
 

 
 

  

 

     
   

   
  

     
   

  
 

  
 

 

 
  

   
 

 

DIVISION OF 

CORPORATION FIN A N CE 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON , D .C. 20549 

December 17, 2018 

Shelley J. Dropkin 
Citigroup Inc. 
dropkins@citi.com 

Re: Citigroup Inc. 

Dear Ms. Dropkin: 

This letter is in regard to your correspondence dated December 17, 2018 
concerning the shareholder proposal (the “Proposal”) submitted to Citigroup Inc. (the 
“Company”) by CtW Investment Group (the “Proponent”) for inclusion in the 
Company’s proxy materials for its upcoming annual meeting of security holders.  Your 
letter indicates that the Proponent has withdrawn the Proposal and that the Company 
therefore withdraws its December 14, 2018 request for a no-action letter from the 
Division.  Because the matter is now moot, we will have no further comment. 

Copies of all of the correspondence related to this matter will be made available 
on our website at 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, 

Kasey L. Robinson 
Special Counsel 

cc: Richard Clayton 
CtW Investment Group 
richard.clayton@ctwinvestmentgroup.com 

©©©Copyright Materials Omitted 
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Shelley J. Dropkln Citigroup Inc. T 212 793 7396 
Managing Director 388 Greenwich Street dropkins@citi.com 
Deputy Corporate Secretary 17•• Floor 
and General Counsel. New York, NY 10013 
Corporate Governance 

December 17, 2018 

BY E-MAIL [shareholderproposals@sec.gov) 

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

Re: Stockholder Proposal to Citigroup Inc. from CtW Investment Group 

Ladies and Gentleman: 

This letter relates to a proposal (the "Proposal") submitted to Citigroup Inc. (the "Company") 
by CtW Investment Group (the "Proponent"). In a letter dated December 14, 2018, the Company 
requested that the Staff of the Division of Corporation Finance concur that the Company could 
exclude the Proposal from its proxy materials for its 2019 annual meeting of stockholders pursuant to 
Rule 14a-8 of the rules and regulations promulgated under the Securities Exchange Act of 1934. 

Enclosed as Enclosure I is a letter from Dieter Waizenegger, Executive Director of the 
Proponent, dated December 17, 20 I8, stating that the Proponent is withdrawing the Proposal. In 
reliance upon this letter, the Company hereby withdraws its December 14, 2018 no-action request 
relating to the Proposal. 

If you have any comments or questions concerning this matter, please contact me at (212) 
96. 

I 

o e Secretary and 
ounsel, Corpo~ate Governance 

cc: Richard Clayton 
Director of Research 
CtW Investment Group 
1900 L St. NW, Suite 900 
Washington, DC 20036 

mailto:shareholderproposals@sec.gov


ENCLOSURE 1 
LETTER FROM CTW INVESTMENT GROUP 



  

  

 

 

 

 

 

  

  

 

 

 

 

 

 

 

 

 

 

CtW Investment Group 

1900 L Slr .. t NW, Suite 900 W■1hington, DC 20036 
202-721-6060 

www.dwinveslmenlgroup.com 

December 17, 2018 

Shelly J. Dropkin 

Deputy Corporate Secretary and 

General Counsel, Corporate Governance 

Citigroup, Inc. 

388 Greenwich St., 17th Floor 

New York, NY 10013 

Dear Ms. Dropkin, 

We hereby withdraw our previously submitted shareholder resolution for Citigroup’s 2019 Annual 

Meeting.  

If you have any questions, please contact Richard Clayton, Director of Research, at (202) 721-6038 or 

richard.clayton@ctwinvestmentgroup.com. 

Sincerely, 

Dieter Waizenegger 

Executive Director, CtW Investment Group 

mailto:richard.clayton@ctwinvestmentgroup.com


  

  

 

 

 

 

 

  

  

 

 

 

 

 

 

 

 

 

 

CtW Investment Group 

1900 L Slr .. t NW, Suite 900 W■1hington, DC 20036 
202-721-6060 

www.dwinveslmenlgroup.com 

December 17, 2018 

Shelly J. Dropkin 

Deputy Corporate Secretary and 

General Counsel, Corporate Governance 

Citigroup, Inc. 

388 Greenwich St., 17th Floor 

New York, NY 10013 

Dear Ms. Dropkin, 

We hereby withdraw our previously submitted shareholder resolution for Citigroup’s 2019 Annual 

Meeting.  

If you have any questions, please contact Richard Clayton, Director of Research, at (202) 721-6038 or 

richard.clayton@ctwinvestmentgroup.com. 

Sincerely, 

Dieter Waizenegger 

Executive Director, CtW Investment Group 

mailto:richard.clayton@ctwinvestmentgroup.com


Shelley J. Dropkln Citig1oup Inc T 212 793 7396 
Managing Director 388 Greenwich Street dropkins@citi.com 
Deputy Corporate Seeretary 17' Floor 
and General Counsel. New York NY 10013 
Corporate Governance 

~

c1t1 
December 14, 2018 

BY E-MAIL [shareholderproposals@sec.gov] 

U.S. Securities and Exchange Commission 
Office of Chief Counsel 
Division of Corporation Finance 
I00 F Street, NE 
Washington, D.C. 20549 

Re: Stockholder Proposal to Citigroup Inc. from CtW Investment Group 

Ladies and Gentlemen: 

Citigroup Inc. (the "Company"), in accordance with Rule 14a-8U) under the Securities 
Exchange Act of 1934, as amended (the "Exchange Act"), is filing this letter with respect to the 
stockholder proposal and supporting statement (the "Proposal") submitted by CtW Investment Group 
(the "Proponent") in a letter dated November 13, 2018. The Proponent seeks inclusion of the 
Proposal in the proxy materials that the Company intends to distribute in connection with its 2019 
annual meeting of stockholders (the "2019 Proxy Materials"). A copy of the Proposal and all 
correspondence with the Proponent related to the initial submission of the Proposal are attached 
hereto as Enclosure A. 

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB No. 14D"), this letter 
and its attachments are being submitted to the Securities and Exchange Commission (the 
"Commission") by e-mail to shareholderproposals@sec.gov. Pursuant to Rule 14a-8U), this letter is 
being filed with the Commission no later than 80 days before the Company intends to file its 2019 
Proxy Materials. The Company intends to commence printing its Notice and Access materials on or 
about February 28, 2019 and to file its 2019 Proxy Materials on or about March 6, 2019. A copy of 
this letter and its attachments also is being sent on this date to the Proponent in accordance with Rule 
14a-8(j) to inform the Proponent of the Company's intention to omit the Proposal from the 2019 
Proxy Materials. For purposes of the following analysis, references to the Company shall include 
the Company's direct and indirect subsidiaries. 

Rule 14a-8(k) and SLB No. 14D provide that the Proponent is required to send the Company 
a copy of any correspondence the Proponent elects to submit to the Commission or the staff of its 
Division of Corporation Finance (the "Staff'). Accordingly, we are hereby informing the Proponent 
that if the Proponent elects to submit additional correspondence to the Commission or the Staff with 
respect to this Proposal, a copy of that correspondence should be furnished concurrently to the 
Company. 

mailto:shareholderproposals@sec.gov
mailto:shareholderproposals@sec.gov


The Company hereby requests confirmation that the Staff will not recommend enforcement 
action if, in reliance on Rule 14a-8 of the Exchange Act, the Company omits the Proposal from its 
2019 Proxy Materials. 

Should the Staff disagree with the conclusions set forth in the attached letter, or should any 
additional information be desired in support of the Company's position, we would appreciate the 
opportunity to confer with the Staff concerning these matters prior to the issuance of the Staffs 
response. Please do not hesitate to contact the undersigned at (212) 793-7396. 

cc: Richard Clayton 
Director of Research 
CtW Investment Group 
1900 L St. NW, Suite 900 
Washington, DC 20036 



  

 
 

 

ENCLOSURE A 
THE PROPOSAL AND RELATED CORRESPONDENCE (IF ANY) 



CtW Investment Group 

November 13, 2018 

Shelley J. Dropkin 
Deputy Corporate Secretary 
Citigroup, Inc. 
60 I Lexington Ave. 
I 9'h Floor 
New York, NY 10022 
Fax: (212) 793 7600 
Email: dropkins@citi.com 

Dear Ms. Dropkin: 

On behalf of the CtW Investment Group ("CtW"), I hereby submit the enclosed shareholder 
proposal ("Proposal") for inclusion in Citigroup, Inc. ("Company") proxy statement to be circulated to 
Company shareholders in conjunction with the next annual meeting of shareholders. The Proposal is 
submitted under Rule 14(a)-8 (Proposals of Security Holders) of the U.S. Securities and Exchange 
Commission's proxy regulations. 

CtW is the beneficial owner of approximately 60 shares of the Company's common stock, which 
been held continuously for more than a year prior to this date of submission. The Proposal requests that 
the Board adopt a policy that in will not engage in any inequitable employment practices, which are: 

• Mandatory arbitration of employment-related claims, 

• Non-compete agreements with employees, 
• Agreements with other companies not to recruit each others' employees, and 
• Non-disclosure agreements entered into in connection with arbitration or settlement of 

claims that any Citigroup employee engaged in unlawful discrimination or harassment. 

CtW intends to hold the shares through the date of the Company's next annual meeting of 
shareholders. The record holder of the stock will provide the appropriate verification of the Fund's 
beneficial ownership by separate letter. Either the undersigned or a designated representative will present 
the Proposal for consideration at the annual meeting of shareholders. 

If you have any questions or wish to discuss the Proposal, please contact Richard Clayton, 
Director of Research, at (202) 721-6038 or richard.clayton@ctwinvestmentgrouR.com. Copies of 
correspondence or a request for a "no-action" letter should be forwarded to Mr. Clayton in care of the 
CtW Investment Group, 1900 L St. NW, Suite 900, Washington, DC 20036. 

Sincerely, 

h~ 
Dieter Waizenegger 
Executive Director, CtW Investment Group 

1900 L S1,-.1 NW. Suile 900 Wa$hinglon, DC 20036 
202-721-6060 

www.ctwinveslmenlgroup.com 

www.ctwinveslmenlgroup.com
mailto:richard.clayton@ctwinvestmentgrouR.com
mailto:dropkins@citi.com


RESOLVED that shareholders of Citigroup Inc. ("Citigroup") urge the Board 
ofDirectors to adopt a policy that Citigroup will not engage in any Inequitable 
Employment Practice. "Inequitable Employment Practices" are mandatory 
arbitration of employment-related claims, non-compete agreements with employees, 
agreements with other companies not to recruit each others' employees and non­
disclosure agreements ("NDAs") entered into in connection with arbitration or 
settlement ofclaims that any Citigroup employee engaged in unlawful 
discrimination or harassment. 

SUPPORTING STATEMENT 

In recent years, companies have increasingly relied on a suite of contractual 
arrangements involving their employees, Inequitable Employment Practices, that 
burden the economy, impede labor mobility and prevent the discovery and redress 
of misconduct. As a result, there is a robust public debate over their use, including 
responses by legislators, regulators and state attorneys general. 

"No-poaching" pacts, in which companies agree not to recruit each others' 
employees, introduce labor market inefficiencies and inhibit innovation. Federal 
legislation has been introduced to ban them, and 11 attorneys general are 
investigating fast food franchisees' agreements. 

Companies increasingly seek to impose non-compete restrictions, originally 
designed for higher-level knowledge workers, on entry-level workers. The Obama 
Administration opposed this expansion, and measures to curb it have been 
introduced in Congress and many states. Non-compete provisions stifle innovation 
and entrepreneurship, harming the broader economy. In December 2017, Citigroup 
left an agreement that had allowed brokers to take basic client information when 
moving to a competitor, thereby reducing the amount of non-compete litigation. 

Mandatory arbitration and NDAs undermine public policy by limiting 
remedies for wrongdoing and keeping misconduct secret. Mandatory arbitration 
precludes employees from suing in court for wrongs like wage theft, discrimination 
and harassment, and requires them to submit to private arbitration, which has 
been found to favor companies and discourage claims. Recent high-profile sexual 
harassment cases involving Fox News and Uber highlighted the impact of 
arbitration clauses. In December 2017, a bill to end mandatory arbitration ofsexual 
harassment claims bill was introduced in Congress. All 56 state and territorial 
attorneys general urged Congressional leaders to support it. 

The secrecy NDAs provide can allow a toxic culture to flourish, increasing the 
severity of eventual consequences and harming employee morale. NDAs were 
allegedly used to keep sexual harassment by Harvey Weinstein and Bill O'Reilly 



secret. Some, including Citigroup's former diversity head, have speculated that 
NDAs and mandatory arbitration have kept harassment on Wall Street from 
coming to light. 

Washington state recently banned the use ofNDAs in sexual harassment 
cases and similar legislation has been proposed in New York, California and 
Pennsylvania. Federal legislation has been introduced to limit employers' ability to 
secure NDAs upfront and require employers to disclose information about sexual 
harassment claims. 

Our Proposal asks Citigroup to commit not to use any of the Inequitable 
Employment Practices, which we believe will encourage focus on human capital 
management and improve accountability. We urge shareholders to vote for this 
Proposal. 



amalgamated
bani<. 

November 14, 2018 

Attention: Rohan Weerasinghe, Corporate Secretary 

Citigroup Inc. 

388 Greenwich Street 

New York, New York 10013 

Dear Mr. Weerasinghe: 

Please be advised that Amalgamated Bank holds 60 shares of Citigroup, Inc. ("Company") 

common stock beneficially for the CTW Investment Group (CTW), the proponent of a 

shareholder proposal submitted to the Company on November 14, 2018, in accordance with 

Rule 14(a)-8 of the Securities and Exchange Act of 1934. The requisite shares of the Company's 

stock held by CTW have been held for at least one year from the date of submission of the 

proposal on November 14, 2018, shares having been held continuously for more than a year. 

CTW intends to hold those shares through the date of the Company's 2019 annual shareholders' 

meeting. 

Amalgamated Bank serves as custodian and record holder for CtW Investment Group. The 

above-mentioned shares are registered in a nominee name of Amalgamated Bank. The shares 

are held by the Bank through DTC Account #2352. 

275 Seventh Avenue 
New York, NY 10001 
amalgamatedbaok.com 

https://amalgamatedbaok.com


-------
F.Jones 

ary and 

Paula F. Jones Citigroup Inc T 212 793 3863 
Assistant Secretary 388 Greenwich Street 1onesp@ci11 com 
& Associate General Counsel 17' Floor 
Corporale Governance New York. NY 10013 

cft1 
VIA UPS and Email 

November 19, 2018 

CtW Investment Group 
1900 L Street, N.W., Suite 900 
Washington, DC 20036 
Attention: Richard Clayton, Director of Research 

Dear Mr. Clayton: 

Citigroup Inc. ("Citi") has received your stockholder proposal for submission to 
Citigroup stockholders at the Annual Meeting in April 2019. Earlier this year CtW 
Investment Group failed to present its stockholder proposal -- requesting a report on 
lobbying and grassroots lobbying contributions -- at Citi's 2018 Annual Meeting. Rule 
14a-8(h)(3) permits a company to exclude, for two years, any shareholder proposals from 
a proponent who fails to appear and put forward the proposal at the annual meeting. 
Attached is a copy of Rule 14a-8(h)(3) and a copy of Citi's 8•k reporting the voting results 
of the 2018 Annual Meeting. 

Very truly yours, 

~ 
- Assistant Sec~ 

Associate Gent al Counsel, Corporate Governance 

. Enclosures 



ENCLOSURE 1 

RULE 14A-8 OF THE SECURITIES EXCHANGE ACT OF 1934 



§2A0.14a-8 

Information after the termlna.tlon of 
tho sollcltat.ton. 

(e) Tho security holder ehall reim­
burse the reasonable expenses incurred 
by the reglstra.nt in performing the 
acts requested pursuant to paragraph 
(a) of this sectlon. 

NOTE 1 TO 1240 HA 7 Reuonably prompt 
methods or distribution to aacurlty holdera 
may be uaed Instead of mnlling. If an 111 ter­
nntlve distribution method la choaen, the 
coste or that method should be considered 
where nece88Ary rather tha.n the coeta of 
mnUlng. 

NOTE 2 To 1240 l4A•7 When pro.vlcllng the In• 
rormr.tlan required by t:H<l 1411-7(&)(1)(11), tr 
the rtlgletrant haii n:celved a.ftlrm11tlvo wrl t­
ten or Implied consent to delivery or n elngle 
copy or pro:ry material• to a ehnrecl addrese 
In accordance with l2~0.14a-3(e}(l), It &he.ti 
exclude rrom the number or racord holdera 
th08<t to whom It doea not h1we to deliver a 
11epe.r11te proxy statement 

[57 FR 48292, Oct. 22, 1992, ae amended at 59 
FR 63684. Dec 8, 199-1, 61 FR 24657, M11y 16, 
1996; 65 FR 85760, Nov 2. 2000; 72 FR 4167, JDD 
29, 2007: 72 FR 42.2.18, Aug. 1, 2007) 

f 240.1◄ a-8 Shareholder proposals. 
This section addresses when a com­

pany must Include a shareholder·e pro­
posal ln Its proxy atatcment and ldon­
tily tile proposal In Its form of proxy 
whoo tbe company bolds an a.nnual or 
epcclal meeting or sharcholclors. In 
summary. In order to have your eha.re• 
holder proposal Included on a com• 
pa.ny's proxy card, and Included along 
with any supporting statement In Its 
proxy statoment, you must be eligible 
and follow certain procedures. Under a 
Cew specific clrcumstancee, tho com• 
pany la perm!tted to exclude your pro­
posal, but only a.rt.er aubmitt.lng Its 
reasons to tho Commlaelon. We atruc• 
tured this section In a questlon•a.nd-an­
swer format so that it ts easter to un­
derstand. Tbo ro!l!roncos to "you" are 
to a shareholder seeking to submit. the 
proposal. 

(a) Question I: What Is a proposal? A 
shareholder propoaal le your rcc­
ommends.tlon or requirement that the 
company and/or Ita board or directors 
take action, which you Intend to 
present at a. meeting of the company's 
shareholders. Your proposal 11hould 
11tato as clearly as possible the coarse 
or action that you bellcvo tho company 
should follow. IC your propoual 111 

17 CFR Ch. II (4-1-13 Edition) 

placed on the company's proxy card, 
the company must also provide In the 
form of proxy means for sbareholdere 
to specify by boxes a choice betwcon 
approval or disapproval, or abstention 
Unless otherwise Indicated, the word 
"proposal" as used In tbls aectlon re­
fers both to your proposal. and to your 
corrospondlng statement In support of 
your proposal (If any). 

(b) Ques!fon Z: Who la eligible to sub­
mit a proposal, and how do I dem• 
onstrate to the company that I am ell­
ilble? (l) In order to be ol!glblo to sub­
mit a proposal, you must have continu­
ously held at least S2,000 In market 
value. or l~-.. of the compe.ny·s sccuri• 
tics entitled to be voted on tho pro• 
ponl at the meeting !or at least ono 
year by tho date you submit the pro­
pose.I. You mll8t continue to hold those 
securities through the date or the 
meeting. 

(2) IC you a.re the registered bolder or 
your securities, which moans that your 
na.mo appea.rs In the company'e records 
as a shareholder, tho company can 
verify your ellglbtuty on Its own, a.I~ 
though you will atlll have to provide 
tho company with a written statement 
that you Intend to continue to hold the 
securities through the de.to of the 
meeting or shareholders. However. If 
like many 11barcholders you are not a 
registered holder, the compa.ny likely 
does not know that you aro a aha.re­
holder, or bow many shares you own. 
In this ca.se, at the time you submit 
your proposal. you must prove your eli­
gibility to the company In one or two 
ways: 

(l) The first way la to submit to the 
comp1i.ny a wrltten 11t.atament from the 
..record" holder or your securities (usu­
ally a broker or b1111kl veri!ylng that. 
at the time you submitted your pro­
posal, you continuously held the eecu­
ritles for at least one year. You must 
also Include your own writ.ten state­
ment that you Intend to continue to 
bold the eecurlttes through the date or 
tho meeting or shareholders; or 

(Ii} The second way to prove owner­
ship applies only if you ba.ve filed a 
Schedule 13D (§ 240.13d-101), Schedule 
130 (§240.l3d-102). Form 3 (!i249.l03 or 
this chapter), Form 4 1§249.104 or tbla 
chaptor) and/or Form 5 (§249.105 or tbie 
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SecUfffles and Exchange commission 

chapter), or amwulments to tboao doc­
uments or updated ronna, renoctlng 
your ownonhtp or tho aha.res aa or or 
beforo tho d&to on which the ono-year 
ollglb111ty period bertna. Jr you have 
filed one of thoae document.a with tbe 
SEO, you may demoaatrate your ellrt­
btllty by submitting to tho company: 

(A) A copy or tbe acbodule and/or 
form. and any subsequent amendments 
reporting a change In your ownership 
Jovel; 

(B) Your written statement that you 
contlnuoualy held the required number 
or aba.rea for tho one-year period aa or 
the date or the etatemoat; and 

(0) Your written atatomont that you 
Intend to continue ownel'llhlp or tbo 
aha.res through the date or the com­
pany'a annual or special mooting. 

(c) Que1tfon 3: How many propoaals 
may I submit? Each abaroboldor may 
submit no moro than one proposal to a 
company for a particular abaroholdera' 
moottnr, 

Cd) Qunllon 4: How lone can my pro­
posal bo? Tho proposal, lncludlnr any 
accompanytng supporting atatoment, 
may not exceed 500 words. 

(e> Que,tion 5: What la tho doadHno 
for Bllbmlttlng a propol!lal? Ol Ir you 
are submit.ting your proposal Cor the 
company's annuAI meeting, you can In 
moat caaea find tbe doadUno In last 
year's pro:icy statomont. However, 1f tho 
company clld not bold an annual meet­
Ing last year, or baa changed the date 
or t ta meeting for thta you more than 
30 days rrom laat year's mooting, you 
can uaually find the deadline ln one or 
the company's qua.rterly reports on 
Form lG-Q (t249.3081L ol this chapter), 
or In shareholder report.a or tnveatment 
companlea Wider §2'10.30d-1 or tbla 
chapter or the Investment Company 
Aot or 1940. In order t.o avoid con­
trovel'II:,, ahareholdera should submit 
their proposals by means. lnoludlnll' 
electronic means, that permit thom to 
prove tho date or delivery. 

CZ> The deadline ls calculated In tho 
rollowlns manner tr the propoaal 11 anb­
mlttecl cor a regularly scheduled an­
nual meeting. Tho proposal muat bo re­
ceived at tbo company's principal exec­
utive omces not Jou than 120 calendar 
daya before the date or the company's 
proxy statement released to share­
holden In connection with the previowi 

§ 2.40.1.co-a 

year's annual meeting. However. tr tho 
company did not hold an annual meet­
Ing the prevlona year, or IC the date or 
tbl11 yoar•a annual meetlng has been 
changed by more than 30 daya from tho 
d11.to of the prevloUB year's meeting. 
tben the de&dllne 111 a rea.aonable time 
boforo tho company boglna to print and 
send It.a proxy materials. 

(3) Ir you are submlttlnr your pro• 
poaal for a meotlnr or abareholdors 
other than a regularly scheduled an­
nual meetlnll', the deadline Is a reaaon­
ablo tlme before the company begins t.o 
print and sond Ito proxy matorlals. 

<O Question 6: What tr I fail to rollow 
one or the el1&1b1Uty or procedoral ro­
qulrementa explained in anawers to 
Questions 1 throuch 4 or this eoctlon? 
Cl) The company may exclude :,our pro­
posal, bot only alter lt has notified you 
or tho problem. and you have Called 
adoquatoly to correct lt. Within 14 cal­
endar days or rccolvlnir your proposal, 
the compa.ny must nottcy you In writ­
Ing or any procodural or ollglblllty do­
nclenclos, as woll as or tho tlmo frame 
for your ro11>onao. Your rcapon110 m1111t 
be Postmarked, or tranamlttod elec­
tronically, no later than H daya from 
tho date you received the company's 
notification. A company need not pro­
vldo you 111cb notice or a dcnctency tr 
the deficiency cannot be remedied, 
aoch aa If you fall to submit a propoaal 
by t.ho company's properly determined 
deadline. IC tho company lntenda to ex­
clude the propoaal. lt wm later have to 
make a aubmtaalon under 1240.Ha-8 
and provide you wttb a copy under 
Q11eatlon 10 below, 1240.14a-8(J).

(2) IC you fall in your promise to bold 
the required number of securities 
through the date or the meetlnir or 
sbaroboldera. then the company will be 
permitted to exeludo all or your pro­
posals Crom lte proxy matorlals for any 
meetl~ held In the followlnr two cal­
endar years.

<r> Que1tfon 1: Who has tho burden or 
porauacllnr the CommlBBlon or lta atarr 
that my proposal can be excluded? Ex­
cept as otberwtao noted, the burden la 
on tho company to domonatrate that 1t 
la ontltled to exclude a propoaal, 

(h) Que.,Uon 6: M1111t I appear person­
ally at the sbareboldere' meeting to 
prcaent the propoaal? (1) Either you, or 
your repreaontatlve who la qoallned 

215 

https://compa.ny


§240.14o-6 

undor stato law to prosont the proposal 
on your behalC, must attend the meet­
ing to present the proposal. Wbetber 
you attend the meeting yourself or 
send a qualified representative to tbe 
mooting In your place, you should 
mako sure that you, or your represent­
ative, follow tbo proper state law pro­
cedures for attondlng tbe meeting and/ 
or presenting your proposal. 

(2) JC the company holds Its sharo­
holder meeting ln whole or In part via 
electronic media. and the company per­
mits you or your representative to 
present your proposal via aucb media, 
then you may appear through elec­
tronic media rather than traveling to 
tho meeting to appear In person. 

(3) If you or your quallOed represent• 
a t.Ive Call to appear a nd present the 
proposal, wlthoi.tt rood cause, the com­
pany will be permitted to exclude a n or 
your proposals Crom lta proxy ma.ttl• 
rials !or any meetlnr• held In the Col• 
lowinr two calonda.r years. 

(I) Que.11ion 9: IC I have compiled with 
the procadural requirements, on what 
other bases may a company rely to ex­
clude my proposal? (1) Improper under 
state law: Ir tho proposal le not a prop• 
er subject for 11et.lon by shareholders 
under tbe laws or the Jurisdiction or 
tho company's organization; 

NOTE TO PARAGRAPH (1)(1): Depending oh 
the aubJect ma,ter, aome propoeah ore not 
con.1tdered proper under atate lnw IC they 
would be blndlor on the company tr approved 
by 11harebold11n1. In our experience. moat pro­
poB11l11 that a.re caat a• recommendatlo1111 or 
requeata that tho board of dlrectora to.ke 
apeclrted actlo11 are proper under state law. 
Accordingly, we wlll aaaume that a proposal 
dro.nad aa D recommenda Uon or aurreatlon 
ta proper llllleae the company demonatrntea 
otherwlaa. 

(2) Violation of law: IC the proposal 
would, IC Implemented, cause the com­
PIUlY to violate any state, federal, or 
foreign law to which It ls subject; 

NOTE TO PARAGRAPH (0(2): We will not 
apply thla bu.ala for e1c1ualon to permit ex­
clu11lo11 of a proposal on ,rounds that It 
would vlol11te rorellJll law IC compliance with 
the rorelrn law would result In a. violation or 
any atate or federal law. 

(3) Violation of prory rule,: IC tbc pro• 
poeal or aupportlng statement la con­
trary to any or the CommiBBlon's proxy 
rules, Including §240.14a.-9, which pro-

17 CFR Ch. II (4-1-13 Edition) 

hiblts materially Calso or misleading 
statements In proxy 11ol1cltlng mat;e.. 
rlale; 

(4) Personal grievance; special intereit: 
IC the proposal relates to the redress or 
a peraonal eta.Im or grieve.nee a.ralnst 
the company or any other person, or If 
It 11 designed to re11ult in a benefit to 
you, or to l'Urther a personal interest, 
which Is not aha.red by the other share~ 
holders at large; 

(5) Relevance: JC t.ho proposal rela.tes 
to operattona which account !or less 
than 5 percent or the company's total 
asset.a at the end of Its most recent fla• 
cal yea.r, and for Iese than 5 percent or 
Its not earnings and gross sales for Its 
most recent nscal yea.r, and Is not otb• 
erwise algnl!Jca.ntly related to the com• 
pany's buslnesa; 

(6) Absence of powertauthoril11: It tho 
company would lack the power or au­
thority to implement the propoaal; 

(7) Managemrnl funcllcmr.· If the pro­
posal dee.ls with a ma.tter rela.tlng to 
the company's ordinary business oper­
ations; 

(8) Director electlon.s: II the proposo.J: 
(l) Would dlsqua.llfy a nominee who Is 

standing for election; 
(11) Would remove a. director Crom or­

flee oororo bis or her term expired; 
(Ill) Questions the competence, busl• 

ncSB Judgment, or character or one or 
more nominees or directors; 

(IV) Seeks to Include a specific Indi­
vidual In the company's proxy mate• 
rials for election to the boa.rd of dlrec• 
tors; or 

(v) Otherwise could arrect the out• 
come or the upcoming election of dlrcc• 
tors. 

(9) Conflicts with company's proposal 
If the propoaa.l directly conflicts with 
one of the company's own proposals to 
be submitted to shareholders at the 
same meeting; 

NOTE TO PARAORAPH {1)(9). A company·■ 

aubmlsalon to the Commlaalon under thl■ 
.section 11hould 11pecUy the polnta or connlc:t 
with tb& company I propoaal. 

(10) S1tbstantlall11 Implemented: 1f the 
company has already substantially Im­
plemented the proposal: 

NOTE TO PARAOllAPH (1)(10)· A company 
may e:rcludo a 11b11.Tebolder propooal that 
would provide an advlaory vote or 11eek fu­
ture advisory votes to approve the com­
pensation o( e:icecutlvee "" dlaololled pur.uo.nt 
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to Item 402 or Regulation B-K <1229.G or 
tble obapter) or any ■ucc:euor t11 ltem t02 (a 
"NY•OD•PQ' vote") or that nlata ta the tre• 
queDCY or UJ-OD•PllY vot&11, provided tlult m 
the mo ■t ta1:ent ■bareholder vote raqutrad by 
f2f0.14a-21Cbl or tbl■ chapter a 1l111rle year
(I.e.. one, two, or tbrea yolLl'II) ncelved ap. 
prov-1 or a majority of vote. cut oD the 
matter and Ula company bu adopted n pol•
Icy OD the frequency or say-on-pay votea that 
t. co!l,lltent with the choke or tbe maJorltY 
of votea CIUlt In tba moat racaDt abarebolder 
vote required by f24U◄a-21<bl of tble chap­
ter. 

(11) Duplication: U tho proposal aub­
stantl&lly dapllcatea another propoB&l 
prevto11sly submitted to the compuy 
by another proponent that will be in­
cluded in the company's proxy mate­
rials for the same mooting; 

(12> Renilmrimons.: IC tho proposal 
doala with 11ubatantlally tho same sub­
ject matter u another proposal or pro­
posals that has or have been previously 
Included In tho company's proxy mate­
rials within tho preceding 6 CAiendar 
years, a company may exclude It from 
Its proxy materials tor any meetlnr 
held within 3 calendar yean of tho last 
time It was tnoludod ii the proposal re­
ceived: 

m Less than 3% or tho vote lC pro­
posed oaco within tho preceding 5 cal­
onda.r yoara; 

(II) Leu than 6% of tho vote on Its 
last aubmlBBlon to shareholders II pro­
posed twice prevloualy within the pre­
oedtnr 6 calendar years; or 

Ult) Leas than 10'/• of tho vote on Its 
last aubmlaalon to shareholders tr pro­
posed throe timoa or more previously 
within the procedlng 5 calendar you.rs: 
and 

(13) Specific: amount of dh1ldendst Ir tho 
proposal relates to specific amounts or 
cash or stock dlvtdcnda. 

(l) QuuUan 10: What procedures m11St 
the company follow If It Intends to ox­
olude my propoaal? U> IC the company 
intends to oxotude a propoaAl Crom Its 
proxy matertala. It must mo lta rea­
aons wltb the Commlalon ao later 
than 80 calendar daya before lt Olea Its 
dennnlve proxy atatemeat and form or 
proxy with the Commlulon. The com­
pany must almult.aneously provide you 
with a copy or its submission. The 
Comm11111on staff may permit the com­
pany to make Its submlaalon later than 
80 daya bolore the company files Its do• 

§240,14a-8 

nnltlve proxy statement and Corm or 
proxy, tr tbe company demonstrates 
8'0od ca1110 for mlulnc the deadline. 

(2) The company m1111t file alx paper · 
copies or the ronowln,r. 

(I) Tbe proposal; 
(ti) An explanation or why the com­

pany belleVCll that It may exclude the 
propoaal, which should, IC poulble. 
refor to the moat rocent applicable au­
thority, such aa prior Division letters 
tuued under the rule: and 

(Ill) A supporting opinion or counael 
when such roaaona are balled on mat­
ters oratate or Corelrn law, 

(k) Question 11; May 1 aubmlt my own 
atatomont to tho Commlaalon reapond-
1111' to tho company's argumenta? 

YOB, you may aubmlt a roapoaae, but 
It. ls not required. Yoa should try to 
submit any rcaponso to us, with a copy 
to the company, aa 100n aa posalble 
after the company makca lta sabmla­
alon. Thia way. tho Commlaalon stare 
will have time to conalder fully your 
aubmlsalon bcCoro It l111uea Jta re• 
aponae. You should aubmlt six paper 
copies or your rcsponac. 

(I) Question JZ: If tho company In• 
cludoa my aharoholdcr proposal In Its 
prox:v materials, whnt lnforma.tlon 
about mo must It lncludo alonll' with 
tho proposal ltaeU? 

(1) Tho company's proxy statement 
must Include your namo and addreaa, 
as wen ae tbe number or tho company's 
vot\ntr aocurlt.lea that you hold. How­
ovor, lnatead or provtdlnf that Informa­
tion, the company may Instead Include 
a statement that it will provide tho In• 
formation to Bhareholden promptly 
upon recolvlnir an oral or written re­
quest. 

(2) The company la not responsible 
for the contents or yom proposal or 
supporting statement. 

(m) Question 13: What can I do if the 
company lnoludea In Its proxy state­
ment reasons why It believes share­
holders should not vote In ravor or my 
proposal, and I disagree with aome of 
Its atatements7 

(l) The company may elect to include 
In Its proxy atatemont rcuons why lt 
bcllevea ahareholdera Bhould vote 
aa-atnat your propcaal. The company la 
allowed to make argumonta renoctlnr 
Its own PDlnt or vlow. Juat u you may 
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express your own point or vlew in your 
proposal's supporting statement. 

(2) However, If you believe that the 
company's opposition to your proposal 
contains materially fal110 or mlslcndlng 
statements that may violate our antl­
rraud rule, i240.14a-9, you should 
promptly send to tho Commission staff 
and tho company a letter explaining 
tho reasons for your view, ILlong with a 
copy of tho comP1Lny•s statements op­
posing your proposal. To the extent 
poBS!ble, your lotter should Include 
spcolflc r11ctuo.l lnrormntlon dem­
onstrating the Inaccuracy of the com­
pany's clo.lms. Time permitting, you 
may wish to try to work out your dlf­
reronces with the company by youraclf 
before contacting the Commission 
stare. 

(3) We require tho company to send 
you a copy of tte statements opposing 
your proJ)Osal before It sends Its proxy 
materials, so that you may bring to 
our attention any materially raise or 
mtsleadlng statements. under the fol• 
lowing tlmeframes: 

(I) tr our no-action response roqulros 
that you make revisions ta your pro­
posal or supporting statement as a con­
dition to requiring tho company to In~ 
cl udc It In l ts proxy materials. then 
the company must provide you wlth a 
copy of Its opposition statements no 
later than 5 calendar days after tho 
company receives a copy of your re­
vised proposal: or 

(II) In all other cases. the company 
must provide you with a copy or Its op­
position statements no later than 30 
calendar days before Its rues deflnl tlve 
copies or Its proxy statement and form 
of proxy under §240.Ha-6. 

(63 FR 29119, May 28, 19911; 63 FR 50622. 60623. 
Sept. 22. 1998, 1111 amended at 72 FR 4168. JIUl 
29. 2007; 72 FR 70456, Dec. 11. 2007: 73 FR 1117, 
Ja.n 1, 2008: 76 FR 6015, Feb. 2. 20U: 75 FR 
1567811. Sept. 18, 2010) 

1240.14•-9 False or misleading state• 
menta. 

(a) No soltcltatlon subject to this 
regulation shall be made by means of 
any proxy statement, form of proxy, 
notice of meeting or other communlca­
tton, written or oral, containing any 
statement wbloh. at the time and In 
the lliM or the circumstances under 
which It Is made, ts raise or misleading 

17 CFR Ch. II (4-1-13 EdHlon) 

wtth reapoct to any material fact, or 
which omits to state any material ract 
necessary In order to make the state­
ments therein not false or misleading 
or neceasary to corroct any statement 
In &DY earlier communication with re• 
spect to the sollcltatlon of o. proxy ror 
the same meeting or subject matter 
which has become raise or mlsloadlng. 

(b) The ract that a proxy statement, 
rorm or proxy or other soliciting mate• 
rial has been flied wttb or examined by 
the Commlaslon shall not be deemed a 
rinding by the Commission that such 
material Is accurate or complete or not 
raise or misloading, or that the Com­
mlaalon has passed upon the merits or 
or approved any statement. contained 
therein or any matter to be acted upon 
by 11ecurlty holders. No representation 
contrary to the foregoing shall be 
made. 

(c) No nominee. nominating share­
holder or nominating sho.1·eholder 
i:-roup, or any member thereof, shall 
cause to be Included In a rogl11tra.nt's 
proxy materials, either pursuant to the 
Federal proxy rules. an applicable state 
or forciirn law provision, or a reg­
istrant's governing documents as . they 
relate to Including shareholder nomi­
nees ror director In a registrant's proxy 
materials. Include In a notice on 
Schedule 14N (§240.14n-101). or Include 
In any other related communication, 
any statement which, at tho time and 
In the light or the ctrcumstancos under 
which It Is made, is false or misleading 
with respect to any material !act, or 
which omits to state any material fact 
necessary In order to make tho state­
ments therein not false or mlsleadinu 
or necessary to correct any statement 
In any co.rlior communication with re­
spect to a solicitation for the same 
meeting or subject matter which has 
become falae or misleading. 

Non: The !oltowlng are aome e:rlllllplea or 
what, depending upon particular racta and 
cu-cum.ot11ncu, may be ml,leadlnir wl tbln 
the meanln, or thl• section. 

11 . Pndlctlona oa to apeclrlc future market 
valuea. 

b. M11terl11I which directly or Indirectly 
lmpuroa chuacter. integrity or per.o11J1I rep­
utation, or directly or lndlr11etly makea 
charges concerning Improper, illegal or lm­
morol conduct or 11.4111oclationa. without !ac­
tual (OIUldl\tlon 
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8-K I tv492242_8k.htm FORM 8-K 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or IS(d) of the Securities Exchange Act of 1934 

Date ofReport (Date ofearliest event reported) April 24, 2018 

Citigroup Inc. 
(Exact name of registrant as specified in its charter) 

Delaware 1-9924 52-1568099 
(State or other jurisdiction (Commission (IRS Employer 

of incorporation) File Number) Identification No.) 

388 Greenwich Street, New York, New York 10013 
(Address of principal executive offices) (Zip Code) 

(212) 559-IO00 
(Registrant's telephone number, including area code) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation ofthe 
registrant under any of the following provisions: 

□ Written communications pursuant to Rule 425 under the Securities Act ( 17 CFR 230.425) 

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

□ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

□ Pre-commencement communications pursuant to Rule I 3e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act 
of 1933 ( 17 CFR §230.405) or Rule I 2b-2 ofthe Securities Exchange Act of 1934 ( 17 CFR §240. l 2b-2). 

Emerging growth company □ 

Ifan emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition 
period for complying with any new or revised financial accounting standards provided pursuant to Section I 3(a) ofthe 
Exchange Act. □ 

https://www.sec.gov/ Archives/edgar/data/831001/000114420418023892/tv492242 8k.htm I I /19/2018 
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CITIGROUP INC. 
Current Report on Form 8-K 

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 
Compensatory Arrangements of Certain Officers. 

On April 24, 2018, the stockholders ofCitigroup Inc. (Citigroup), upon recommendation ofCitigroup's Board of 
Directors, approved an amendment to the Citigroup 2014 Stock Incentive Plan (the 2014 Plan), which was first approved 
by stockholders on April 22, 2014. The amendment to the 2014 Plan increases the authorized number of shares available 
for grant under the 2014 Plan by 15 million. 

The amendment to the 2014 Plan is described in proposal 4 in Citigroup's Proxy Statement for the 2018 Annual Meeting 
ofStockholders (Proxy Statement). The Proxy Statement also includes a summary description ofthe 2014 Plan, as 
proposed to be amended. The descriptions ofthe 2014 Plan, as amended, contained herein and in the Proxy Statement are 
qualified in their entirety by reference to the full text ofthe 2014 Plan set forth in Exhibit 10.1 to this Fonn 8-K. 

Item 5.07 Submission of Matters to a Vote of Security Holders. 

Citigroup's 2018 Annual Meeting of Stockholders was held on April 24, 2018. At the meeting: 

(I) I6 persons were elected to serve as directors ofCitigroup; 

(2) the selection ofKPMG LLP to serve as the independent registered public accounting finn ofCitigroup for 
2018 was ratified; 

(3) an advisory vote on Citigroup's 2017 executive compensation was app~oved; 

(4) a proposal to amend the Citigroup 2014 Stock Incentive Plan to authorize additional shares was approved; 

(5) a stockholder proposal requesting a Human and Indigenous Peoples' Rights Policy was not approved; 

(6) a stockholder proposal requesting that our Board take the steps necessary to adopt cumulative voting was not 
approved; 

(7) a stockholder proposal requesting an amendment to Citi's proxy access bylaw provisions pertaining to the 
aggregation limit and the number ofcandidates was not approved; 

(8) a stockholder proposal requesting that the Board adopt a policy prohibiting the vesting ofequity-based awards 
for senior executives due to a voluntary resignation to enter government service was not approved; and 

(9) a stockholder proposal requesting that the Board amend Citi's bylaws to give holders in the aggregate of 15% 
ofCiti's outstanding common stock the power to call a special meeting was not approved. 

Set forth below, with respect to each such matter, are the number ofvotes cast for or against, the number ofabstentions 
and the number of broker non-votes.• 
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FOR AGAINST ABSTAINED 
BROKER NON-

VOTES 

(I) Election ofDirectors 

Nominees 

Michael L. Corbat 
Ellen M. Costello 
John C. Dugan 
Duncan P. Hennes 
Peter B. Henry 
Franz B. Humer 
S. Leslie Ireland 
Renee J. James 
Eugene M. McQuade 
Michael E. O'Neill 
Gary M. Reiner 
Anthony M. Santomero 
Diana L. Taylor 
James S. Turley 
Deborah C. Wright 
Ernesto Zedillo Ponce de Leon 

1,913,805,957 
1,915,810,674 
1,915,477,748 
1,887,252,004 
1,914,761,229 
1,903,377,352 
1,915,329,179 
1,878,603,760 
1,904,274,394 
1,888,276,155 
1,887,963,263 
1,914,888,149 
1,895,191,194 
1,883,702,609 
1,915,299,811 
1,911,808,125 

5,280,354 
4,711,631 
4,995,261 
33,211,196 
5,778,995 
17,140,468 
5,140,188 

40,349,873 
14,620,935 
32,166,738 
30,882,216 
5,518,955 

23,859,241 
35,150,842 
5,197,010 
8,567,439 

3,725,244 
2,289,249 
2,338,547 
2,348,357 
2,271,332 
2,293,737 
2,342,183 
3,857,927 
3,916,223 
2,368,662 
3,966,082 
2,404,456 
3,761,107 
3,958,114 
2,314,735 
2,435,994 

265,751,544 
265,751,545 
265,751,543 
265,751,542 
265,751,543 
265,751,542 
265,751,549 
265,751,539 
265,751,547 
265,751,544 
265,751,538 
265,751,539 
265,751,557 
265,751,534 
265,751,543 
265,751,541 

(2) Ratification of Independent 
Registered Public Accounting 
Firm for 20 I 8 2,115,446,106 70,078,103 3,038,890 

(3) Advisory approval ofCiti's 2017 
Executive Compensation 1,818,649,895 100,205,324 3,953,360 265,754,520 

(4) Proposal to approve an 
amendment to the Citigroup 
2014 Stock Incentive Plan 
authorizing additional shares 1,820,570,492 99,038,351 3,199,736 265,754,520 

(5) Stockholder proposal requesting 
a Human and Indigenous 
Peoples' Rights Policy 109,262,427 1,763,911,842 49,634,317 265,754,513 

(6) Stockholder proposal requesting 
that our Board take the steps 
necessary to adopt cumulative 
voting 128,350,623 1,789,612,583 4,845,354 265,754,539 

(7) Stockholder proposal requesting 
an amendment to Citi's proxy 
access bylaw provisions 
pertaining to the aggregation 
limit and the number of 
candidates 623,245,757 1,293,235,440 6,327,370 265,754,532 
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(8) Stockholder proposal requesting 
that the Board adopt a policy 
prohibiting the vesting ofequity• 
based awards for senior 
executives due to a voluntary 
resignation to enter government 
service 676,779,993 1,241,148,777 4,858,457 265,775,872 

(9) Stockholder proposal requesting 
that the Board amend Citi's 
bylaws to give holders in the 
aggregate of 15% ofCiti's 
outstanding common stock the 
power to call a special meeting 957,537,767 960,913,571 4,357,245 265,754,516 

* Note I/tat a stockltolder proposal requestilig a report 011 lobbying a11d grassroots lobbyi11g contributio11s was not 
properly presented at t/1e A11nual Meeting. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits. 

Exhibit 
Number 

Citigroup 2014 $Jock Incentive Plan (as amended and restated effective April 24., 2018) 
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SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to 
be signed on its behalf by the undersigned hereunto duly authorized. 

Dated: April 30, 2018 CITIGROUP INC. 

By: Isl Rohan Weerasinghe 
Rohan Weerasinghe 
General Counsel and Corporate Secretary 
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ENCLOSURE B 
STATEMENT OF INTENT TO EXCLUDE STOCKHOLDER PROPOSAL 

THE PROPOSAL 

The Proposal provides as follows: 

RESOLVED that shareholders of Citigroup Inc. (“Citigroup”) urge the Board of 
Directors to adopt a policy that Citigroup will not engage in any Inequitable 
Employment Practice. “Inequitable Employment Practices” are mandatory 
arbitration of employment-related claims, non-compete agreements with 
employees, agreements with other companies not to recruit each others’ employees 
and non-disclosure agreements (“NDAs”) entered into in connection with 
arbitration or settlement of claims that any Citigroup employee engaged in 
unlawful discrimination or harassment. 

BASES FOR EXCLUSION 

The Company believes that the Proposal may be properly excluded from the 2019 Proxy 
Materials in reliance on: 

 Rule 14a-8(h)(3) because neither the Proponent nor its qualified representative presented the 
Proponent’s stockholder proposal at the Company’s 2018 annual meeting of stockholders as 
contained in the Company’s 2018 proxy statement; 

 Rule 14a-8(i)(7) because the Proposal deals with a matter relating to the Company’s  ordinary 
business operations; 

 Rule 14a-8(i)(2) because the Proposal would, if implemented, cause the Company to violate 
applicable law; 

 Rule 14a-8(i)(6) because the Company lacks the power or authority to implement the 
Proposal; 

 Rule 14a-8(i)(3) because the Proposal is inherently vague and indefinite and thus contrary to 
Rule 14a-9; and 

 Rule 14a-8(i)(10) because the Company has substantially implemented the essential elements 
of the Proposal. 

RELEVANT FACTUAL SUMMARY 

On November 6, 2017, the Company received a stockholder proposal requesting a report on 
the Company’s lobbying expenditures from the Proponent (the “Prior Proposal”) for consideration at 
the Company’s 2018 annual meeting of stockholders (the “2018 Annual Meeting”).  On March 14, 
2018, the Company distributed to its stockholders its proxy statement for the 2018 Annual Meeting, 
which included the Prior Proposal as the third stockholder proposal among six stockholder proposals 
(and was identified on the proxy statement as “Proposal 7”) to be considered at the 2018 Annual 
Meeting. 

The Company sent two emails, on April 5, 2018 and April 16, 2018, to Emma Bayes of the 
Proponent, in order to secure the name of the Proponent’s representative at the 2018 Annual Meeting.  
On April 16, 2018, Ms. Bayes responded “Sorry for the slow reply. We are still working on this, but 
will certainly have someone to present it.  I will give you the name in the next few days.” On April 



 

  

  
 

   
   

 

   
 

    
  

   
     

   
 

  
   

 
       

   
  

   
    

  
   

 
   

  
     

 
   

  
  

 
    

   
                                                           
        

       

            
              

            
      

            
          

     

20, 2018, Ms. Bayes informed the Company that Glenn Johnson would be presenting the Prior 
Proposal on behalf of the Proponent at the 2018 Annual Meeting.  The Company had been earlier 
advised by a representative of the AFL-CIO Reserve Fund that Mr. Johnson would also be presenting 
a stockholder proposal submitted by the AFL-CIO Reserve Fund (identified in the proxy statement as 
“Proposal 9”), for consideration at the 2018 Annual Meeting (the “AFL-CIO Proposal”). 

At the 2018 Annual Meeting, when Michael E. O’Neill, Chairman of the Board of the 
Company, and Rohan S. Weerasinghe, General Counsel and Corporate Secretary of the Company, 
called out Mr. Johnson’s name in connection with the Prior Proposal and engaged directly with Mr. 
Johnson regarding the Prior Proposal, Mr. Johnson identified himself as the representative of the 
AFL-CIO Reserve Fund, responsible for presenting the AFL-CIO Proposal, and expressly stated that 
he was not presenting the Prior Proposal and he was not a representative of the Proponent.  The 
relevant exchange among Messrs. Johnson, O’Neill and Weerasinghe is excerpted below (the 
relevant portion of the transcript of the 2018 Annual Meeting is attached as Exhibit A to this letter): 

Mr. O’Neill: Next item is a stockholder proposal requesting a report on lobbying 
and grassroots. 
Is Glenn Johnson present? 
Sorry, I missed that. I still can’t hear you. 
Would you come to the Microphone? 

Mr. Johnson: The proposal on #9,1 the Reserve -- AFL-CIO Reserve Fund? 
Mr. Weerasinghe: Sorry. Are you Glenn Johnson? Are you not presenting this proposal 

then on lobbying? You are not, is that correct? 
Mr. Johnson: Correct. 
Mr. O’Neill: I guess, I’ve been given the wrong information. 

Is there someone that would like to propose the lobbying?2 

If not, Mr. Weerasinghe, I guess that proposal is not there for the 
meeting, right? 

Mr. Weerasinghe: It’s not [properly]3 presented before the meeting as a result of no 
proponent being present. 

Mr. Johnson: Well, I support the proposal. I move that we consider it – concerning 
this proposal for the meeting. 

Mr. Weerasinghe: So Glenn Johnson, are you representing the proponent here? 
Mr. Johnson: No, but I support the proposal. 
Mr. Weerasinghe: Why don’t we move on to the next item, Mr. Chairman? 

To summarize the exchange, after Mr. Johnson stated that he was not presenting the Prior 
Proposal at the 2018 Annual Meeting, Mr. O’Neill asked all those in attendance at the 2018 Annual 

1 At the 2018 Annual Meeting, the Prior Proposal was the third stockholder proposal (and proposal #7 at that 
meeting) at and the AFL-CIO Proposal was the fifth stockholder proposal (and proposal #9 at that meeting). 

2 Although not reflected in the official transcript, Mr. O’Neill, as he did with other questions he posed to the 
audience at the 2018 Annual Meeting, paused after asking this question. During this pause, he scanned the audience 
looking for any individual that identified herself or himself as a representative of the Proponent or someone willing 
to speak on behalf of the Proponent. 

3 The insertion of the word “properly” is to correct an error in the official transcript of the Company’s 2018 Annual 
Meeting, which incorrectly quoted Mr. Weerasinghe as stating that “It’s not probably presented before the meeting 
as a result of no proponent being present”. 
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Meeting if there was anyone who would present the Prior Proposal.  Mr. O’Neill waited for someone 
to respond to his question and no one responded.  Mr. Weerasinghe announced that he did not believe 
the Prior Proposal was properly presented at the 2018 Annual Meeting.  Mr. Weerasinghe then asked 
Mr. Johnson one last time whether he was representing the Proponent for purposes of presenting the 
Prior Proposal.  Mr. Johnson again stated that he was not representing the Proponent.  

Following the exchange with Mr. Johnson, and after no one at the 2018 Annual Meeting 
answered Mr. O’Neill’s call to present the Prior Proposal, Mr. O’Neill moved on to the next proposal 
without the Prior Proposal ever being presented at the 2018 Annual Meeting. 

Later in the 2018 Annual Meeting, Mr. O’Neill introduced the AFL-CIO Proposal.  As noted 
above, the Company was previously informed that Mr. Johnson would present this stockholder 
proposal.  At the meeting, Mr. O’Neill called on Mr. Johnson and he confirmed that he was 
representing the AFL-CIO Reserve Fund and would present the AFL-CIO Proposal.  Mr. Johnson 
then proceeded to present the AFL-CIO Proposal—discussing the underlying reasoning behind it and 
urging stockholders to vote in favor of it.  

At the conclusion of the meeting, in summarizing the preliminary voting results for proposals 
under consideration, Mr. Weerasinghe characterized the Prior Proposal as “not properly presented at 
this meeting” because there was no representative of the Proponent in attendance at the Annual 
Meeting to present the Prior Proposal.  None of the attendees at the 2018 Annual Meeting, including 
Mr. Johnson, objected to the characterization of the Prior Proposal as not having been properly 
presented or otherwise objected that the vote would not be counted. The Company filed its Current 
Report on Form 8-K on April 24, 2018, stating the results of the voting at the 2018 Annual Meeting, 
which did not include information regarding the Prior Proposal as it was not properly presented and, 
therefore, not considered by stockholders at the Annual Meeting.  Additionally, on April 26, 2018, 
Paula F. Jones, the Company’s Associate General Counsel—Corporate Governance, responded to 
Ms. Bayes’ email requesting that the Company treat the Prior Proposal as having been properly 
presented and report the results in the Form 8-K.  Ms. Jones informed Ms. Bayes by e-mail that the 
Prior Proposal had not been properly presented and as a result, the vote was not recorded. Ms. Jones 
also provided a description of the dialogue at the 2018 Annual Meeting and an explanation as to why 
the Prior Proposal had not been properly presented. Ms. Bayes provided no further correspondence to 
the Company on this matter. 

ANALYSIS 

I. The Proposal May Be Excluded Pursuant to Rule 14a-8(h)(3) Because Neither the 
Proponent nor Its Qualified Representative Presented the Proponent’s Stockholder 
Proposal at the Company’s 2018 Annual Meeting of Stockholders as Contained in the 
Company’s 2018 Proxy Statement. 

We hereby respectfully request that the Staff grant no-action relief to support the Company’s 
omission of the Proposal from its 2019 Proxy Materials pursuant to Rule 14a-8(h)(3) because the 
Proponent failed, without good cause, to present the Proponent’s Prior Proposal at the 2018 Annual 
Meeting. 

In connection with the Prior Proposal: 

 Neither the Proponent nor a properly authorized representative of the Proponent 
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attended the 2018 Annual Meeting to present the Prior Proposal. 

 Even if the Staff finds that a properly authorized representative of the Proponent 
attended the 2018 Annual Meeting, any such representative did not sufficiently 
present the Prior Proposal. 

Additionally, the Company respectfully requests, pursuant to Rule 14a-8(h)(3), that the Staff 
grant no-action relief to the Company to omit any proposal made by the Proponent from the 
Company’s proxy materials for all meetings of stockholders held in 2019 and 2020. 

Rule 14a-8(h)(1) provides that a stockholder proponent must attend the stockholders’ 
meeting to present its stockholder proposal or, alternatively, the proponent must send a representative 
who is qualified under state law to present the proposal on the proponent’s behalf.  If a proponent or 
its qualified representative fails, without good cause, “to appear and present the proposal” included in 
a company’s proxy materials, pursuant to Rule 14a-8(h)(3), a company will be permitted to exclude 
all of such stockholder’s proposals from the company’s proxy materials for any meetings held in the 
following two calendar years. 

The Staff has consistently determined that the failure of a proponent or its representative to 
present a proposal constitutes grounds for a company to exclude proposals from that proponent for 
the next two years.  See, e.g., Aetna Inc. (Feb. 1, 2017); DTE Energy Company (Dec. 14, 2016); 
Expeditors International of Washington, Inc. (Dec. 29, 2016); Verizon Communications Inc. (Nov. 6, 
2014); State Street Corp. (Feb. 3, 2010); Entergy Corp. (Jan. 12, 2010); Comcast Corp. (Feb. 25, 
2008); Eastman Kodak Co. (Dec. 31, 2007) (in each case, affirming that a stockholder proposal may 
be excluded if that proponent or its representative failed to appear and present their stockholder 
proposal in the previous year). 

A. Neither the Proponent nor a Properly Authorized Representative of the Proponent Attended 
the 2018 Annual Meeting to Present the Prior Proposal. 

The Staff has consistently granted no-action relief where both a proponent and the 
proponent’s representative failed to make an appearance at an annual meeting. See, e.g., Aetna 
Inc. (Feb. 1, 2017); Expeditors International of Washington, Inc. (Dec. 29, 2016); Verizon 
Communications Inc. (Nov. 6, 2014).  The Staff has determined that this defect is not cured 
even where the proposal is actually presented at the meeting by an unrelated attendee and voted 
upon by the stockholders because presentation by an unauthorized spokesperson results in an 
improperly presented proposal.  See, e.g., Safeway Inc. (Mar. 7, 2002); Eastman Chemical Co. 
(Feb. 27, 2001); Entergy Corp. (Feb. 9, 2001). In the instant case, the Proponent failed to 
appear at the 2018 Annual Meeting and was not represented by an authorized representative. 

We respectfully request that the Staff concur in our view that the Proponent did not take the 
necessary and proper steps to designate and authorize someone to represent the Proponent and 
present the Prior Proposal at the 2018 Annual Meeting.  Although the Proponent informed the 
Company that Mr. Johnson was designated and authorized to present the Prior Proposal at the 2018 
Annual Meeting, the Company has not been provided any evidence that Mr. Johnson accepted, or 
was even aware of, this designation, or, if he did accept the designation prior to the 2018 Annual 
Meeting, his conduct at the meeting demonstrated that he revoked any acceptance of such 
designation and authorization, thereby eliminating himself as a representative of the Proponent.  
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The Proponent may show evidence that Mr. Johnson had, prior to the 2018 Annual Meeting, 
accepted and understood his role as the representative of the Proponent for purposes of presenting the 
Prior Proposal.  Mr. Johnson’s affirmative and unequivocal statement that he was not the Proponent’s 
authorized representative at the 2018 Annual Meeting, however, clearly demonstrates that he never 
accepted the designation or, if he did, he revoked it at the 2018 Annual Meeting.  

Mr. Johnson’s mere physical presence at the 2018 Annual Meeting, even with the Company’s 
knowledge that the Proponent believes he is its representative, does not distinguish this matter from 
the many other situations that the Staff has considered where a representative of a proponent failed to 
attend meetings entirely.  The fact that someone was at the 2018 Annual Meeting that the Proponent 
knows does not make that person the Proponent’s representative unless that person acknowledges 
and accepts the role of representative and, importantly, completes the necessary and required duties 
of a representative.  Mr. Johnson denied being the representative of the Proponent and no one else at 
the 2018 Annual Meeting self-identified as a representative of the Proponent. Mr. Johnson did not 
present the Prior Proposal at the 2018 Annual Meeting and no one else did. 

In Sprint-Nextel Corporation (Mar. 13, 2013), the Staff refused to grant no-action relief 
where the proponent’s representative appeared to be unaware that he was the proponent’s 
representative, but then subsequently agreed that he was the representative and offered support for 
the proposal, although he did not read or present the proposal.  The present case is different in a 
critical way.  In Sprint-Nextel, the individual eventually accepted the role as representative of the 
proponent.  In this instant case, Mr. Johnson was asked three times whether he was the Proponent’s 
representative, and each time Mr. Johnson unequivocally stated that he was not the Proponent’s 
representative.  Mr. Johnson merely stated his own personal support for the Prior Proposal.  The Staff 
has consistently found that the failure of a proponent or an authorized representative to attend the 
annual meeting, as required by Rule 14a-8(h)(1), is not cured by someone supporting the proposal or 
even presenting the proposal at the annual meeting. See, e.g., Safeway Inc. (Mar. 7, 2002); Eastman 
Chemical Co. (Feb. 27, 2001); Entergy Corp. (Feb. 9, 2001). 

Mr. O’Neill, the Company’s Chairman, even addressed all attendees at the 2018 Annual 
Meeting as a group and asked if any other individuals were there to present the Prior Proposal.  No 
one accepted the role.  Notably, when the Corporate Secretary and General Counsel of the Company 
announced that the Prior Proposal was not properly presented, no one emerged as the Proponent’s 
representative nor was any objection raised. 

Additionally, Mr. Johnson’s representation of the AFL-CIO Reserve Fund and presentation 
of the AFL-CIO Proposal that followed the Prior Proposal at the 2018 Annual Meeting demonstrates 
his complete understanding of the role and purpose of a proponent’s representative at an annual 
meeting.  Within minutes of denying that he was the representative of the Proponent, Mr. Johnson 
affirmatively identified himself as the representative of the AFL-CIO Reserve Fund and responsible 
for presenting the AFL-CIO Proposal.  Mr. Johnson then went on to present the AFL-CIO Proposal. 

Thus, we respectfully request that the Staff concur in our view that the lack of appearance to 
present the Prior Proposal by the Proponent or an authorized representative at the 2018 Annual 
Meeting supports exclusion of the Proposal under Rule 14h-(a)(3). 
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B. Even if the Proponent’s Representative Was Properly Authorized, He Did Not Sufficiently 
Present the Prior Proposal. 

As noted above, the Staff has frequently granted no-action relief under Rule 14a-8(h)(3) in 
cases where no authorized representative appears and such absence results in the failed presentation 
of a proposal.  The Staff has also concurred that a company may exclude a stockholder proposal 
under Rule 14a-8(h)(3) because a proponent or its qualified representative, without good cause, failed 
to properly present a proposal at either of the company’s previous two years’ annual meetings.  See, 
e.g., Southwest Airlines Co. (Feb. 23, 2012); Hubbell Inc. (Jan. 7, 2004) and PACCAR Inc. (Feb. 11, 
2000) (in each case, where the representative was in attendance but did not present the proposal after 
prompting); Raytheon Co. (Jan. 22, 2003) (where the representative was in attendance and presented 
other proposals but did not present the instant one). 

Although it is clear that Mr. Johnson was not the authorized representative of the Proponent 
at the 2018 Annual Meeting, assuming the Staff concludes that he was properly authorized (which 
we do not believe is supported by the facts), we ask the Staff to concur in our view that Mr. Johnson 
failed to properly present the Prior Proposal.  As noted in the Company’s correspondence with the 
Proponent subsequent to the 2018 Annual Meeting, attached as Exhibit B, the Company reminded 
the Proponent that it should be “aware of the requirements for the proper presentation of proposals as 
this proposal has appeared on our ballot numerous times and has been properly presented.”  In fact, 
the Proponent has previously submitted several stockholder proposals for inclusion in the Company’s 
annual proxy statement, which further illustrates that the Proponent understands the requirements to 
properly submit and present a stockholder proposal. 

The Commission has outlined the purpose of the requirement for a proponent to present 
a proposal at an annual meeting of stockholders.  In connection with a predecessor to Rule 14a-
8(h)(3), the Commission stated that the requirement for a proponent to appear at the 
stockholders’ meeting and present the proposal was to “provide […] some degree of assurance 
that the proposal not only will be presented for action at the meeting (the management has no 
responsibility to do so), but also that someone will be present to knowledgeably discuss the 
matter proposed for action and answer any questions which may arise from the shareholders 
attending the meeting.” Exchange Act Release No. 12999 (Nov. 22, 1976).  In proposing 
amendments to Rule 14a-8 to allow a stockholder’s representative who is qualified under state 
law to present the proposal on behalf of the stockholder, the Commission continued to 
recognize the importance of a “well-informed” presentation of a stockholder proposal at the 
meeting. Exchange Act Release No. 19135 (Oct. 14, 1982) (“1982 Release”). Specifically, in 
the 1982 Release, the Commission noted that these amendments “should provide greater 
assurance that the proposal will be presented at the meeting and that the proposal will be 
presented by a well-informed person. It must be emphasized, however, that it would continue 
to be the proponent’s responsibility, not his representative’s, to insure that the proposal is 
presented.” 

Mr. Johnson’s mere expression of personal support for the Prior Proposal without further 
elaboration or reference to the substance failed to constitute the knowledgeable discussion expected 
of a representative as contemplated by Rule 14a-8(h)(1). Such an inadequate presentation is 
tantamount to no presentation of the Prior Proposal and the record confirms this treatment by the 
Company.  Mr. Johnson’s presentation of the AFL-CIO Proposal following the exchange on the Prior 
Proposal again presents a useful comparison by demonstrating that Mr. Johnson was aware of the 
components of adequate presentation of a proposal.  In Sprint-Nextel, the presentation of the proposal 
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was very brief, but the Staff determined that it was adequate under Rule 14a-8(h)(3).  Additionally, in 
Marriott International, Inc. (avail. Jan. 10, 2017), the representative read a statement in support of 
his represented proposal, which was not specific to the proposal represented but was topically 
relevant.  Importantly, in both Sprint-Nextel and Marriot, however, the proponents were represented 
at the meeting, so, at each meeting, there was someone identified by the proponent who was “well-
informed” and could “knowledgeably discuss the matter proposed for action and answer any 
questions which may arise from the shareholders attending the meeting” as is intended by the 
requirement in Rule 14a-8(h)(1).  There was no such person at the 2018 Annual Meeting.  No one 
was identified as the representative of the Proponent.  No one was identified as knowledgeable about 
the Proponent’s views.  No one could respond to any questions regarding the Prior Proposal on 
behalf of the Proponent.  The requirement in 14a-8(h)(1) to present the proposal at the meeting is not 
satisfied when someone at the meeting simply expresses support for the proposal. 

It should be noted that at the 2018 Annual Meeting both the Chairman and the Corporate 
Secretary gave Mr. Johnson sufficient opportunity to present the Prior Proposal. Sending a 
misinformed representative would not provide good cause for a proponent’s failure to present a 
proposal. 

Accordingly, we respectfully request that the Staff concur in our view that even if the 
Proponent’s representative was properly authorized, he did not sufficiently present the Prior Proposal 
at the 2018 Annual Meeting, which supports exclusion of the Proposal under Rule 14h-(a)(3). 

II. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because it Deals with 
Matters Relating to the Company’s Ordinary Business Operations. 

Under Rule 14a-8(i)(7), a stockholder proposal may be excluded from a company’s proxy 
materials if the proposal “deals with matters relating to the company’s ordinary business operations.” 
In Exchange Act Release No. 34-40018 (May 21, 1998) (the “1998 Release”), the Commission stated 
that the policy underlying the ordinary business exclusion rests on two central considerations.  The 
first recognizes 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 stockholder 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 stockholders, as a 
group, would not be in a position to make an informed judgment.  Id. 

For the reasons set forth below, we respectfully request that the Staff concur in our view that 
the Proposal may be excluded under Rule 14a-8(i)(7) as it implicates the Company’s ordinary 
business operations. 

A. The Proposal Is Excludable Because It Relates to the Management of the Company’s 
Workforce. 

The Proposal is excludable as relating to the Company’s ordinary business operations 
because it relates to the Company’s management of its workplace practices, which is fundamental to 
management’s ability to run a company on a day-to-day basis.  The Staff has long recognized that 
proposals that attempt to govern business conduct involving internal operating policies and practices 
and the terms thereof (ranging from benefit plans to ethics, conflict of interest and other policies 
concerning employees) may be excluded pursuant to Rule 14a-8(i)(7) because they infringe on 
management’s core functions.  See, e.g., FedEx Corp. (Jul. 7, 2016) (concurring in the exclusion of a 
proposal relating to the terms of the company’s employee retirement plans); Costco Wholesale Corp. 
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(Sept. 26, 2014) (concurring in the exclusion of a proposal relating to the company’s policies 
concerning its employees, specifically, a revised Code of Conduct that includes an anti-
discrimination policy); Willis Group Holdings Public Limited Co. (Jan. 18, 2011) (concurring in the 
exclusion of a proposal relating to the terms of the company’s ethics policy under Rule 14a-8(i)(7)); 
Honeywell International Inc. (Feb. 1, 2008) (concurring in the exclusion of a proposal relating to the 
company’s terms of its conflicts of interest policy). 

In addition, as noted in the 1998 Release, “the management of the workforce, such as the 
hiring, promotion, and termination of employees” is a matter that is “so fundamental to 
management’s ability to run a company on a day-to-day basis that [it] could not, as a practical matter, 
be subject to direct shareholder oversight.”  The Staff has consistently concurred with exclusion of 
proposals relating to management of the workforce, including those related to hiring and terminating 
employees. See, e.g., Apple, Inc. (Nov. 16, 2015) (allowing the exclusion of a proposal asking 
Apple’s compensation committee to adopt new compensation principles responsive to the U.S.’s 
“general economy, such as unemployment, working hour[s] and wage inequality”); Merck & Co. Inc. 
(Mar. 6, 2015) (proposal to fill entry level positions only with outside candidates excludable under 
Rule 14a-8(i)(7) where the Staff noted that “the proposal relates to procedures for hiring and 
promoting employees.  Proposals concerning a company’s management of its workforce are 
generally excludable under rule 14a-8(i)(7)”); Starwood Hotels & Resorts Worldwide, Inc. (Feb. 14, 
2012) (proposal that, by a certain date, management verify United States citizenship for certain 
workers excludable under Rule 14a-8(i)(7), noting that “[p]roposals concerning a company’s 
management of its workforce are generally excludable under rule 14a-8(i)(7)”); National Instruments 
Corp. (Mar. 5, 2009) (proposal to adopt detailed succession planning policy is excludable); Wilshire 
Enterprises, Inc. (Mar. 27, 2008) (proposal to replace the current chief executive officer is 
excludable); Wells Fargo & Company (Feb. 22, 2008) (proposal not to employ individuals who had 
been employed by a credit rating agency during the previous year excludable); and Consolidated 
Edison, Inc. (Feb. 24, 2005) (concurring that a proposal requesting the termination of certain 
supervisors could be excluded as it related to “the termination, hiring, or promotion of employees”).  
In United Technologies (Feb. 19, 1993), the Staff stated the following: 

As a general rule the staff views proposals directed at a company’s employment 
policies and practices with respect to its non-executive workforce to be 
uniquely matters relating to the conduct of the company’s ordinary business 
operations.  Examples of the categories of proposals that have been deemed to 
be excludable on this basis are: employee health benefits, general 
compensation issues not focused on senior executives, management of the 
workplace, employee supervision, labor-management relations, employee 
hiring and firing, conditions of the employment and employee training and 
motivation. 

The Proposal seeks to direct the management of the Company’s entire workforce through the 
requirement that the Company adopt a policy prohibiting, without exception, certain lawful 
employment practices related to employee hiring and firing, conditions of employment and labor-
management relations.4 Specifically, the Proposal would require the Board of Directors of the 

4 The Company recognizes, of course, that not all non-poaching agreements are lawful, and that such agreements 
must comply with applicable law, as most recently reinforced in the guidance jointly issued by the U.S. Department 
of Justice and Federal Trade Commission. U.S. Dep’t of Justice, Antitrust Div. & Fed. Trade Comm., Antitrust 
Guidance For Human Resource Professionals (Oct. 2016). The Proposal, however, is overly broad. It seeks to 
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Company (the “Board”) to adopt a policy that the Company will not: (i) require mandatory 
arbitration of employment-related claims, (ii) enter into non-compete agreements with employees, 
(iii) enter into agreements with other companies not to recruit each other’s employees or (iv) enter 
into non-disclosure agreements in connection with arbitration or settlement of claims related to 
employee discrimination or harassment.  The policy that the Proponent is advocating would apply to 
all employees and would not be limited to the Company’s executive workforce. 

The types of arrangements outlined in the Proposal are inextricably linked to the Company’s 
policies for hiring and terminating employees, and, more generally, the way the Company manages 
its workforce.  The matters previously considered by the Staff, as set forth above, are no different 
than the matters that would be impacted by the policy edict outlined in the Proposal.  If implemented, 
the Proposal would prevent management at various levels in the Company from making the very 
particularized employment-related decisions that are a fundamental part of day-to-day business.  For 
example, the Company’s U.S. arbitration policy is an inextricable part of the Company’s internal 
dispute resolution process for raising and addressing employment related concerns that arise in the 
ordinary course of business, and include those relating to employee performance and workplace 
conduct.  By way of further example, deciding whether a non-compete provision should apply to the 
departure of a particular employee in a particular jurisdiction, or what the precise terms of the 
Company’s agreement with a departing employee should be, is a highly fact specific judgment.  As 
further evidence that the Proposal seeks to directly impact the management of the Company’s 
workforce, the stated goal of the Proposal is to “encourage [the Company to] focus on human capital 
management” (emphasis added). 

B. The Proposal Is Excludable Because It Micromanages the Company’s Business By 
Mandating an Intricate Policy Change. 

The Proposal is excludable as relating to the Company’s ordinary business operations 
because it attempts to micromanage the Company’s business by mandating an intricate policy change 
of its employment practices.  In connection with defining the scope of Rule 14a-8(i)(7), the 
Commission stated that the degree to which a proposal “micromanages” would be assessed by 
looking at whether the proposal is “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.” The 
Commission identified that a proposal could “probe too deeply” where “the proposal involves 
intricate detail, or seeks to impose specific time-frames or methods for implementing complex 
policies.” See 1998 Release. The Staff recently reiterated its view and application of this standard of 
assessing whether a proposal micromanages in Staff Legal Bulletin No. 14J (Oct. 23, 2018) (“SLB 
No. 14J”). The Proposal clearly involves intricate details and seeks to impose specific methods to 
address what the Proponent considers complex employment policies. 

The Company is a global financial institution, employing over 205,000 individuals and 
operating in over 160 countries.  The relationship between the Company and its employees in 
multiple and varied jurisdictions constitutes a critical component of its day-to-day management.  
Decisions concerning employee relations and workplace conditions, such as decisions regarding the 
strategies the Company may deploy with respect to terms of employment and addressing 
employment-related claims (including by former employees), are multi-faceted, complex and based 

prohibit all forms of non-poaching agreements, including those that are reasonably necessary to a larger and 
legitimate collaboration or that are otherwise considered to be lawful under the guidance. 
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on a range of factors.  See, e.g., Chevron Corp. (Mar. 19, 2013) (excluding a proposal as relating to 
the company’s ordinary business operations (i.e., litigation strategy) where the proposal requested 
that the company review its “legal initiatives against investors”); CMS Energy Corp. (Feb. 23, 2004) 
(excluding a proposal requiring the company to void any agreements with two former members of 
management and initiate action to recover all amounts paid to them, where the Staff noted that the 
proposal related to the “conduct of litigation”).  These are fundamental business matters for the 
Company’s management and require an understanding of the business implications that could result 
from changes made to workforce policies.  

The decisions the Company makes with respect to establishing and modifying employment 
practices are made at a local, national, regional and organization-wide level.  These decisions are 
complex and nuanced, taking into account local law, national and regional norms, industry best 
practices and the values and culture of the Company.  The Company would not indiscriminately 
institute a wide-ranging policy change such as the one demanded in the Proposal without reviewing 
the impact of the change and potential alternatives.  Specifically, the Company would consult with 
local and regional experts both inside and outside the Company and, in some instances, seek the 
input of its employees.  Ultimately, any broad-based policy change would have varied application, 
including, potentially, exceptions mandated by local law, established practices or other requirements, 
across the numerous business lines, employee classifications and geographies represented by the 
Company’s workforce.  The complexity of this type of assessment is simply beyond the knowledge 
and expertise of the stockholders of the Company. 

Accordingly, because the Proposal seeks to affect the relationship between the Company and 
its employees by asking the Company to end certain employment practices, which are generally 
lawful and well-accepted practices in most jurisdictions, the Proposal affects the Company’s day-to-
day business operations and we respectfully request that the Staff concur in our view that it is 
therefore excludable under Rule 14a-8(i)(7). 

C. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because It Relates to General 
Employee Compensation. 

The Proposal may also be excluded because it deals with compensation of non-executive 
employees.  The Staff has consistently permitted the exclusion of proposals addressing the 
compensation of non-executive employees, as relating to the company’s ordinary business 
operations.  See SLB No. 14J (stating that “[c]onsistent with this guidance, proposals that relate to 
general employee compensation and benefits are excludable under Rule 14a-8(i)(7)”); See, e.g., CVS 
Health Corp. (Mar. 1, 2017) (concurring in the exclusion of a proposal to adopt and publish 
principles for minimum wage reform, “noting that the proposal relates to general compensation 
matters, and does not otherwise transcend day-to-day business matters); Microsoft Corp. (Sept. 17, 
2013) (concurring in the exclusion of a proposal asking the board to limit the average individual total 
compensation for senior management, executives and “all other employees the board is charged with 
determining compensation for” to one hundred times the average individual total compensation paid 
to the remaining full-time, non-contract employees of the company); ENGlobal Corp. (Mar. 28, 
2012) (concurring in the exclusion of a proposal that sought to amend the company’s equity incentive 
plan, noting that “the proposal relates to compensation that may be paid to employees generally and 
is not limited to compensation that may be paid to senior executive officers and directors”); General 
Electric Co. (Jan. 6, 2011) (concurring in the exclusion of a proposal asking the board for a 
“breakdown” containing specified information about two of the company’s pension plans as “the 

9 



 

  

  
 

   
 

 
   

   
     

 
    

 
   

   
  

   
 

 
 

   
  

   
 

 
      

 
  

  
    

 
 

   
 

 
   

   
 

   
     

 

   
 

  
    

   
 
   

   

---

proposal relate[d] to compensation that may be paid to employees generally”); Amazon.com, Inc. 
(Mar. 7, 2005) (concurring in the exclusion of a proposal requesting that the board adopt and disclose 
a new policy on equity compensation, and cancel a certain equity compensation plan potentially 
affecting all employees). 

Additionally, in determining whether a compensation-related proposal may be excluded as 
relating to ordinary business, the Staff has applied a bright-line test: a proposal may be excluded if it 
“relate[s] to general employee compensation matters” but not if it “concern[s] only senior executive 
and director compensation.” Staff Legal Bulletin No. 14A (Jul. 12, 2002) (emphasis in original).  A 
number of Staff letters state that a proposal that relates to a compensation matter will be excludable 
as relating to ordinary business if the proposal applies to any person who is not a senior executive 
officer or a director. See The Goldman Sachs Group (Mar. 8, 2010) (proposal applied to named 
executive officers and the 100 most highly-compensated employees); 3M Company (Mar. 6, 2008) 
(proposal related to compensation of “high-level 3M employees”); Comshare, Inc. (Sept. 5, 2001) 
(proposal requested that the “Board improve disclosure of its strategy for awarding stock options to 
top executives and directors,” but also implicated the stock option plan available to general 
employees). 

In this case, the Proposal urges the Board to adopt a policy that, without exception, the 
Company will not, among other things, enter into non-competition agreements with its employees.  
Such arrangements, although infrequently made, are individually negotiated terms of employment or 
termination of employment that an employee agrees to in return for valuable, negotiated 
consideration.  For example, in connection with negotiating the terms of a resignation or termination, 
a company may agree to provide specific consideration which is conditioned on the employee 
agreeing not to compete with the company for a specific period of time.  Depending on the individual 
employee’s particular circumstances, these arrangements may be more advantageous to the employee 
than the ability to immediately compete with the Company.  Prohibiting the Company from including 
non-compete provisions as part of employment and separation arrangements will have a direct impact 
on compensation decisions.  

For these reasons, it is clear that the Proposal is asking shareholders to vote on a matter 
relating to general employee compensation matters—an outcome that the Staff has consistently not 
supported as within the scope of a matter proper for stockholder consideration.  Thus, we respectfully 
request that the Staff concur in our view that the Proposal may be excluded under Rule 14a-8(i)(7) as 
relating to the Company’s general employee compensation, and therefore ordinary business matters. 

D. The Proposal Is Excludable Because It Relates to the Company’s Ordinary Business 
Operations and Does Not Identify or Relate to a “Sufficiently Significant Social Policy 
Issue.” 

The Commission indicated in the 1998 Release that proposals that relate to ordinary business 
matters, but that focus on “sufficiently significant social policy issues . . . generally would not be 
considered to be excludable [under Rule 14a-8(i)(7)] because the proposals would transcend the day-
to-day business matters.” The Proposal identifies the subject practices as “Inequitable Employment 
Practices,” and the supporting statement seeks to characterize these practices as part of a “suite of 
contractual arrangements” used by the Company that “burden the economy, impede labor mobility, 
and prevent the discovery and redress of misconduct,” in, it appears, an effort to lump these 
employment practices together and characterize them as a “significant social policy issue.”  The 
practices referenced in the Proposal, however, are disparate and unrelated to each other.  Moreover, 
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each “component” of the cited social policy issue—burdening the economy, impeding labor mobility 
and preventing the discovery and redress of misconduct—is wholly unrelated to the others.  For 
example, restricting labor mobility and preventing the redress of misconduct are different issues, 
which focus on completely different socio-economic factors.  The only common element among 
these issues is that they relate to employees, which is too broad a base upon which to fashion a 
“sufficiently significant social policy issue.” 

As grouped together as they are in the Proposal, the referenced practices do not constitute “a 
consistent topic of widespread public debate,” which the Staff has found necessary to establish a 
significant social policy issue.  AT&T Inc. (Feb. 2, 2011, recon. denied Mar. 4, 2011); see also 
Comcast Corp. (Feb. 15, 2011) (concurring in the exclusion of the proposal under Rule 14a-8(i)(7), 
noting that it is not sufficient that the topic of the proposal may have “recently attracted increasing 
levels of public attention,” but instead it must have “emerged as a consistent topic of widespread 
public debate”).  We also note that the Company’s stockholders, other than the Proponent, have 
never requested the type of changes that the Proposal request.  The Company maintains proactive and 
on-going engagement with its institutional investors, regularly meeting in person or telephonically 
with significant unaffiliated stockholders—between Fall 2017 and Spring 2018 the Company met 
with stockholders representing approximately 28% of the Company’s outstanding shares.  During 
these meetings, stockholders have not requested information on or raised concerns over whether the 
Company engages in any of the practices identified in the Proposal.  The Company recently, in the 
fall 2018, engaged with eleven of its most significant institutional investors in a series of meetings 
that focused on sustainability issues, including climate change and human capital management.  In 
the area of human capital management, the topics the Company addressed with investors included, 
among other things, diverse representation, talent development and succession planning, and 
identifying unintended biases in the Company’s people processes, including gender pay equity.  
During these meetings, no investor raised issues related to the practices that the Proponent identified 
in the Proposal. 

Furthermore, there is no evidence to support the argument that these practices in all 
applications are “inequitable.”  For example, as discussed above, employees and employers can 
mutually benefit from employment arrangements that include non-compete agreements.  Also, as 
discussed in Section III of this letter, mandatory arbitration is lawful and enforceable, and is 
mandated in certain employee-employer disputes to which the Company is subject.  Further, as 
discussed below, the Company’s arbitration policy ensures fairness, expediency and economy 
(including, among other things, providing employees with the same redress and relief as they would 
have in court), which mutually benefits both employees and employers.  Therefore, the Company 
respectfully submits that the Proposal does not identify a coherent social policy issue and, even 
assuming that it does, there is no evidence that the practices identified in the Proposal are 
“inequitable” in every application.  
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In a number of other employment areas, where a proposal has sought to apply employment 
practices across a wide cross-section of employees, the Staff has consistently found that the proposal 
did not relate to a sufficiently significant social policy issue.  See CVS Health Corp. (Mar. 1, 2017) 
(permitting exclusion of the proponent’s proposal advocating for minimum wage reform); CVS 
Health Corp. (Feb. 27, 2015) (concurring in the exclusion of a proposal requesting the company “to 
amend its policies to explicitly prohibit discrimination based on political ideology, affiliation or 
activity,” finding that it did not focus on a significant social policy issue, as it related to the 
company’s policies “concerning its employees”) (emphasis added); see also The Walt Disney Co. 
(Nov. 24, 2014); Deere & Co. (Nov. 14, 2014); Costco Wholesale Corp. (Nov. 14, 2014); Bristol-
Myers Squibb Co. (Jan. 7, 2015).  In each of these proposals, the Staff determined that a proposal 
seeking a change in employee anti-discrimination policies was excludable under Rule 14a-8(i)(7) 
because the relationship between the employee and the company was part of the day-to-day 
operations of the company.    

As discussed above, the Proposal relates to the Company’s ordinary business operations, 
including the Company’s management of its workforce and the manner in which the Company 
conducts its employee relations.  The Proposal’s mere reference to “Inequitable Employment 
Practices” does not override the Proposal’s underlying ordinary business subject matter.  Therefore, 
the Proposal does not “transcend the day-to-day business matters” and we respectfully request that 
the Staff concur in our view that it is excludable under Rule 14a-8(i)(7).  

III. The Company May Properly Exclude the Proposal Pursuant to Rule 14a-8(i)(2) Because 
It Would, if Implemented, Cause the Company to Violate the Rules and Regulations 
Established by the Financial Industry Regulatory Authority (FINRA) and Potentially 
Applicable State and Foreign Law. 

Rule 14a-8(i)(2) permits a company to exclude a stockholder proposal from its proxy 
materials if the company “lack[s] the power or authority to implement the proposal.”  In Staff Legal 
Bulletin No. 14B (Sept. 15, 2004) (“SLB 14B”), the Staff explained its view that “proposals that 
would result in the company breaching existing contractual obligations may be excludable under rule 
14a-8(i)(2), Rule 14a-8(i)(6), or both, because implementing the proposal would require the company 
to violate applicable law or would not be within the power or authority of the company to 
implement.” 

The Proposal urges the Board to adopt a policy to end a number of employment practices 
including “mandatory arbitration of employment-related claims,” regardless of whether arbitration is 
required by law or regulation.  Certain employees of the Company, specifically those associated with 
the Company’s U.S. broker-dealer business, are subject to the rules and regulations of the Financial 
Industry Regulatory Authority (FINRA).  One such rule, FINRA Rule 13200(a), states that a Member 
(i.e., a broker or dealer in FINRA membership) and an Associated Person (i.e., any natural person 
engaged in the investment banking or securities business who is under control of the securities 
broker-dealer, a category that includes all persons registered with any broker-dealer) must arbitrate 
any dispute “between or among them arising out of the business activities of such Member or 
Associated Person.”  Since a significant number of the Company’s employees are considered 
“associated persons” of the Company’s broker-dealer businesses, this rule requires them to submit 
employment-related claims to FINRA for arbitration (except for claims of statutory employment 
discrimination, including sexual harassment, unless the parties agreed to arbitrate it, either before or 
after the issue arose, or statutory whistleblower claims).  The Proposal would therefore conflict with 
United States regulatory requirements; the Company, however, does not just operate in the United 
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States, but in 159 other countries.  The Company has not engaged advisors to consider the impact of 
this policy change in any other jurisdiction. 

Furthermore, assuming that the requested policy is meant to also extend to existing 
agreements between the Company and its current and former employees, if implemented, there is a 
significant risk that it would cause the Company to violate applicable state and foreign law.  If 
implemented as written, the Proposal would require the Company to evaluate all existing 
employment-related agreements for approximately 205,000 current employees and potentially 
renegotiate, terminate, or worse breach the terms of such agreements in order to comply with the 
Proposal.  See The Gillette Co. (Mar. 10, 2003) (allowing Gillette to omit the proposal because it 
would force the company to revoke benefits granted under an employment contract); International 
Business Machines, Inc. (Feb. 27, 2000) (allowing IBM to omit a proposal which requests the 
termination and renegotiation of an executive’s employment contract); and Galaxy Foods Co. (Oct. 
12, 1999) (allowing Galaxy Foods to omit a proposal which would cause the company to violate 
Florida law because the proposal would force the company to breach an existing employment 
agreement). 

As a result, because the Proposal requires a blanket prohibition on a range of well-established 
and wide-spread employment practices including no longer imposing mandatory arbitration for any 
employment-related claims, the Proposal as written would cause the Company to violate FINRA’s 
mandatory arbitration rules, and potentially applicable state and foreign law and we respectfully 
request that the Staff concur in our view that it is excludable pursuant to Rule 14a-8(i)(2).  

IV. The Proposal May Be Excluded Under Rule 14a-8(i)(6) Because the Company Lacks the 
Power or Authority to Implement the Proposal.  

Under Rule 14a-8(i)(6), a stockholder proposal may be excluded from a company’s proxy 
materials if the company “lack[s] the power or authority to implement the proposal.”  As discussed 
above, the Company cannot implement the Proposal without violating FINRA Rule 13200(a) 
requiring mandatory arbitration (or potentially breaching existing contractual provisions). 
Accordingly, the Company is of the view that it lacks the power or authority to implement the 
Proposal and therefore respectfully submits that it may exclude the Proposal pursuant to Rule 14a-
8(i)(6).   

V. The Proposal May Be Excluded Because the Proposal and Supporting Statement Are 
Inherently Vague and Indefinite and Thus Contrary to Rule 14a-9. 

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if 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.  The Staff has interpreted Rule 
14a-8(i)(3) to mean that vague and indefinite stockholder proposals may be excluded because 
“neither the stockholders 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.” Staff Legal Bulletin No. 14B (Sept. 15, 2004) (“SLB No. 14B”).  

A proposal is sufficiently vague and indefinite to justify exclusion where a company and its 
stockholders might interpret the proposal differently, such that “any action ultimately taken by the 
company upon implementation of the proposal could be significantly different from the actions 
envisioned by the shareholders voting on the proposal.” Fuqua Industries, Inc. (Mar. 12, 1991).  In 
the case of NYC Employees’ Retirement System v. Brunswick Corp., 789 F. Supp. 144, 146 (S.D.N.Y. 
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1992) (“NYCERS”), the court stated “the Proposal as drafted lacks the clarity required of a proper 
shareholder proposal.  Shareholders are entitled to know precisely the breadth of the proposal on 
which they are asked to vote.” 

Further, the Staff consistently has permitted the exclusion of stockholder proposals when 
such proposals have failed to define certain terms necessary to implement them or where the meaning 
and application of key terms or standards under the proposal could be subject to differing 
interpretations.  See The Boeing Company (Mar. 2, 2011) (allowing exclusion of a proposal 
requesting, among other things, that senior executives relinquish certain “executive pay rights” 
without explaining the meaning of the phrase); General Motors Corp. (Mar. 26, 2009) (concurring 
with the exclusion of a proposal to “eliminate all incentives for the CEO and the Board of Directors” 
that did not define “incentives”); Verizon Communications Inc. (Feb. 21, 2008) (proposal prohibiting 
certain compensation unless Verizon’s returns to stockholders exceeded those of its undefined 
“Industry Peer Group” was excludable). 

The Proposal urges the Board to adopt a policy to end “Inequitable Employment Practices” 
and that “Inequitable Employment Practices . . . burden the economy, impede labor mobility and 
prevent the discovery and redress of misconduct.”  The Proposal then proceeds to support these 
statements by references to proposed federal and state legislation and other matters arising in the 
United States.  The Proposal does not, however, specify whether the requested policy and impact of 
the “Inequitable Employment Practices” applies only to the members of the Company’s workforce in 
the U.S. or to its entire global workforce.  It is impossible for the Company or the stockholders to 
comprehend precisely the depth and scope of the Proposal.  See NYCERS (“Shareholders are entitled 
to know precisely the breadth of the proposal on which they are asked to vote.”).  This would be 
particularly important for the Company’s stockholders to clearly understand the geographic scope of 
the policy change since approximately 65% of the Company’s workforce is located outside of the 
United States in over 90 countries.  Stockholders would not be able to assess the operational and 
financial cost and the diversion of resources necessary to implement this policy unless they 
understood the employees to which the policy would apply.  See Fuqua Industries, Inc. (Mar. 12, 
1991); see also Occidental Petroleum Corp. (Feb. 11, 1991) (“The staff, therefore, believes that the 
proposal may be misleading because any action(s) ultimately taken by the [c]ompany upon 
implementation of this proposal could be significantly different from the action(s) envisioned by 
shareholders voting on the proposal.”).  

Furthermore, the Proposal fails to specify whether the requested policy should be 
implemented on a prospective basis only or whether it should also apply to existing agreements.  If 
the Proposal is meant to cover existing agreements, the Proposal does not address how the Company 
should handle agreements or arrangements that are in place through negotiated contracts.  The 
Company would need to evaluate all existing employment-related agreements, across over 90 
countries that relate to operations in 160 countries (including agreements with U.S. employees who 
have left the Company since 2001, the year in which the Company implemented a broad-based 
arbitration policy for all of its U.S. employees, or earlier, for U.S. employees who were covered by 
FINRA arbitration rules), and potentially renegotiate, terminate or worse breach the terms of such 
agreements in order to comply with the Proposal if the policy is to be followed as written.  The 
Proposal also does not state by when this policy change should be implemented. 

In addition, certain terms of the Proposal are not defined and are so vague and indefinite that 
the stockholders and the Company would not be able to determine with reasonable certainty what 
actions or measures the Proposal requires.  The Proposal urges the Board to adopt a policy that the 
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Company will not enter into, without exception, any “non-compete agreements,” but then proceeds to 
discuss in the supporting statement the impact of “non-compete restrictions” and “non-compete 
provisions.”  Without further explanation, it is unclear whether the Proponent is advocating for a 
prohibition of “non-compete agreements” or any agreement that may contain so-called “non-compete 
restrictions” or “non-compete provisions.”  Even more problematic, the Proposal even fails to 
sufficiently define or explain what it means by “non-compete,” a term which is susceptible of many 
interpretations, some fairly narrow and specific and others quite expansive. 

The vagueness related to the scope of the policy change and failure to define key terms of 
the requested policy in the Proposal make it impossible for the Company and stockholders to 
ascertain whether any policy subsequently adopted is in compliance with the Proposal, and therefore 
renders the Proposal vague and indefinite and we respectfully request that the Staff concur in our 
view that it is excludable under Rule 14a-8(i)(3). 

VI. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(10) Because the Company 
Has Substantially Implemented the Essential Elements of the Proposal. 

Under 14a-8(i)(10), a stockholder proposal may be excluded from a company’s proxy 
materials when the company’s management has already substantially implemented the proposal. The 
Staff has stated that “a determination that the company has substantially implemented the proposal 
depends upon whether [the company’s] particular policies, practices and procedures compare 
favorably with the guidelines of the proposal.” Texaco, Inc. (Mar. 28, 1991). Substantial 
implementation requires satisfactory compliance with both the proposal’s underlying concerns and its 
essential objective. See Id. 

Additionally, a company need not implement a proposal in exactly the manner set forth by 
the proponent in order to exclude the proposal under Rule 14a-8(i)(10).  See 1998 Release.  
Differences between a company’s actions and a stockholder proposal are permitted as long as the 
company’s actions satisfactorily address the proposal’s essential objectives.  See Apple Inc. (Nov. 19, 
2018). Even if a company’s actions do not go as far as those requested by the stockholder proposal, 
they nevertheless may be deemed to “compare favorably” with the requested actions.  See, e.g., 
NextEra Energy, Inc. (Feb. 10, 2017) (concurring in the exclusion of a proposal requesting a change 
to proxy access procedures where the company demonstrated its existing proxy access procedures 
already achieved the proposal’s essential purpose); Walgreen Co. (Sept. 26, 2013) (concurring in the 
exclusion of a proposal requesting elimination of supermajority voting requirements in the 
company’s governing documents where the company had eliminated all but one of the supermajority 
voting requirements); Exelon Corp. (Feb. 26, 2010) (concurring in the exclusion of a proposal that 
requested a report on different aspects of the company’s political contribution guidelines and issued a 
political contributions report that, together, provided “an up-to-date view of the [c]ompany’s policies 
and procedures with regard to political contributions”). 

The Proposal urges the Board to adopt a policy that it will not: (i) require mandatory 
arbitration of employment-related claims, (ii) enter into non-compete agreements with employees, 
(iii) enter into agreements with other companies not to recruit each others’ employees or (iv) enter 
into non-disclosure agreements in connection with arbitration or settlement of claims related to 
employee discrimination or harassment.  The Company has robust policies and procedures for 
treating its employees equitably.  As stated in the Company’s 2017 Global Citizenship Report (“2017 
Citizenship Report”), the Company is “fully committed to equal employment opportunity and 
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compl[ies] with the letter and spirit of all laws regarding fair employment practices and 
nondiscrimination.” See 2017 Citizenship Report (p. 40).  The Company also has in place a Code of 
Conduct Policy, which applies to all employees of the Company.  See Citigroup Code of Conduct (p. 
39) (“We create economic value for our clients, transform our business, and shape our future through 
our ingenuity and leadership – not through inappropriate or unfair conduct in the marketplace.”). 

Additionally, mandatory arbitration remains lawful and enforceable (having sustained 
repeated legal challenges over the years).  See Epic Sys. Corp.  v. Lewis, 138 S. Ct. 1612 (2018) 
(holding that arbitration agreements in employment contracts were valid and enforceable).  
Therefore, it is the Company’s current practice in the United States to require employees on an 
individual basis to submit to arbitration all claims and disputes arising out of employment or 
termination (except to the extent limited by applicable law, regulation or executive order).   

For the following reasons, the Company believes that arbitration is efficient, economical and 
beneficial to its employees: 

 Timely Resolution—Arbitration is typically much quicker than litigation (sometimes by a 
magnitude of years). 

 Experienced Fact Finders—Arbitrators are often experienced in the area and scope of the 
disputes they hear. 

 Cost—Arbitration is generally cheaper than protracted discovery, trials and appeals. 

To best ensure fairness and economy, the Company’s arbitration policy: 

 Does not preclude employees from filing a charge and/or participating in an investigation 
resulting from the filing of a charge, with the Equal Employment Opportunity Commission 
(the “EEOC”) and/or state or local human rights agencies. 

 Does not preclude the jurisdiction of the National Labor Relations Board (the “NLRB”), the 
EEOC and/or state and local human rights agencies from investigating alleged violations of 
law. 

 Does not preclude employees from providing evidence or other information to any other 
government, regulatory or self-regulatory agency, including the Commission, the Commodity 
Futures Trading Commission, the Department of Justice, FINRA, the NLRB, the EEOC, or 
the New York Stock Exchange, Inc., or from responding to any court order or subpoena, or 
from participating in any reward program offered by any other government, regulatory or 
self-regulatory agency. 

 Allows claims to be filed within the time period provided by the applicable statute of 
limitations. 

 Allows arbitrators to award all relief as provided by law including compensatory damages, 
injunctive relief, punitive damages and attorneys’ fees. 
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 Shifts the arbitration filing, hearing and arbitrator fees to the Company (except where the 
arbitrator determines that a claim was frivolous or filed in bad faith) (collectively, the 
“Fairness Provisions”). 

With respect to non-competition agreements, as a general principle, the Company makes 
limited and specific use of such agreements.  The Proposal’s concern with respect to non-competition 
agreements is their use on entry-level employees.  As stated above, the Company does not use non-
competition agreements with the majority of its workforce, and when used, it is a part of an 
individually negotiated agreement obtained in exchange for valuable, negotiated consideration.  
Moreover, the Company does not enter into unlawful agreements with other companies not to recruit 
each other’s employees.  See Sherman Act, 15 U.S.C. § 1(prohibits “[e]very contract, combination in 
the form of trust or otherwise, or conspiracy, in restraint of trade or commerce among the several 
States”); U.S. Dep’t of Justice, Antitrust Div. & Fed. Trade Comm., Antitrust Guidance For Human 
Resource Professionals (Oct. 2016) (“Guidance”) (“Naked . . . no-poaching agreements among 
employers, whether entered into directly or through a third-party intermediary, are per se illegal 
under the antitrust laws. That means that if the agreement is separate from or not reasonably 
necessary to a larger legitimate collaboration between the employers, the agreement is deemed illegal 
without any inquiry into its competitive effects.”).  As stated in the Company’s Code of Conduct, to 
ensure fair competition, employees of the Company must: 

 “Be aware of and comply with competition and antitrust laws designed to preserve 
competition among enterprises and to protect consumers from unfair business arrangements 
and practices.” 

 “Immediately stop the conversation if a competitor or a client tries to discuss anti-
competitive conduct, and promptly report any such attempt to your internal legal counsel or 
to the Corporate Law Department.” 

 “Avoid situations that create the potential for unlawful anti-competitive conduct…” 

The Staff has previously stated that a company need not implement a proposal in exactly the 
manner set forth by the proponent in order to exclude the proposal under Rule 14a-8(i)(10).  See 
1998 Release; Walgreen Co. (Sept. 26, 2013) (concurring in the exclusion of a proposal requesting 
elimination of supermajority voting requirements in the company’s governing documents where the 
company had eliminated all but one of the supermajority voting requirements).  Further, even if a 
company’s actions do not go as far as those requested by the stockholder proposal, they nevertheless 
may be deemed to “compare favorably” with the requested actions.  See, e.g., NextEra Energy, Inc. 
(Feb. 10, 2017). Specifically, while the Company uses non-disclosure provisions in its various 
agreements with employees (including in connection with new-hire, separation and settlement 
agreements), those provisions are designed and intended to protect the Company’s legitimate trade 
secrets and its confidential and proprietary information from inappropriate disclosure.  The 
provisions are not designed to, nor are they intended to, preclude “whistle-blowing” or disclosure of 
information, allegations or evidence of wrongdoing to appropriate government or regulatory 
authorities.  The Company’s use of non-disclosure agreements does not promote a culture of secrecy. 
The non-disclosure agreements are appropriately narrow in scope to protect the Company’s 
intellectual property. For example, as with the Company’s arbitration policy, the Company’s U.S. 
employment, separation and settlement agreements also include the Fairness Provisions described 
above. 
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As evidenced by the above, the Company does not under any circumstances seek to silence 
employees with evidence or allegations of wrongdoing from disclosing that information to 
appropriate government or regulatory authorities, nor does the Company seek to shield itself from 
appropriate government or regulatory scrutiny of those matters. Instead, the Company has robust 
policies and procedures to encourage these types of disclosures and to treat its employees who make 
these disclosures equitably and fairly. The Company is, in fact, addressing the Proponent’s 
underlying concern expressed in the Proposal and accomplishing its essential objective. 

Accordingly, consistent with the precedents cited above, the “essential objective” of the 
Proposal has been satisfied, and we respectfully request that the Staff concur in our view that the 
Proposal (including its supporting statements) may be excluded from the 2019 Proxy Materials in 
reliance on Rule 14a-8(i)(10). 

VII. Conclusion 

Based on the foregoing analysis, the Company respectfully requests that the Staff concur that 
it will take no action if the Company excludes the Proposal from its 2019 Proxy Materials. 
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EXHIBIT A 
RELEVANT PORTION OF TRANSCRIPT OF THE 2018 ANNUAL MEETING 
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EXHIBIT B 
CORRESPONDENCE WITH THE PROPONENT SUBSEQUENT TO THE 2018 ANNUAL 

MEETING 



Jones, Paula F [LEGL] 

From: Jones, Paula F [LEGL] 
Sent: Thursday, April 26, 2018 11:38 AM 
To: 'Emma Bayes' 
Cc: Cornish Hitchcock (ConH@hitchlaw.com); Dropkin, Shelley J [LEGL] 
Subject: RE: Presenter at Citi's Annual Meeting on April 24, 2018 

Ms. Bayes, 

As in the past, I reached out to the proponents of the stockholder proposals on Citl's proxy ballot to determine who 
would be presenting each proposal at the annual meeting. You identified Mr. Glenn Johnson as the representative who 
would present Proposal 7 for CtW Investment Group. We made every accommodation for Mr. Johnson, providing him a 
reserved seat next to the microphone so that he could present Proposals 7 and 9. During the course of the meeting, the 
Chairman introduced each stockholder proposal and then called the name of the representative to officially present the 
proposal at the meeting. When the Chairman introduced Proposal 7, he called on Mr. Johnson to present the proposal 
in accordance with your instructions. Mr. Johnson corrected the Chairman, noting that he was presenting Proposal 9 
not Proposal 7. Given that statement the Chairman actually thought he had been given incorrect information. However, 
both the Chairman and the Corporate Secretary gave Mr. Johnson a further opportunity to present the proposa l. (They 
did not ask him if he was representing CtW so your comment regarding such a statement causing him confusion is 
misplaced.) When asked if he was presenting the proposal on lobbying, he said he was not, but he expressed support for 
the proposal; he further said he was not representing the proponent when asked. The Chairman also asked the audience 
if anyone else wanted to present the proposal and there was no response. It was announced during the vote result that 
the proposal was not properly before the meeting, and neither Mr. Johnson nor anyone else objected. Mr. Johnson 
clearly knows what is required to put a proposal before the meeting as he properly put Proposal 9 before the 
meeting. Our responsibility is to give your representative the opportunity to present the proposal which we did. I will 
also note that another proponent, Brianna Harrington, presented four proposals at the meeting, one submitted by her 
father and three by other proponents. Similar to Mr. Johnson, she was called to the microphone to present Proposals 5, 
6, 8, and 10 and she formally presented each such proposal. We gave you sufficient opportunity to identify a 
representative, showed him the same courtesy as each other proponent and gave him sufficient opportunity to present 
the proposal. If you did not make Mr. Johnson aware that he was being asked to present your proposal in addition to 
Proposal 9, it is not our responsibility that the proposal failed to be properly presented. You are clearly aware of the 
requirements for the proper presentation of proposals as this proposal has appeared on our ballot numerous times and 
has been properly presented. As such we do not see any justification for your request. 

Pa11la F. Jones 
Associate Ge11eral Cou11sel - Corporate Govema11ce 
Citigroup /11c. 
60/ Lexing1011 Avenue, J9'h Floor 
New York, New York 10022 
(212) 793-3863 
io11esp@citi.com 

From: Emma Bayes [mailto:emma.bayes@ctwinvestmentgroup.com] 
Sent: Wednesday, April 25, 2018 9:27 AM 
To: Jones, Paula F [LEGL]; Dropkin, Shelley J [LEGL] 
Cc: Cornish Hitchcock (ConH@hitchlaw.com) 
Subject: RE: Presenter at Citi's Annual Meeting on April 24, 2018 

Dear Ms. Dropkin and Ms. Jones, 
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I am writing to express my dismay over the treatment of ou·r shareholder proposal at the Annual 
Shareholder Meeting yesterday. Per my email with Paula, see below, we did indeed authorize Glenn 
Johnson to move our proposal. He came forward, acknowledging that he was Glenn Johnson, and 
spoke in support of the proposal. He may have been momentarily confused by the question 
regarding his affiliation with CtW, but we do not believe that justifies the exclusion of this proposal 
based on Rule 14a-8{h)(1 ). We did indeed authorize him, you knew prior to the meeting that he 
would be our proponent, he did respond when his name was called, and he did speak in support of 
the proposal when you called him to present. Therefore, we request that you agree to: 

1. Disclose the vote results of the Lobbying Proposal (#7) in your upcoming 8-K filing 
2. Not exclude future proposals from CTW Investment Group on the basis of this meeting. 

Sincerely, 
Emma Bayes 
CtW Investment Group 
202-721-6065 

From: Emma Bayes 
Sent: Friday, April 20, 2018 9:44 AM 
To: Jones, Paula F <jones11@citi .com> 
Cc: Oropkin, Shelley J <dropkins@cit i.com>; Pearce-Thomas, Stephanie <stephanie.pearcethomas@citi.com>; Wood, 
Jacqueline <jacguetine.wood@cit i.com> 
Subject: Re: Presenter at Citi's Annual Meeting on April 24, 2018 

Hi Paula, 

Glenn Johnson will be presenting our proposal. 

Thanks, 
Emma Bayes 

Sent from my iPhone 

On Apr 16, 2018, at 3:40 PM, Jones, Paula F <ionesp@citi.com> wrote: 

Thanks Emma. 

From: Emma Bayes [mailto:emma.bayes@ctwinvestmentgr_qu,p.com] 
Sent: Monday, April 16, 2018 3:39 PM 
To: Jones, Paula F [LEGL) 
Cc: Drapkin, Shelley J [LEGL]; Pearce-Thomas, Stephanie [LEGL]; Wood, Jacqueline [LEGL] 
Subject: RE: Presenter at Citi's Annual Meeting on April 24, 2018 

Hi Paula, 

Sorry for the slow reply. We are stilt working on this, but w itl certainly have someone to present it. twill 
give you the name in the next few days. 
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Thanks, 
Emma 

From: Jones, Paula F [mailto:tonesp@citi.com] 
Sent: Monday, April 16, 2018 12:04 PM 
To: Emma Bayes <emma.bayes@ctwinvestmentgrou(?.COm> 
Cc: Dropkin, Shelley J <dropkins@citi.com>; Pearce-Thomas, Stephanie 
<stephanie.pearcethomas@citi.com>; Wood, Jacqueline <jacgueline.wood@citi.com> 
Subject: RE: Presenter at Citi's Annual Meeting on April 24, 2018 

Good morning Ms. Bayes, 

Would you happen to have the name of the presenter for Proposal 7 at Citi's 2018 Annual 
Meeting? Thank you. Regards, Paula. 

From: Jones, Paula F [LEGL] 
Sent: Thursday, April OS, 2018 3:29 PM 
To: 'emma.bayes@ctwinvestmentqroup.com' 
Cc: Drapkin, Shelley J [LEGL]; Pearce-Thomas, Stephanie [LEGL] 
Subject: Presenter at Citi's Annual Meeting on April 24, 2018 

Good afternoon Ms. Bayes, 

Could you supply the name of the person that will be presenting CtW's stockholder proposal 
(Proposal 7) at Citi's 2018 Annual Meeting? The Annual Meeting will be held on Tuesday, April 
24, 2018, at 9:00 am in The Great Hall at The Congress Plaza Hotel, 520 South Michigan 
Avenue, Chicago, Illinois. Thank you for your assistance. 

Paulo F. Jones 
Associate General Counsel - Corporate Governance 
Citigroup Inc. 

601 Lexington Avenue, 19'- Floor 
New York, New York 10022 
(212) 793-3863 
ione sp@citl com 
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