
 
        March 20, 2023 
 
Bryan K. Brown  
Jones Day 
 
Re: West Pharmaceutical Services, Inc. (the “Company”) 

Incoming letter dated March 16, 2023 
 
Dear Bryan K. Brown: 
 

This letter is in regard to your correspondence concerning the shareholder 
proposal submitted to the Company by Myra K. Young for inclusion in the Company’s 
proxy materials for its upcoming annual meeting of security holders. Your letter indicates 
that the Company has withdrawn its January 13, 2023 request for a no-action letter from 
the Division. Because the matter is now moot, we will have no further comment.  
 

Copies of all of the correspondence related to this matter will be made available 
on our website at https://www.sec.gov/corpfin/2022-2023-shareholder-proposals-no-
action.  
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  James McRitchie 
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VIA EMAIL: shareholderproposals@sec.gov 
Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 
cc: Kimberly.MacKay@westpharma.com, Ryan.Metz@westpharma.com, 
bkbrown@jonesday.com 
          

January 21, 2023 
Re: West Pharmaceutical Services, Inc  

   
To Whom It May Concern: 
 
This letter is in response to a January 13, 2021, letter by Bryan K. Brown, acting as an agent of 
West Pharmaceutical Services, Inc (the "Company" or “West”).  
 
Mr. Brown asserts that the shareholder proposal ("Proposal") submitted by my wife, Myra K. 
Young (Proponent), can be omitted under Rule 14a-8(e)(2) because the Company did not 
receive the Proposal “at its principal executive offices before the deadline.”  
 

Company Assertion: Mr. Brown asserts, “The 2022 Proxy Statement specifically states 
that shareholders should send proposals to the Corporate Secretary's physical mailing 
address by December 15, 2022 and does not provide any e-mail address that could be 
used for such purpose. (my emphasis in italics) 
 
In this instance the Proponent failed (i) to submit the Proposal to the Company's principal 
executive offices pursuant to the instructions set forth in the 2022 Proxy Statement and 
(ii) to follow the Staff's guidance for submitting the Proposal via e-mail. 

 
Rebuttal: The proxy statement does not mention “physical” or “mailing address.” The proxy 
statement advises: “the proposal must be received by us at our principal executive offices.” No 
statement explicitly requires the use of US mail, FedEx, UPS, etc. See page 75 of West’s 2022 
proxy at https://www.sec.gov/Archives/edgar/data/105770/000110465922045728/tm223484-
1 def14a.htm#tVAOI. 
 
I was in possession of Ms. MacKay’s email address, so my wife (Myra K. Young) sent the letter 
(which included the physical address of the Company’s principal executive offices) to the 
attention of the Corporate Secretary, Ms. MacKay, via email. If we did not have the email 
address, we might have called the telephone number provided in the proxy. If Ms. MacKay’s 
email address had changed, we would have had plenty of time to file a paper copy.  
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We read and were fully aware of the language included in the Company’s 2022 proxy and had 
no wish to circumvent the Company’s guidance regarding how or where to file the proposal. 
Nothing in the language prohibits the use of email or requires the use of paper. 
 
We file many shareholder proposals and correspond extensively with many companies. It is 
much easier to keep track of and electronically sort through email than paper letters and 
documents. Email also has the advantage of generating a much smaller carbon footprint, and 
delivery is considerably quicker.  
 
The Proponent was fully compliant with the instructions included in the Company’s 2022 proxy.  
 
Side note: Think of what might be required by the instructions of future proxies if the SEC 
awards a “gotcha” no-action based on our good faith efforts and failure to meet West’s 
undisclosed intent. Coincidently, the Proposal submitted has to do with advance notice bylaws, 
such as disclosure requirements for shareholder nominees. Bloomberg’s Matt Levine 
speculated that future advance notice bylaws might require disclosure submissions “on paper 
woven from unicorns’ manes,”1 with requirements waived for the board’s nominees. Could future 
shareholder submissions be required to be submitted on such paper? 
 

Company Assertion: Ordinarily, a company may exclude a proposal on the basis of 
Rule 14a-8(f)(I) only after it has timely notified the proponent of an eligibility or procedural 
problem and the and the proponent has timely failed to adequately correct the problem. 
However, as per Rule 14a-8(f)(I), a company "need not provide [the proponent] such 
notice of a deficiency if the deficiency cannot be remedied, such as if [the proponent] 
fails) to submit a proposal by the company's properly determined deadline" (emphasis 
added). 
 
After citing arguments and no-actions granted that appear to be irrelevant to the current 
dispute, the Company concludes:  
 

Rule 14a-8(f) provides that "[a] company need not provide [the proponent with] 
such notice of a deficiency if the deficiency cannot be remedied, such as if you fail 
to submit a proposal by the company's properly determined deadline." Because 
the failure to timely submit a stockholder proposal is a deficiency that cannot be 
remedied, the Company is not required to provide the Proponent with the 14-day 
notice and an opportunity to cure under Rule 14-8(f) in order to exclude the 
Proposal under Rule 14a-8(e). 

 
Rebuttal: As evidenced in the attachment, the Proponent emailed the Proposal on 11/30/22 and 
requested Ms. MacKay acknowledge receipt. Since the Proponent did not receive an email 
acknowledging receipt within a few days, on 12/7/22, the Proponent emailed: “Sending again, 
since the submission of 11/20/22 has not been acknowledged.”  
 
Less than 22 hours later, on 12/8/22, Ms. MacKay wrote back: “Good evening. Received.”  
 
On 12/12/22, I emailed Ms. MacKay a broker letter, the “required evidence of ownership.” 
  

 
1 https://www.bloomberg.com/opinion/articles/2022-10-27/credit-suisse-gives-first-boston-gets-a-second-
chance?sref=a7KhiWzs 
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At 5:01 AM the following day, Ms. MacKay responded: “Receipt confirmed.” I thanked Ms. 
MacKay for the confirmation.  
 
I saw this as evidence that email was, indeed, quick and efficient.  
 
On 1/3/23, Ms. MacKay wrote: “Per my earlier communication, West received your shareholder 
proposal request and evidence of ownership. We are in the process of preparing a written 
response, which you should expect to receive by end of day Friday January 6, 2023. In the 
interim, I would like to secure a time to discuss the issue next week with you.”  
 
Everything seemed fine. We were about to begin negotiations with a written statement of their 
initial position. 
 
It was not until 1/5/23 that I had an inkling that Ms. MacKay might have a concern with the 
Proponent’s method of delivering the proposal. Ms. MacKay’s email included the following 
sentence: “In the interim, and although I know you submitted your request via email, could you 
please provide documentary evidence of your submission via the process identified in the proxy 
(p. 75), e.g., mail?  
 
Knowing the proposal was submitted by email, Ms. MacKay asked me to provide documentary 
evidence. I responded that in compliance with the instructions in the proxy, the proposal was 
submitted “in writing” to the attention of the corporate secretary at West Pharmaceutical 
Services, Inc. 530 Herman O. West Drive, Exton, PA 19341.  
 
During all the weeks prior to the hint of a problem on 1/5/23, the Company failed to raise the 
method of delivering the Proposal as an issue. They provided no notice of deficiency, although 
they had ample opportunity to do so if that was their position.  
 
Now we have a no-action request, in part, based on the impossibility of providing the Proponent 
with a notice of a deficiency because, as per Rule 14a-8(f)(I), a company "need not provide [the 
proponent] such notice of a deficiency if the deficiency cannot be remedied, such as if [the 
proponent] fails) to submit a proposal by the company's properly determined deadline."  
 
On 12/8/22, Ms. MacKay acknowledged receipt of the Proposal. On 12/12/22, Ms. MacKay 
acknowledged receipt of the evidence of ownership. On 1/3/23, Ms. MacKay wrote: “Per my 
earlier communication, West received your shareholder proposal request and evidence of 
ownership.” This is clear evidence that the proposal was submitted and accepted by the 
Company prior to the Company’s deadline.  
 
On 1/13/22, the Company asserted the Proposal is deficient because “the failure to timely 
submit a stockholder proposal is a deficiency that cannot be remedied.”   
 
If SEC staff believe the Company proxy can and did legally require delivery by paper mail, which 
I do not think was the case (nor do I believe companies should be able to require delivery by 
FedEx, UPS, telegram, or another specific carrier method of their choice), then I urge Staff to 
find the Company failed to provide the required notice of deficiency.  
 
Rule 14a-8(e) states, “A company need not provide you such notice of a deficiency if the 
deficiency cannot be remedied, such as if you fail to submit a proposal by the company's 
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properly determined deadline.” In this case, if there was a deficiency, it could have been easily 
remedied, but the Company failed to notify the Proponent of any such deficiency. 
 
Ms. MacKay could have advised on 12/8/22 that the Company requires Proposals to be 
delivered on paper and that email, although received and acknowledged, is unacceptable. 
Maybe there would have been arguments about the Company’s right to make such a 
requirement, but the “deficiency” could have easily been remedied well before the Company’s 
12/15/22 submission deadline. Unfortunately, the Company failed to provide such an 
opportunity.  
 
Conclusion 

In permitting the exclusion of proposals, Rule 14a-8(g) imposes the burden of proof on 
companies. Companies seeking to establish the availability of exclusion under Rule 14a-8, 
therefore, have the burden of showing ineligibility. As argued above, the Company has failed to 
meet that burden. Accordingly, staff must deny the no-action request.  

We would be pleased to respond to Staff questions or negotiate with West on mutually 
agreeable terms for withdrawing the Proposal. If Staff concurs with the Company's position, we 
would appreciate an opportunity to confer with Staff concerning this matter prior to the final 
determination. You can reach James McRitchie by emailing . 

 Sincerely, 
 
 
James McRitchie         
Shareholder Advocate   
 
 
Attachment: email exchanges 

PII



From: James McRitchie
Subject: Re: [CAUTION: EXTERNAL](WST) Shareho der Proposa

Date: January 5, 2023 at 3:04 PM
To: MacKay, K mber y K mber y.MacKay@westpharma.com
Cc: John Chevedden Metz, Ryan M. Ryan.Metz@westpharma.com, Brown, Bryan K.

bkbrown@jonesday.com, Grubman, Dav d A. dgrubman@jonesday.com

Kimberly

Thanks for clarifying. How about meeting at 11:30am EST on 1/12?  Does that work for you?

With regard to complying with the instructions specified in the proxy for shareholder proposals, it was 
submitted “in writing” via email to the attention of Kimberly B. MacKay, Corporate Secretary 
or current corporate secretary at West Pharmaceutical Services, Inc. 530 Herman O. 
West Drive, Exton, PA 19341  (610) 594-3319. 

Nothing in the proxy said it had to be mailed via USPS, FedEx, UPS, etc. 

As you know, the SEC encourages the use of email for shareholder proponents and 
companies. Of course, email is also much less of a burden on the environment. Is 
there a problem with our use of email? Should we switch our future correspondence 
concerning this proposal to FedEx mail service?

  

James McRitchie
Shareholder Advocate
Corporate Governance
http://www.corpgov.net

On Jan 5, 2023, at 1:55 PM, MacKay, Kimberly <Kimberly.MacKay@westpharma.com> wrote:

James,
	
Thanks.		But	just	to	clarify,	the	proposed	:me	window	was	11am-12noon	EST	on	1/12,	not
at	12	noon.	Can	11am	(8am	Pacific)	work?	
	
Also,	we	are	s:ll	on	track	to	respond	to	you	by	tomorrow.		In	the	interim,	and	although	I	
know	you	submiMed	your	request	via	email,	could	you	please	provide	documentary	
evidence	of	your	submission	via	the	process	iden:fied	in	the	proxy	(p.	75),	e.g.,	mail?
	
Regards,
	
Kimberly
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From:	James	McRitchie	 	
Sent:	Tuesday,	January	3,	2023	5:32	PM
To:	MacKay,	Kimberly	<Kimberly.MacKay@westpharma.com>
Cc:	John	Chevedden	
Subject:	Re:	[CAUTION:	EXTERNAL](WST)	Shareholder	Proposal
	
1/12	noon	Eastern	works,	that’s	9	Pacific
	
Thanks
	
	
James	McRitchie
Shareholder	Advocate
Corporate	Governance
hMp://www.corpgov.net

	
	

On	Jan	3,	2023,	at	2:16	PM,	MacKay,	Kimberly	
<Kimberly.MacKay@westpharma.com>	wrote:
	
Messrs. Ritchie and Chevedden (and Ms. Young),
 
Per my earlier communication, West received your shareholder 
proposal request and evidence of ownership.  We are in the process of 
preparing a written response, which you should expect to receive by 
end of day Friday January 6, 2023. In the interim, I would like to secure 
a time to discuss the issue next week with you. Our counsel will also 
be present.   
 
As initial options, please consider:
 

·        Wednesday, January 11th 9-11am EST or 1-
3pm EST

·        Thursday, January 12th 11am-12pm EST
 
If any of these time windows correspond with your availability, please 

PII
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MK	Young,	Shareholder	Advocate
CorpGov.net
	
	
	

On	Nov	30,	2022,	at	3:46	PM,	mky	
	wrote:

	
Please	find	and	acknowledge	
receipt	of	the	aMached	proposal	
reques:ng	Fair	Elec:ons.	Upon	
acknowledgment,	I	will	request	the	
required	evidence	of	ownership.	
	
	
MK	Young,	Shareholder	Advocate
CorpGov.net
	
	
	
<WST	FE	2023ltr.pdf>	

	
Find West on Twitter and LinkedIn.

The contents of this message are confidential 
and may be privileged. If you have received this 
message in error, please permanently delete it, 
along with any files that may be attached to this 
message, without reading, printing, copying, 
forwarding or otherwise distributing it. Please 
notify the sender of the error immediately so that 
we can prevent it from happening again.

	
Find West on Twitter and LinkedIn.

The contents of this message are confidential and may be 
privileged. If you have received this message in error, 
please permanently delete it, along with any files that may 
be attached to this message, without reading, printing, 
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copying, forwarding or otherwise distributing it. Please 
notify the sender of the error immediately so that we can 
prevent it from happening again.
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The contents of this message are confidential and may be privileged. If 
you have received this message in error, please permanently delete it, 
along with any files that may be attached to this message, without 
reading, printing, copying, forwarding or otherwise distributing it. 
Please notify the sender of the error immediately so that we can 
prevent it from happening again.

	
Find West on Twitter and LinkedIn.

The contents of this message are confidential and may be privileged. If you have 
received this message in error, please permanently delete it, along with any files 
that may be attached to this message, without reading, printing, copying, 
forwarding or otherwise distributing it. Please notify the sender of the error 
immediately so that we can prevent it from happening again.






