UNITED STATES @C
SECURITIES AND EXCHANGE COMMISSION

MR

iVIStON OF 020 24544

CORPORATION FINANCE
February 12, 2002
5500

John D. Amorosi -~
Davis Polk & Wardwell //%__LQS(KPEBB
450 Lexington Avenue ‘ v

New York, N.Y. 10017

Re:  R.J. Reynolds Tobacco Holdings, Inc.
Incoming letter dated December 20, 2001

Dear Mr. Amorosi:

This is in response to your letter dated December 20, 2001 concerning the
shareholder proposal submitted to R.J. Reynolds by Chris Rossi. We also have received a
letter on the proponent’s behalf dated January 7, 2002. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all the correspondence will
also be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which sets
forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,
By Fouf e
artin P. Dunn
H@CFSS@@OCMW Director (Legal)
Enclosures APR i 12002
ce: Chris Rossi ' g&%ﬁ%&?ﬂ

P.O. Box 249
Boonville, CA 95415
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December 20, 2001

Re;  Shareholder Proposal Submitted by Mr. Chris Rossi Acting in His
Capacity as Custodian for Yictor Rossi

U_S. Securities and Exchange Commission
Division of Corporation Finance

Office of the Chief Counsel

450 Fifth Street, N'W.

Washington, D.C. 20549

Ladies and Gentlemen:

R_J. Reynolds Tobacco Holdings, Inc, (the “Company”™) has received a
shareholder proposal requesting that its Board of Directors seek shareholder
approval before adopting any poison pill and redeern or terminate any pill now in
effect unless it is approved at the next shareholder meeting (the “Proposal™). The
Proposal was submitted by Mr. Chris Rossi, acting in his capacity as custodian for
the record holder of the requisite number of the Company’s common shares, Mr.
Victor Rossi, pursuant to a letter dated October 22, 2001. Thereafter, Mr. John
Cheveeden submitted a letter dated November 5 to the Company, with an updated .
copy of the Proposal attached, indicating that he would be acting on behalf of
Messrs. Rossi (together with Mr. Cheveeden, the “Proponent”) in respect of their
Proposal. The Proposal and its supporting statement (the “Supporting
Statement”) are set forth in full as Appendix A to this letter.

The Company hereby notifies the Proponent of its intention to exclude the
Proposal and Supporting Statement from its proxy statement and form of proxy
(the “2002 Proxy Materials™) for the 2002 annual meeting of sharebolders. This
letter constitutes the Company’s statement of the reasons that it deems thig
omission to be proper.

On behalf of the Company and in accordance with Rule 14a-8!
promulgated under the Securities Exchange Act of 1934, as amended, we are

! Unless otherwise noted, all section and clause references herain are to this Rule.




Office of the Chief Counsel .2- December 2(5, 2001

writing to request that the Staff of the Division of Corporation Finance (the
“Staff") not recommend any enforcement action if the Company omits the
Proposal and its Supporting Statement from the 2002 Proxy Materials. The
Company has advised us as to the factual matters that are set forth below. The
date currently proposed for the upcoming annual meeting is Apnl 24, 2002,
although this date has not yet been approved by the Company s Board of
Directors.

L Reason for Omission— The Proponent failed to appear, either
personally or through a representative and without good cause, to present his
proposal at the Company’s 2001 shareholders’ meeting.

The Company believes that it may omit the Proposal and Supporting
Statement from the 2002 Proxy Materials under Rule 14a-8(h)(3) because:

® last year, the Proponent, in the person of Chris Rossi once again
acting in his capacity as custodian for Victor Rossi, submitted a
proposal (“Last Year’s Propasal”) that the Company included in
its proxy statement and form of proxy (collectively, the “2001
Proxy Materials”) for its annual meeting of shareholders (the
“2001 Meeting™) that was held on April 25, 2001, and

] without good cause, neither the Proponent nor his representative
appeared to present Last Year’s Proposal at the 2001 Meeting.

Pursuant to Rule 14a-8(h)(1), if a shareholder has submitted a proposal that has
been included in a registrant’s proxy materials, the shareholder or a qualified
representative must attend the shareholders’ meeting 1o present the proposal. Rule
14a-8(h)(3) further states that “[iJf you [the shareholder proponent] or your
qualified representative fail to appear and present the proposal, without goed
cause, the company will be permmitted to exclude all of your proposals from its
proxy materjals for any meetings held in the following two calendar years.™

The Proponent submitted Last Year's Proposal to the Company for
inclusion in the 2001 Proxy Materials, and the Company did so include that
proposal. Before the 2001 Meeting, the Company’s Senior Counsel contacted the
Proponent (in the person of Chris Rossi) twice by telephone~ without any

! Following the guidance provided by the Staf} in its answer to Question 6¢. posad in
Staff Legal Bullerin No, {4, the Company did not, end was not required to, provids the Propenent
with a notice of procedural defect within 14 days of receiving the propoml “because the
{Propenent] cannot remedy this defect atter the faet”

VY 17557/00)/CORO1 mpast.shrisrossi.wpd




Office of the Chief Counsel -3- December 20, 2001

obligation to do so— in order to confirm whether he planned to attend the 2001
Meeting to present Last Year’s Proposal. In the first such call which occurred
approximately three to four weeks before the 2001 Meeting, Mr. Rossi said that he
would attend the meeting to present Last Year’s Proposal. In the second call
which transpired a few days before the 2001 Meeting, he stated that either he or a
representative would be present at the meeting. After business hours on the
evening before the 2001 Meeting, however, Mr. Rossi left a voicemail for the
Company's Senior Counsel to say that neither he nor a representative would be
able to attend the meeting the very next day, and he did not provide any reason for
this failure to be present. In actual fact, the Company held the 2001 Meeting the
following day at the time and place that was set forth in the 2001 Proxy Matenals,
the Proponent did not appear at'the meeting to pres=nt Last Year’s Proposal, and
the Company is not aware of good cause for his failure to do so.

The Proponent is highly experienced at making shareholder proposals,
having submitted numerous proposals to various companies over a period of many
years.> He should be well aware of the 14a-8(h) rules requiring presentation of all
such shareholder proposals at a registrant’s annual meeting.

The Company therefore believes that it is entitled to exclude the Proposal
and Supporting Statement from its 2002 Proxy because (a) the Proponent
submitted Last Year's Proposal to the Company, (b) it was included in the 2001
Proxy and (c) without good cause, the Proponent failed to appear, either
personally or through his representative, to present Last Year’s Proposal at the
2001 Meeting,.

. Conclusion

For the reasons set forth above, the Company believes that it may omit the
Proposal and Supporting Statement from its 2002 Proxy pursuant 1o Rule
14a-8(h)(3). If the Staff grants this request, the Company also requests forward-
looking relief permitting it to exclude any proposal(s) that the Proponent may
submit for inclusion in the Company’s 2003 proxy materials.

If the S1aff has any questions or comments regarding this filing, please
contact the undersigned at (212) 450-4010,

> Mr. Rossi has submitted at least 27 shureholder proposals since 1988, See e.g.. Sempra
Energy (February 29, 2000); Airtouch Communications, Inc. (January 6, 1998), General Electric
Company (December 28, 1995); Pacific Gas and Electric Company (Jannary 26, 1993) and Exxon
Carporation (February 4, | 988).

(NY) 17557/001/COR01 moactchrismes, wpd
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Office of the Chief Counsel - December 20, 2001

Thank you for your consideration of these matters.

Sincerely,

Ao

Jo . Amgrosi

Enclosures

cc wienc:  Mr. Victor Rosst
Mr. Chris Rossi
Mr. John Cheveeden

(NY) l7557InﬂllCORDl/m=:Lchristussi.Wpd




Appendix A

Shareholders request that our Board of Dhrectors seck shareholder approval prior
to adopting any poison pill and also redeem or terminate any pill now in effect
unless it has been approved by a shareholder vote at the next shareholder meeting,

The poison pill is an important issue for shareholder vote even if our company
does not now have a poison pill or plan to adopt a poison pill in the future,
Currently our board can adopt a poison pill and/or redeem a current poison pill
and adopt a new poison pill.

1) At any time

2) In a short period of time

3) Without shareholder approval

Negative Effects of Poison Pills on Shareholder Value
A study by the Securities and Exchange Commission found evidence that the
negative effect of poison pills to deter profitable takeaver bids outweigh benefits.
Source: Office of the Chief Economist, Securities and Exchange
Commission, The Effect of Poison Pills on the Wealth of
Target Shareholders, October 23, 1986.

Additional Support for this Proposal Topic
. Pills adversely affect shareholder value,
Power and Accountability
Nell Minow and Robert Monks
Source: www.the corporatelibrary.com/power

. The Council of Institutional Investors
www. cil.org/clicentral/policies. htim & www.cii.org
recommends shareholder approval of all poison pills.

Institutional Investor Support for Shareholder Vote
Many institutional investors believe poison pills should be voted on by
shareholders. A poison pill can insulate management at the expense of
shareholders. A poison pill is such a powerful tool that shareholders should be
able to vote on whether it is appropriate. We believe a shareholder vote on poison
pills will avoid an unbalanced concentration of power in our directors who could
focus on narrow interests at the expense of the vast majority of shareholders.

(NY) 17357/001/CORA U/noact.chrisrossi. wpd




Office of the Chief Counsel A-2- December 20, 2001

Institutional Investor Support {s High-Caliber Support
This proposal topic has significant institutional support. Shareholder right to vore
on poison pill resolutions achieved a 57% average yes-vote from shareholders at
26 major companies in 2000 (Percentage based on yes-no votes).

* Institutional investor support is high-caliber support. Institutional
investors have the advantage of a specialized staff and resources, long-term focus,
fiduciary duty and independent perspective to thoroughly study the issues
involved in this proposal topic.

Shareholder Vote Precedent Set by Other Companies
In recent years, various companies have been willing to redeem poison pills or at
least allow shareholders to have a meaningful vote on whether a poison pill
should remain in force. We believe that our company should do so as well.

68% Vote at a Major Company
This proposal topic won 68% of the yes-no vote at the Burlington Northern Santa
Fe (BNI) 2001 annual meeting, The text of the BNI proposal, which has further
information an poison pills, is available at The Corporate Library website:
www.thecorporatelibrary.com
At this URL page: |
htip://asp. thecorporatelibrary. net/proposals/FullText. asp? Company ID=
10563&Resolution ID=515&Proxy Season=200/

In the interest of shareholder value vote yes:

SHAREHOLDER YOTE ON POISON PILLS
YES ON 4

(NY) 17557/001/COR0V/aoast, shrisroxd wpd
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Chris Rosal
P.O. Bas 249
Boonville, CA 0S418

FX: 338/741-6810
FX: 335/741-5511
PH: 336/74)1-5500

. Ematl: talktanr@rirt.com

Mr. Andrew Schindler

Chauman, Preaident

R.J. Reynalds Tobaccn Heldings. Inc.
401 North Main Saeet
Winsion-Salegn, NC 27102

Dear Mr, Schindler and Diectors of R4J. Reynaolds Tobaceo Holdings. Iac.,

This Rule l14u-8 proposal is respectfully submitted for the 2002 annual
sbarcholder meeting. This aubmitted format 18 intended to be used for
publicatuan. Rule 14a-8 stock owgersjup requirements will cannnue to be met
including owanership of the required stock value through the date of the
applicable ahareholder meeting. This is the legnal proxy far Mr. John Chevedden
and/or his designee to repreacat me and this shareholder proposa) for the
forshcoming shareholder meering before. during and after the fortheoming
shareholder mecdng. Please duect all futye communicgtion to Mr. Jeha
Chievedden at:

PH: 310/371-7872

FX: 310/371-7872

2215 Nelson Awve.. No. 205

Redando Beach, CA 80278

Your cansideranion s appreciated.

Sincexely,

Cgc Z i R
Ch Duate
Cuatadian for Victor Roaal
Record Halder

R.J. Reynolds Tobmcco Holdings, Inc.

. - -

MecDara P. Folan
Vice President. Deputy Gencral Counsel. and Secretary
FX:-336/74]-2968
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4 SHARFHOLDER VOTE ON FOISQN PILLS
{Tuis proposal wopic i3 designated by the shareholder and Intended far unedited
Puhkmﬂlnn ml all referegces. tacluding the ballot. This enhances clariry for
.hﬂRhO ders.

Sbarebelders request the Board of Ducetors redeem any potson plll previously
1ssued unless auch jssuance 13 approved by the affirmative vote of ahare-
holders, 1o be held as socn as may be practicable. \

Negative Effects of Puison Pllls on Shaschalder Valye
A study by the Sexurites and Exchange Commisaion found evidence thar the
;egn&;: cffect of polsorn pills to deter profitable rakeover bida outwelgh
eflits.
Seurce: Office of the Chicf Ecomomist, Securites and Exchange
Comumisaion, The Effect of Polson Fills on the Wealth of Target
Sharchaklers, Ocober 23, 1886, , ‘

Additional Support far this Proposal Topic
* Plls adversely affcct shareholder value.
Power and Accountability
Nell Minow and Robert Monks
Source: www.thecorporareiibrary.com/power Som
wwi.thecorporatelibrary .com

* The Council of Insututional Investora
(ww:u.ngl:ﬂ:znaﬂlfdm.hm & wuw.cd org) recopunends
ahareholkler approval of all poison pills.

Iastitorional Investor 8 for Sbhareholler Vate
Many tusttutional investora believe pojsen pills should be voted on by .
shareholders. A poison plll can insulate management at the nse of
shareholders. A potsan pill is such a powerful tonl that shareholders should &
able to vote on whether It is appropriate. We Believe a shareholder vote on
polson pills will avaid an unbalanced concenration of power in the directrars
who could focus on pnarrow interests at the expense of the vast majonty of
ahareholders.

In our view, a poisan pill can operats a8 an ant-takeover device ™ nfure
sharcholders by reducing management responsibility and adversely affect sharc-
Bolder value. Although management and the Baard of Directors should have
sppropriaie wols ta ensure thar all shareholders begeflt from any propesal w0
acquire the Company, we do not helieve that the future possibility of a takeowver
Justufles an n-advance uDpesinon of a2 posen pill. Ar a munimum. many
institutional inveators Ixleve thas the shareholders should have the right to
vote on the pecensity of adopung such a powerful antl-takeover weapon which
can enuUench edsting management

Institurional Investor Support Is High-Calider Support
Clearly this proposal topic has aignificant institutional suppoert Sharcholder
right to vate sn poison pill resolutions achieved 60% APPROVAL from




ahareholders In 1999. Source: Jnpesmr Responsibiity Research Centers
Corparuze Goumrnance Bullean, April-June 1699,

Institutional investaor support is digh-callber support. Inayrutional
tnveators have the advaniage of a specialized stafl and resources, long-term
focus. Sduciary duty and indepepdent perspective o tharoughly study the
isaues (nvolved in this pruposal topie.

Shareholder Vote Precedent Sct by Ovher Campanics
In recent years, various companics have been willing 1o redeem potson pills or
at lemst allow abareheolders to bave & meaaningful vorz an whetker a poisan pill
should remaln tn farce. We belleve that our company should do so as well.

1o the tnerest of shareholder value vote yes:
ARARZHOLDER VD'::'D‘! FOISON PRLLS

The m;xﬁ.w 18 requested to nsert e corrert roposa) qumber ased an the
dates t proposals are {nittally subrmtted.

Brackew 1 I euclose rext not intended bor publication

The above formar s intended for upedited publication with company ratsing in
sdvance any typographicil queatan. :

This format contains the emphasis intended.
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FX:336/741-8810
FX:- 338/741.8511
PH: 338/741-5500
Email: alktonrt@rjrt.com

Mr. Andrew Schindler

Chairman,. President

R.J. Reynolds Tobacco Holdings. Inc.
401 North Matn Sueet
Winston-Salem, NC 27102

Dear Mr. Schindler and Directors of R.J. Reynelds Tobacco Holdings, Inc.,

This §s an update of the rule 14a-8 proposal submirted recently. This update 15
submitted according 1o the earlier shareholder authorizaden.

This update of the earller Rule 14a-8 proposal is respectfully submirted for the
2002 annual shareholder meeting. Rule 14a-8 requirements are intended to
continue o be met Includjn% ewnership of the required stock value through the

date of the applicable shareholder meeting. This submitted format 18 intended
to be used for publicadon.

Your consideration and the consideration of our Board of Directors is
appreciated.

Sincerely.

‘4——-‘——-—

n Chevedden an behalf of
Chris Rossi
Cuatodian for Victor Rossi
Record Holder
R.J. Reynolds Tobacco Haldings, Ine.

cC:
Chris Rossi

cDara P. Folan
v\:e President, Deputy General Counsel, and Secretary

FX: 336/741-2098
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Nov. 5, 2001 Update
4 ~SHARBHOLDER VOTE ON FOISON PILLS
{This proposal topic is deaignared by the shareholder and Intended for unedited

publication in all references, including the ballor. This enbances clarity for
shareholders.]

Sharcholders request that our Board of Directors seek shareholder approval
prior o adopuing any polaon pill and also redeem or terminate any pill now {n

cffect unliess it has been approved by a shareholdey vore at the n
" . shareholder meeang. ? =

o
AT T

The polaon pill 12 an important 1ssue for sharcholder vote even if our company
does nat now have a poison pill or plan to adopt @ poison pill in the fature.
Currenty our badrd can adopt a potson pill and/or redeem a current pofson
Rl and adopt a new poisen pil:
1) At any ume ) ./-'J
2} In a short period of ume .

3) Without sharenolder approval

Negative Effects of Polaou Pills on Sharcholder Value
A study by the Securities and Exchange Cammisstion found evideace that the

negative eflect of potson pllls to deter profltable rakecaver bids outweigh
tenefits.

Soyrce: Office of the Chisf Economist, Sevurites and Excl
Commission. The Effect of Poison Pills on the Wealth of Target
Sharehoiders, Octaber 23, 19886. .

Additiongl Support far this Propasal Topie
*  Pills acdversely affect shareholder value.
Power and Accouninbility
Nell Minow and Robert Monks
Source: www.thecorparazelibrary.com/ power

* The Cauncil of Insurunonal Investors
wunw.cltorg/ ciicentral / palicies.im & www.cll.org
recomumends sharehalder approval of all poison pills.

Ingti onal Inveator S8upport for Shareholdes Vote
Many mat:t‘:::lana.l Investors belleve poison pills should be voted on b;;
shareholders. A poison plll can insulate management at the ':1111::;_:::;.%;‘31 1;
sharehalders. A potson pill 18 such a powerful tool that sha:eholdeg shou ke
ahle to vote on whether it is appropriate. We believe a sharehalder d;rrc:cm 2 P
potson pills will avoid an unbalanced concentration of power In our c rf ¥ "A
who could focus on narrow intercsts at the expense of the vast majonty ot ({2

sharehalders. I C“ 63‘ \‘u
‘Q
1neestor Is Bigh-Calides Bupport ®
This p:':;nsalu'ut:::l:l has st@lﬂcmmuuonal rt. Shareholder right o

vole an potson pill resolutions achieved a( 57% javerage yes-vote from

o
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shareholders at 26 major companies 2033 Percenwage based -

voreal. 1 pan 1.!{*/ { g cd oo yes ;9/
Inatitutional investor support 18 high-caliber support. Institutional

invesators have the advantage of a specialized staff and resources. long-teyrm

focus, fduciary duty and !ndependent perspective to thorou study the
lasues involved {n this praposal topic. pee gy v

Sharehoider Vote Precedent Set by Othery Companies
In recent years. various companies have been wAlling to redeem poison pills or
at least allow shareholders to have a meantngful vote oo whether a poison pill
should remain in force. We believe that cur compeny should do so as well

88% Vote at a dajor Compeny ‘
This proposal topic won §8% of the yes-no vote at the Burlingion Northern
Santa Fe (BNI) 2001 annual meetinﬁ. The text of the BNI proposal. which has
further information on poisopn pills, is available at The Corporaie Library
website:
www.thecorporale(birary.com
At this URL page: :

hzp:/ / aSp. thrary.net/ propasals / FullText asp?Company ID-105€3
&Resalution_[D=515&Pruxy_Season=200] :

In1 the interest of shareholder valuc voie yes:
SHAREHOLDER VGTg'Q‘N POISON PILLS

The company is requested to lnsert the correct proposal gumber based on the
dates ballot progosals are initally submitted.

Brackets ‘[ I° enclose text nat iniended for publication.

The above format {s intended for uncdited publication with company raising \n
advance any typographical question.

This format contains the emphasis intended.
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Corporate Responsibility Office
Province of St. Joseph of the Capuchin Order
' : 1015 North Ninth Street
Milwaukee W1 53233

Phone 414/271-0735

FAX: 414/271-0637

mikecrosby @uol.cum (Michael Crosby, OFM Cap.)
jeptownlawi@aol. com (dehn Celichowskl, OFM Cap.)
November 1, 2001

Mr. andrew 1. Schindler, Chicf Execurive Officer
R. ] Reynolds Tobacco Holdings, Inc

401 N, Main St

Winston-Salem, NC 27101

Dear Mr. Schindler:

The Capuchin Province of St Joseph has been benaficial owner of at least $2000 of stock in R. 1.
Reynolds Tobacco Holdings for several years. We will own this stock art least through the annual
meering at which I or my proxy will anend Verification of our stock ownership for at least one year
will be sent under separaie cover.

As Corporate Responsibility Agemt of the Province | hereby submit the enclosed resolution for
wnclusion in the proxy statement for the next anoual meeting. This is done in accordance with Rule
14-a-8 of the General Rules and Regularions of the Securities and Exchange Act of 1934 and for
consideration angd action by the shareholders at thar annual meeting.

Again. we are always more than willing to dialogue with the Company on the matter we wish 1o set
before the sharcholders. :

Sincerely yours,

(Rev) Michael H. Croshy, OFM
Corporate Responsibility Agent

enc. i -
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RJR Tobacco Holdings, inc.
Full Disclasure of Charitsbie Conmributions and Activities

WHEREAS ather major U.S. tobacco companies, such as Philip Morris Companies, Inc.,
have peen getting substantial good pugiicity for meir charitadle comributions: and R. J.
Reynolds Tobacco Moldings, Inc. alse makes substantial charitable contributions that
gt cantribute To mprowve s public image:;

WHEREAS the Campany and other tobacen companies have been charged with
makmyg conmbutions that do nat go to what he public cdommoniy perceives as enaritapie
arganizations bt aciually support Nonproft organizagons that agvocare the Company's
palitical pasitions befare Cangress arsi siate iegislanves {see, e.g., Wasningtun Past,
"Think Tanks: Carporatons’ Quiet Weapan; Nonprofts' Studies, Lobbying Advance Big
Busmess Causes,” 01/28(00; Star Trbune (Mirmeaapais). Tabacoo ndustry Uses Ottrer
Groups to Get lis Message Out, 08/21/38; Wall Strest Joumal, Tobacen Industry's
Figures On Pelitical Spendmg Dont Reftect Gifts To Think Tarigs, Omer Groups "
03/25r99);

WHEREAS the Campany has not yet providad a comprehensive and complete (ist of
the recipients of its charitabie coniputions;

WHEREAS mare informatian an the Company's charitable donations is needed 1o
courter gitacks or the campany ana 1o ensure it reczives full and 1air credit for ns
charitable adtivities;

RESOLVED that sharehaiders request the Comparny, through its annual reports and its
website, 10 reguiany provide its shanshaiders and the public with complete lists of each
financial or in-kind comtribution or grant made by the Company in each calendar year
staring with 2002 1o any charitable, educational, religious, nonprofit, or tax-exempt
Seity.

Supporting Statement

Sharehotders neea a clear accournting of the Company's charitable cormributions in order
10 evaluate the effectiveness of these conributians far impraving the Cempany's public
image. Full guclaswure of aur Carhpany's annual charitable contributions and its related
pubitctty effons wili ensure that our Camparny receives fulf and fair eredht far ts chariable
caniributions in @ way that diresly responds 1o the marny attacks on tne Campany and its
phtianirwopic effors. Full disciestire Wil &isa nep to ensure that our Cormipany daes nat
make any charitabie denations it may be embarrassed or othenwise unwilling 1o disciese.
If you agres, plegse vaie "Yas" for this proposat.
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FX: 202/942-9525 January 7, 2002
6 Copies

7th copy for date-stamp retum

ViaUPS Letter

Office of Chief Counsel

Mail Stop 0402

Division of Corporation Finance
Securities and ExchangeCommission
450 Fifth Street, NW

Washington, DC 20549

R.J. Reynolds Tobacco Holdings, Inc. (RJR)
Shareholder Response to Company No Action Request
Established Corporate Governance Proposal Topic

Ladies and Gentlemen:

In respectful response to the company No Action Request that the company had no obligation to
submit. It is believedthat the company has the burden of proof accordingto rule 14a-8.

1) Incomplete:

The company does not claim that no party at all presented the 2001 proposal at the annual

meeting.

2) Incomplete:

The company does not claimthat no party at all attempted to present the proposal at the 2001

annual meeting.

3) The company leaves it to conjecture whether it exercisedits option at the annual meeting to
- present the proposal on behalf of the shareholder.

4) Omission:

The company does not supply a transcript of its annual meetingto veify the above.

5) Thus key points are left to conjecture.

The opportunity to submit additional supporting materialbeyond this preliminary submission is
requested. If the company submits further material, it is respectfully requested that 5 working
days be allowed to respond to the company material. -

The opportunity to submit additional shareholder supporting materialis requested.

Sincerely,

& ;ohn Chevedden

cc: Chris Rossi
RIR




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
" in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material. ’




February 12, 2002

Response of the Office of Chief Counsel
- Division of Corporation Finance

Re:  R.J. Reynolds Tobacco Holdings, Inc.
Incoming letter dated December 20, 2001

The proposal relates to poison pill plans.

There appears to be some basis for your view that R.J. Reynolds may exclude the
proposal under rule 14a-8(h)(3). We note your representation that R.J. Reynolds included
the proponent’s proposal in its proxy statement for its 2001 annual meeting, but that neither
the proponent nor his representative appeared to present the proposal at this meeting.
Moreover, the proponent has not stated a “good cause” for the failure to appear. Under the
circumstances, we will not recommend enforcement action to the Commission if R.J.
Reynolds omits the proposal from its proxy materials in reliance on rule 14a-8(h)(3).

Sincerely,

eir Devon-Gumbs
Special Counsel




