example, our decision not to
recommend enforcement action does not prohibit a shareholder from
pursuing rights that he or she may have against the company in court should

management exclude a proposal from the company's proxy materials.

12. What is our role after we issue our no-action response?

Under rule 14a-8, we have a limited role after we issue our no-action
response. In addition, due to the large number of no-action requests that we
receive between the months of December and February, the no-action
process must be efficient. As described in answer B.2, above, rule 14a-8
envisions a structured process under which the company submits the
request, the shareholder may reply and we issue our response. When
shareholders and companies deviate from this structure or are unable to
resolve differences, our time and resources are diverted and the process
breaks down. Based on our experience, this most often occurs as a result of
friction between companies and shareholders and their inability to
compromise. While we are always available to facilitate the fair and efficient
application of the rule, the operation of the rule, as well as the no-action
process, suffers when our role changes from an issuer of responses to an
arbiter of disputes. The following questions and answers are examples of
how we view our limited role after issuance of our no-action response.

a. If our no-action response affords the shareholder additional time
to provide documentation of ownership or revise the proposal, but
the company does not believe that the documentation or revisions
comply with our no-action response, should the company submit a
new no-action request?

No. For example, our no-action response may afford the shareholder seven
days to provide documentation demonstrating that he or she satisfies the
minimum ownership requirements contained in rule 14a-8(b). If the
shareholder provides the required documentation eight days after receiving
our no-action response, the company should not submit a new no-action
request in order to exclude the proposal. Similarly, if we indicate in our

response that the shareholder must provide factual support for a sentence in

the supporting statement, the company and the shareholder should work
together to determine whether the revised sentence contains appropriate
factual support.

b. If our no-action response affords the shareholder an additional
seven days to provide documentation of ownership or revise the
proposal, who should keep track of when the seven-day period
begins to run?

When our no-action response gives a shareholder time, it is measured from
the date the shareholder receives our response. As previously noted in
answer B.10, we send our response to both the company and the
shareholder. However, the company is responsible for determining when the
seven-day period begins to run. In order to avoid controversy, the company
should forward a copy of our response to the shareholder by a means that
permits the company to prove the date of receipt.
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13. Does rule 14a-8 contemplate any other involvement by us after
we issue a no-action response?

Yes. If a shareholder believes that a company's statement in opposition is
materially false or misleading, the shareholder may promptly send a letter to

us and the company explaining the reasons for his or her view, as well as a
copy of the proposal and statement in opposition. Just as a company has the
burden of demonstrating that it is entitled to exclude a proposal, a
shareholder should, to the extent possible, provide us with specific factual
information that demonstrates the inaccuracy of the company's statement in
opposition. We encourage shareholders and companies to work out these
differences before contacting us.

14. What must a company do if, before we have issued a no-action
response, the shareholder withdraws the proposal or the company
decides to include the proposal in its proxy materials?

If the company no longer wishes to pursue its no-action request, the
company should provide us with a letter as soon as possible withdrawing its
no-action request. This allows us to allocate our resources to other pending
requests. The company should also provide the shareholder with a copy of
the withdrawal letter.

15. If a company wishes to withdraw a no-action request, whafi
information should its withdrawal letter contain?

In order for us to process withdrawals efficiently, the company's letter should
contain

a statement that either the shareholder has withdrawn the proposal or

the company has decided to include the proposal in its proxy
materials;

. if the shareholder has withdrawn the proposal, a copy of the
shareholder's signed letter of withdrawal, or some other indication that
the shareholder has withdrawn the proposal;

• if there is more than one eligible shareholder, the company must
provide documentation that all of the eligible shareholders have agreed
to withdraw the proposal;

. if the company has agreed to include a revised version of the proposal
in its proxy materials, a statement from the shareholder that he or she
accepts the revisions; and

. an affirmative statement that the company is withdrawing its no-action
request.

C. Questions regarding the eligibility and procedural requirements of
the rule

Rule 14a-8 contains eligibility and procedural requirements for shareholders
who wish to include a proposal in a company's proxy materials. Below, we
address some of the common questions that arise regarding these
requirements.
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1. To be eligible to submit a proposal, rule 14a-8(b) requires the
shareholder to have continuously held at least $2,000 in market

value, or 1%, of the company's securities entitled to be voted on the

proposal at the meeting for at least one year by the date of
submitting the proposal. Also, the shareholder must continue to hold

those securities through the date of the meeting. The following

questions and answers address issues regarding shareholder

eligibility.

a. How do you calculate the market value of the shareholder's

securities?

Due to market fluctuations, the value of a shareholder's investment in the
company may vary throughout the year before he or she submits the

proposal. In order to determine whether the shareholder satisfies the $2,000

threshold, we look at whether, on any date within the 60 calendar days
before the date the shareholder submits the proposal, the shareholder's
investment is valued at $2,000 or greater, based on the average of the bid

and ask prices. Depending on where the company is listed, bid and ask

prices may not always be available. For example, bid and ask prices are not

provided for companies listed on the New York Stock Exchange. Under these

circumstances, companies and shareholders should determine the market

value by multiplying the number of securities the shareholder held for the

one-year period by the highest selling price during the 60 calendar days

before the shareholder submitted the proposal. For purposes of this

calculation, it is important to note that a security's highest selling price is not

necessarily the same as its highest closing price.

b. What type of security must a shareholder own to be eligible to

submit a proposal?

A shareholder must own company securities entitled to be voted on the
proposal at the meeting.

Example

A company receives a proposal relating to executive
compensation from a shareholder who owns only shares
of the company's class B common stock. The company's
class B common stock is entitled to vote only on the
election of directors. Does the shareholder's ownership

of only class B stock provide a basis for the company to
exclude the proposal?

Yes. This would provide a basis for the company to exclude the
proposal because the shareholder does not own securities
entitled to be voted on the proposal at the meeting.

c. How should a shareholder's ownership be substantiated?

Under rule 14a-8(b), there are several ways to determine whether a

shareholder has owned the minimum amount of company securities entitled

to be voted on the proposal at the meeting for the required time period. If
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the shareholder appears in the company's records as a registered holder, the

company can verify the shareholder's eligibility independently. However,

many shareholders hold their securities indirectly through a broker or bank.

In the event that the shareholder is not the registered holder, the

shareholder is responsible for proving his or her eligibility to submit a

proposal to the company. To do so, the shareholder must do one of two

things. He or she can submit a written statement from the record holder of

the securities verifying that the shareholder has owned the securities

continuously for one year as of the time the shareholder submits the

proposal. Alternatively, a shareholder who has filed a Schedule 13D,

Schedule 13G, Form 4 or Form 5 reflecting ownership of the securities as of

or before the date on which the one-year eligibility period begins may submit

copies of these forms and any subsequent amendments reporting a change

in ownership level, along with a written statement that he or she has owned

the required number of securities continuously for one year as of the time

the shareholder submits the proposal.

(1) Does a written statement from the shareholder's investment

adviser verifying that the shareholder held the securities

continuously for at least one year before submitting the proposal

demonstrate sufficiently continuous ownership of the securities?

The written statement must be from the record holder of the shareholder's

securities, which is usually a broker or bank. Therefore, unless the

investment adviser is also the record holder, the statement would be

insufficient under the rule.

(2) Do a shareholder's monthly, quarterly or other periodic

investment statements demonstrate sufficiently continuous

ownership of the securities?

No. A shareholder must submit an affirmative written statement from the

record holder of his or her securities that specifically verifies that the

shareholder owned the securities continuous/y for a period of one year as of

the time of submitting the proposal.

(3) If a shareholder submits his or her proposal to the company on

June 1, does a statement from the record holder verifying that the

shareholder owned the securities continuously for one year as of

May 30 of the same year demonstrate sufficiently continuous

ownership of the securities as of the time he or she submitted the

proposal?

No. A shareholder must submit proof from the record holder that the

shareholder continuously owned the securities for a period of one year as of

the time the shareholder submits the proposal.

d. Should a shareholder provide the company with a written

statement that he or she intends to continue holding the securities

through the date of the shareholder meeting?

Yes. The shareholder must provide this written statement regardless of the

method the shareholder uses to prove that he or she continuously owned the

securities for a period of one year as of the time the shareholder submits the

proposal.



Corporation Finance: Staff Legal Bulletin No. 14 (Shareholder Proposals) Page 12 of 24

2. In order for a proposal to be eligible for inclusion in a company's
proxy materials, rule 14a-8(d) requires that the proposal, including
any accompanying supporting statement, not exceed 500 words. The
following questions and answers address issues regarding the 500-

word limitation.

a. May a company count the words in a proposal's "title" or
"heading" in determining whether the proposal exceeds the 500-
word limitation?

Any statements that are, in effect, arguments in support of the proposal
constitute part of the supporting statement. Therefore, any "title" or
"heading" that meets this test may be counted toward the 5Q0-ward
limitation.

b. Does referencing a website address in the proposal or supporting
statement violate the 500-word limitation of rule 14a-8(d)?

No. Because we count a website address as one word for purposes of the
500-word limitation, we do not believe that a website address raises the
concern that rule 14a-8(d) is intended to address. However, a website
address could be subject to exclusion if it refers readers to information that

may be materially false or misleading, irrelevant to the subject matter of the
proposal or otherwise in contravention of the proxy rules. In this regard,
please refer to question and answer F.1.

3. Rule 14a-8(e)(2) requires that proposals for a regularly scheduled

annual meeting be received at the company's principal executive
offices by a date not less than 120 calendar days before the date of
the company's proxy statement released to shareholders in
connection with the previous year's annual meeting. The following
questions and answers address a number of issues that come up in
applying this provision.

a. How do we interpret the phrase "before the date of the company's

proxy statement released to shareholders?"

We interpret this phrase as meaning the approximate date on which the
proxy statement and form of proxy were first sent or given to shareholders.
For example, if a company having a regularly scheduled annual meeting files
its definitive proxy statement and form of proxy with the Commission dated
April 1, 2001, but first sends or gives the proxy statement to shareholders
on April 15, 2001, as disclosed in its proxy statement, we will refer to the
April 15, 2001 date as the release date. The company and shareholders
should use April 15, 2001 for purposes of calculating the 120-day deadline in
rule 14a-8(e)(2).

b. How should a company that is planning to have a regularly
scheduled annual meeting calculate the deadline for submitting
proposals?

The company should calculate the deadline for submitting proposals as
follows:

. start with the release date disclosed in the previous year's proxy
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statement;

increase the year by one; and

count back 120 calendar days.

Examples

If a company is planning to have a regularly scheduled

annual meeting in May of 2003 and the company

disclosed that the release date for its 2002 proxy

statement was April 14, 2002, how should the company

calculate the deadline for submitting rule 14a-8

proposals for the company's 2003 annual meeting?

. The release date disclosed in the company's 2002 proxy

statement was April 14, 2002.
. Increasing the year by one, the day to begin the

calculation is April 14, 2003.
"Day one" for purposes of the calculation is April 13,

2003.
"Day 120" is December 15, 2002.
. The 120-day deadline for the 2003 annual meeting is

December iS, 2002.
. A rule 14a-8 proposal received after December 15, 2002

would be untimely.

If the 120th calendar day before the release date

disclosed in the previous year's proxy statement is a

Saturday, Sunday or federal holiday, does this change

the deadline for receiving rule 14a-8 proposals?

No. The deadline for receiving rule 14a-8 proposals is always

the 120th calendar day before the release date disclosed in the

previous year's proxy statement. Therefore, if the deadline falls

on a Saturday, Sunday or federal holiday, the company must

disclose this date in its proxy statement, and rule 14a-8

proposals received after business reopens would be untimely.

c. How does a shareholder know where to send his or her proposal?

The proposal must be received at the company's principal executive offices.

Shareholders can find this address in the company's proxy statement. If a

shareholder sends a proposal to any other location, even if it is to an agent

of the company or to another company location, this would not satisfy the

requirement.

d. How does a shareholder know if his or her proposal has been

received by the deadline?

A shareholder should submit a proposal by a means that allows him or her to

determine when the proposal was received at the company's principal

executive offices.
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4. Rule 14a-8(h)(1) requires that the shareholder or his or her
qualified representative attend the shareholders' meeting to present
the proposal. Rule 14a-8(h)(3) provides that a company may exclude
a shareholder's proposals for two calendar years if the company
included one of the shareholder's proposals in its proxy materials for
a shareholder meeting, neither the shareholder nor the shareholder's
qualified representative appeared and presented the proposal and
the shareholder did not demonstrate "good cause" for failing to
attend the meeting or present the proposal. The following questions
and answers address issues regarding these provisions.

a. Does rule 14a-8 require a shareholder to represent in writing
before the meeting that he or she, or a qualified representative, will
attend the shareholders' meeting to present the proposal?

No. The Commission stated in Release No. 34-20091 that shareholders are
no longer required to provide the company with a written statement of intent
to appear and present a shareholder proposal. The Commission eliminated
this requirement because it "serve[d] little purpose" and only encumbered
shareholders. We, therefore, view it as inappropriate for companies to solicit
this type of written statement from shareholders for purposes of rule 14a-8.
In particular, we note that shareholders who are unfamiliar with the proxy
rules may be misled, even unintentionally, into believing that a written
statement of intent is required.

b. What if a shareholder provides an unsolicited, written statement
that neither the shareholder nor his or her qualified representative
will attend the meeting to present the proposal? May the company
exclude the proposal under this circumstance?

Yes. Rule 14a-8(i)(3) allows companies to exclude proposals that are
contrary to the proxy rules, including rule 14a-8(h)(1). If a shareholder
voluntarily provides a written statement evidencing his or her intent to act
contrary to rule 14a-8(h)(1), rule 14a-8(i)(3) may serve as a basis for the
company to exclude the proposal.

c. If a company demonstrates that it is entitled to exclude a proposal
under rule 14a-8(h)(3), can the company request that we issue a no-
action response that covers both calendar years?

Yes. For example, assume that, without "good cause," neither the
shareholder nor the shareholder's representative attended the company's
2001 annual meeting to present the shareholder's proposal, and the
shareholder then submits a proposal for inclusion in the company's 2002
proxy materials. If the company seeks to exclude the 2002 proposal under
rule 14a-8(h)(3), it may concurrently request forward-looking relief for any
proposals) that the shareholder may submit for inclusion in the company's
2003 proxy materials. If we grant the company's request and the company
receives a proposal from the shareholder in connection with the 2003 annual
meeting, the company still has an obligation under rule 14a-8(j) to notify us
and the shareholder of its intention to exclude the shareholder's proposal
from its proxy materials for that meeting. Although we will retain that notice
in our records, we will not issue a no-action response.

5. In addition to rule 14a-8(h)(3), are there any other circumstances
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in which we will grant forward-looking relief to a company under

rule 14a-8?

Yes. Rule 14a-8(i)(4) allows companies to exclude a proposal if it relates to

the redress of a personal claim or grievance against the company or any

other person or is designed to result in a benefit to the shareholder, or to

further a personal interest, that is not shared by the other shareholders at

large. In rare circumstances, we may grant forward-looking relief if a

company satisfies its burden of demonstrating that the shareholder is

abusing rule 14a-8 by continually submitting similar proposals that relate to

a particular personal claim or grievance. As in answer C.4.c, above, if we

grant this relief, the company still has an obligation under rule 14a-8(j) to

notify us and the shareholder of its intention to exclude the shareholder's

proposals) from its proxy materials. Although will retain that notice in our

records, we will not issue a no-action response.

6. What must a company do in order to exclude a proposal that fails

to comply with the eligibility or procedural requirements of the rule?

If a shareholder fails to follow the eligibility or procedural requirements of

rule 14a-8, the rule provides procedures for the company to follow if it

wishes to exclude the proposal. For example, rule 14a-8(f) provides that a

company may exclude a proposal from its proxy materials due to eligibility or

procedural defects if

. within 14 calendar days of receiving the proposal, it provides the

shareholder with written notice of the defect(s), including the time

frame for responding; and

. the shareholder fails to respond to this notice within 14 calendar days

of receiving the notice of the defects) or the shareholder timely

responds but does not cure the eligibility or procedural defect(s).

Section G.3 -Eligibility and Procedural Issues, below, contains information

that companies may want to consider in drafting these notices. If the

shareholder does not timely respond or remedy the defects) and the

company intends to exclude the proposal, the company still must submit, to

us and to the shareholder, a copy of the proposal and its reasons for

excluding the proposal.

a. Should a company's notices of defects) give different levels of

information to different shareholders depending on the company's

perception of the shareholder's sophistication in rule 14a-8?

No. Companies should not assume that any shareholder is familiar with the

proxy rules or give different levels of information to different shareholders

based on the fact that the shareholder may or may not be a frequent or

"experienced" shareholder proponent.

b. Should companies instruct shareholders to respond to the notice

of defects) by a specified date rather than indicating that

shareholders have 14 calendar days after receiving the notice to

respond?

No. Rule 14a-8(f) provides that shareholders must respond within 14
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calendar days of receiving notice of the alleged eligibility or procedural defect

(s). If the company provides a specific date by which the shareholder must

submit his or her response, it is possible that the deadline set by the
company will be shorter than the 14-day period required by rule 14a-8(f).

For example, events could delay the shareholder's receipt of the notice. As

such, if a company sets a specific date for the shareholder to respond and
that date does not result in the shareholder having 14 calendar days after
receiving the notice to respond, we do not believe that the company may
rely on rule 14a-8(f) to exclude the proposal.

c. Are there any circumstances under which a company does not

have to provide the shareholder with a notice of defect(s)? For

example, what should the company do if the shareholder indicates

that he or she does not own at least $2,000 in market value, or iQ/o,

of the company's securities?

The company does not need to provide the shareholder with a notice of

defects) if the defects) cannot be remedied. In the example provided in the

question, because the shareholder cannot remedy this defect after the fact,

no notice of the defect would be required. The same would apply, for

example, if

. the shareholder indicated that he or she had owned securities entitled

to be voted on the proposal for a period of less than one year before

submitting the proposal;

. the shareholder indicated that he or she did not own securities entitled

to be voted on the proposal at the meeting;

. the shareholder failed to submit a proposal by the company's properly

determined deadline; or

. the shareholder, or his or her qualified representative, failed to attend
the meeting or present one of the shareholder's proposals that was

included in the company's proxy materials during the past two calendar

years.

In all of these circumstances, the company must still submit its reasons
regarding exclusion of the proposal to us and the shareholder. The
shareholder may, but is not required to, submit a reply to us with a copy to

the company.

D. Questions regarding the inclusion of shareholder names in proxy

statements

1. If the shareholder's proposal will appear in the company's proxy

statement, is the company required to disclose the shareholder's

name?

No. A company is not required to disclose the identity of a shareholder

proponent in its proxy statement. Rather, a company can indicate that it will

provide the information to shareholders promptly upon receiving an oral or

written request.

2. May a shareholder request that the company not disclose his or
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her name in the proxy statemen#?

Yes. However, the company has the discretion not to honor the request. In
this regard, if the company chooses to include the shareholder proponent's
name in the proxy statement, rule 14a-8(I)(1) requires that the company
also include that shareholder proponent's address and the number of the
company's voting securities that the shareholder proponent holds.

3. If a shareholder includes his or her e-mail address in the proposal
or supporting statement, may the company exclude the e-mail
address?

Yes. We view an e-mail address as equivalent to the shareholder proponent's
name and address and, under rule 14a-8(I)(1), a company may exclude the
shareholder's name and address from the proxy statement.

E. Questions regarding revisions to proposals and supporting
statements

In this section, we first discuss the purpose for allowing shareholders to
revise porkions of a proposal and supporting statement. Second, we express
our views with regard to revisions that a shareholder makes to his or her
proposal before we receive a company's no-action request, as well as during
the course of our review of a no-action request. Finally, we address the
circumstances under which our responses may allow shareholders to make
revisions to their proposals and supporting statements.

1. Why do our no-action responses sometimes permit shareholders
to make revisions to their proposals and supporting statements?

There is no provision in rule 14a-8 that allows a shareholder to revise his or

her proposal and supporting statement. However, we have along-standing
practice of issuing no-action responses that permit shareholders to make
revisions that are minor in nature and do not alter the substance of the
proposal. We adopted this practice to deal with proposals that generally
comply with the substantive requirements of the rule, but contain some
relatively minor defects that are easily corrected. In these circumstances, we
believe that the concepts underlying Exchange Act section 14(a) are best
served by affording an opportunity to correct these kinds of defects.

Despite the intentions underlying our revisions practice, we spend an
increasingly large portion of our time and resources each proxy season
responding to no-action requests regarding proposals or supporting
statements that have obvious deficiencies in terms of accuracy, clarity or
relevance. This is not beneficial to all participants in the process and diverts
resources away from analyzing core issues arising under rule 14a-8 that are
matters of interest to companies and shareholders alike. Therefore, when a
proposal and supporting statement will require detailed and extensive editing
in order to bring them into compliance with the proxy rules, we may find it
appropriate for companies to exclude the entire proposal, supporting
statement, or both, as materially false or misleading.

2. If a company has received a timely proposal and the shareholder
makes revisions to the proposal before the company submits its no-
action request, must the company accept those revisions?
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No, but it may accept the shareholder's revisions. If the changes are such

that the revised proposal is actually a different proposal from the original,

the revised proposal could be subject to exclusion under

. rule 14a-8(c), which provides that a shareholder may submit no more

than one proposal to a company for a particular shareholders' meeting;

and

. rule 14a-8(e), which imposes a deadline for submitting shareholder

proposals.

3. If the shareholder decides to make revisions to his or her proposal

after the company has submitted its no-action request, must the

company address those revisions?

No, but it may address the shareholder's revisions. We base our no-action

response on the proposal included in the company's no-action request.

Therefore, if the company indicates in a letter to us and the shareholder that

it acknowledges and accepts the shareholder's changes, we will base our

response on the revised proposal. Otherwise, we will base our response on

the proposal contained in the company's original no-action request. Again, it

is important for shareholders to note that, depending on the nature and

timing of the changes, a revised proposal could be subject to exclusion under

rule 14a-8(c), rule 14a-8(e), or both.

4. If the shareholder decides to make revisions to his or her proposal

after the company has submitted its no-action request, should the

shareholder provide a copy of the revisions to us?

Yes, All shareholder correspondence relating to the no-action request should

be sent to us and the company. However, under rule 14a-8, no-action

requests and shareholder responses to those requests are submitted to us.

The proposals themselves are not submitted to us. Because proposals are

submitted to companies for inclusion in their proxy materials, we will not

address revised proposals unless the company chooses to acknowledge the

changes.

5. When do our responses afford shareholders an opportunity to

revise their proposals and supporting statements?

We may, under limited circumstances, permit shareholders to revise their

proposals and supporting statements. The following table provides examples

of the rule 14a-8 bases under which we typically allow revisions, as well as

the types of permissible changes:

Basis Type of revision that we may permit

Rule 14a-8(i)(1) When a proposal would be binding on the company if

approved by shareholders, we may permit the

shareholder to revise the proposal to a recommendation

or request that the board of directors take the action

specified in the proposal.

Rule 14a-8(i)(2) If implementing the proposal would require the company

to breach existing contractual obligations, we may permit
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the shareholder to revise the proposal so that it applies
only to the company's future contractual obligations.

Rule 14a-8(i)(3) If the proposal contains specific statements that may be
materially false or misleading or irrelevant to the subject
matter of the proposal, we may permit the shareholder to
revise or delete these statements. Also, if the proposal or
supporting statement contains vague terms, we may, in
rare circumstances, permit the shareholder to clarify
these terms.

Rule 14a-8(i)(6) Same as rule 14a-8(i)(2), above.

Rule 14a-8(i)(7) If it is unclear whether the proposal focuses on senior
executive compensation or director compensation, as
opposed to general employee compensation, we may
permit the shareholder to make this clarification.

Rule 14a-8(i)(8) If implementing the proposal would disqualify directors
previously elected from completing their terms on the
board or disqualify nominees for directors at the
upcoming shareholder meeting, we may permit the
shareholder to revise the proposal so that it will not
affect the unexpired terms of directors elected to the
board at or prior to the upcoming shareholder meeting.

Rule 14a-8(i)(9) Same as rule 14a-8(i)(8), above.

F. Other questions that arise under rule 14a-8

1. May a reference to a website address in the proposal or supporting
statement be subject to exclusion under the rule?

Yes. In some circumstances, we may concur in a company's view that it may
exclude a website address under rule 14a-8(i)(3) 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 a website address under rule 14a-8(i)
(3) 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.

2. Rule 14a-8(i)(12) provides a basis for a company to exclude a
proposal dealing with substantially the same subject matter as
another proposal or proposals that previously has or have been
included in the company's proxy materials. How does rule 14a-8(i)
(12) operate?

Rule 14a-8(i)(12) operates as follows:

a. First, the company should look back three calendar years to see if it
previously included a proposal or proposals dealing with substantially the
same subject matter. If it has not, rule 14a-8(i)(12) is not available as a
basis to exclude a proposal from this year's proxy materials.

b. If it has, the company should then count the number of times that a
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proposal or proposals dealing with substantially the same subject matter was
or were included over the preceding five calendar years.

c. Finally, the company should look at the percentage of the shareholder
vote khat a proposal dealing with substantially the same subject matter
received the last time it was included.

. If the company included a proposal dealing with substantially the same
subject matter only once in the preceding five calendar years, the
company may exclude a proposal from this year's proxy materials
under rule 14a-8(i)(12)(i) if it received less than 3% of the vote the
last time that it was voted on.

. If the company included a proposal or proposals dealing with
substantially the same subject matter twice in the preceding five
calendar years, the company may exclude a proposal from this year's
proxy materials under rule 14a-8(i)(12)(ii) if it received less than 6%
of the vote the last time that it was voted on.

. If the company included a proposal or proposals dealing with
substantially the same subject matter three or more times in the
preceding five calendar years, the company may exclude a proposal
from this year's proxy materials under rule 14a-8(i)(12)(iii) if it
received less than 10% of the vote the last time that it was voted on.

3. Rule 14a-8(i)(12) refers to calendar years. How do we interpret

calendar years for this purpose?

Because a calendar year runs from January 1 through December 31, we do

not look at the specific dates of company meetings. Instead, we look at the

calendar year in which a meeting was held. For example, a company

scheduled a meeting for April 25, 2002. In looking back three calendar years

to determine if it previously had included a proposal or proposals dealing

with substantially the same subject matter, any meeting held in calendar

years 1999, 2000 or 2001 -which would include any meetings held between

January 1, 1999 and December 31, 2001 -would be relevant under rule 14a-

8(i)(12).

Examples

A company receives a proposal for inclusion in its 2002

proxy materials dealing with substantially the same

subject matter as proposals that were voted on at the

following shareholder meetings:

Calendar Year 1997 1998 1999 2000 001 2002 2003

oted on? es No No Yes No - -

Percenta e 4% N/A N/A 4% N/A - -

May the company exclude the proposal from its 2002

proxy materials in reliance on rule 14a-8(i)(12)?
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Yes. The company would be entitled to exclude the proposal

under rule 14a-8(i)(12)(ii). First, calendar year 2000, the last

time the company included a proposal dealing with

substantially the same subject matter, is within the prescribed

three calendar years. Second, the company included proposals

dealing with substantially the same subject matter twice within

the preceding five calendar years, specifically, in 1997 and

2000. Finally, the proposal received less than 6% of the vote

on its last submission to shareholders in 2000. Therefore,

rule 14a-8(i)(12)(ii), which permits exclusion when a company

has included a proposal or proposals dealing with substantially

the same subject matter twice in the preceding five calendar

years and that proposal received less than 6% of the

shareholder vote the last time it was voted on, would serve as

a basis for excluding the proposal.

If the company excluded the proposal from its 2002 proxy

materials and then received an identical proposal for inclusion in its

2003 proxy materials, may the company exclude the proposal from

its 2003 proxy materials in reliance on rule 14a-8(1)(12)?

No. Calendar year 2000, the last time the company included a proposal

dealing with substantially the same subject matter, is still within the

prescribed three calendar years. However, 2000 was the only time within

the preceding five calendar years that the company included a proposal

dealing with substantially the same subject matter, and it received more

than 3% of the vote at the 2000 meeting. Therefore, the company would

not be entitled to exclude the proposal under rule 14a-8(i)(12)(i).

4. How do wa count votes under rule 14a-8(i)(12)?

Only votes for and against a proposal are included in the calculation of the

shareholder vote of that proposal. Abstentions and broker non-votes are not

included in this calculation.

Example

A proposal received the following votes at the company's

last annual meeting:

. 5,000 votes for the proposal;

. 3,000 votes against the proposal;

. 1,000 broker non-votes; and

. 1,000 abstentions.

How is the shareholder vote of this proposal calculated

for purposes of rule 14a-8(1)(12)?

This percentage is calculated as follows:
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Vales for the Proposal

Notes Against the Propasal + Vafies iar th~ Prap~sal)
= Voting Percentage

Applying this formula to the facts above, the proposal received
62.5% of the vote.

5, Obt3
.62~

3~~D00'r 5,t3~0

G. How can companies and shareholders facilitate our processing of

no-action requests or take steps to avoid the submission of no-action

requests?

Eligibility and procedural issues

1. Before submitting a proposal to a company, a shareholder should look in

the company's most recent proxy statement to find the deadline for
submitting rule 14a-8 proposals. To avoid exclusion on the basis of
untimeliness, a shareholder should submit his or her proposal well in
advance of the deadline and by a means that allows the shareholder to
demonstrate the date the proposal was received at the company's principal

executive offices.

2. A shareholder who intends to submit a written statement from the record

holder of the shareholder's securities to verify continuous ownership of the

securities should contact the record holder before submitting a proposal to
ensure that the record holder will provide the written statement and knows

how to provide a written statement that will satisfy the requirements of
rule 14a-8(b).

3. Companies should consider the following guidelines when drafting a letter

to notify a shareholder of perceived eligibility or procedural defects:

provide adequate detail about what the shareholder must do to remedy
all eligibility or procedural defects;

. although not required, consider including a copy of rule 14a-8 with the
notice of defect(s);

. explicitly state that the shareholder must respond to the company's

notice within 14 calendar days of receiving the notice of defect(s); and

. send the notification by a means that allows the company to determine
when the shareholder received the letter.

4. Rule 14a-8(f) provides that a shareholder's response to a company's

notice of defects) must be postmarked, or transmitted electronically, no

later than 14 days from the date the shareholder received the notice of
odefect(s). Therefore, a shareholder should respond to the company's notice

of defects) by a means that allows the shareholder to demonstrate when he

or she responded to the notice.
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5. Rather than waiting until the deadline for submitting a no-action .request,
a company should submit a no-action request as soon as possible after it
receives a proposal and determines that it will seek a no-action response.

6. Companies that will be submitting multiple no-action requests should

submit their requests individually or in small groups rather than waiting and

sending them all at once. We receive the heaviest volume of no-action

requests between December and February of each year. Therefore, we are
not able to process no-action requests as quickly during this period. Our

experience shows that we often receive 70 to 80 no-action requests a week

during our peak period and, at most, we can respond to 30 to 40 requests in

any given week. Therefore, companies that wait until December through
February to submit all of their requests will have to wait longer for a
response.

7. Companies should provide us with all relevant correspondence when

submitting the no-action request, including the shareholder proposal, any
cover letter that the shareholder provided with the proposal, the
shareholder's address and any other correspondence the company has
exchanged with the shareholder relating to the proposal. If the company
provided the shareholder with notice of a perceived eligibility or procedural

defect, the company should include a copy of the notice, documentation
demonstrating when the company notified the shareholder, documentation

demonstrating when the shareholder received the notice and any
shareholder response to the notice.

8. If a shareholder intends to reply to the company's no-action request, he
or she should try to send the reply as soon as possible after the company
submits its no-action request.

9. Both companies and shareholders should promptly forward to each other

copies of all correspondence that is provided to us in connection with no-

action requests.

10. Due to the significant volume of no-action requests and phone calls we
receive during the proxy season, companies should limit their calls to us
regarding the status of their no-action request.

11. Shareholders who write to us to object to a company's statement in
opposition to the shareholder's proposal also should provide us with copies of

the proposal as it will be printed in the company's proxy statement and the

company's proposed statement in opposition.

Substantive issues

1. When drafting a proposal, shareholders should consider whether the
proposal, if approved by shareholders, would be binding on the company. In
our experience, we have found that proposals that are binding on the
company face a much greater likelihood of being improper under state law

and, therefore, excludable under rule 14a-8(i)(1).

2. When drafting a proposal, shareholders should consider what actions are

within a company's power or authority. Proposals often request or require
action by the company that would violate law or would not be within the
power or authority of the company to implement.
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3. When drafting a proposal, shareholders should consider whether the

proposal would require the company to breach existing contracts. In our

experience, we have found that proposals that would result in the company

breaching existing contractual obligations face a much greater likelihood of

being excludable under rule 14a-8(i)(2), rule 14a-8(i)(6), or both. This is

because implementing the proposals may require the company to violate law

or may not be within the power or authority of the company to implement.

4. In drafting a proposal and supporting statement, shareholders should

avoid making unsupported assertions of fact. To this end, shareholders

should provide factual support for statements in the proposal and supporting

statement or phrase statements as their opinion where appropriate.

5. Companies should provide a supporting opinion of counsel when the

reasons for exclusion are based on matters of state or foreign law. In

determining how much weight to afford these opinions, one factor we
consider is whether counsel is licensed to practice law in the jurisdiction

where the law is at issue. Shareholders who wish to contest a company's

reliance on a legal opinion as to matters of state or foreign law should, but

are not required to, submit an opinion of counsel supporting their position.

H. Conclusion

Whether or not you are familiar with rule 14a-8, we hope that this bulletin

helps you gain a better understanding of the rule, the no-action request

process and our views on some issues and questions that commonly arise
during our review of no-action requests. While not exhaustive, we believe

that the bulletin contains information that will assist both companies and

shareholders in ensuring that the rule operates more effectively. Please

contact us with any questions that you may have regarding information

contained in the bulletin.

hCtp: //www. sec. gov/interps/legal/cfslbl4. htm
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Summary: This staff legal bulletin provides information for companies and

shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent

the views of the Division of Corporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and

Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of

Chief Counsel by calling (202) 551-3500 or by submitting aweb-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide

guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

Brokers and banks that constitute'~record" holders under Rule 14a-8

(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8;

. Common errors shareholders can avoid when submitting proof of
ownership to companies;

. The submission of revised proposals;

Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

. The Division's new process for transmitting Rule 14a-8 no-action
responses by email.

You can find additional guidance regarding Rule 14a-8 in the following

bulletins that are available on the Commission's website: SLB No. 14, SLB
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No. 14A, SLB No. 148, SLB No. 14C, SLB No. 14D and SLB No. 14E.

B. The types of brokers and banks that constitute "record" holders

under Rule 14a-8(b)(2)(i) for purposes of verifying whether a

beneficial owner is eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have

continuously held at least $2,000 in market value, or 1%, of the company's

securities entitled to be voted on the proposal at the shareholder meeting

for at least one year as of the date the shareholder submits the proposal,

The shareholder must also continue to hold the required amount of

securities through the date of the meeting and must provide the company

with a written statement of intent to do so.l

The steps that a shareholder must take to verify his or her eligibility to

submit a proposal depend on how the shareholder owns the securities.

There are two types of security holders in the U.S.: registered owners and

beneficial owners.? Registered owners have a direct relationship with the

issuer because their ownership of shares is listed on the records maintained

by the issuer or its transfer agent. If a shareholder is a registered owner,

the company can independently confirm that the shareholder's holdings

satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of investors in shares issued by U.S. companies,

however, are beneficial owners, which means that they hold their securities

in book-entry form through a securities intermediary, such as a broker or a

bank. Beneficial owners are sometimes referred to as "street name"

holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide

proof of ownership to support his or her eligibility to submit a proposal by

submitting a written statement'~from the 'record' holder of [the] securities

(usually a broker or bank)," verifying that, at the time the proposal was

submitted, the shareholder held the required amount of securities

continuously for at least one year.3

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers' securities with,

and hold those securities through, the Depository Trust Company {"DTC"),

a registered clearing agency acting as a securities depository. Such brokers

and banks are often referred to as "participants" in DTC.4 The names of

these DTC participants, however, do not appear as the registered owners of

the securities deposited with DTC on the list of shareholders maintained by

the company or, more typically, by its transfer agent. Rather, DTC's

nominee, Cede & Co., appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants. A company

can request from DTC a "securities position listing" as of a specified date,

which identifies the DTC participants having a position in the company's

securities and the number of securities held by each DTC participant on that

date.5

3. Brokers and banks that constitute "record" holders under Rule

14a-8(b)(2)(i) for purposes of verifying whether a beneficial

owner is eligible to submit a proposal under Rule 14a-8
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In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that

an introducing broker could be considered a "record" holder for purposes of

Rule 14a-8(b)(2)(i). An introducing broker is a broker that engages in sales

and other activities involving customer contact, such as opening customer

accounts and accepting customer orders, but is not permitted to maintain

custody of customer funds and securities.6 Instead, an introducing broker

engages another broker, known as a "clearing broker," to hold custody of

client funds and securities, to clear and execute customer trades, and to

handle other functions such as issuing confirmations of customer trades and

customer account statements. Clearing brokers generally are DTC

participants; introducing brokers generally are not. As introducing brokers

generally are not DTC participants, and therefore typically do not appear on

DTC's securities position listing, Hain 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 verify the positions against its own

or its transfer agent's records or against DTC's securities position listing.

In light of questions we have received following two recent court cases

relating to proof of ownership under Rule 14a-8~ and in light of the

Commission's discussion of registered and beneficial owners in the Proxy

Mechanics Concept Release, we have reconsidered our views as to what

types of brokers and banks should be considered "record" holders under

Rule 14a-8(b)(2)(i). Because of the transparency of DTC participants'

positions in a company's securities, we will take the view going forward

that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be

viewed as "record" holders of securities that are deposited at DTC. As a

result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a "record"

holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to

beneficial owners and companies. We also note that this approach is

consistent with Exchange Act Rule 1285-1 and a 1988 staff no-action letter

addressing that rule,$ under which brokers and banks that are DTC

participants are considered to be the record holders of securities on deposit

with DTC when calculating the number of record holders for purposes of

Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's

nominee, Cede & Co., appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants, only DTC or

Cede & Co. should be viewed as the 'record" holder of the securities held

on deposit at DTC for purposes of Rule 14a-$(b)(2)(i). We have never

interpreted the rule to require a shareholder to obtain a proof of ownership

letter from DTC or Cede & Co., and nothing in this guidance should be

construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a

DTC participant?

Shareholders and companies can confirm whether a particular broker or

bank is a DTC participant by checking DTC's participant list, which is

currently available on the Internet at
http://www.dtcc.com/~/media/Files/Downloads/client-
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center/DTC/alpha.ashx.

What if a shareholder's broker or bank is not on DTC's participant list?

The shareholder will need to obtain proof of ownership from the DTC

participant through which the securities are held. The shareholder

should be able to find out who this DTC participant is by asking the

shareholder's broker or bank.9

If the DTC participant knows the shareholder's broker or bank's

holdings, but does not know the shareholder's holdings, a shareholder

could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof

of ownership statements verifying that, at the time the proposal was

submitted, the required amount of securities were continuously held for

at least one year -one from the shareholder's broker or bank

confirming the shareholder's ownership, and the other from the DTC

participant confirming the broker or bank's ownership.

How will the staff process no-action requests that argue for exclusion on

the basis that the shareholder's proof of ownership is not from a DTC

participant?

The staff will grant no-action relief to a company on the basis that the

shareholder's proof of ownership is not from a DTC participant only if

the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in

this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect.

C. Common errors shareholders can avoid when submitting proof of

ownership to companies

In this section, we describe two common errors shareholders make when

submitting proof of ownership for purposes of Rule 14a-8(b)(2), and we

provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership

that he or she has'~continuously held at least $2,000 in market value, or

1%, of the company's securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the

proposal" (emphasis added).10 We note that many proof of ownership

letters do not satisfy this requirement because they do not verify the

shareholder's beneficial ownership for the entire one-year period preceding

and including the date the proposal is submitted. In some cases, the letter

speaks as of a date before the date the proposal is submitted, thereby

leaving a gap between the date of the verification and the date the proposal

is submitted. In other cases, the letter speaks as of a date after the date

the proposal was submitted but covers a period of only one year, thus

failing to verify the shareholder's beneficial ownership over the required full

one-year period preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.



Staff Legal Bulletin No. 14F (Shareholder Proposals) Page 5 of 9

This can occur when a broker or bank submits a letter that confirms the

shareholder's beneficial ownership only as of a specified date but omits any

reference to continuous ownership for cone-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive

and can cause inconvenience for shareholders when submitting proposals.

Although our administration of Rule 14a-8(b) is constrained by the terms of

the rule, we believe that shareholders can avoid the two errors highlighted

above by arranging to have their broker or bank provide the required

verification of ownership as of the date they plan to submit the proposal

using the following format:

"As of [date the proposal is submitted], [name of shareholder]

held, and has held continuously for at least one year, [number

of securities] shares of [company name] [class of securities],"
11

As discussed above, a shareholder may also need to provide a separate

written statement from the DTC participant through which the shareholder's

securities are held if the shareholder's broker or bank is not a DTC

participant.

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a

company. This section addresses questions we have received regarding

revisions to a proposal or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then

submits a revised proposal before the company's deadline for

receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a

replacement of the initial proposal. By submitting a revised proposal, the

shareholder has effectively withdrawn the initial proposal. Therefore, the

shareholder is not in violation of the one-proposal limitation in Rule 14a-8

(c).12 If the company intends to submit a no-action request, it must do so

with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated

that if a shareholder makes revisions to a proposal before the company

submits its no-action request, the company can choose whether to accept

the revisions. However, this guidance has led some companies to believe

that, in cases where shareholders attempt to make changes to an initial

proposal, the company is free to ignore such revisions even if the revised

proposal is submitted before the company's deadline for receiving

shareholder proposals. We are revising our guidance on this issue to make

clear that a company may not ignore a revised proposal in this situation,
13

2. A shareholder submits a timely proposal. After the deadline for

receiving proposals, the shareholder submits a revised proposal.

Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for

receiving proposals under Rule 14a-8(e), the company is not required to
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accept the revisions. However, if the company does not accept the

revisions, it must treat the revised proposal as a second proposal and

submit a notice stating its intention to exclude the revised proposal, as

required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) as

the reason for excluding the revised proposal. If the company does not

accept the revisions and intends to exclude the initial proposal, it would

also need to submit its reasons for excluding the initial proposal.

3. If a shareholder submits a revised proposal, as of which date

must the shareholder prove his or her share ownership2

A shareholder must prove ownership as of the date the original proposal is

submitted. When the Commission has discussed revisions to proposals,14 it

has not suggested that a revision triggers a requirement to provide proof of

ownership a second time. As outlined in Rule 14a-$(b), proving ownership

includes providing a written statement that the shareholder intends to

continue to hold the securities through the date of the shareholder meeting.

Rule 14a-8(f)(2) provides that if the shareholder "fails in [his or her]

promise to hold the required number of securities through the date of the

meeting of shareholders, then the company will be permitted to exclude all

of [the same shareholder's] proposals from its proxy materials for any

meeting held in the following two calendar years." With these provisions in

mind, we do not interpret Rule 14a-8 as requiring additional proof of

ownership when a shareholder submits a revised proposa
l.ls

E. Procedures for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule

14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a

company should include with a withdrawal letter documentation

demonstrating that a shareholder has withdrawn the proposal. In cases

where a proposal submitted by multiple shareholders is withdrawn, SLB No.

14C states that, if each shareholder has designated a lead individual to act

on its behalf and the company is able to demonstrate that the individual is

authorized to act on behalf of all of the proponents, the company need only

provide a letter from that lead individual indicating that the lead individual

is withdrawing the proposal on behalf of all of the proponents.

Because there is no relief granted by the staff in cases where a no-action

request is withdrawn following the withdrawal of the related proposal, we

recognize that the threshold for withdrawing a no-action request need not

be overly burdensome. Going forward, we will process a withdrawal request

if the company provides a letter from the lead filer that includes a

representation that the lead filer is authorized to withdraw the proposal on

behalf of each proponent identified in the company's no-action request.
16

F. Use of email to transmit our Rule 14a-8 no-action responses to

companies and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action

responses, including copies of the correspondence we have received in

connection with such requests, by U.S. mail to companies and proponents.

We also post our response and the related correspondence to the

Commission's website shortly after issuance of our response.
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In order to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,

we intend to transmit our Rule 14a-8 no-action responses by email to

companies and proponents. We therefore encourage both companies and

proponents to include email contact information in any correspondence to

each other and to us. We will use U.S. mail to transmit our no-action
response to any company or proponent for which we do not have email

contact information.

Given the availability of our responses and the related correspondence on

the Commission's website and the requirement under Rule 14a-8 for

companies and proponents to copy each other on correspondence

submitted to the Commission, we believe it is unnecessary to transmit

copies of the related correspondence along with our no-action response.

Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the

Commission's website copies of this correspondence at the same time that

we post our staff no-action response.

1 See Rule 14a-8(b).

~ For an explanation of the types of share ownership in the U.S., see

Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,

2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A.

The term "beneficial owner" does not have a uniform meaning under the

federal securities laws. It has a different meaning in this bulletin as

compared to "beneficial owner" and "beneficial ownership" in Sections 13

and 16 of the Exchange Act. Our use of the term in this bulletin is not

intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions. See Proposed Amendments to

Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals

by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],

at n.2 ("The term 'beneficial owner' when used in the context of the proxy

rules, and in light of the purposes of those rules, may be interpreted to

have a broader meaning than it would for certain other purposes] under

the federal securities laws, such as reporting pursuant to the Williams

Act. ") .

3 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4

or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such

filings and providing the additional information that is described in Rule

14a-8(b)(2)(ii).

4 DTC holds the deposited securities in "fungible bulk," meaning that there

are no specifically identifiable shares directly owned by the DTC

participants. Rather, each DTC participant holds a pro rata interest or

position in the aggregate number of shares of a particular issuer held at

DTC. Correspondingly, each customer of a DTC participant -such as an

individual investor - owns a pro rata interest in the shares in which the DTC

participant has a pro rata interest. See Proxy Mechanics Concept Release,

at Section II.B.2.a.
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5 See Exchange Act Rule 17Ad-8.

6 See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR

56973] ("Net Capital Rule Release"), at Section II.C.

~ See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.

LEXIS 36431, 2011 WL 1463611 (S. D. Tex. Apr. 4, 2011); Apache Corp, v.

Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court

concluded that a securities intermediary was not a record holder for

purposes of Rule 14a-8(b) because it did not appear on a list of the

company's non-objecting beneficial owners or on any DTC securities

position listing, nor was the intermediary a DTC participant.

8 Techne Corp. (Sept. 20, 1988).

9 In addition, if the shareholder's broker is an introducing broker, the

shareholder's account statements should include the clearing broker's

identity and telephone number. See Net Capital Rule Release, at Section

II.C.(iii). The clearing broker will generally be a DTC participant.

10 For purposes of Rule 14a-8(b), the submission date of a proposal will

generally precede the company's receipt date of the proposal, absent the

use of electronic or other means of same-day delivery.

it This format is acceptable for purposes of Rule 14a-8(b), but it is not

mandatory or exclusive.

12 As such, it is not appropriate for a company to send a notice of defect for

multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

13 This position will apply to all proposals submitted after an initial proposal

but before the company's deadline for receiving proposals, regardless of

whether they are explicitly labeled as 'revisions" to an initial proposal,

unless the shareholder affirmatively indicates an intent to submit a second,

additional proposal for inclusion in the company's proxy materials. In that

case, the company must send the shareholder a notice of defect pursuant

to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy

materials in reliance on Rule 14a-8(c). In light of this guidance, with

respect to proposals or revisions received before a company's deadline for

submission, we will no longer follow Layne Christensen Co. (Mar. 21, 2011)

and other prior staff no-action letters in which we took the view that a

proposal would violate the Rule 14a-8(c) one-proposal limitation if such

proposal is submitted to a company after the company has either submitted

a Rule 14a-8 no-action request to exclude an earlier proposal submitted by

the same proponent or notified the proponent that the earlier proposal was

excludable under the rule.

14 See, e.g., Adoption of Amendments Relating to Proposals by Security

Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

is Because the relevant date for proving ownership under Rule 14a-8(b) is

the date the proposal is submitted, a proponent who does not adequately

prove ownership in connection with a proposal is not permitted to submit

another proposal for the same meeting on a later date.
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16 Nothing in this staff position has any effect on the status of any

shareholder proposal that is not withdrawn by the proponent or its

authorized representative.
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Date: October 16, 2012

Summary: This staff legal bulletin provides information for companies and

shareholders regarding Rule 14a-8 under the Securities Exchange Act of

1934.

Supplementary Information: The statements in this bulletin represent

the views of the Division of Corporation Finance (the "Division"). This

bulletin is not a rule, regulation or statement of the Securities and

Exchange Commission (the "Commission"). Further, the Commission has

neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of

Chief Counsel by calling (202) 551-3500 or by submitting aweb-based

request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide

guidance on important issues arising under Exchange Act Rule 14a-8.

Specifically, this bulletin contains information regarding:

. the parties that can provide proof of ownership under Rule 14a-8(b)

(2)(i) for purposes of verifying whether a beneficial owner is eligible

to submit a proposal under Rule 14a-8;

. the manner in which companies should notify proponents of a failure

to provide proof of ownership for the one-year period required under

Rule 14a-8(b)(1); and

. the use of website references in proposals and supporting

statements.

You can find additional guidance regarding Rule 14a-8 in the following

bulletins that are available on the Commission's website: SLB No. 14, SLB

No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D, SLB No. 14E and SLB

No. 14F.
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B. Parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

1. Sufficiency of proof of ownership letters provided by
affiliates of DTC participants for purposes of Rule 14a-8(b)(2)

~~)

To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentation evidencing that the
shareholder has continuously held at least $2,000 in market value, or 1%,
of the company's securities entitled to be voted on the proposal at the
shareholder meeting for at least one year as of the date the shareholder
submits the proposal. If the shareholder is a beneficial owner of the
securities, which means that the securities are held in book-entry form
through a securities intermediary, Rule 14a-8(b)(2)(i) provides that this
documentation can be in the form of a "written statement from the ̀ record'
holder of your securities (usually a broker or bank)...."

In SLB No. 14F, the Division described its view that only securities

intermediaries that are participants in the Depository Trust Company

("DTC") should be viewed as "record" holders of securities that are

deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a

beneficial owner must obtain a proof of ownership letter from the DTC

participant through which its securities are held at DTC in order to satisfy

the proof of ownership requirements in Rule 14a-8.

During the most recent proxy season, some companies questioned the

sufficiency of proof of ownership letters from entities that were not

themselves DTC participants, but were affiliates of DTC participants.l By

virtue of the affiliate relationship, we believe that a securities intermediary

holding shares through its affiliated DTC participant should be in a position

to verify its customers' ownership of securities. Accordingly, we are of the

view that, for purposes of Rule 14a-8(b)(2)(i), a proof of ownership letter

from an afFiliate of a DTC participant satisfies the requirement to provide a

proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities

intermediaries that are not brokers or banks

We understand that there are circumstances in which securities

intermediaries that are not brokers or banks maintain securities accounts in

the ordinary course of their business. A shareholder who holds securities

through a securities intermediary that is not a broker or bank can satisfy

Rule 14a-8's documentation requirement by submitting a proof of

ownership letter from that securities intermediary. If the securities

intermediary is not a DTC participant or an affiliate of a DTC participant,

then the shareholder will also need to obtain a proof of ownership letter

from the DTC participant or an affiliate of a DTC participant that can verify

the holdings of the securities intermediary.

C. Manner in which companies should notify proponents of a failure

to provide proof of ownership for the one-year period required

under Rule 14a-8(b)(1)
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As discussed in Section C of SLB No. 14F, a common error in proof of

ownership letters is that they do not verify a proponent's beneficial

ownership for the entire one-year period preceding and including the date

the proposal was submitted, as required by Rule 14a-8(b)(1). In some

cases, the letter speaks as of a date before the date the proposal was

submitted, thereby leaving a gap between the date of verification and the

date the proposal was submitted. In other cases, the letter speaks as of a

date after the date the proposal was submitted but covers a period of only

one year, thus failing to verify the proponent's beneficial ownership over

the required full one-year period preceding the date of the proposal's

submission.

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or

procedural requirements of the rule, a company may exclude the proposal

only if it notifies the proponent of the defect and the proponent fails to

correct it. In SLB No. 14 and SLB No. 14B, we explained that companies

should provide adequate detail about what a proponent must do to remedy

all eligibility or procedural defects.

We are concerned that companies' notices of defect are not adequately

describing the defects or explaining what a proponent must do to remedy

defects in proof of ownership letters. For example, some companies' notices

of defect make no mention of the gap in the period of ownership covered by

the proponent's proof of ownership letter or other specific deficiencies that

the company has identified. We do not believe that such notices of defect

serve the purpose of Rule 14a-8(f).

Accordingly, going forward, we will not concur in the exclusion of a proposal

under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's proof of

ownership does not cover the one-year period preceding and including the

date the proposal is submitted unless the company provides a notice of

defect that identifies the specific date on which the proposal was submitted

and explains that the proponent must obtain a new proof of ownership

letter verifying continuous ownership of the requisite amount of securities

for the one-year period preceding and including such date to cure the

defect. We view the proposal's date of submission as the date the proposal

is postmarked or transmitted electronically. Identifying in the notice of

defect the specific date on which the proposal was submitted will help a

proponent better understand how to remedy the defects described above

and will be particularly helpful in those instances in which it may be difficult

for a proponent to determine the date of submission, such as when the

proposal is not postmarked on the same day it is placed in the mail. In

addition, companies should include copies of the postmark or evidence of

electronic transmission with their no-action requests.

D. Use of website addresses in proposals and supporting

statements

Recently, a number of proponents have included in their proposals or in

their supporting statements the addresses to websites that provide more

information about their proposals. In some cases, companies have sought

to exclude either the website address or the entire proposal due to the

reference to the website address.

In SLB No. 14, we explained that a reference to a website address in a
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proposal does not raise the concerns addressed by the 500-word limitation

in Rule 14a-8(d). We continue to be of this view and, accordingly, we will

continue to count a website address as one word for purposes of Rule 14a-8

(d). To the extent that the company seeks the exclusion of a website

reference in a proposal, but not the proposal itself, we will continue to

follow the guidance stated in SIB No. 14, which provides that references to

website addresses in proposals or supporting statements could be subject

to exclusion under Rule 14a-8(i)(3) if the information contained on the

website is materially false or misleading, irrelevant to the subject matter of

the proposal or otherwise in contravention of the proxy rules, including Rule

14a-9.3

In light of the growing interest in including references to website addresses

in proposals and supporting statements, we are providing additional

guidance on the appropriate use of website addresses in proposals and

supporting statements.4

1. References to website addresses in a proposal or

supporting statement and Rule 14a-8(i)(3)

References to websites in a proposal or supporting statement may raise

concerns under Rule 14a-8(i)(3). In SLB No. 148, we stated that the

exclusion of a proposal under Rule 14a-8(i)(3) as vague and indefinite may

be appropriate if neither the shareholders voting on the proposal, nor the

company in implementing the proposal (if adopted), would be able to

determine with any reasonable certainty exactly what actions or measures

the proposal requires. In evaluating whether a proposal may be excluded

on this basis, we consider only the information contained in the proposal

and supporting statement and determine whether, based on that

information, shareholders and the company can determine what actions the

proposal seeks.

If a proposal or supporting statement refers to a website that provides

information necessary for shareholders and the company to understand

with reasonable certainty exactly what actions or measures the proposal

requires, and such information is not also contained in the proposal or in

the supporting statement, then we believe the proposal would raise

concerns under Rule 14a-9 and would be subject to exclusion under Rule

14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the

company can understand with reasonable certainty exactly what actions or

measures the proposal requires without reviewing the information provided

on the website, then we believe that the proposal would not be subject to

exclusion under Rule 14a-8(i)(3) on the basis of the reference to the

website address. In this case, the information on the website only

supplements the information contained in the proposal and in the

supporting statement.

2. Providing the company with the materials that will be

published on the referenced website

We recognize that if a proposal references a website that is not operational

at the time the proposal is submitted, it will be impossible for a company or

the staff to evaluate whether the website reference may be excluded. In

our view, a reference to anon-operational website in a proposal or

supporting statement could be excluded under Rule 14a-8(i)(3) as
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irrelevant to the subject matter of a proposal. We understand, however,
that a proponent may wish to include a reference to a website containing
information related to the proposal but wait to activate the website until it
becomes clear that the proposal will be included in the company's proxy
materials. Therefore, we will not concur that a reference to a website may
be excluded as irrelevant under Rule 14a-8(i)(3) on the basis that it is not
yet operational if the proponent, at the time the proposal is submitted,
provides the company with the materials that are intended for publication
on the website and a representation that the website will become
operational at, or prior to, the time the company files its definitive proxy
materials.

3. Potential issues that may arise if the content of a
referenced website changes after the proposal is submitted

To the extent the information on a website changes after submission of a
proposal and the company believes the revised information renders the
website reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference may be excluded must submit a
letter presenting its reasons for doing so. While Rule 14a-8(j) requires a
company to submit its reasons for exclusion with the Commission no later
than 80 calendar days before it files its definitive proxy materials, we may
concur that the changes to the referenced website constitute "good cause"
for the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company's request that the 80-day
requirement be waived.

1 An entity is an "affiliate" of a DTC participant if such entity directly, or
indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, the DTC participant.

~ Rule 14a-8(b)(2)(i) itself acknowledges that the record holder is "usually,"
but not always, a broker or bank.

3 Rule 14a-9 prohibits statements in proxy materials which, at the time and
in the light of the circumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
material fact necessary in order to make the statements not false or
misleading.

4 A website that provides more information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Accordingly, we
remind shareholders who elect to include website addresses in their
proposals to comply with all applicable rules regarding proxy solicitations.

http://www, sec, gov/interps/legal/cfslbl4g, htm
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"'* FISMA &OMB Memorandum M-07-16 ""

November 12, 2015

Sean J. Edgett

Senior Director, Legal ~ Twitter, Inc.

1355 Market Street, Suite 900 ~ San Francisco, CA 94103

sedgett@twitter.corn

Re: Stockholder Proposal on International Policy Committee

Dear Mr. Edgett:

I received your email on November 10, 2015 (but not Federal Express even though I stayed at

home these three days) regarding my stockholder proposal for inclusion in the proxy materials for

the 2016 annual meeting of stockholders.

As indicated in the letter of my stock shares confirmation, I had continuously held 60 shares

between 10/28/14 to 4/28/15. During this period, the lowest stock price was $35.57 on 12/17/14

(Yahoo! Finance), and $35.57x60=$2134.20; I had continuously held 60+30=90 shares between

4/29/15 to 7/28/15. During this period, the lowest stock price was $34.21 on 6/9/15 (Yahoo!

Finance), and $34.21x90=$3078.90; I had continuously held 90+23=113 shares between 7/29/15 to

10/29/15. During this period, the lowest stock price was $24.38 on 8/25/15 (Yahoo! Finance), and

$24.38x113=$2754.94. So, I had continuously held more than $2000 market value shares between

10/28/14 to 10/29/15, although I had to increase my shares to maintain more than $2000 market

value.

Please teach me on which date you calculated my shares' market value being $1912.20. If you

can demonstrate that on any date between 10/28/14 to 10/29/15 that my shares' market value was

below $2000, I thank you very much and immediately withdraw my proposal to 2016 annual

meeting of stockholders.

Furthermore, I would suggest that our company engage with shareholders positively and

constructively. For example, as a good practice, in 2011, Intel accepted my suggestion and held

conferences with outside experts to advise and review its human rights principle, code of conduct

and other policies. I withdraw my proposal with satisfaction. See one letter from Intel to me:

http://cpri.tripod.com/c~r2011/Intel Zhao letter.pdf.

Yours truly,

~' ~=h~c~-8—

Jing Zhao

Cc: Lisa Stimmell <LStimmell@wsgr.com>



November 19, 2015

Via Electronic Mail

Jing Zhao

"*" FISMA &OMB Memorandum M-07-16'**

Re: Shareholder Proposal

Dear Mr. Zhao:

Thank you for your letter on November 12, 2015 regarding your shareholder proposal.

wanted to provide some clarity regarding the Securities and Exchange Commission ("SEC")

rules around determining market value and a little more context on the important global public

policy work that Twitter is doing.

The SEC's guidelines for determining market value instruct us to look only at the shares

you have held for at least one year prior to the date you submitted your proposal. Specifically,

the Staff Legal Bulletin No. 14 "Shareholder Proposals," dated July 13, 2001 ("SLB 14")

provides that "companies and shareholders should determine the market value by multiplying

the number of securities the shareholder held for the one-year period by the highest selling

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

reference, we have provided a copy of SLB 14 with this letter (see Section C.1 .a of SLB 14).

The information you provided us shows you have held only 60 shares of Twitter's

common stock for an entire one-year period preceding and including the date we received your

proposal. The other shares referenced in your supporting materials were acquired more

recently and have been held for less than one year, so they cannot be included in calculating

the market value of your Twitter stock. When we apply the SEC rules, your 60 shares would be

multiplied by the highest sales price per share of Twitter's common stock as reported on the

New York Stock Exchange during the 60 days prior to the date you submitted the proposal

(which is $31.87), and we get a total value of $1,912.20. This is less than the $2,000 threshold

required by Rule 14a-8(b) and, as a result, we do not believe that your proposal is eligible for

inclusion in Twitter's proxy materials for its 2016 Annual Meeting of Stockholders.

Given the above, we respectfully request that you withdraw your proposal and send us

a written notice of withdrawal by December 11, 2015. If we do not hear from you by then, we

will need to submit a no-action request to the SEC indicating that Twitter does not intend to

include your proposal in its proxy materials for the 2016 Annual Meeting of Stockholders. We

also reserve the right to submit a no-action request to exclude the proposal on other grounds.

Although we will not be moving forward with your proposal, we want you to know that

as a global company, Twitter is very focused on international policy issues and has continued

to build a corresponding international Public Policy team to act as ambassadors of the

company to government policymakers, regulators, and civil society groups. Our Public Policy

team addresses issues including privacy, online safety, net neutrality, patent reform and

Internet freedom, which are important for the company's growth and business potential. Please
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find more information about the global work of the Public Policy team at policy.twitter.com or

on the Twitter account Qpolicy.

If you have any questions with respect to the foregoing, please contact me. Thank you

for your interest in Twitter and international policy.

Very truly yours,

TWITTER, INC.

~~~~
Sean Edgett
Senior Director, Legal

Enclosures

cc: Lisa L. Stimmell, Wilson Sonsini Goodrich &Rosati, Professional Corporation
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Division of Corporation Finance:
Staff Legal Bulletin No. 14

Shareholder Proposals

Action: Publication of CF Staff Legal Bulletin

Date: July 13, 2001

Summary: This staff legal bulletin provides information for companies and

shareholders on rule 14a-8 of the Securities Exchange Act of 1934.

Supplementary Information: The statements in this legal bulletin

represent the views of the Division of Corporation Finance. This bulletin is

not a rule, regulation or statement of the Securities and Exchange

Commission. Further, the Commission has neither approved nor disapproved

its content.

Contact Person: For further information, please contact 7onathan Ingram,

Michael Coco, Lillian Cummins or Keir Gumbs at (202) 942-2900.

Note: This bulletin is also available in MS Word and PDF

(Adobe Acrobat) formats for ease in printing.

~~ Download Staff Legal Bulletin 14 (Word) now
(file size: apgrox. 239 KB)

~~ Download Staff Legal Bulletin 14 (PDF) now
(file size: approx. 425 KB)

A. What is the purpose of this bulletin?

The Division of Corporation Finance processes hundreds of rule 14a-8 no-

action requests each year. We believe that companies and shareholders may

benefit from information that we can provide based on our experience in

processing these requests. Therefore, we prepared this bulletin in order to

. explain the rule 14a-8 no-action process, as well as our role in this

process;

provide guidance to companies and shareholders by expressing our

views on some issues and questions that commonly arise under

rule 14a-8; and

. suggest ways in which both companies and shareholders can facilitate
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our review of no-action requests.

Because the substance of each proposal and no-action request differs, this

bulletin primarily addresses procedural matters that are common to

companies and shareholders. However, we also discuss some substantive

matters that are of interest to companies and shareholders alike.

We structured this bulletin in a question and answer format so that it is

easier to understand and we can more easily respond to inquiries regarding

its contents. The references to "we," "our" and "us" are to the Division of

Corporation Finance. You can find a copy of rule 14a-8 in Release No. 34-

40018, dated May 21, 1998, which is located on the Commission's website at

www.sec.qov/rules/final/34-40018.htm.

B. Rule 14a-8 and the no-action process

1. What is rule 14a-8?

Rule 14a-8 provides an opportunity for a shareholder owning a relatively

small amount of a company's securities to have his or her proposal placed

alongside management's proposals in that company's proxy materials for

presentation to a vote at an annual or special meeting of shareholders. It has

become increasingly popular because it provides an avenue for

communication between shareholders and companies, as well as among

shareholders themselves. The rule generally requires the company to include

the proposal unless the shareholder has not complied with the rule's

procedural requirements or the proposal falls within one of the 13

substantive bases for exclusion described in the table below.

Substantive
Basis Description

Rule 14a-8(i)(1) The proposal is not a proper subject for action by

shareholders under the laws of the jurisdiction of the

company's organization.

Rule 14a-8(i)(2) The proposal would, if implemented, cause the company

to violate any state, federal or foreign law to which it is

subject.

Rule 14a-8(i)(3) The proposal or supporting statement is contrary to any

of the Commission's proxy rules, including rule 14a-9,

which prohibits materially false or misleading

statements in proxy soliciting materials.

Rule 14a-8(i)(4) The proposal relates to the redress of a personal claim

or grievance against the company or any other person,

or is designed to result in a benefit to the shareholder,

or to further a personal interest, which is not shared by

the other shareholders at large.

Rule 14a-8(i)(5) The proposal relates to operations that account for less

than 5% of the company's total assets at the end of its

most recent fiscal year, and for less than 5% of its net

earnings and gross sales for its most recent fiscal year,

and is not otherwise significantly related to the

company's business.
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Rule 14a-8(i)(6) The company would lack the power or authority to
implement the proposal.

Rule 14a-8(i)(7) The proposal deals with a matter relating to the
company's ordinary business operations.

Rule 14a-8(i)(8) The proposal relates to an election for membership on
the company's board of directors or analogous
governing body.

Rule 14a-8(i)(9) The proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders at the
same meeting.

Rule 14a-8(i)(10) The company has already substantially implemented the
proposal.

Rule 14a-8(i)(li) The proposal substantially duplicates another proposal
previously submitted to the company by another
shareholder that will be included in the company's proxy
materials for the same meeting.

Rule 14a-8(i)(12) The proposal deals with substantially the same subject
matter as another proposal or proposals that previously
has or have been included in the company's proxy
materials within a specified time frame and did nok
receive a specified percentage of the vote. Please refer
to questions and answers F.2, F.3 and F.4 for more

complete descriptions of this basis.

Rule 14a-8(i)(13) The proposal relates to specific amounts of cash or

stock dividends.

2. How does rule 14a-8 operate?

The rule operates as follows:

. the shareholder must provide a copy of his or her proposal to the

company by the deadline imposed by the rule;

. if the company intends to exclude the proposal from its proxy

materials, it must submit its reasons) for doing so to the Commission

and simultaneously provide the shareholder with a copy of that

submission. This submission to the Commission of reasons for

excluding the proposal is commonly referred to as a no-action request;

. the shareholder may, but is not required to, submit a reply to us with a

copy to the company; and

. we issue a no-action response that either concurs or does not concur in

the company's view regarding exclusion of the proposal.

3. What are the deadlines contained in rule 14a-8?

Rule 14a-8 establishes specific deadlines for the shareholder proposal

process. The following table briefly describes those deadlines.
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120 days before Proposals for a regularly scheduled annual meeting

the release date must be received at the company's principal executive

disclosed in the offices not less than 120 calendar days before the
previous year's release date of the previous year's annual meeting

proxy statement proxy statement. Both the release date and the
deadline for receiving rule 14a-8 proposals for the next
annual meeting should be identified in that proxy
statement.

14-day notice of If a company seeks to exclude a proposal because the

defect shareholder has not complied with an eligibility or
(s)/response to procedural requirement of rule 14a-8, generally, it

notice of defects) must notify the shareholder of the alleged defects)
within 14 calendar days of receiving the proposal. The
shareholder then has 14 calendar days after receiving
the notification to respond. Failure to cure the defects)
or respond in a timely manner may result in exclusion
of the proposal.

80 days before If a company intends to exclude a proposal from its
the company files proxy materials, it must submit its no-action request to

its definitive the Commission no later than 80 calendar days before

proxy statement it files its definitive proxy statement and form of proxy

and form of proxy with the Commission unless it demonstrates "good
cause" for missing the deadline. In addition, a company
must simultaneously provide the shareholder with a
copy of its no-action request.

30 days before If a proposal appears in a company's proxy materials,

the company files the company may elect to include its reasons as to why

its definitive shareholders should vote against the proposal. This

proxy statement statement of reasons for voting against'the proposal is

and form of proxy commonly referred to as a statement in opposition.
Except as explained in the box immediately below, the
company is required to provide the shareholder with a
copy of its statement in opposition no later than 30
calendar days before it files its definitive proxy
statement and form of proxy.

Five days after If our no-action response provides for shareholder

the company has revision to the proposal or supporting statement as a

received a revised condition to requiring the company to include it in its
proposal proxy materials, the company must provide the

shareholder with a copy of its statement in opposition
no later than five calendar days after it receives a copy
of the revised proposal.

In addition to the specific deadlines in rule 14a-8, our informal procedures
often rely on timely action. For example, if our no-action response requires

that the shareholder revise the proposal or supporting statement, our

response will afford the shareholder seven calendar days from the date of
receiving our response to provide the company with the revisions. In this

regard, please refer to questions and answers B.12.a and B.12.b.

4. What is our role in the no-action process?

Our role begins when we receive a no-action request from a company. In
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these no-action requests, companies often assert that a proposal is
excludable under one or more parts of rule 14a-8. We analyze each of the

bases for exclusion that a company asserfis, as well as any arguments that
the shareholder chooses to set forth, and determine whether we concur in
the company's view.

The Division of Investment Management processes rule 14a-8 no-action
requests submitted by registered investment companies and business
development companies.

Rule 14a-8 no-action requests submitted by registered investment
companies and business development companies, as well as
shareholder responses to those requests, should be sent to

U.S. Securities and Exchange Commission
Division of Investment Management
Office of Chief Counsel
450 Fifth Street, N.W.
Washington, D.C. 20549

All other rule 14a-8 no-action requests and shareholder responses
to those requests should be sent to

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
450 Fifth Street, N.W.
Washington, D.C. 20549

5. What factors do we consider in determining whether to concur in a
company's view regarding exclusion of a proposal from the proxy
statement?

The company has the burden of demonstrating that it is entitled to exclude a
proposal, and we will not consider any basis for exclusion that is not
advanced by the company. We analyze the prior no-action letters that a
company and a shareholder cite in support of their arguments and, where
appropriate, any applicable case law. We also may conduct our own research

to determine whether we have issued additional letters that support or do
not support the company's and shareholder's positions. Unless a company
has demonstrated that it is entitled to exclude a proposal, we will not concur
in its view that it may exclude that proposal from its proxy materials.

6. Do we base our determinations solely on the subject matter of the
proposal?

No. We consider the specific arguments asserted by the company and the
shareholder, the way in which the proposal is drafted and how the
arguments and our prior no-action responses apply to the specific proposal

and company at issue. Based on these considerations, we may determine
that company X may exclude a proposal but company Y cannot exclude a
proposal that addresses the same or similar subject matter. The following

chart illustrates this point by showing that variations in the language of a
proposal, or different bases cited by a company, may result in different
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responses.

As shown below, the first and second examples deal with virtually identical
proposals, but the different company arguments resulted in different
responses. In the second and third examples, the companies made similar
arguments, but differing language in the proposals resulted in different
responses.

Bases for
exclusion that
the company Date of our Our

Company Proposal cited response response

PG&E Adopt a Rule 14a-8(b) Feb. 21, 2000 We did not

Corp. policy that only concur in

independent PG&E's view

directors are that it could

appointed to exclude the

the audit, proposal.

compensation PG&E did not

and demonstrate
nomination that the

committees. shareholder
failed to
satisfy the
rule's
minimum
ownership
requirements.
PG&E
included the
proposal in its
proxy
materials.

PG&E Adopt a Rule 14a-8(i)(6) Jan. 22, 2001 We concurred

Corp. bylaw that only in PG&E's

independent view that it

directors are could exclude

appointed for the proposal.

all future PG&E

openings on demonstrated

the audit, that it lacked

compensation the power ar

and authority to

nomination implement

committees. the proposal.
PG&E did not
include the
proposal in its
proxy
materials.

General Adopt a Rules 14a-8(i)(6) Mar. Z2, 2001 We did not

Motors bylaw and concur in

Corp. requiring a 14a-8(i)(10) GM's view
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transition to
independenk
directors for
each seat on
the audit,
compensation
and
nominating
committees
as openings
occur
(emphasis
added).

7. Do we judge the merits of proposals?

Page 7 of 24

that it could
exclude the
proposal. GM
did not
demonstrate
that it lacked
the power or
authority to
implement
the proposal
or that it had
substantially
implemented
the proposal.
GM included
the proposal
in its proxy
materials.

No. We have no interest in the merits of a particular proposal. Our concern is

that shareholders receive full and accurate information about all proposals

that are, or should be, submitted to them under rule 14a-8.

8. Are we required to respond to no-action requests?

No. Although we are not required to respond, we have, as a convenience to

both companies and shareholders, engaged in the informal practice of

expressing our enforcement position on these submissions through the

issuance of no-action responses. We do this to assist both companies and

shareholders in complying with the proxy rules.

9. Will we comment on the subject matter of pending litigation?

No. Where the arguments raised in the company's no-action request are

before a court of law, our policy is not to comment on those arguments.

Accordingly, our no-action response will express no view with respect to the

company's intention to exclude the proposal from its proxy materials.

10. How do we respond to no-action requests?

We indicate either that there appears to be some basis for the company's

view that it may exclude the proposal or that we are unable to concur in the

company's view that it may exclude the proposal. Because the company

submits the no-action request, our response is addressed to the company.

However, at the time we respond to a no-action request, we provide all

related correspondence to both the company and the shareholder. These

materials are available in the Commission's Public Reference Room and on

commercially available, external databases.

11. What is the effect of our no-action response?

Our no-action responses only reflect our informal views regarding the



Corporation Finance: Staff Legal Bulletin No. 14 (Shareholder Proposals) Page 8 of 24

application of rule 14a-8. We do not claim to issue "rulings" or "decisions" on

proposals that companies indicate they intend to exclude, and our

determinations do not and cannot adjudicate the merits of a company's

position with respect to a proposal. For example, our decision not to

recommend enforcement action does not prohibit a shareholder from

pursuing rights that he or she may have against the company in court should

management exclude a proposal from the company's proxy materials.

12. What is our role after we issue our no-action response?

Under rule 14a-8, we have a limited role after we issue our no-action

response. In addition, due to the large number of no-action requests that we

receive between the months of December and February, the no-action

process must be efficient. As described in answer 6.2, above, rule 14a-8

envisions a structured process under which the company submits the

request, the shareholder may reply and we issue our response. When

shareholders and companies deviate from this structure or are unable to

resolve differences, our time and resources are diverted and the process

breaks down. Based on our experience, this most often occurs as a result of

friction between companies and shareholders and their inability to

compromise. While we are always available to facilitate the fair and efficient

application of the rule, the operation of the rule, as well as the no-action

process, suffers when our role changes from an issuer of responses to an

arbiter of disputes. The following questions and answers are examples of

how we view our limited role after issuance of our no-action response.

a. If our no-action response affords the shareholder additional time

to provide documentation of ownership or revise the proposal, but

the company does not believe that the documentation or revisions

comply with our no-action response, should the company submit a

new no-action request?

No. For example, our no-action response may afford the shareholder seven

days to provide documentation demonstrating that he or she satisfies the

minimum ownership requirements contained in rule 14a-8(b). If the

shareholder provides the required documentation eight days after receiving

our no-action response, the company should not submit a new no-action

request in order to exclude the proposal. Similarly, if we indicate in our

response that the shareholder must provide factual support for a sentence in

the supporting statement, the company and the shareholder should work

together to determine whether the revised sentence contains appropriate

factual support.

b. If our no-action response affords the shareholder an additional

seven days to provide documentation of ownership or revise the

proposal, who should keep track of when the seven-day period

begins to run?

When our no-action response gives a shareholder time, it is measured from

the date the shareholder receives our response. As previously noted in

answer B.10, we send our response to both the company and the

shareholder. However, the company is responsible for determining when the

seven-day period begins to run. In order to avoid controversy, the company

should forward a copy of our response to the shareholder by a means that

permits the company to prove the date of receipt.
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13. Does rule 14a-8 contemplate any other involvement by us after
we issue a no-action response?

Yes. If a shareholder believes that a company's statement in opposition is
materially false or misleading, the shareholder may promptly send a letter to
us and the company explaining the reasons for his or her view, as well as a
copy of the proposal and statement in opposition. Just as a company has the
burden of demonstrating that it is entitled to exclude a proposal, a
shareholder should, to the extent possible, provide us with specific factual
information that demonstrates the inaccuracy of the company's statement in
opposition. We encourage shareholders and companies to work out these
differences before contacting us.

14. What must a company do if, before we have issued a no-action
response, the shareholder withdraws the proposal or the company
decides to include the proposal in its proxy materials?

If the company no longer wishes to pursue its no-action request, the
company should provide us with a letter as soon as possible withdrawing its
no-action request. This allows us to allocate our resources to other pending
requests. The company should also provide the shareholder with a copy of
the withdrawal letter.

15. If a company wishes to withdraw a no-action request, what
information should its withdrawal letter contain?

In order for us to process withdrawals efficiently, the company's letter should
contain

. a statement that either the shareholder has withdrawn the proposal or
the company has decided to include the proposal in its proxy
materials;

if the shareholder has withdrawn the proposal, a copy of the
shareholder's signed letter of withdrawal, or some other indication that
the shareholder has withdrawn the proposal;

if there is more than one eligible shareholder, the company must
provide documentation that all of the eligible shareholders have agreed
to withdraw the proposal;

. if the company has agreed to include a revised version of the proposal
in its proxy materials, a statement from the shareholder that he or she
accepts the revisions; and

. an affirmative statement that the company is withdrawing its no-action
request.

C. Questions regarding the eligibility and procedural requirements of
the rule

Rule 14a-8 contains eligibility and procedural requirements for shareholders
who wish to include a proposal in a company's proxy materials. Below, we
address some of the common questions that arise regarding these
requirements.
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1. To be eligible to submit a proposal, rule 14a-8(b) requires the
shareholder to have continuously held at least $2,000 in market
value, or 1%, of the company's securities entitled to be voted on the
proposal at the meeting for at least one year by the date of
submitting the proposal. Also, the shareholder must continue to hold
those securities through the date of the meeting. The following
questions and answers address issues regarding shareholder
eligibility.

a. How do you calculate the market value of the shareholder's
securities?

Due to market fluctuations, the value of a shareholder's investment in the
company may vary throughout the year before he or she submits the
proposal. In order to determine whether the shareholder satisfies the $2,000
threshold, we look at whether, on any date within the 60 calendar days
before the date the shareholder submits the proposal, the shareholder's
investment is valued at $2,000 or greater, based on the average of the bid
and ask prices. Depending on where the company is listed, bid and ask
prices may not always be available. For example, bid and ask prices are not
provided for companies listed on the New York Stock Exchange. Under these
circumstances, companies and shareholders should determine the market
value by multiplying the number of securities the shareholder held for the
one-year period by the highest selling price during the 6Q calendar days
before the shareholder submitted the proposal. For purposes of this
calculation, it is important to note that a security's highest selling price is not
necessarily the same as its highest closing price.

b. What type of security must a shareholder own to be eligible to
submit a proposal?

A shareholder must own company securities entitled to be voted on the
proposal at the meeting.

Example

A company receives a proposal relating to executive
compensation from a shareholder who owns only shares
of the company's class B common stock. The company's
class B common stock is entitled to vote only on the
election of directors. Does the shareholder's ownership
of only class B stock provide a basis for the company to
exclude the proposal?

Yes. This would provide a basis for the company to exclude the
proposal because the shareholder does not own securities
entitled to be voted on the proposal at the meeting.

c. How should a shareholder's ownership be substantiated?

Under rule 14a-8(b), there are several ways to determine whether a
shareholder has owned the minimum amount of company securities entitled
to be voted on the proposal at the meeting for the required time period. If
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the shareholder appears in the company's records as a registered holder, the
company can verify the shareholder's eligibility independently. However,
many shareholders hold their securities indirectly through a broker or bank.
In the event that the shareholder is not the registered holder, the
shareholder is responsible for proving his or her eligibility to submit a
proposal to the company. To do so, the shareholder must do one of two
things. He or she can submit a written statement from the record holder of
the securities verifying that the shareholder has owned the securities
continuously for one year as of the time the shareholder submits the
proposal. Alternatively, a shareholder who has filed a Schedule 13D,
Schedule 13G, Form 4 or Form 5 reflecting ownership of the securities as of
or before the date on which the one-year eligibility period begins may submit

copies of these forms and any subsequent amendments reporting a change
in ownership level, along with a written statement that he or she has owned
the required number of securities continuously for one year as of the time
the shareholder submits the proposal.

(1) Does a written statement from the shareholder's investment
adviser verifying that the shareholder held the securities
continuously for at least one year before submitting the proposal
demonstrate sufficiently continuous ownership of the securities?

The written statement must be from the record holder of the shareholder's
securities, which is usually a broker or bank. Therefore, unless the
investment adviser is also the record holder, the statement would be
insufficient under the rule.

(2) Do a shareholder's monthly, quarterly or other periodic
investment statements demonstrate sufficiently continuous
ownership of the securities?

No. A shareholder must submit an affirmative written statement from the
record holder of his or her securities that specifically verifies that the
shareholder owned the securities continuous/y for a period of one year as of
the time of submitting the proposal.

(3) If a shareholder submits his or her proposal to the company on
Tune 1, does a statement from the record holder verifying that the
shareholder owned the securities continuously for one year as of
May 30 of the same year demonstrate sufficiently continuous
ownership of the securities as of the time he or she submitted the
proposal?

No. A shareholder must submit proof from the record holder that the
shareholder continuously owned the securities for a period of one year as of
the time the shareholder submits the proposal.

d. Should a shareholder provide the company with a written
statement that he or she intends to continue holding the securities
through the date of the shareholder meeting?

Yes. The shareholder must provide this written statement regardless of the
method the shareholder uses to prove that he or she continuously owned the
securities for a period of one year as of the time the shareholder submits the
proposal.
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2. In order for a proposal to be eligible for inclusion in a company's
proxy materials, rule 14a-8(d) requires that the proposal, including
any accompanying supporting statement, not exceed 500 words. The
following questions and answers address issues regarding the 500-
word limitation.

a. May a company count the words in a proposal's "title" or
"heading" in determining whether the proposal exceeds the 500-
word limitation?

Any statements that are, in effect, arguments in support of the proposal
constitute part of the supporting statement. Therefore, any "title" or
"heading" that meets this test may be counted toward the 500-word
limitation.

b. Does referencing a website address in the proposal or supporting
statement violate the 500-word limitation of rule 14a-8(d)?

No. Because we count a website address as one word for purposes of the
500-word limitation, we do not believe that a website address raises the
concern that rule 14a-8(d) is intended to address. However, a website
address could be subject to exclusion if it refers readers to information that
may be materially false or misleading, irrelevant to the subject matter of the
proposal or otherwise in contravention of the proxy rules. In this regard,
please refer to question and answer F.1.

3. Rule 14a-8(e)(2) requires that proposals for a regularly scheduled
annual meeting be received at the company's principal executive
offices by a date not less than 120 calendar days before the date of
the company's proxy statement released to shareholders in
connection with the previous year's annual meeting. The following
questions and answers address a number of issues that come up in
applying this provision.

a. How do we interpret the phrase "before the date of the company's
proxy statement released to shareholders?"

We interpret this phrase as meaning the approximate date on which the
proxy statement and form of proxy were first sent or given to shareholders.
For example, if a company having a regularly scheduled annual meeting files
its definitive proxy statement and form of proxy with the Commission dated
April 1, 2001, but first sends or gives the proxy statement to shareholders
on April 15, 2001, as disclosed in its proxy statement, we will refer to the
April 15, 2001 date as the release date. The company and shareholders
should use April 15, 2001 for purposes of calculating the 120-day deadline in
rule 14a-8(e)(2).

b. How should a company that is planning to have a regularly
scheduled annual meeting calculate the deadline for submitting
proposals?

The company should calculate the deadline for submitting proposals as
follows:

. start with the release date disclosed in the previous year's proxy
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statement;

increase the year by one; and

. count back 120 calendar days.

Examples

If a company is planning to have a regularly scheduled

annual meeting in May of 2003 and the company

disclosed that the release date for its 2002 proxy

statement was April 14, 2002, how should the company

calculate the deadline for submitting rule 14a-8

proposals for the company's 2003 annual meeting?

. The release date disclosed in the company's 2002 proxy

statement was April 14, 2002.
. Increasing the year by one, the day to begin the

calculation is April 14, 2003.
"Day one" for purposes of the calculation is April 13,
2003.

. "Day 120" is December 15, 2002.

. The 120-day deadline for the 2003 annual meeting is

December 15, 2002.
. A rule 14a-8 proposal received after December 15, 2002

would be untimely.

If the 120th calendar day before the release date

disclosed in the previous year's proxy statement is a

Saturday, Sunday or federal holiday, does this change

the deadline for receiving rule 14a-8 proposals?

No. The deadline for receiving rule 14a-8 proposals is always

the 120th calendar day before the release date disclosed in the

previous year's proxy statement. Therefore, if the deadline falls

on a Saturday, Sunday or federal holiday, the company must

disclose this date in its proxy statement, and rule 14a-8

proposals received after business reopens would be untimely.

c. How does a shareholder know where to send his or her proposal?

The proposal must be received at the company's principal executive offices.

Shareholders can find this address in the company's proxy statement. If a

shareholder sends a proposal to any other location, even if it is to an agent

of the company or to another company location, this would not satisfy the

requirement.

d. How does a shareholder know if his or her proposal has been

received by the deadline?

A shareholder should submit a proposal by a means that allows him or her to

determine when the proposal was received at the company's principal

executive offices.
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4. Rule 14a-8(h)(1) requires that the shareholder or his or her

qualified representative attend the shareholders' meeting to present

the proposal. Rule 14a-8(h)(3) provides that a company may exclude

a shareholder's proposals for two calendar years if the company

included one of the shareholder's proposals in its proxy materials for

a shareholder meeting, neither the shareholder nor the shareholder's

qualified representative appeared and presented the proposal and

the shareholder did not demonstrate "good cause" for failing to

attend the meeting or present the proposal. The following questions

and answers address issues regarding these provisions.

a. Does rule 14a-8 require a shareholder to represent in writing

before the meeting that he or she, or a qualified representative, will

attend the shareholders' meeting to present the proposal?

No. The Commission stated in Release No. 34-20091 that shareholders are

no longer required to provide the company with a written statement of intent

to appear and present a shareholder proposal. The Commission eliminated

this requirement because it "serve[d] little purpose" and only encumbered

shareholders. We, therefore, view it as inappropriate for companies to solicit

this type of written statement from shareholders for purposes of rule 14a-8.

In particular, we note that shareholders who are unfamiliar with the proxy

rules may be misled, even unintentionally, into believing that a written

statement of intent is required.

b. What if a shareholder provides an unsolicited, written statement

that 'neither the shareholder nor his or her qualified representative

will attend the meeting to present the proposal? May the company

exclude the proposal under this circumstance?

Yes. Rule 14a-8(i)(3) allows companies to exclude proposals that are

contrary to the proxy rules, including rule 14a-8(h)(1). If a shareholder

voluntarily provides a written statement evidencing his or her intent to act

contrary to rule 14a-8(h)(1), rule 14a-8(i)(3) may serve as a basis for the

company to exclude the proposal.

c. If a company demonstrates that it is entitled to exclude a proposal

under rule 14a-8(h)(3), can the company request that we issue a no-

action response that covers both calendar years?

Yes. For example, assume that, without "good cause," neither the

shareholder nor the shareholder's representative attended the company's

2001 annual meeting to present the shareholder's proposal, and the

shareholder then submits a proposal for inclusion in the company's 2002

proxy materials. If the company seeks to exclude the 2002 proposal under

rule 14a-8(h)(3), it may concurrently request forward-looking relief for any

proposals) that the shareholder may submit for inclusion in the company's

2003 proxy materials. If we grant the company's request and the company

receives a proposal from the shareholder in connection with the 2003 annual

meeting, the company still has an obligation under rule 14a-8(j) to notify us

and the shareholder of its intention to exclude the shareholder's proposal

from its proxy materials for that meeting. Although we will retain that notice

in our records, we will not issue a no-action response.

5. In addition to rule 14a-8(h)(3), are there any other circumstances



Corporation Finance: Staff Legal Bulletin No. 14 (Shareholder Proposals) Page 15 of 24

in which we will grant forward-looking relief to a company under

rule 14a-8?

Yes. Rule 14a-8(i)(4) allows companies to exclude a proposal if it relates to

the redress of a personal claim or grievance against the company or any

other person or is designed to result in a benefit to the shareholder, or to

further a personal interest, that is not shared by the other shareholders at

large. In rare circumstances, we may grant forward-looking relief if a

company satisfies its burden of demonstrating that the shareholder is

abusing rule 14a-8 by continually submitting similar proposals that relate to

a particular personal claim or grievance. As in answer C.4.c, above, if we

grant this relief, the company still has an obligation under rule 14a-8(j) to

notify us and the shareholder of its intention to exclude the shareholder's

proposals) from its proxy materials. Although will retain that notice in our

records, we will not issue a no-action response.

6. What must a company do in order to exclude a proposal that fails

to comply with the eligibility or procedural requirements of the rule?

If a shareholder fails to follow the eligibility or procedural requirements of

rule 14a-8, the rule provides procedures for the company to follow if it

wishes to exclude the proposal. For example, rule 14a-8(f) provides that a

company may exclude a proposal from its proxy materials due to eligibility or

procedural defects if

. within 14 calendar days of receiving the proposal, it provides the

shareholder with written notice of the defect(s), including the time

frame for responding; and

. the shareholder fails to respond to this notice within 14 calendar days

of receiving the notice of the defects) or the shareholder timely

responds but does not cure the eligibility or procedural defect(s).

Section G.3 -Eligibility and Procedural Issues, below, contains information

that companies may want to consider in drafting these notices. If the

shareholder does not timely respond or remedy the defects) and the

company intends to exclude the proposal, the company still must submit, to

us and to the shareholder, a copy of the proposal and its reasons for

excluding the proposal.

a. Should a company's notices of defects) give different levels of

information to different shareholders depending on the company's

perception of the shareholder's sophistication in rule 14a-8?

No. Companies should not assume that any shareholder is familiar with the

proxy rules or give different levels of information to different shareholders

based on the fact that the shareholder may or may not be a frequent or

"experienced" shareholder proponent.

b. Should companies instruct shareholders to respond to the notice

of defects) by a specified date rather than indicating that

shareholders have 14 calendar days after receiving the notice to

respond?

No. Rule 14a-8(f) provides that shareholders must respond within 14
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calendar days of receiving notice of the alleged eligibility or procedural defect
(s). If the company provides a specific date by which the shareholder must
submit his or her response, it is possible that the deadline set by the
company will be shorter than the 14-day period required by rule 14a-8(f).
For example, events could delay the shareholder's receipt of the notice. As
such, if a company sets a specific date for the shareholder to respond and
that date does not result in the shareholder having 14 calendar days after
receiving the notice to respond, we do not believe that the company may
rely on rule 14a-8(f) to exclude the proposal.

c. Are there any circumstances under which a company does nat
have to provide the shareholder with a notice of defect(s)? For
example, what should the company do if the shareholder indicates
that he or she does not own at least $2,000 in market value, or ip/o,
of the company's securities?

The company does not need to provide the shareholder with a notice of
defects) if the defects) cannot be remedied. In the example provided in the
question, because the shareholder cannot remedy this defect after the fact,
no notice of the defect would be required. The same would apply, for
example, if

. the shareholder indicated that he or she had owned securities entitled
to be voted on the proposal for a period of less than one year before
submitting the proposal;

. the shareholder indicated that he or she did not own securities entitled
to be voted on the proposal at the meeting;

. the shareholder failed to submit a proposal by the company's properly
determined deadline; or

. the shareholder, or his or her qualified representative, failed to attend
the meeting or present one of the shareholder's proposals that was
included in the company's proxy materials during the past two calendar
years.

In all of these circumstances, the company must still submit its reasons
regarding exclusion of the proposal to us and the shareholder. The
shareholder may, but is not required to, submit a reply to us with a copy to
the company.

D. Questions regarding the inclusion of shareholder names in proxy

statements

1. If the shareholder's proposal will appear in the company's proxy

statement, is the company required to disclose the shareholder's
name?

No. A company is not required to disclose the identity of a shareholder
proponent in its proxy statement. Rather, a company can indicate that it will

provide the information to shareholders promptly upon receiving an oral or

written request.

2. May a shareholder request that the company not disclose his or
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her name in the proxy statement?

Yes. However, the company has the discretion not to honor the request. In

this regard, if the company chooses to include the shareholder proponent's

name in the proxy statement, rule 14a-8(I)(1) requires that the company

also include that shareholder proponent's address and the number of the

company's voting securities that the shareholder proponent holds.

3. If a shareholder includes his or her e-mail address in the proposal

or supporting statement, may the company exclude the e-mail

address?

Yes. We view an e-mail address as equivalent to the shareholder proponent's

name and address and, under rule 14a-8(I)(1), a company may exclude the

shareholder's name and address from the proxy statement.

E. Questions regarding revisions to proposals and supporting

statements

In this section, we first discuss the purpose for allowing shareholders to

revise portions of a proposal and supporting statement. Second, we express

our views with regard to revisions that a shareholder makes to his or her

proposal before we receive a company's no-action request, as well as during

the course of our review of a no-action request. Finally, we address the

circumstances under which our responses may allow shareholders to make

revisions to their proposals and supporting statements.

1. Why do our na-action responses sometimes permit shareholders

to make revisions to their proposals and supporting statements?

There is no provision in rule 14a-8 that allows a shareholder to revise his or

her proposal and supporting statement. However, we have along-standing

practice of issuing no-action responses that permit shareholders to make

revisions that are minor in nature and do not alter the substance of the

proposal. We adopted this practice to deal with proposals that generally

comply with the substantive requirements of the rule, but contain some

relatively minor defects that are easily corrected. In these circumstances, we

believe that the concepts underlying Exchange Act section 14(a) are best

served by affording an opportunity to correct these kinds of defects.

Despite the intentions underlying our revisions practice, we spend an

increasingly large portion of our time and resources each proxy season

responding to no-action requests regarding proposals or supporting

statements that have obvious deficiencies in terms of accuracy, clarity or

relevance. This is not beneficial to all participants in the process and diverts

resources away from analyzing core issues arising under rule 14a-8 that are

matters of interest to companies and shareholders alike. Therefore, when a

proposal and supporting statement will require detailed and extensive editing

in order to bring them into compliance with the proxy rules, we may find it

appropriate for companies to exclude the entire proposal, supporting

statement, or both, as materially false or misleading.

2. If a company has received a timely proposal and the shareholder

makes revisions to the proposal before the company submits its no-

action request, must the company accept those revisions?
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No, but it may accept the shareholder's revisions. If the changes are such
that the revised proposal is actually a different proposal from the original,
the revised proposal could be subject to exclusion under

rule 14a-8(c), which provides that a shareholder may submit no more
than one proposal to a company for a particular shareholders' meeting;
and

rule 14a-8(e), which imposes a deadline for submitting shareholder
proposals.

3. If the shareholder decides to make revisions to his or her proposal
after the company has submitted its no-action request, must the
company address those revisions?

No, but it may address the shareholder's revisions. We base our no-action
response on the proposal included in the company's no-action request.
Therefore, if the company indicates in a letter to us and the shareholder that
it acknowledges and accepts the shareholder's changes, we will base our
response on the revised proposal. Otherwise, we will base our response on
the proposal contained in the company's original no-action request. Again, it
is important for shareholders to note that, depending on the nature and
timing of the changes, a revised proposal could be subject to exclusion under
rule 14a-8(c), rule 14a-8(e), or both.

4. If the shareholder decides to make revisions to his or her proposal

after the company has submitted its no-action request, should the

shareholder provide a copy of the revisions to us?

Yes. All shareholder correspondence relating to the no-action request should

be sent to us and the company. However, under rule 14a-8, no-action

requests and shareholder responses to those requests are submitted to us.

The proposals themselves are not submitted to us. Because proposals are

submitted to companies for inclusion in their proxy materials, we will not

address revised proposals unless the company chooses to acknowledge the

changes.

5. When do our responses afford shareholders an opportunity to

revise their proposals and supporting statements?

We may, under limited circumstances, permit shareholders to revise their

proposals and supporting statements. The following table provides examples

of the rule 14a-8 bases under which we typically allow revisions, as well as

the types of permissible changes:

Basis Type of revision that we may permit

Rule 14a-8(i)(1) When a proposal would be binding on the company if

approved by shareholders, we may permit the
shareholder to revise the proposal to a recommendation
or request that the board of directors take the action
specified in the proposal.

Rule 14a-8(i)(2) If implementing the proposal would require the company
to breach existing contractual obligations, we may permit
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the shareholder to revise the proposal so that it applies
only to the company's future contractual obligations.

Rule 14a-8(i)(3) If the proposal contains specific statements that may be
materially false or misleading or irrelevant to the subject
matter of the proposal, we may permit the shareholder to
revise or delete these statements. Also, if the proposal or
supporting statement contains vague terms, we may, in
rare circumstances, permit the shareholder to clarify
these terms.

Rule 14a-8(i)(6) Same as rule 14a-8(i)(2), above.

Rule 14a-8(i)(7) If it is unclear whether the proposal focuses on senior
executive compensation or director compensation, as
opposed to general employee compensation, we may
permit the shareholder to make this clarification.

Rule 14a-8(i)(8) If implementing the proposal would disqualify directors
previously elected from completing their terms on the
board or disqualify nominees for directors at the
upcoming shareholder meeting, we may permit the
shareholder to revise the proposal so that it will not
affect the unexpired terms of directors elected to the
board at or prior to the upcoming shareholder meeting.

Rule 14a-8(i)(9) Same as rule 14a-8(i)(8), above.

F. Other questions that arise under rule 14a-8

1. May a reference to a website address in the proposal or supporting

statement be subject to exclusion under the rule?

Yes. In some circumstances, we may concur in a company's view that it may

exclude a website address under rule 14a-8(i)(3) because informakion

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 a website address under rule 14a-8(i)

(3) 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.

2. Rule 14a-8(i)(12) provides a basis for a company to exclude a

proposal dealing with substantially the same subject matter as

another proposal or proposals that previously has or have been

included in the company's proxy materials. How does rule 14a-8(i)

(12) operate?

Rule 14a-8(i)(12) operates as follows:

a. First, the company should look back three calendar years to see if it

previously included a proposal or proposals dealing with substantially the

same subject matter. If it has not, rule 14a-8(i)(12) is not available as a

basis to exclude a proposal from this year's proxy materials.

b. If it has, the company should then count the number of times that a
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proposal or proposals dealing with substantially the same subject matter was
or were included over the preceding five calendar years.

c. Finally, the company should look at the percentage of the shareholder
vote that a proposal dealing with substantially the same subject matter
received the last time it was included.

. If the company included a proposal dealing with substantially the same
subject matter only once in the preceding five calendar years, the
company may exclude a proposal from this year's proxy materials
under rule 14a-8(i)(12)(i) if it received less than 3% of the vote the
last time that it was voted on.

. If the company included a proposal or proposals dealing with
substantially the same subject matter twice in the preceding five
calendar years, the company may exclude a proposal from this year's
proxy materials under rule 14a-8(i)(12)(ii) if it received less than 6%
of the vote the last time that it was voted on.

. If the company included a proposal or proposals dealing with
substantially the same subject matter three or more times in the
preceding five calendar years, the company may exclude a proposal
from this year's proxy materials under rule 14a-8(i)(12)(iii) if it
received less than 10% of the vote the last time that it was voted on.

3. Rule 14a-8(1)(12) refers to calendar years. How do we interpret

calendar years for this purpose?

Because a calendar year runs from January 1 through December 31, we do

not look at the specific dates of company meetings. Instead, we look at the

calendar year in which a meeting was held. For example, a company

scheduled a meeting for April 25, 2002. In looking back three calendar years

to determine if it previously had included a proposal or proposals dealing

with substantially the same subject matter, any meeting held in calendar

years 1999, 2000 or 2001 -which would include any meetings held between

January 1, 1999 and December 31, 2001 -would be relevant under rule 14a-

8(i)(12).

Examples

A company receives a proposal for inclusion in its 2002

proxy materials dealing with substantially the same

subject matter as proposals that were voted on at the
following shareholder meetings:

Calendar Year 1997 1998 1999 2000 001 2002 2003

oted on? es No No Yes No - -

Percenta e 4% N/A N/A 4% N/A - -

May the company exclude the proposal from its 2002

proxy materials in reliance on rule 14a-8(1)(12)?
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Yes. The company would be entitled to exclude the proposal

under rule 14a-8(i)(12)(ii). First, calendar year 2000, the last

time the company included a proposal dealing with
substantially the same subject matter, is within the prescribed

three calendar years. Second, the company included proposals

dealing with substantially the same subject matter twice within

the preceding five calendar years, specifically, in 1997 and

2000. Finally, the proposal received less than 6% of the vote

on its last submission to shareholders in 2000. Therefore,

rule 14a-8(i)(12)(ii), which permits exclusion when a company

has included a proposal or proposals dealing with substantially

the same subject matter twice in the preceding five calendar

years and that proposal received less than 6% of the

shareholder vote the last time it was voted on, would serve as

a basis for excluding the proposal.

If the company excluded the proposal from its 2002 proxy

materials and then received an identical proposal for inclusion in its

2003 proxy materials, may the company exclude the proposal from

its 2003 proxy materials in reliance on rule 14a-8(1)(12)?

No. Calendar year 2000, the last time the company included a proposal

dealing with substantially the same subject matter, is still within the

prescribed three calendar years. However, 2000 was the only time within

the preceding five calendar years that the company included a proposal

dealing with substantially the same subject matter, and it received more

than 3% of the vote at the 2000 meeting. Therefore, the company would

not be entitled to exclude the proposal under rule 14a-8(i)(12)(i).

4. How do we count votes under rule 14a-8(1)(12)?

Only votes for and against a proposal are included in the calculation of the

shareholder vote of that proposal. Abstentions and broker non-votes are not

included in this calculation.

Example

A proposal received the following votes at the company's

last annual meeting:

• 5,000 votes for the proposal;
. 3,000 votes against the proposal;
. 1,000 broker non-votes; and
. 1,000 abstentions.

How is the shareholder vote of this proposal calculated

for purposes of rule 14a-8(i)(12)?

This percentage is calculated as follows:
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= Voting f~ercentaga

Applying this formula to the facts above, the proposal received
62.5% of the vote.

~ ~~~
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G. How can companies and shareholders facilitate our processing of
no-action requests or take steps to avoid the submission of no-action
requests?

Eligibility and procedural issues

1. Before submitting a proposal to a company, a shareholder should look in
the company's most recent proxy statement to find the deadline for
submitting rule 14a-8 proposals. To avoid exclusion on the basis of
untimeliness, a shareholder should submit his or her proposal well in
advance of the deadline and by a means that allows the shareholder to
demonstrate the date the proposal was received at the company's principal
executive offices.

2. A shareholder who intends to submit a written statement from the record
holder of the shareholder's securities to verify continuous ownership of the
securities should contact the record holder before submitting a proposal to
ensure that the record holder will provide the written statement and knows
how to provide a written statement that will satisfy the requirements of
rule 14a-8(b}.

3. Companies should consider the following guidelines when drafting a letter
to notify a shareholder of perceived eligibility or procedural defects:

provide adequate detail about what the shareholder must do to remedy
all eligibility or procedural defects;

. although not required, consider including a copy of rule 14a-8 with the
notice of defect(s);

. explicitly state that the shareholder must respond to the company's
notice within 14 calendar days of receiving the notice of defect(s); and

. send the notification by a means that allows the company to determine
when the shareholder received the letter.

4. Rule 14a-8(f) provides that a shareholder's response to a company's
notice of defects) must be postmarked, or transmitted electronically, no
later than 14 days from the date the shareholder received the notice of
defect(s). Therefore, a shareholder should respond to the company's notice
of defects) by a means that allows the shareholder to demonstrate when he
or she responded to the notice.
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5. Rather than waiting until the deadline for submitting a no-action request,
a company should submit a no-action request as soon as possible after it
receives a proposal and determines that it will seek a no-action response.

6. Companies that will be submitting multiple no-action requests should
submit their requests individually or in small groups rather than waiting and
sending them all at once. We receive the heaviest volume of no-action
requests between December and February of each year. Therefore, we are
not able to process no-action requests as quickly during this period. Our
experience shows that we often receive 70 to 80 no-action requests a week
during our peak period and, at most, we can respond to 30 to 40 requests in
any given week. Therefore, companies that wait until December through
February to submit all of their requests will have to wait longer for a
response.

7. Companies should provide us with all relevant correspondence when
submitting the no-action request, including the shareholder proposal, any
cover letter that the shareholder provided with the proposal, the
shareholder's address and any other correspondence the company has
exchanged with the shareholder relating to the proposal. If the company
provided the shareholder with notice of a perceived eligibility or procedural
defect, the company should include a copy of the notice, documentation
demonstrating when the company notified the shareholder, documentation
demonstrating when the shareholder received the notice and any
shareholder response to the notice.

8. If a shareholder intends to reply to the company's no-action request, he
or she should try to send the reply as soon as possible after the company
submits its no-action request.

9. Both companies and shareholders should promptly forward to each other
copies of all correspondence that is provided to us in connection with no-
action requests.

10. Due to the significant volume of no-action requests and phone calls we
receive during the proxy season, companies should limit their calls to us
regarding the status of their no-action request.

11. Shareholders who write to us to object to a company's statement in
opposition to the shareholder's proposal also should provide us with copies of
the proposal as it will be printed in the company's proxy statement and the
company's proposed statement in opposition..

Substantive issues

1. When drafting a proposal, shareholders should consider whether the
proposal, if approved by shareholders, would be binding on the company. In
our experience, we have found that proposals that are binding on the
company face a much greater likelihood of being improper under state law
and, therefore, excludable under rule 14a-8(i)(1).

2. When drafting a proposal, shareholders should consider what actions are
within a company's power or authority. Proposals often request or require
action by the company that would violate law or would not be within the
power or authority of the company to implement.
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3. When drafting a proposal, shareholders should consider whether the
proposal would require the company to breach existing contracts. In our
experience, we have found that proposals that would result in the company
breaching existing contractual obligations face a much greater likelihood of
being excludable under rule 14a-8(i)(2), rule 14a-8(i)(6), or both. This is
because implementing the proposals may require the company to violate law
or may not be within the power or authority of the company to implement.

4. In drafting a proposal and supporting statement, shareholders should
avoid making unsupported assertions of fact. To this end, shareholders
should provide factual support for statements in the proposal and supporting
statement or phrase statements as their opinion where appropriate.

5. Companies should provide a supporting opinion of counsel when the
reasons for exclusion are based on matters of state or foreign law. In
determining how much weight to afford these opinions, one factor we
consider is whether counsel is licensed to practice law in the jurisdiction
where the law is at issue. Shareholders who wish to contest a company's
reliance on a legal opinion as to matters of state or foreign law should, but
are not required to, submit an opinion of counsel supporting their position.

H. Conclusion

Whether or not you are familiar with rule 14a-8, we hope that this bulletin
helps you gain a better understanding of the rule, the no-action request
process and our views on some issues and questions that commonly arise
during our review of no-action requests. While not exhaustive, we believe
that the bulletin contains information that will assist both companies and
shareholders in ensuring that the rule operates more effectively. Please
contact us with any questions that you may have regarding information
contained in the bulletin.

http: //www. sec, go v/interps/legal/cfslbl4. htm
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""' FISMA &OMB Memorandum M-07-16 """

November 30, 2015

Sean J. Edgett
Senior Director, Legal ~ Twitter, Inc.

1355 Market Street, Suite 900 ~ San Francisco, CA 94103

sedgett@twitter.com

Re: Stockholder Proposal on International Policy Committee -2

Dear Mr. Edgett:

I thought very carefully for these days of your email on November 19, 2015 regarding my

stockholder proposal for inclusion in the proxy materials for the 2016 annual meeting of stockholders.

I also read policy.twitter.com but did not find any meaningful contents on international policy.

It is clear that you know that I had continuously held our company's shares over $2000 market value

for more than one year when I submitted my proposal. It is regret that rather than including my

proposal and engaging dialogue with me on this important policy issue, you outsourced your work with

our company's resource to misleadingly interpret the SEC rules for the only purpose to exclude my

proposal. The "SLB 14" applies to the situation when a shareholder did not increase his/her shares

during the period. However, due to the very poor management of our company's business, the stock

price sharply declined so I had to purchased additional shares two times to maintain market value over

$2000.

You can see from http://cpri.tripod.com/cpr2015/csrr.pdf that I have studied 41 international

companies of their corporate social responsibility. I would like to share with you my experience of

good and bad practice to improve our company's corporate governance on international policy.

Yours truly,

t !~j'
~l

Jing Zhao

Cc: Lisa Stimmell <LStimmell@wsgr.com>


