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Re: Honeywell International Inc.
Incoming letter dated Januar 11, 2010

Dear Mr. Chevedden:

This is in response to your letters dated Januar 11, 2010, Januar 19,2010 and
Januar 26,2010, as well as your letter dated Januar 6,2010, concernng the shareholder
proposal submitted to Honeywell by June Kreutzer and Cathy Snyder. On
Januar 4,2010, we issued our response expressing our informal view that Honeywell
could exclude the proposal from its proxy materials for its upcoming anual meeting.
You have asked us to reconsider our position. After reviewing the information contaied
in your letters, we find no basis to reconsider our position.

Under Par 202.1 (d) of Section 17 of the Code of Federal Regulations, the
Division may present a request for Commssion review of a Division no-action response
relating to Rule 14a-8 under the Exchange Act if it concludes that the request involves
"matters of substantial importance and where the issues are novel or highy complex."
We have applied this standard to your request and determined not to present your request
to the Commission.

  
Chief Counsel & .
Associate Director

cc: Thomas F. Larkins

Vice President, Corporate Secreta
and Deputy General Counel
Honeywell International, Inc.
101 Columbus Road
Morrstown, NJ 07962-2245

*** FISMA & OMB Memorandum M-07-16 *** 
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JOHN CHEVEDDEN
  

  

January 26, 2010

Ms. Meredith Cross, Director
Division of Corporation Finance
Securities & Exchange Commssion
100 F Street, NE
Wason, DC 20549

Ms. Elizabeth M. Murhy, Secreta
Securities & Exchange Commssi()l
i 00 F Street, N .E.
. Wasgton, D.C. 20549-1090

# 3 Re: Request for reconsideration or Commission review (supplement) of no-action
determinations regarding shareholder proposals to:
CVS/Caremark Corp. (Janua 5, 2010),
Medco Health Solutions (Januar 4,2010),
Honeyell International (Janua 4,2010), and
Safeway, Inc. (Januar 4,2010).

Dear Ms. Cross and Ms. Murhy:

I wrte fuer on behal of the proponents (which includes the undersigned in regard to the
Medco proposal) and in response to the CVS Janua 15, 2010 letter with respect to each of these
recent no-action determinations to request that the Division of Corporation Finance reconsider its
position in each of these four no-action determiations. Should the Division not change its
position, we request that the Commission exercise discretiona review under section 202.1 (c) of
the Commssion' s reguations. These determiations - and others still pending - raise novel
issues of substtial importance to shareholders and companes alike.

Each of the cited resolutions asks that the company in question tae the necessa steps to permit
holders often percent of the outstandin shares to cal a spècial meetig (or as Iowa figue
above ten percent as state law authorizes). The resolutions also recommend that the nghts of
shareholders under such a special meeting provision should not conta exceptions that did not

apply to the same extnt as manement or the board.

Using the methodology in the Medco Janua 19,2010 letter Medco could also assert it is
"impossible for the Company to ascertin the actual intent behid the vote of its shareholders"
regarding a single proposal at the 40%-theshold. Using the company methodology shareholder
voting on a lone 2010 proposal for a 40%-theshold could have four meangs.

If sharholders support the 40%-proposal it could mean that shareholders accept the 400/0-
theshold as adequate or reject the 40%wthreshold as inadequate (but vote yes because they see it .
as a first step to achieve the lO%-theshold).

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



Or if shareholders reject the 40% proposal it could mean that shareholders reject the 40%
theshold or tht they support the 40%-theshold but wish to express their dissatisfacton with the 
company maeuverig to deny shareholders the opportty to vote on a lower theshold. 

When the maneuvering to make ths proposal toothess becomes more widely held public 
informationjus before the anual meetig, a lone proposal could yield ambiguous or
 

inconclusive results in the above 4-flavors at least by applying the Medco metholoddgy. 

The company suggests that shareholders would submit proposals a year before the anual 
meeting, but does not cite one past example of its suggestion occurrng for a proposal on any 
topic. The company arguent seems to be based on a false premise that companes have been 
proactive on the special meeting topic for the last few year and proponents are belatedly taking 
notice. 

CVS/Caremark Corp. (January 5,2010) responded to the CVS December 14,2009 no action 
request with the Holidays intervenig and was issued in 22-days without consideration of any
 

proponent letter. On Janua 6,2010 the attched proponent letter with exhibits was forwarded 
to the Division. 

The Januar 15,2010 CVS leter argues, "it is difcult to imagine a more cogent (convincing) 
example of two directly conficting proposals." If ths were accepted as corrt then the 

company would be in the position of claiming that, a manement proposa callng for raising 
the percentae of shareholders able to call a special meeting and a rule 14a-8 proposal called for 
lowering the percentage of shareholders able to call a special meeting, would be less of a 
purported conflct.
 

The company inexplicably clais that it is impossible to adopt a certn percentage theshold to 
ca a special meeting afer a shaeholder vote in favor and at the same tie consider a 
shareholder recommendation for a lower percentage theshold. 

The company claims that a cert unfying prnciple to decide the issue of non-conficting 
proposals caot apply to proposals of varing topics. The issue on ths topic is paricuarly easy 
to measure because it involves percentage numbers on a scae, wherea tIie precedents. 
 of 
Cypress and Genzme, which CVS recognized, do not involve numbers and are not as easy to 
compare. 

When a proponent taes the intiate on a rue 14a-8 proposal topic, tht proponent and all the 
shareholders should not be penalized by exclusion of a precatory proposal, esecially when the 
company chooses to follow the proponent's lead - but to a signficantly lesser degree. 
EspeciaUy after the proponent takes the intiative, the company should not be able to hijack 
this proposal topic in a weakened form with slight rearrangement year after year - to 
completely deny all precatory shareholder input on this important topic in its origial form 
of a iO%-threshold. 

All four of the above compaIes received an imediate email of the intial Januar i 1, 2010 
Request for reconsideration and as of 
 late Janua 19,2010 only CVS had responded. 

Each of the companes announced plan - hitherto not disclosed to the shareholders - to put 
forward a manement proposal that would allow shareholders to call a special meeting, but at 
signficantly higher thresholds, which range from 20 percent to 40 percent. 



By every indication, these board actions were purely defensive in natue and were intended to 
prevent shareholders from votig on the lower thsholds proposed in each resolution. Each of
 

the four companes thus advised the proponents and the staff that the proposals would be omitted 
under SEC Rule 14a-8(i)(9), which authorize the omission of a proposal that "diecty conficts"
 

with a management proposal. The staf acceted ths arguent in each of the letters. 

We are asg the st 
 to reconsider its position and, failig that, for the Commssion to review 
and clarfy the application of this provision. The issue is importt enough to warrant sta 
consideration and Commission review because the no-action determinations are in confict with 
prior no-action decisions. We cited several of these determinations in supplementa filings with 
the staf; although the supplementaleters. were attched to the sta no-action letters, because of 
the New Year's holiday, our lettrs may have arived too late to be considered on their merits. 

Specifically the no-action letters here canot be reconciled with Cypress Semiconductor Corp. 
(March 11, 1998) and Genzme Corp. (March 20, 2007). In those two cases the staff 
 refused to
 
exclude golden parachute and board diversity proposals, even though there appeared to 
 be a
direct confict as to the content of the proposals. The reaon was that the company appeared in 
each case had put forward the mangement proposal as a device to exclude the shareholder 
proposal. 

In the four cases here, there is no indication tht the board of directors adopted the management 
proposal here prior to receipt of the shaeholder proposa. The company ha thus failed to car 
its burden 
 of proving that ths proposal may be omitted under Rule 14a-8(i)(9). At a minimum 
the staf and/or the Commission should clar that no-action relief is unavailable to a company 
that fais to make an afirative showig as to the timg of a management proposal that may
 

have been adopted purely as a defensive maneuver to create a confct.
 

This is especially tre when the management proposal is a bindig proposal, and the shareholder 
proposal is not binding, but merely recommends a different course on the same topic and can be 
adopted prospectively even ifthe management proposal should pass. This related point is also 
importt enough to warant reconsideration and/or Commission review, because there is often 
no conflct between precatory and binding resolutions. 

It is entiely possible tht shareholders wil favor and vote for a binding management proposal to 
give them the power to cal a special meeting, even at a 20% or 40% level, if such a right does 
not curently exist. However, shareholders may prefer that the threshold be set at a lower level, 
such as the 10% level recommended in the shareholder resolutions here. 

Puttng both items on the proxy card does 
 not create a conflct. The management proposal wil
be effective upon adoption. The shareholder proposal will not; it wil only bè a recommendation 
that the board.take additional action by considering the issue afesh and tang steps to adopt a 
second bylaw effectuatig the 10% theshold, not the higher limit. 

Adoption of 
 the two resolutions would not create a confict in tht situation, but would set the 
new level at a thshold rangig from 20% to 40% (depending on the company); it would also
 

advise the board that the shareholders prefer a lower threshold. That is not a confict, but a
 

statement of 
 preference, and manement should not be allowed to short-circuit that sort of 
dialogue between shareholders and the board by lettg a defensive maneuver trp an 
otherwse legitiate shaeholder proposal.
 

We note in tls regard that the sta deteration here conficts with two ruligs from March 



2009 rejected an (i)(9) defense involvig compet say-on-pay proposals at the upcomig 
meeting. The management proposal was a request that shareholders cat an advisory vote on pay 
at that meeting, which was requied by law because the company was a TAR recipient; the 
shareholder proposal recommended an anual vote on the topic regardless of whether the 
company was tang TAR fuds or not. Bank of America Corp. (Mach 11,2009); CoBiz 
Financiallnc. (March 25, 2009).
 

The parallels are stg and warant st reconsideration and/or review by the ful
 

Commssion. In the two TAR cases, both the management proposal dealt with the same issue, 
yet no confict was found between a management request for a vote on the topic ths year and a 
shaeholder request for a vote on the topic in futue years. Here, there is a management proposal 
to empower shareholders to call a special meeting, which right would be effectve upon 
enactment; the shareholder proposal asks the board to adopt lower theshold to govern the calling
 

of such meeting in the futue. 

The only pertnent confct is thus between the four no-action determtions that are the subject 
of ths letter and the st s prior decisions on 
 the scope of Rule 14a-8(i)(9). 

Tha you for your cons~deration of request. 

Chevedden . ' .
 ~-~ 
Medco proposa
 

cc: Nick Rossi (CVS and Safeway proposas) 
June Kreuter and Cathy Snyder (Honeywell proposa)
 

Thomas Moffatt CVS/Carmark Corp.
 
Lori B. Maro, Medco Health Solutions
 
Thomas Larkins, Honeywell International
 
Laura Donald, Safeway, Inc.
 



(cvs: Rule 14a-8 Proposal, October 24,2009, November 24,2009)

.3 (Number to be assigned by the company) - Special Shareowner Meetings.
 

REOLVED, Shareowners ask our board to tae the steps necessar to amend our bylaws and
 
each applicable governg do.cument to give holders of 10% of our outstanding common stock (or 
the lowest percentage allowed by law 
 above 10%) the power to. cal a special shareowner meeting. 
This includes multiple shareowners combining their holdings to equa the 10%-of-outstanding
common theshold. This includes that such bylaw and/or charer text will not have any exception 
or exclusion conditions (to the fuest extent permttd by stte law) that apply only to 
shareowners but not to management and/or the board. 

A special meeting allows shareowners to vote on importnt mattrs, such as electing new
 

dirctors, that can arise between anual meetigs. If shaeowners canot call a special meeti 
investr retus may sufer. Shareowners should have the abilty to call a special meeting when a
 

matter merits prompt attentio.n. Tils proposa does not impact our board's curent power to call a 
special meetig. 

Ths proposal topic also won more than 
 61 %-support at our 2009 anual meetig. Proposal
 
often obtain higher votes on subsequent submissions. The Council of Institutio.nal Investors
 
ww.cii.org recommends that mangement adopt shareho.lder proposals upon receiving their fist 
majority vo.te. This proposal topic won more than 60% support the fo.llowigcompanes in 2009: 
CVS Caremark (CVS), Sprint Nextel tS), Safeway (SWY, Motorola (MOT) ard R R Donnelley 
(RR). 

The merits of ths Special Shareowner Meetings proposal should also be considered in the context 
of the need for improvements in our company's 2009 reported corporate governance statu: 

The Corporate Librar www.thecorporatelibrar.com.anindependent investment reseach fi,
 

rated our company "D" with 
 "High Governance Risk" and "Very High Concern" in executive pay 
- $24 milion for CEO Thomas Ryan. Mr. Ryan's non-qualfied deferred compenstion (NQDC) 
was wort more than $40 millon. 

Thomas Ryan Terence Muray (our Lead Director) and Maran Heard (on our audit and 
nomination committees) were designated as "Flagged (Problem) Directors" by The Corporate 
Librar due to their involvement with FleetBoston, which approved a major round of executive
 

rewards even as the company was under investigation by reguators for multiple instces of
 

improper activity. Plus our directors served on these boards rated "D" by The Corporate Library: 
Thomas Ryan (our CEO), Yum! Brands (YU and Ban of America (BAC), David Dorman 
Yui! Brands (YU and Richard Swift, Hubbell (HUBB). 

Directors Lance Piccolo and Krsten Gibney Willams had non-director links with our company 
independence concerns. As CEO Mr. Ryan had a tota of 3 directorships plus Richard Swift and 
Shell Rosenberg had 5 directorships - over-commitment concerns. 

We had no shaeholder nght to ac by wrtten consent, cumulative votig or an independent board 
chairan. Shaeho.lder proposals to. address al or some of 
 these topics have received majonty 
vo.tes at other companies and would be excellent topics for our next anual meeting. 

The above concerns sho.ws there is need for improvement. Please encourage our board to respond 
po.sitively to ths proposal: Special Shareowner Meetings - Yes on 3. (Number to be assigned by 
the company) 



JOHN CHEVEDDEN
 

  

January 19,2010

Ms. Meredith Cross, Director
Division of Corporation Finance
Securties & Exchange Commission
100 F Street, NE
Washington, DC 20549

Ms. Elizabeth M. Murhy, Secretar
Securities & Exchange Commssion
100 F Street, N.E.
Washington, D.C. 20549-1090

Re: Request for reconsideration or Commission review (supplement) of no-action determinations
regarding shareholder proposals to:
CVS/Caremark Corp. (Janua 5, 2010),
Medco Health Solutions (Januar 4,2010).
Honeywell International (January 4, 2010), and
Safeway, Inc. (Januar 4, 2010).

Dear Ms. Cross and Ms. Murhy:

I write further on behalf of the proponents (which includes the undersigned in regard to the
Medco proposal) and in response to the CVS January 15,2010 letter with respect to each ofthese
recent no-action deterinations to request that the Division of Corporation Finance reconsider its
position in each of these four no-action determinations. Should the Division not change its
position, we request that the Commission exercise discretionary review under section 202. i ( c) of
the Commission's reguations. These determinations - and others stil pending - raise novel
issues of substantial importce to shareholders and companes alike.

Each of the cited resolutions asks that the company in question tae the necessar steps to permit
holders of ten percent of the outstading shares to call a special meeting (or as Iowa figure
above ten percent as state law authorizes). The resolutions also recommend that the rights of
shareholders under such a special meetig provision should not contain exceptions that did not
apply to the same extent as management or the board.

CVS/Caremark Corp. (Januar 5,2010) responded to the CVS December 14,2009 no action
request with the Holidays intervenig and was issued in 22-days without consideration of any
proponent letter. On Janua 6, 2010 the attached proponent letter with exhbits was forwarded
to the Division.

The Januar 15,2010 CVS letter argues. "it is difficult to imagine a more cogent (convincing)
example of two directly confictig proposals." Iftlis were accepted as correct then the

company would be in the position of claimng that, a management proposal calling for raising
the percentage of shareholders able to call a special meeting and a rule 14a-8 proposal called for
lowering the percentage of shareholders able to call a special meeting, would be less of a

purorted confct.

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



The company inexplicably claims that it is impossible to adopt a certain percentage theshold to 
call a special meeting after a shareholder vote in favor and at the same time consider a 
shareholder recommendation for a lower percentage threshold. 

The company claims that a cert unfying principle to decide the issue of non-conflcting 
proposals canot apply to proposals of varing topics. The issue on this topic is particularly easy 
to measure because it involves percentage numbers on a scale, whereas the precedents of 
Cypress and Genzyme, wmch CVS recognied, do not involve numbers and are not as easy to 
compare. 

When a proponent takes the intiate on a rule 14a-8 proposal topic, that proponent and all the 
sharholders should not be penalized by exclusion of a precatory proposal, especially when the 
company chooses to follow the proponent's lead - but to a significantly lesser degree.
 
Especially after the proponent takes the initiative, the company should not be able to hijack
 
this proposal topic in a weakened form with slight rearrangement year after year - to 
completely deny all precatory shareholder input on this important topic in its original form 
of a lO%-threshold. 

All four of the above companes received an imediate emai of 
 the intial Januar 11,2010 
Request for reconsideration and as oflate Januar 19,2010 only CVS had responded. 

Each.ofthe companes anounced plan - hitherto not disclosed to the shareholders - to put 
forward a management proposal that would allow shareholders to call a special meeting, but at 
significantly higher thesholds, which range from 20 percent to 40 percent. 

By every indication, these board actions were purely defensive in natue and were intended to 
prevent shareholders from voting on the lower thesholds proposed in each resolution. Each of
 

the four companes thus advised the proponents and the staf that the proposals would be omitted 
under SEe Rule 14a-8(i)(9), which authorizes the omission of a proposal that "directly conficts" 
with a management proposal. The staff accepted ths argument in each of the letters. 

We are askig the sta 
 to reconsider its position and, failing that, for the Commission to review 
and clarify the application of this provision. The issue is importnt enough to warrant staff 
consideration and Commssion review because the no-action determations are in confict with
 

prior no-action decisions. We cited several of 
 these determations in supplemental filings with 
the staf; although the supplemental 
 letters were attched to the staff no-action letters, because of 
the New Year's holiday, our letters may have arved too late to be considered on their merits. 

Specifically the no-action letters here canot be reconciled with Cypress Semiconductor Corp. 
(March 11, 1998) and Genzyme Corp. (March 20, 2007). In those two cases the st refued to 
exclude golden parachute and board diversity proposals, even though there appeared to be a 
direct confict as to the content of the proposals. The reason was that the company appeared in 
each case had put forward the management proposal as a device to exclude the shareholder 
proposal. 

In the four cases here, there is no indication tht the board of directors 
 adopted the management 
proposal here prior to receipt of the shareholder proposal. The company has thus failed to carr 
its burden of 
 proving that ths proposal may be omitted under Rule 14a-8(i)(9). At a miimum, 
the staff and/or the Commssion should clarify that no-action relief is unavailable to a company 
that fails to make an afrmative showing as to the timing of a management proposal that may 



have been adopted purely as a defensive maneuver to create a confict. 

Ths is especially tre when the management proposal is a binding proposal, and the shareholder 
proposal is not binding, but merely recommends a different course on the same topic and can be 

the management proposal should pass. Ths related point is also 
importt enough to warant reconsideration and/or Commssion review, because there is often 
no confct between precatory and binding resolutions. 

adopted prospectively even if 


It is entirely possible that shareholders wil favor and vote for a binding management proposal to 
give them the power to call a special meeting, even at a 20% or 40% level, if such a nght does 
not currently exist. However, shareholders may prefer that the threshold be set at a lower level, 
such as the 10% level recommended in the shareholder resolutions here. 

Putting both items on the proxy card does not create a confict. The management proposal wil 
be effective upon adoption. The shareholder proposal will not; it wil only be a recommendation 
that the board take additional action by considering the issue afresh and tang steps to adopt a 
second bylaw effectuating the 10% threshold, not the higher limt. 

Adoption of the two resolutions would not create a conflct in that situation, but would set the 
new level at a theshold ranging from 20% to 40% (depending on the company); it would also 
advise the board that the shareholders prefer a lower theshold. That is not a confict, but a
 

statement of preference, and management should not be alowed to short-circuit that sort of 
dialogue between shareholders and the board by letting a defensive maneuver trump an 
otherwse legitimate shareholder proposal. 

We note in this regard that the staff determination here conflicts with two rulings from March 
2009 rejected an (i)(9) defense involving competing saYMonMpay proposas at the upcoming 
meeting. The mangement proposal was a request that shareholders cast an advisory vote on pay 
at that meeting, which was required by law because the company was aT ARP recipient; the 
shareholder proposal recommended an anual vote on the topic regardless of whether the 
company was takg TAR fuds or not. Bank of America Corp. (March 11,2009); CoBiz 
Financial Inc. (March 25, 2009). 

The parallels are string and warant streconsideration and/or review by the full 
Commssion. In the two T AR cases, both the management proposal dealt with the same issue, 
yet no confict was found between a management request for a vote on the topic this year and a 
shareholder request for a vote on the topic in future years. Here, there is a management proposal 
to empower shareholders to call a special meeting, which right would be effective upon 
enactment; the shareholder proposal asks the board to adopt lower theshold to govern the calling
 

of such meeting in the futue.
 

The only pertnent confct is thus between the four no-action determinations that are the subject 
of this letter and the stas prior decisions on the scope of Rule 14aM8(i)(9). 

Than you for your consideration of request. 

"':= 



Sincerely,

-A.e: 
Medeo proposal 

cc: Nick Rossi (CVS and Safeway proposals) 
June Kreutzr and Cathy Snyder (Honeywell proposal)
 

Thomas Moffatt, CVS/Caremark Corp. 
Lori B. Marino, Medco Health Solutions 
Thomas Larki, Honeywell International 
Laura Donald, Safeway, Inc. 



JOHN CHEVEDDEN
 

  

Januar 6, 2010

Office of Chief Counel
Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 1 Wiliam Steiner's Rule 14a-8 Proposal
CVS Caremark Corporation (CVS)
Special Shareholder Meeting Topic

Ladies and Gentlemen:

This responds to the December 14, 2009 no action request.

This proposal topic for 10% of shareholder to be able to cal a special meetig already won 61 %-
suport at the CVS 2009 anua meetig accordig to the attached page from The Corporate
Librar. Ths proposal topic also won more than 60% support at the following companes in

2009: CVS Caremark (CVS), Sprint Nextel (S), Safeway (SWY, Motorola (MOT) and R R
Donnelley (RR).

This proposal topic even won 55%-support at Time Warer (TWX in 2009 afer Time Warer
aleady adopted a 25%-theshold for share owners to cal a special meetig.

The company has the burden under Rule 14a-8(g) of establishing that an exemption applies:
Rule 14a-8(g)

Question 7: Who has the burden of persuading the Commission or its staff that myproposal can be excluded? .
Except as otherwise noted, the burden is on the company to demonstrate that it is
entitled to exclude a proposal.

In Cypress Semiconductor (March 11, 1998), reconsideration denied (ApnI3, 1998) and
Genzme (March 20, 2007), the Division denied no-action relief as to golden parachute and
board diversity proposals, respectively, even though there appeared to be diect conficts as to the

content of the proposals, when it appeared that the company in each case had put forward the
management proposal as a device to exclude the shareholder proposal.

In this case, there is no indication that the board of di.ectors adopted the management proposal
here pnor to receipt of the shaeholder proposal. The company has thus failed to car its burden
of proving that this proposal may be omitted under Rule i 4a-8(i)(9). At a mium, the Division
should not grant no-action relief to a company that fails to make an afiratIve showing as to the
ting of a management proposal that may have been adopted purely as a defensive maneuver to

create a confict.

This is especially tre when the management proposal is a binding proposal and the shareholder
proposa is not binding, but merely recommends an enhanced course on the same topic and ca

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



be adopted prospectively even ifthe management proposal should pass. 

There appears to be no confict in this case. Shareholders may well favor and vote for a proposa 
to enhance voting rights at a 25% level, but they may also favor adoption of a lower threshold of 
10%. Adoption of the two resolutions would not create a conflct in that situation, but would set 
the new level at 25% and advise the board that the shareholders would prefer a lower threshold. 

That is not a confict, but a statement of preference, and management should not be allowed to 
short~circuit productive dialogue between shareholders and the board by letting a defensive 
maneuver trump an otherwise legitimate shareholder proposal. 

Although the company cited no-action decisions such as Becton Dickison in which similar 
proposals were excluded, the proponents there did not cite these earlier precedents, which the 
Division has not overruled or modified and thus remain good law. 

This is to request that the Securities and Exchange Commission allow ths resolution to stand and 
be voted upon in the 2010 proxy. 

Sincerely, 

John Cheveddenø~._-
cc:
 
Wiliam Steiner
 
Thomas Moffatt 4SMoffatt~cvs.com? 



(evs: Rule 14a-8 Proposal, October 24, 2009, November 24, 2009)
 

3 (Number to be assigned by the companyJ - Special Shareowner Meetings 
owners ask our board to take the steps necessar to amend our bylaws andRESOLVED, Share 

each applicable governing document to give holders of 10% of our outstading common stock (or 
the lowest percentae allowed by law above 10%) the power to call a special shareowner meeting. 
This includes multiple shareowners combining their holdings to equal the i O%-of-outstanding
common threshold. This includes that such bylaw and/or charer text wil not have any exception 
or exclusion conditions (to the fullest extent pennitted by state law) that apply only to 
shareowners but not to management and/or the board. 

A special meeting allows shareowners to vote on important matters, such as electig new 
directors, that can arise between anual meetings. If shareowners canot call a special meeting 
investor returs may suffer. Shareowners should have the ability to call a special meeting when a 
matter merits prompt attention. Tils proposal does not impact our board's current power to call a 
special meeting. 

This proposal topic also won more than 61 %-support at our 2009 anual meeting. Proposals 
often obtain higher votes on subsequent submissions. The Council of Institutional Investors 
ww.cii.orgrecommendsthatmanagement adopt shareholder proposals upon receiving their first 
majority vote. This proposal topic won more than 60% support the followig companies in 2009: 
CVS Caremark (CVS), Sprint Nextel (S), Safeway (SWY), Motorola (MOT) and R. R. Donnelley 
(RR). 

The merits of 
 this Special Shareowner Meetings proposal should also be considered in the context 
of the need for improvements in our company's 2009 reported corporate governance status: 

The Corporate Librar ww.thecorporatelibrary.com.anindependent investment researh fir,
 

rated our company 'OD" with "High Governance Risk" and 'OVery High Concern" in executive pay 
- $24 milion for CEO Thomas Ryan. Mr. Ryan's non-qualified deferred compensation (NQDC) 
was worth more than $40 millon.
 

Thomas Ryan Terrence Murray (our Lead Director) and Marian Heard (on our audit and 
nomination committees) were designated as "Flagged (Problem) Directors" by The Corporate 
Library due to their involvement with FleetBoston, which approved a major round of executive 
rewards even as the company was under investigation by reguators for multiple instances of 
improper activity. Plus our directors served on these boards rated "D" by The Corporate Librar: 
Thomas Ryan (our CEO), Yum! Brands (YU and Bank of Amenca (BAC), David Dorman, 
Yum! Brands (YUM) and Richard Swift, Hubbell (HUBB). 

Directors Lance Piccolo and Kristen Gibney Willams had non-director lins with our company 
independence concerns. As CEO Mr. Ryan had a total of3 directorships plus Richard Swift and 
ShelI Rosenberg had 5 directorships - over-commtment concerns. 

We had no shareholder right to act by written consent, cumulative voting or an independent board 
chairman. Shareholder proposals to address all or some of these topics have received majority 
votes at other companes and would be excellent topics for our next anual meeting. 

The above concerns shows there is need for improvement. Please encourage our board to respond 
positively to ths proposal: Special Shareowner Meetings - Yes on 3. (Number to be assigned by 
the company J 



JOHN CHEVEDDEN
 

  

January 11,2010

Ms. Meredith Cross, Director
Division of Corporation Finance
Securities & Exchange Commission
100 F Street, NE
Washington, DC 20549

Ms. Elizabeth M. Murphy, Secretary
Securities & Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549-1090

Re: Request for reconsideration or Commission review of no-action determinations regarding
shareholder proposals to:
CVS/Caremark Corp. (January 5, 2010),
Medco Health Solutions (Januar 4, 2010),
Honeywell International (January 4, 2010), and
Safeway, Inc. (January 4, 2010).

Dear Ms. Cross and Ms. Murphy:

I wrte on behalf of the proponents (which includes me in regard to the Medco propsal) with
respect to each of these recent no-action deter11ations to request that the Division of
Corporation Finance reconsider its position in each of these four no-action determiations.
Should the Division not change its position, we request that the Commission exercise
discretionary review under section 202.1 ( c) of the Commission's reguations. These
determnations - and others stil pending - raise novel issues of substatial importance to
shareholders and companies alike.

Each of the cited resolutions asks that the company in question take the necessar steps to permit
holders of ten percent of the outstanding shares to call a special meeting (or as Iowa figue
above ten percent as state law authorizes). The resolutions also recommend that the nghts of
shareholders under such a special meeting provision should not contai exceptions that did not

apply to the same extent as management or the board.

In response, each of the companies announced plans - hitherto not disclosed to the shareholders
. - to put forward a management proposal that would allow shareholders to call a special meeting,
but at signficantly higher thesholds, which range from 20 percent to 40 percent.

By every indication, these board actions were purely defensive in natue and were intended to
prevent shareholders from voting on the lower thresholds proposed in each resolution. Each of
the four companies thus advised the proponents and the staff that the proposals would be omitted
under SEC Rule 14a-8(i)(9), which authorizes the omission of a proposal that "directly conficts"
with a management proposaL. The staf accepted ths argument in each of the letters.

We are askig the staff to reconsider its position and, failng that, for the Commission to review
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and clarify the application of this provision. The issue is important enough to warrant staff 
consideration and Commission review because the no-action determinations 
 are in conflict with 
prior no-action decisions. We cited several of these deterrinations in supplemental filings with 

the staff; although the supplemental letters were attched to the staff no-action letters, because of 
the New Year's holiday, our letters may have arrived too late to be considered on their merits. 

Specifically the no-action letters here canot be reconciled with Cypress Semiconductor Corp. 
(March 11, i 998) and Genzyme Corp. (March 20, 2007). In those two cases the staff refused to 
exclude golden parachute and board diversity proposals, even though there appeared to be a 
direct confict as to the content of the proposals. The reason was that the company appeared in 
each case had put forward the management proposal as a device to exclude the shareholderproposal. . 
In the four cases here, there is no indication that the board of directors adopted the management 
proposal here prior to receipt of the shareholder proposal. The company has thus failed to carr 
its burden of 
 proving that ths proposal may be omitted under Rule 14a-8(i)(9). At a minimum, 
the staffandlor the Commission should clarif that no-action relief is unavailable to a company 
that fails to make an affrmative showing as to the timing of a management proposal that may 
have been adopted purely as a defensive maneuver to create a confict. 

. This is especially tre when the 
 management proposal is a binding proposal, and the shareholder 
proposal is not binding, but merely recommends a different course on the same topic and can be 
.adoptedprospectively even if 
 the management proposal should pass. This related point is also 
importat enough to warrant reconsideration and/or Commission review, because there is often 
no confict between precatory and binding resolutions. 

It is entirely possible that shareholders will favor and vote for a binding management proposal to 
give them the power to call äspecial meeting, even at a 20% or40% level, if such a right does 
not currently exist. However, shareholders may prefer that the threshold be set at a lower level, 
such as the 10% level recommended in the shareholder resolutions here. 

Putting both 
 items on the proxy card does not create a confict. The management proposal wil 
be effective upon adoption. The shareholder proposal wil not; it will only be a recommendation 
that the board take additional action by considering the Issue afresh and taking steps to adopt a 
second bylaw effectuting the i 0% theshold, not the higher limit. 

Adoption of the two resolutions would not create 
 a confict in that situation, but would set the 
new level at a theshold ranging from 20% to 40% (dependig on the company); it would also 
advise the board that the shareholders prefer a lower threshold. That is not a conflct, but a 

statement of preference, and management should not be allowed to short-circuit that sort of 
dialogue between 
 shaeholders and the board by letting a defensive maneuver trump an 
otherwise legitimate shareholder proposaL 

We note in this regard thatthe staff determination here conficts with two ruings from March 
2009 rejected an (i)(9) defense involving competing say-on-pay proposals at the upcoming 
meeting. The management proposal was a request that shareholders cast an advisory vote on pay 
at that meeting, which was required by law because the company was a T AR recipient; the 
shareholder proposal recommended an anual vote on the topic regardless of whether the 
company was tag TAR funds or not. Bank of America Corp. (March 11,2009); CoBiz 
Financial Inc. (March 25, 2009). 



The parallels are strikg and warant staff reconsideration and/or review by 
 the ful 
Commssion. In the two T AR cases, both the management 
 proposal dealt with the same issue, 
yetno confict was found between a management request for a vote on the topic ths year and a 
shareholder request for a vote on the topic in futue years. Here, 
 there is a management proposal 
to empower shareholders to call a special meeting, which right would be effective upon 
enactment; the shareholder proposal asks the board to adopt lower theshold to govern the callng 
of such meeting in the futue.
 

The only pertinent confct is thus between the four no-action determinations that are the subject 
of this letter and the stafs prior decisions on the scope of Rule 14a-8(i)(9). 

Thank you for your consideration of request. 

Sincerely, 

000 Chevedden ~~-~ 
cc: Nick Rossi (CVS and Safeway proposals) 
June Kreutzer 
 and Cathy Snyder (Honeywell proposal) 
:Thomas Moffatt, CVS/Caremark Corp.
 
Lori B. Marno, Medco Health Solutions
 
Thomas Larkins, Honeywell International
 
Laura Donald, Safeway, Inc. 



JOHN CHEVEDDEN
 

  

January 6, 2010

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 3 June Kreutzer's Rule 14a-8 Proposal
Honeywell International (HON)
Special Shareholder Meeting Topic

Ladies and Gentlemen:

This further responds to the December 17, 2009 no action request.

This proposal topIc for 10% of shareholder to be able to call a special meeting won 50%-support
at the Honeywell 2009 anual meeting afer Honeywell adopted a 25%-threshold according to
the attched page from The Corporate Library. In 2007 this topic won 74% support before
adoption of the 25%-threshold.

This proposal topic also won more than 60% support at the following companies in 2009: CVS
Caremark (CV8), Sprint Nextel (8), Safeway (SWY, Motorola (MOT) and R. R. Donnelley
(RR).

This proposal topic even won 55%-support at Time Warner (TWX in 2009 afer Time Warner
already adopted a 25%-threshold for shareowners to call a special meeting.

The company has the burden under Rule 14a-8(g) of establishing that an exemption applies:
Rule 14a-8(g)

Question 7: Who has the burden of persuading the Commission or its staff that my
proposal can be excluded?
Except as otherwise noted, the burden is on the company to demonstrate that it is
entitled to exclude a proposal.

In Cypress Semiconductor (March 11, 1998), reconsideration denied (April 3, 1998) and
Genzyme (March 20, 2007), the Division derued no-action relief as to golden parachute and
board diversity proposals, respectively, even though there appeaed to be direct conflcts as to the
content of the proposals, when it appeared that the company in each case had put forward the
management proposal as a device to exclude the shareholder proposaL.

In this case, there is no indication that the board of directors adopted the management proposal
here prior to receipt of the shareholder proposal. The company has thus failed to car its burden
of proving that this proposal may be omitted under Rule 14a-8(i)(9). At a minimum, the Division
should not grant no-action relief to a company that fails to make an affrmative showing as to the
timing of a management proposal that may have been adopted purely as a defensive maneuver to
create a conflct.
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This is especially true when the management proposal is a binding proposal and the shareholder 
proposal is not binding, but merely recommends an enhanced course on the same topic and can 
be adopted prospectively even if the management proposal should pass. 

There appears to be no conflct in this case. Shareholders may favor and vote for a proposal to 
adopt voting rights at a 20% level, but they may also favor adoption of a lower threshold of 10%. 
Adoption of the two resolutions would not create a confict in that situation, but would set the 
new level at 20% and advise the board that the shareholders would prefer a lower threshold. 

That is not a 'confict, but a statement of preference, and management should not be allowed to 
short-circuit productive dialogue between shareholders and the board by letting a defensive 
maneuver trump an otherwise legitimate shareholder proposaL. 

Although the company cited no-action decisions such as Becton Dickison in which similar 
proposals were excluded, the proponents there did not cite these earlier precedents, which the 
Division has not overruled or modified and thus remain good law. 

This is to request that the Securities and Exchange Commission allow this resolution to stad and 
be voted upon in the 2010 proxy. 

ohn Chevedden ..
 ~~ 
cc:
 
June Kreutzer
 
Thomas Larkins 4om.Larkins~Honeyweli.conV
 



(HON: Rule 14a-8 Proposal, November 4, 200~, November 13, 2009~
3 (Number to be assigned by the company)- Special Shareowner Meetings

RESOL VED Share owners ask our board to take the steps necessar to amend our bylaws and
each appropriate governing document to give holders of 10% of our outstanding common stock
(or the lowest percentage allowed by law above 10%) the power to 

call a special shareowner
meeting. This includes that a large number of small shareowners can combine their holdings to
equal the above 10% of holders. This includes that such bylaw and/or charer text will not have
any exception or exclusion conditions (to the fullest extent permitted by state law) that apply only
to shareowners but not to management and/or the board.

A special meeting allows shareowners to vote on important matters, such as electing new
directors, that can arise between aIiual meetings. If shareowners canot call a special meeting
investor returns may suffer. Shareowners should have the ability to call a special meeting when a
matter merits prompt attention. This proposal does not impact our board's curent power to call a
special meeting.

This proposal topic won more than 50%-support,at our 2009 anual meeting and proposals often
win higher votes on subsequent submissions. The Council of Institutional Investors www.cii.org
recommends that management adopt shareholder proposals upon winng their first majority vote.

This proposal topic also won more than 60% support the following companies in 2009: CVS
Caremark (CVS), Sprint Nextel (S), Safeway (SWY, Motorola (MOT) and R. R. Donnelley
(RR). Wiliam Steiner and Nick Rossi sponsored these proposals.

Please encourage our board to respond positively to this proposal: Special Shareowner Meetings
- Yes on 3. (Number to be assigned by the company J

Notes:
June Kreutzer and Cathy Snyder,   sponsored this
proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, uness prior agreement is reached. It is
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readabilty of the original
submitted format is replicated in the proxy materials. Please advise if you think there is any
typographical question.

Please note that the title of the proposal is par of the proposal. In the interest óf clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent thoughout
all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,2004
including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(i)(3) in the following circumstances:

· the company objects to factual assertions because they are not supported;
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