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Dear Mr. Goldberg:

This is in response to your letters dated December 27, 2004; January 4, 2005; and
January 21, 2005 concerning the shareholder proposal submitted to CVS by
William Steiner. We also have received letters on the proponent’s behalf dated
December 28, 2004; January 4, 2005; January 7, 2005; and January 24, 2005. 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 of the correspondence also will 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,
% TR ‘\T 90,@;%&% a ﬁ
FEZ 9 5 2000 } Jonathan A. Ingram
‘ \\ Deputy Chief Counsel
Enclosures L‘r—"“’"”t’”’v_ﬁ:g—?;; .
cc John Chevedden WQCES@ED
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Redondo Beach, CA 90278 HOMSON
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December 27, 2004

U.S. Securities and Exchange Commission

Division of Corporate Finance

Office of the Chief Counsel

450 Fifth Street, N.W. o
Washington, D.C. 20549 ¢

Dear Sir or Madam:

On behalf of CVS Corporation, a Delaware corporation (the “Company”
or “CVS”), and, in accordance with Rule 14a-8(j) under the Securities Exchange
Act of 1934, as amended, we are filing this letter with respect to a certain
shareholder proposal and supporting statement (the “Proposal”) submitted by Mr.
William Steiner (the “Proponent”) for inclusion in the proxy materials (“2005
Proxy Materials”) that CVS intends to distribute in connection with its 2005
Annual Meeting of Stockholders. We hereby request confirmation that the staff
of the Office of the Chief Counsel (the “Staff”’) will not recommend any
enforcement action if, in reliance on the provisions of Rules 14a-8(b), 14a-8(f)
and 14a-8(i), CVS omits the Proposal from its 2005 Proxy Materials. CVS
expects to file definitive proxy materials with the Securities and Exchange
Commission (the “Commission”) on or about March 25, 2005. Accordingly,
pursuant to Rule 14a-8(j), this letter is being filed with the Commission no later
than 80 calendar days before CVS files its definitive 2005 Proxy Materials.

Pursuant to Rule 14a-8(j), we are enclosing herewith six copies of each of
this letter and the Proposal. In accordance with Rule 14a-8(j), a copy of this
submission is being sent simultaneously to the Proponent and to his nominated
proxy, Mr. John Chevedden, as notification of the Company’s intention to omit
the Proposal from its 2005 Proxy Materials. This letter constitutes the Company’s
statement of the reasons it deems the omission of the Proposal to be proper. We
have been advised by the Company as to the factual matters set forth herein.

(NY) 12700/001/CORO4/steiner.no.act. Itr.doc
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Statement of Reasons to Exclude

The Company believes that the Proposal may properly be excluded from
its 2005 Proxy Materials based on the following:

(1) the Proponent has failed to demonstrate his eligibility under Rule
14a-8(b) and the Proponent has failed to adequately correct the
eligibility deficiency within 14 calendar days of receiving notice of
such deficiency;

(2) the Proposal is improper pursuant to Rule 14a-8(i)(7) as it relates
to the Company’s ordinary business operations; and/or

3) the Proposal is improper pursuant to Rule 14a-8(1)(3) as it contains
materially false and misleading statements of fact.

Rules 14a-8(b) and 14a-8(f)

The Company first received the Proposal at its executive offices on
October 7, 2004, notwithstanding the fact that the Proponent’s cover letter is
apparently dated September 28, 2004. A copy of the Proponent’s cover letter and
the Proposal is attached hereto as Exhibit A. The Proponent indicated in the
cover letter that he intended to meet the continuous ownership requirements of
Rule 14a-8. Rule 14a-8(b) provides that to be eligible to submit a proposal, a
stockholder must have continuously held at least $2,000 in market value, or 1%,
of the company’s securities entitled to be voted on the proposal at the meeting for
at least one year by the date on which the stockholder submits the proposal. The
notes at the end of the Proposal state that “Verification of stock ownership will be
forwarded”.

By letter dated October 15, 2004 (the “October 15 letter”), a copy of
which is attached hereto as Exhibit B, the Company informed both the Proponent
and Mr. Chevedden of the eligibility requirements of Rule 14a-8(b) and enclosed
a copy of Rule 14a-§ for their reference. As the Proponent does not appear on the
Company’s records as a registered stockholder, the October 15 letter requested
that the Proponent or Mr. Chevedden provide the Company, within 14 calendar
days of receipt of the letter, a written statement of the record holder of the
Proponent’s securities verifying that, as of the time of submission of the Proposal,
the Proponent had continuously held at least $2,000 in market value of the
Company’s securities for at least one year. The October 15 letter was delivered to
Mr. Chevedden and to the Proponent on October 19, 2004. Proof of such delivery
1s attached hereto as Exhibit C.

(NY) 12700/001/CORO4/steiner.no.act.Itr.doc
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On December 10, 2004, Mr. Zenon Lankowsky, the General Counsel and
Secretary of the Company, spoke with Mr. Chevedden by telephone. Mr.
Chevedden purported to say in that conversation that he had, after receiving the
October 15 letter, sent by facsimile to the Company a written statement of the
record holder evidencing the Proponent’s ownership of the Company’s common
stock. Mr. Lankowsky informed Mr. Chevedden that he had no record of the
Company receiving that written statement and asked that Mr. Chevedden forward
the statement to the Company. Mr. Chevedden asked that the Company confirm
in writing that it had not received the written statement, which the Company did
by letter dated December 14, 2004, a copy of which is attached hereto as Exhibit
D. Proof of delivery of that letter to the Proponent and Mr. Chevedden on
December 15, 2004 is attached hereto as Exhibit E. On December 15, 2004, Mr.
Chevedden sent an e-mail to Mr. Lankowsky (the “December 15 e-mail”)
requesting that the Company make “a reasonable search of the incoming fax log
between the fax machine that received the original proposal and my FX: 310-371-
7872 for the week of October 18, 2004”. The Company was advised by the
service provider that maintains the relevant facsimile machine that the machine
does not keep a stored log of incoming facsimile information. The Company also
undertook a search of the facsimile machine and could not locate any stored
incoming facsimile information. Mr. Tom Moffatt, Senior Legal Counsel ~
Corporate of the Company, informed Mr. Chevedden of this by an e-mail dated
December 16, 2004, a copy of which, together with a copy of the December 15 e-
mail, is attached hereto as Exhibit F.

Rule 14a-8(f) provides that after receiving notice of procedural or
eligibility deficiencies, a proponent must provide a response postmarked, or
electronically transmitted, no later than 14 days from the date the proponent
received the company notification. To date, the Company has not received from
either the Proponent or Mr. Chevedden a written statement of the record holder
evidencing the Proponent’s requisite ownership of the Company’s common stock.
The Staff has consistently taken the position that if a proponent does not timely
provide sufficient supporting documentation that they satisfy the eligibility
requirement of holding the required number of a company’s securities
continuously for the one-year period required by Rule 14a-8(b), the Staff will not
recommend enforcement action when the company excludes the proposal under
Rule 14a-8(f). See FedEx Corporation (May 13, 2004); Citigroup, Inc. (January
15, 2004); and Burlington Northern Santa Fe Corporation (January 9, 2004).

Rule 14a-8(i)(7)

Under Rule 14a-8(1)(7), a proposal may be excluded if it “deals with a
matter relating to the conduct of the ordinary business operations of the
registrant”, provided that it does not have “significant policy, economic or other

(NY) 12700/001/CORO4/steiner.no.act.ltr.doc
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implications inherent in” it. Exchange Act Release No. 34-12999 (November 22,
1976). The Staff has interpreted this 14a-8(1)(7) exclusion to include proposals
relating to “general compensation issues.” See Caterpillar, Inc. (February 13,
1992) and Lucent Technologies, Inc. (November 6, 2001). The Staff has
consistently stated that, although proposals relating to general compensation
issues are excludable, proposals relating to senior executive and director
compensation issues are not excludable. See Xerox Corp. (March 25, 1993)
(referring to senior executive compensation as an includable matter); Battle
Mountain Gold Company (Feb. 13, 1992) (proposal relating to either senior
executives or other employee compensation excludable unless revised to include
only senior executives); and Phillips Petroleum Company (March 13, 2002)
(unclear whether a proposal for a salary increase of the “Chairman and other
officers” was directed at compensation only of executive officers and could be
excluded unless revised to be limited to executive compensation). We understand
that it is the Staff’s view that the distinction between senior executive
compensation and general compensation issues has significant policy implications
and therefore proposals directed solely to the compensation of senior executives
of the Company are not excludable on the grounds of “ordinary business
operations.” See Baltimore Gas and Electric (February 13, 1992); Sprint
Corporation (March 9, 1993); and Division of Corporate Finance: Staff Legal
Bulletin No. 14A (July 12, 2002) (relating to equity compensation plans).

The Proposal is improper because it targets compensation policies beyond
those applicable to just senior executives. The use of the words “no officer of the
Corporation” (emphasis added), is vague, and indicates that the Proposal is
intended to apply to all officers and not only “senior executives”. The Company
notes that the Staff has previously permitted exclusion of proposals that employed
language similar to that in the Proposal. See Lucent Technologies, Inc.
(November 6, 2001) (proposal relating to “all officers and directors” could be
excluded) and Phillips Petroleum Company (March 13, 2002) (unclear whether a
proposal for a salary increase of the “Chairman and other officers” was directed at
compensation only of executive officers and therefore could be excluded unless
revised to be limited to executive compensation).

Furthermore, the supporting statement section of the Proposal provides
that the Proponent believes it is reasonable to “require our company to fully
disclose to shareholders both the costs and the terms of its executive
compensation plans, if the Board wishes to pay executives more than the amounts
generally deductible under federal income taxes”. This statement is a further
indication that the Proposal relates to all CVS officers, not just executive officers.
In any event, insofar as relating to executive officers, this request for additional
disclosure seems inappropriate and duplicative of that already required by the
Commission’s rules to be included in our proxy statement.

{NY) 12700/001/CORO4/steiner.no.act.ltr.doc
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The Company believes that the Proposal addresses “general compensation
issues” and may therefore be excluded under Rule 14a-8(i)(7).

Rule 14a-8(i)(3)

Rule 14a-8(i)(3) authorizes the exclusion of formal proposals and
supporting statements that are contrary to the Commission’s proxy rules and
regulations, including Rule 14a-9 which prohibits materially false or misleading
statements in proxy soliciting materials. The Staff recently confirmed that
exclusion or modification of a statement may be appropriate where the company
receiving the proposal “demonstrates objectively that a factual statement is
materially false or misleading.” See Staff Legal Bulletin No. 14B (CF)
(September 15, 2004). As set forth below, the Company believes that the
Proposal contains several factually incorrect statements that make the Proposal, as
a whole, materially false and misleading.

First, the Proposal states that “no officer of the Corporation shall receive
annual compensation in excess of the limits established by the U.S. Internal
Revenue Code for deductibility of employee remuneration...”. This is apparently
a reference to Section 162(m) of the Internal Revenue Code of 1986 (the “Code”).
That section of the Code, however, relates only to the deductibility of
compensation paid to the five highest paid officers, a fact referred to in the third
paragraph of the Proposal’s supporting statement. It does not relate to the
compensation of other officers and generally all other officer remuneration is
fully deductible under the Code.

Second, the same misunderstanding appears in the second paragraph of the
supporting statement section of the Proposal which provides that the “proposal
would require that our company not pay any executive compensation in excess of
the amount the Internal Revenue Code permits to be deducted as an expense for
federal income tax purposes...” (emphasis added). This again incorrectly implies
that there is a limit under the Code on the deductibility of compensation paid to
any executive, not just the five highest paid.

Finally, as noted above, the supporting statement section of the Proposal
provides that the Proponent believes it is reasonable (and the Company considers
that the apparent purpose of the Proposal is) to “require our company to fully
disclose to shareholders both the costs and the terms of its executive
compensation plans, if the Board wishes to pay executives more than the amounts
generally deductible under federal income taxes” — the focus being on
deductibility. This statement of the Proposal’s (apparent) purpose is misleading
as the Proposal is worded to cover all CVS officers, not just those whose
remuneration is subject to the deductibility limit in Section 162(m) of the Code.

(NY) 12700/001/CORO4/steiner.no.act.ltr.doc
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The Company considers each of these statements to be materially
misleading and excludable under Rule 14a-8(i)(3). The Company acknowledges
that the Staff has indicated that it will permit revisions that are minor in nature
and do not alter the substance of the proposal. See Staff Legal Bulletin No. 14B
(CF) (September 15, 2004). However, the Staff has also stated that it may be
proper to exclude an entire formal proposal and/or supporting statement as
materially false or misleading if the formal proposal or supporting statement
would require detailed and extensive editing in order to bring them into
compliance with the proxy rules. See Staff Legal Bulletin No. 14B (CF)
(September 15, 2004).

Given the nature and extent of the Proposal’s defects, as set out above in
relation to both Rule 14a-8(1)(3) and Rule 14a-8(i)(7), the Company considers that
it is appropriate for the Proposal to be excluded.

For the foregoing reasons, the Company respectfully submits that the
Proposal be excluded from its 2005 Proxy Materials.

* * *

If the Staff does not concur with the Company’s position, we would
appreciate an opportunity to confer with the Staff concerning these matters prior
to the issuance of its Rule 14a-8 response.

Please call either of the undersigned at (212) 450-4539 or (212) 450-4325,
respectively, if you should have any questions or need additional information or
as soon as a Staff response is available. Please acknowledge receipt of this filing
by date-stamping the enclosed additional copy of this letter and returning it to our
messenger.

Respectfully yours,

Aotes W/i

Nick McGlew

Attachments

cc w/ att:  Douglas Sgarro (CVS Corporation)
Zenon Lankowsky (CVS Corporation)

William Steiner
John Chevedden

(NY) 12700/001/CORO4/steiner.no.act.ltr.doc
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18/87/20884 @7:83 831237176872 PAGE Q1

William Steiner
112 Abbottsford Gate
Pimut.NYlmﬁs

Mr. Thomes M. Ryan
CVS Corporation (CVS)
One CVS Dr

- Woonsoeket RI 02895

Dear Mr. Ryan,

This Rule 14a-8 proposal is submitted in support of the long-term performance of our company.
This proposal is respectfully submitted for the next annual shereholder meeting. Rule 14a-8
requirements are intended to be met inchuding the contiouous cwnership of the required stock
value unti) after the date of the applicable shareholder meeting. This submitted format, with the
shareholder-supplied smphasis, is intended 10 be used for definitive proxy publication. This is
the proxy for Mr, John Chevedden and/or his designee to act on my behalf in shareholder
matters, including thia Rule 14a-8 proposal for the forthooming shareholder mecting before,
mmmmmrmmwm«m Pleasc direct all future commimication to
. Chevedden at:

2215 Nelson Ave,, No, 203
Redondo Besch, CA 90278
PH: 310-371-7872

Yomconﬂdauﬂnn.mdﬁnowsidmﬁonoflhcnwﬂofmmewmhappncisbd.

Willism Steifer

co: Zenon P. Lackowsky, Corporate Secretaty
PH: 40] 765-1500

FX: 401 762-2137

FX: ubl=Ti8~-7R7
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3 - Subject Non-Deductible Execative Compenaatisn to Shareholder Vote

RESOLVED, shareholders recommend that our Corporation®s by-laws be amended by adding the
following new Section: v

“Section A.1, Executive Compensation. From the dste of adoption of this section no officer of
the Corporation shall recelve sunual compensation in excess of the limits establiabed by the U.S,
Intermal Revenue Code for deductibility of employee remuneration, without approval by a vote
of the majority of the stockholders within one ycar preceding the payment of such
compensation. The only excepion would be interference with un-emovable contractual

obligatians ptior to this proposal

For purposes of the limit on executive compensation establithed by this Scction, the Corporation
may exclude compensation that qualifies either as “performance-based compensation” or as an
“Incentive stock option™ within the meaning of the Internal Revenue Code only ifi

(2) in the case of performance-based compensation, the Corporation shall first have
disclosed to stockholders the specific performance goals and standards adopted for any
performance-based compensation plan, incloding any schedule of earned values uvnder any long-
terma or anmual incentive plan; and '

(b) in the case of incentive stock options, the Corporntion shall record as an expense on
its financinl statements the fair value of any stock options gravted.”

This proposal was submitted by William Steiner, 112 Abbottsford Gate, Piermont, NY 10968,

This proposal would require that our company not pay any executive compensation in excess of
the amount the Internal Revenue Code permits to be deducted as an expense for federal income
tax purpoges, without first securing sharcholder approval, '

Currcntly, the Code provides that publicly beld corporations generally msy not deduct more than
31 million in annual compensation for any of the company's five highest-paid executives, The
Code provides an exception for certain kinds of “performance-based compensation.”

Under this proposal our company would be able to psy “performance-based compensation” in
excess of the deductibility limit, so Jong as the company has disclosed to shareholders the
pesformence goals and standards the Board has sdopted under these plaus, This proposal also

a2

provides an exception for incentive stock options, if the Board has recorded the expense of such -

options in fts finencisl siatements.

A proposul simllar to this was submitted by Amanda Kaho-Kirby to MONY Group and
received & 38% yes-vote a3 a3 mare challenging binding proposal at the MONY 2003 amual
meeting. The 33% yes-vote was more ve because;

1) This was the first timo this proposal was ever voted,

2) The proponent did not even solictt sharehoider votes,

I think it is reasopable to require our company to fully disclose to sharcholders both the costs
and the tarms of its executive compensation plans, if the Board wishes to pay executives more
than the amounta that are generally deductible nnder federal income taxes.
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" Subject Non-Deductible Executive Compenastion to Shareholder Votr
Yesom 3

 Notes:
53'0:*’“’”"' is believed to conform with Staff Legal Bullctin No, 148 (CF), September 15,
‘ﬂenmmdaddxmof!haprbpcnemmpmdduarg\winfhvotofthepmposnl. A
published name and addreas confirms that the proposal is submitted by a proponcat who has the
convncdantohenamedmth:proxy—,;ustummmunismed!nthcmy
The above format is the format submitted and intended for publication,
The company is requested to assign s proposal munber (represented by “3” sbove) bused an the
chronological order in which proposals are submitted. The requested designation of “3” or higher
number allows for ratification of anditors to de iten 2.
Please note that the titls of the proposal is part of the argument In favor of the proposal.

In the interest of clarity and to avoid confusion the title of this andeachomezbeuotxtemh
requested to be consistant throughout the proxy msterials,

Please advise if there iz any typographical question.
Verification of stock ownership will be forwarnded,
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5 . _ ZENON P. LANKOWSKY
Vice President, General Counsel and Secretary

Mr. John Chevedden
2215 Nelson Ave., No. 205
Redondo Beach, CA 90278

"~ Qctober 15, 2004

Dear Mr. Chevedden:

CVS Corporation (the “Company”) acknowledges receipt of Mr. William
Steiner’s shareholder proposal on October 7, 2004, included with Mr. Steiner’s letter
dated September 28, 2004 (but received by the Company on October 7, 2004).

Pursuant to Rule 14a-8(b) of the Securities and Exchange Act of 1934, in order to
be eligible to submit a proposal for inclusion in the Company’s proxy statement, a
shareholder must meet certain eligibility requirements and provide the Company with
evidence of his eligibility. Under Rule 14a-8(b), such eligibility may be evidenced by a
written statement from the record holder of the shareholder’s securities verifying that at
the time of the submission of the proposal the shareholder continuously held at Jeast
$2,000 in market value of the Company’s securities entitled to be voted on the proposal at
the meeting for at least one year. No such verification has been received by the Company
from the record holder of Mr. Steiner’s common stock and therefore the proposal is
deficient,

If the Company does not receive this information within 14 calendar days from
the date of your receipt of this letter, the Company will take steps to exclude Mr.
Steiner’s proposal. Should this information be provided in the above timeframe, the
Company may still seek to have the proposal excluded on one of the bases set forth in
Rule 14a-8(i). A copy of Rule 142a-8 is enclosed for your reference.

Secretary
cc:  Mr. William Steiner

112 Abbottsford Gate
Piermont, NY 10968

Via UPS

FAX 401-765-7887 EMAIL ZPLANKOWSKY @CVS.COM

ONE CVS DRIVE, WOONSOCKET RI 02895 401-770-3550
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Rule 14a-8 Regulations 14A and 14C (Proxy Rules) 5827

copy of proxy materials to a shared address in accordance . with Exchange Act
Rule 14a-3(e) (1), it shall exclude from the number of record holders those to whom it does
not have to deliver & scparate proxy statement.

Rule 14a-8. Shareholder Propossls.

This section addresses when a company must include a sharebelder’s proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or
speciel meeting of sharcholders. In summary, in order to have your sharcholder proposal
included on & company’s proxy card, and included elong with any supporting statement in its
proxy statement, you must be eligible and follow ceniain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its
reasons to the Commission. We structured this section in 8 question-and-answer format so that it
is casier to understand, The references to “you” are 1o a sharcholder seeking to submit the
proposal,

(8) Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that the company and/or its
board of directors take action, which you intend to present at a mecting of the company's
shareholders. Your proposal should state as clearly as possible the course of action that you

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

company must glsp provide in the form of proxy means for shareholders to specify by boxes a
choice between approvel or disapproval, or abstention. Unless otherwise ‘indicated, the word
“proposal” as used in this section refers both 10 your proposal, and 1o your corresponding
statement in support of your proposal {if any).

(b) Question 2: Who is eligible to submit a proposal, and how do 1 demonstrite to the
company that I am eligible?

(1) In order to be eligible to submit a proposal, you must have continuously held at least
$2,000 in market value, or 1%, of the company's securities entitled to be voied on the proposal at
the meeting for at least one year by the date you submit the proposal. You must continue 10 hold
those securitics through the date of the meeting.

(2) If you sre the registered holder of your sccurities, which means that your name 8ppears
in the company’s records as a shareholder, the company can verify your eligibility on its own,
ahhough you will still have 10 provide the company with a written statement that you intend to
continue to bold the securities through the daie of the meeting of shareholders. However, if like
many sharcholders you arc not 8 registered holder, the company likely does not know that you
are a sharcholder, or how many shares you own. In this case, at the time you submit your
proposal, you must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a wiitten siatement from the “record” holder
of your securities (usually a broker or bank) venifying that, at the time you submitted your
proposal, you continuously held the securities for at least one year. You must also include your

own written statement that you intend to continue fo hold the securities through the date of the-

meeting of sharcholders; or

(ii) The second way to prove ownership applies only if you have filed & Schedule 13D,
Schedule 13G, Form 3, Form 4 and/or Form §, or amendments to those documents or updated
formas, refiecting your ownership of the shares as of or beforc the date on which the one-year
eligibility period begins. If you have filed one of these documents with the SEC, you may
demonstrate your eligibility by submiiting to the company:

{A) A copy of the schedule and/or form, and any subsequent amendments reporting a
chenge in your owncrship level; S

{B) Your written statement that you continuously held lhc'requimd number of shares for
the one-year period as of the date of the statement; and
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(C) Your written stgtement that you intend 1o continue ownership of the shares through
the date of the company’s annual or special meeting.

{¢) Question 3: How many proposals may I submit?

Esach sharcholder may submit no more than one proposal to a company for a particular
shareholders’ meeting.

(d) Question 4: How long can my proposal be?

The proposel, including any sccompanying supporting statement, may not exceed 500
words,

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

(1) 1f you are submitting your propoesal for the company’s annual meeting, you can in most
cases find the deadline in last year's proxy statement. However, if the company did not hold an
annual meeting last year, or has changed the date of its meeting for this year more than 30 days
from last year's meeting, you can usually find the deadline in one of the company's quanerly
reporis on Form 10-Q or 10-QSB, or in shareholder reports of invesiment companies under
Rule 30d-1 under the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, including electronic means, that permit
them to prove the date of delivery,

(2) The deadline is celculsted in the following manner if the proposal is submitted for a
regularly scheduled annual meeting. The proposal must be received at the company's principal
executive offices not Jess than 120 calendar days before the date of the company's proxy
statement released 1o shareholders in connection with the previous year's annual meeting.
However, if the company did not hold en annual meeting the previous year, or if the date of this
year's annual meeting has been changed by more than 30 days from the date of the previous
year's meeting, then the deadline is a reasonsble time before the company begins to print and
mail its proxy matcrials,

(3) IF you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deedline is a reasonable time before the company begins to print
and mail its proxy materials.

(f) Question 6;: What if 1 fall to follow one of the eligibility or procedural requirements
explalned In answers to Questions 1 through 4 of this Rule 14a-8?

(1) Tbe company may exclude your proposal, but only after it hes notificd you of the
problem, and you have failed adequetely to correct it. Within 14 calendar days of receiving your
proposal, the company must notify you in writing of any procedural or eligibility deficiencies, as
well as of the ime frame for your response. Your response must be postrnarked, or transmirted
clectronically, no later than 14 deys from the date you received the company's notification. A
company nccd not provide you such notice of a deficiency if the deficiency cannot be remedied,
such as if you fail to submit & proposal by the company’s properly determined deadline, If the
company intends to exclude the proposal, it will later have to make 8 submission under
Rule 14a-8 end provide you with & copy under Question 10 below, Rule 14a-8(j).

(2) 1f you fail in your promise 1o hold the required nimber of securities through the date of

the meeting of sharcholders, then the company will be permitted to exclude all of your proposals -

from its proxy materials for any meeting held in the [ollowing two calendar ycars.

{g) Question 7: Who has the burden of persuading the Commisslon or Its siafl tha¢ my
proposal can be excluded? :

Except as otherwise noted, the burden is on the company 1o demonstrate that i1 is entitled to
- exclude a propossal. .

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

(1) Either you, or your representative who is qualified under state law 10 present the

proposal on your behalf, must attend the meeting 1o present the proposal. Whether you attend
the meeting yourself or send & qualified representative to the meeting in your place, you should




Rule 14a-8 Regulations 14A and 14C (Proxy Rules) 5829

make sure that you, or your representative, follow the proper state law procedures {or sttending
the meeting and/or presenting your propasel.

{2) 1f the company holds its shareholder meeting in whole or in part via elecironic media,
and the company permits you or your representative to present your proposal via such media.
then you may appear through electronic media rather than traveling to the meeting to appear in
person.

(3) If you or your qualified representative fail to appear end present the proposal, without
good cause, the company will be permitted to exclude all of your proposals from its proxy
materials for any meetings held in the following two calendar years.

(i) Question 9: If | have complied with the procedural requirements, on what other bases
may a company rely to exclude my proposal?

(1) Improper Under Stare Law: If the proposal is not & proper subject for sciion by
shareholders under the laws of the jurisdiction of the company’s organization;

Note 10 paragraph (i)(1):; Depending on the subject mstter, some proposals are not
considered proper under state law if they would be binding on the company if approved by
shareholders, In our experience, most proposels that are cast as recommendations of requests

that the board of directors take specified action are proper under state law, Accordingly, we will -

assume that a proposal drafted as a recommendation or suggestion is proper unless the company
demonstrates otherwise,

(2) Violation of Law: 1f the proposal would, if implemented, cause the company to violate
any state, federal, or foreign law 10 which it is subject;

Note 10 paragraph (1} {2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law would
result in a violation of any state or federal law.

(3) Violation of Proxy Rules: 1I the proposal or supporting statement is contrary to any of
the Commission’s proxy rules, including Rule 14a-9, which pmbxbns materially false or
misleading statements in proxy soliciting materials;

(4) Personal Grievance; Special Inserest: 1f the proposal relates to the redress of s
personal claim or grievance against the company or any other person, or if it is designed to result
in 8 benefit to you, or to further  personal interest, which is not shared by the other sharcholders
at large;

(5) Relevance: 1f ihe proposal relates 10 operations which account for less than § percent
of the company’s to1a] assets at the end of its most recent fiscel year, and for less than S percent
of its net eamings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company’s business;

(6) Absence of Power/Authority: I the company would lack the power or authority 10
implement the proposal;

(7) Managemens Functions: 1f the proposal deals with a marter relating to the company’s
ordinary business operations;

(8) Relates 10 Election: 1f the proposal relates 1o an clection for membership on the
company's board of directors or analogous governing bedy;

(9) Conflicts wish Company’s Propesak If the proposal directly conflicts with one of the
compeny's own proposals to be submitted 1o sharcholders at the same mecting;

Note 1o paragraph (i}){9): A compeny's submission to the Commission under this
Rule 14a-8 should specify the points of conflict with the company's proposal.

(10) Sevbstantially Implemented: If the company has alresdy substantially implemenied
the proposal;
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(11) Duplication: 1f the proposal substantially duplicates another proposal previously
submitted 1o the company by another proponent that will be included in the company's proxy
materials for the same meeting;

(12) Resubmissions: 1f the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previously included in the company’s proxy
materigls within the preccdmg S calendar years, B company may exclude it from its proxy

materials for any meeling held within 3 celendar years of the last time n was included if the
proposal received:

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

(i) Less than 6% of the vote on its last submission to shareholders if proposcd twice
previously within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its las1 submission 10 shareholders if proposed three times
or more previously within the preceding 5 celendar years; and

(13) Specific Amount of Dividends: 1f the proposal relates to specific amounts of cash or
stock dividends,

(i) Question 10: What procedures must the company follow if it Intends to exclude my
proposal?

(1) M the company intends to exclude a proposal from its proxy matcnals, it must file its
reasons with the Commission no later than 80 calendar days before it fles its definitive proxy
statement and form of proxy with the Commission. The company must simultancously provide
you with & copy of its submission. The Commission staff may permit the company to make its
submission later than 80 days before the. company flles its definitive proxy statement and form of
proxy, if the company demonstrates good cause for missing the deadline.

(2) The company must file six paper copies of the following:
(i) The proposal;
(ii) An explanation of why the company believes that it may exclude the proposal, which

should, if passible, refer to the most recent spplicable autbority, such as prior Dmszon letters
issued under the rule; and

(ili) A supporting opinion of counse}l when such reasons are based on matters of state or
foreign law.

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

Yes, you may submit a response, but it is not required. You should try to submit any
response fo us, with a copy 1o the company, as soon as possible after the company makes its
submission. This way, the Commission stafl will have time to consider fully your submission
before it issues its response. You sbould submit six peper copies of your response.

() Qn.estion 12: If the company Includes my shareholder proposal in its proxy materlals,
what information about me must it Include along with the proposal jtself?

(1) The company’s proxy statement must include your name and address, as well as the
number of the company’s voting securities that you hold. However, instead of providing that
information, the company may insteed include & statement that it will provide the information to
shareholders promptly upon receiving an oral or written request.

"(2) The company is not responsible for the contents of your proposal or supporting
statement,

{m) Question 13: What can I do if the compauny includes in its proxy statement reasons
why it believes shareholders should not vote in favor of my proposs), and I disagree with some
of its statements?
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(1) The company may elect to include in its proxy statement rcasons why it belicves
shareholders should vote against your proposal. The company is allowed to make srguments
reflecting its own point of view, just as you may express your own point of view in your proposal’s
supporting statement.

(2) However, if you believe that the company’s opposition to your proposal contains
meterially false or misleading stetements that may violete our anti-fraud rule, Rule 14a-9, you
should promptly send to the Commission siaff and the company a letter explaining the reasons
for your view, elong with @ copy of the company’s stalements opposing your proposal. To the
extent possible, your letter should include specific factual information demonstrating the
inaccuracy of the company’s claims. Time permitting, you may wish to try to work out your
differences with the compary by yourself before contacting the Commission siaff,

(3) We require the company 10 send you a copy of its statements opposing your proposal
before it mails its proxy maierials, so that you may bring to our attention any meterially false or
mislcading statemenis, under the following timeframes:

(i) If our no-action response requires that you make revisions 1o your proposal or supporting
statemnent as a condition to requiring the company to include it in its proxy materials, then the
company must provide you with a copy of its opposition statemenis no later than 5 calendar days
after the company receives a copy of your revised proposal; or

{(ii) In all other cases, the company must provide you with a copy of its opposition
statements na later than.30 calendar days before it files definitive copies of its proxy statement
and form of proxy under Rule 148-6.
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-MLrack by Tracking
Rumber
MTrack by Reference
Mumber.
BImport, Tracking
Number<in
WTrack by _£-mell
MGet Quantum View
Flleshl
BRequest Quantum
View Notityil
Eyold & Shipmen!il
WHelp

LN S R PR I 11

TR Y

Find-Answers to
Your Tracking
Questions

BGo_to Tracking Nymbet
FAQ

Leg-In User ID: [::] Password: | I | Eorgot Password.
BB Track by Tracking Number

View Tracking Summary

To see & detalled report for each package, please select the "Detall” link.

Tracking Number Status Delivery Information
1,12 033 929 22 1002 948 7 Delivered Delivered on: Oct 19, 2001
I3 petall 9:10 AM,

Delivered to: PIERMONT, NY,
Service Type: NEXT DAY AIR

2.12 033 929 22 1002 947 Delivered Delivered ont Oct 19, 2004
Dotail ‘ 9:10 AM.
Delivered to: REDONDO BEACH
us
Signed by: CHEVEDRON

Service Type! NEXT DAY AIR '

Tracking resuits provided by UPS: Dec 15, 2004 10:53 A.M. Eastern Time (USA)

NOTICE: UPS authorizes you to use UPS tracking systems solely to track shipments tendered by
you to UPS for delivery and for no other purpose. Any other use of UPS tracking systems and
Information Is strictly prohibited.

+ Back t0.Top

Copyright ® 1994-2004 United Parcel Service of America, Inc, All rights reserved,

hitp://wwwapps.ups.com/WebTracking/processi npulRequest?l ITMLVersion=>5.0&sort_b... 12/15/2004



ExHigi7T "0

ZENON P. LANKOWSKY
Vice President, General Counsel and Secretary

December 14, 2004

VIAUPS

Mr. John Chevedden
2215 Nelson Ave., No. 205
Redondo Beach, CA 90278

Dear Mr. Chevedden:

Further to our conversation of December 10, 2004 regarding the
sharcholder proposal of Mr. William Steiner, CVS Corporation (the *Company”)
confirms that it has not reccived any evidence relating to Mr. Steincr’s ownership
of the Company’s common stock.

This letter also confirms the Company’s inteniion to seek 1o have the
proposal excluded on one or more of the bases set forth in Rule 142-8(i) of the
Securitics Exchange Act of 1934 unless the proposal is voluntarily withdrawn. 1
would appreciate your response by 5.00 p.m. (EST) on Friday, December 17,
2004. '

Vice Pregideit, General Counsel and Secrctary

cc:  Mr. William Steiner
112 Abboltsford Gate
Piermont, NY 10968
ViaUPS

ONE CVS DRIVE, WOONSOCKET R} 02895 401-770-3550 FAX 401.765-7867 EMAIL ZPLANKOWSKY @CVS.COM



"""‘E‘.T’\ i MWJ"‘:“ T3

-
R l;L
i

"\
Rraat:
.31 ,,' ol
i o
|, ’b’ﬂ"‘;}:‘
r \.' f’&,ﬁ 4"%“ d‘}‘“?\““ o

qoe lnslm(,huns on back, Call 1—800-PICK UPS (800-7-42—565/7)
lor addithoni inforrmation.

ACLLL T 17 033.929 22 1002 957 6

G‘MJ\M‘MMnIﬂ- N P IR PR IR
S RO A

033929

) | i Nk MUs i R

)
ot e en-

%M@&ntam‘%— 401-765-1500

CLING AN
Cvs HEADQUARTERS
SIACET ALNITos . .

1CVSDR., '
-|ITANU SIATE : PG

WOONSOCKET RI 02895-6146
Q:—r,-:;&gmf“w Te gy ani 475 Ay 300 o0 SRR 2 Pt 4 PN

W SHIPPER'S 4
cory

NE-x1 Ay Py

Ant {INtL)

v 'i
i
TOR WOROWADK EXTTES3 GHEM Ni - 1% t
M on e i ke d dpyoty &"A"N"' }
LoV (0 gty of 1o commenve b g LY ;
) SAILAY CATUBLIAY 1
BIChLD DLLIVERY |8 ;!
g A Loy rolnucliom -u 1itAn byom
K W
: s
"? & .rr u.,: \4 '03.‘.‘..[‘.%11:21 Ilr,‘l" o T s :R
" I%‘\J(:) l:;.-‘ Dt e B1D% i g AMOUNT ii
RIS Cun
L&Ry'.'m.mﬂ»""l e s i
UL EAD YN AMOUNT H
H
i

An Aaminndl L ismBing Coree npetis & ke sutken s
hyniy Gee nsinurions

W Bay D
thegwr i Panis 1ah ht e

»u
1Sy G gngny . C Al Arwe o
N il Ve nt BE
[2X, R
i v ]
v . hoy H
» ‘|

Ll'lrrnu Auteruir N l:"inme

Ot'l.ur,n:"rhn-d-l'-o|.r.ur-.-‘.Ar1| N ORMAR B4 Cag 191 LAY E\(Prunu‘\l{_ni

NALIC =X -nur\r L_- /
. ( g}, M Tralt 1A DER CAOMPATLY NALAE
(A D[
. L0k ANY ANCT T ALtk 8
-

T et

SOHEET AR -Ne

TM" I\ll:.(ln'nnl' £ mm:ulmmwuv.u) 1||‘b )
14 ¢. :”Mufv]’“ 0kt

I r i

mil e e

Ll btk RN Tl A
’5%?‘:% T e R e sl d N
YOt NG n;. g ARSI AR
f"‘f‘ﬁr Gy .)f‘-m SERY it ?:5{3
) . oy (NI " ”:"....4 L AnAy
: lg» A :.-V'. ’q i} {3 ‘rs‘:.,&;ﬁj’:’x;:\’.ﬁfﬂ T ﬁ:'*‘.h
Ry € : W \“‘ N /:\z?‘. ;f“L\ g "‘J’}a

L'l A L}'"‘:"" .LA' "- u.u." PR

Soo Ir‘r_lnx:m':n'lp o burk Call 1-800 PICK-UPS (RO0-742-5877)
for auditionrl inforrmation.

1Z 033 920 22 1002 958 5

R e

RGN TN

2

¥
o
-

H. i

o
T hL) L NTRETETY

NARI; 1L T
! 34 { g[ : Ié | ',‘4*)1-7654500
ERES fl

CVS HEADQUARTERS V
B /\L-va:u'.‘.- .

1 CVS DR

CIY ANFG T AT? INEX

WOONSOCKET Rl 02895-6146
2 IR RS R DM N S LT T A |

NARKS RF I
h _hhn( ]16\/&!616’1\! I?l!‘

,.” 7&79" Illl\l'IIAI-Iv & sy Name
—

Ty SN STALE A11° GOLE

TR BOH AT i 1P b oo e iy
Bev e R Byl d M are e b e

Mot et omi
T g As b

Jh Shes cibves s bem Loy b Mg YA R L)
=2 A W UD fe b gt et

SRy
BIGNATNE

By oy AL ST 2 N Syt Yy S Semee B S M, SPTEES IS Rt & Sead s SO TORMY

) YV e T S W v B wart P Ve agem B

Wi Tt S s

o R 1280 OF SHIrMUN

o LAY

QIETNUD? LW W
Lnu&N:ﬁu;«;\x ]
MR SHINPER'S 4
canry
EXnr T - DB ARTERS
o ‘-‘r,' .'{i‘j, Nt {3ay fxrus
f"}.i‘\m e Al (INT?)
AR -Aw-a s
;"Wf’ni‘\-‘ menmnso;mqn\-mm\& :]n“ AT NIS
x;*.‘»"ﬁﬁ 0 M.EZ'»”.K‘.:?::::.:'.“,:&“ Ak
SaTURDAY = GATUIAY
Pt gHP DEY V1Y
Son b niariyy Srodxmeral s

nn‘wﬂ nyvauc s

EEE TR Rk Avound

5 by, 8 3
it v |.!llll

SRR T ou

An A FBMAS T Itngiing Charge RpMing ks Ao
soiry Geo insinuctions

"
I v s T et e Py Sheiimn o 2ty 9 MGy =
s e iy s fd . P TED S LI g S ol Cm N AU
it t TP ot b o gy B F ol 0 “res? o e S S AYS a6 W . il

oy 0 Trans
N AR e TIEDT

. Ay Apwnt ol F gt
orvecrr e D Ched

Y Vs ;
0o O

Llhnm Aton N W G;tlml-’

tde e 1

a,uvrn T RRIFa A UFS A0S T ORMALN (4t 1 (N L:N":i;’m)av

bk

o

() MI'NI‘I

et

SR Ak a8

IRV E AEGS N

%\é .l'IA\W HQ‘(S‘L‘%’:\' I lnllr'lnﬂw\'/-f "—(_"t-'%’qiw‘
Redondo geach ¢ v Goazs
friad SRR

T ANS STALE AT EEIS

)
Y .:»::::::::»:n.ﬁj.j;‘\.r:-m;,m i BIN® A pet R eyt
(o OIS Y \_j-‘)

SriHATUNE
157&» urRa T
21/

TS Sy 54 < Ly T e $TF, S WELAYIR gyt ) T gt Clagt. Y Jupq Doy Sn | 5 SOAAuy, Sty

S § Pt v ® P 7 g 97 W
A 12 e s S S $o O




" UPS Package Tracking Page 1 of 1
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Home | About UPS | Contact UPS | Welcome Center
=

Tracking Log-In User ID: ::] Password: I: | Forgot Pessword_
EIrack by Tracking
wooaadeece T Track by Tracking Number

Number,
mImoort Tracking View Tracking Summary

Numbersill
WIrack by E-mpll To see a detailed report for each package, piease select the "Detall” link,
WGt Quantum View

Fiteslil
WReovest Quantum Tracking Number Status Delivery Information

View Nothil ¢ i
Eyeid a Shipmentsll

1. 12 033 929 22 1002957 & ~ Dellvered Delivered on: Dec 15, 2004

et B petail 9:34 AM,

Delivered to: PIERMONT, NY,
Service Type: NEXT DAY AIR

Service Type: NEXT DAY AIR

2. 12 033 929 22 1002 958 5 Dellvered Delivered on:  Dec 15, 2004
= petail 9:11 AM.
: Delivered to: REDONDO BEACH
o us
Signed by: CHEVEDON

Tracking results provided by UPS: Dec 16, 2004 9:53 A.M. Eastern Time (USA)

Find Answers to NOTICE: UPS authorizes you to use UPS tracklng systems solely to track shipments tendered by
Your Tracking you to UPS for dellvery and for no other purpese..Any other use of UPS tracking systems and
Questions information is strictly prohibited,

MGo to Tracking Number  # Bock to Top
7%,

|
Copyright © 1994-2004 Unlted Parcel Service of America, Inc, All rights reserved.
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Moffatt, Thomas S.

From: Moffatt, Thomas S.

Sent: Thursday, December 16, 2004 2:02 PM

To: ‘olmsted?p@earthiink.net'

Ce: Lankowsky, Zenon P,

Subject: FW: CVS/Pharmacy: Verification of rule 14a-8 stock ownership

Dear Mr. Chevedden:
Mr. Lankewsky asked that I respond to your e-mail below.

We have checked and have been advised that the relevant fax machine does not store
information regarding incoming faxes.

Mr. Lankowsky would welcome a discussion of the proposal if you would like to give him a
call by this Fridsy, December 17.

Thank you,

Tom Meoffatt

S8enior Legal Counsel - Corporate
CV8 Pharmacy, Inc.

One CVS Drive

Woonsocket, RI 02895

----- Origipal Message--=--

From: Lankowsky, Zenon P.

Sent: Wednesday, December 15, 2004 12:45 PM

To: Moffatt, Thomas S.

Subject: FW: CVS/Pharamacy: Verification of rule 14a-8 stock ownership

----- Original Message-----

From: J [mailto:olmsted7pdearthlink.net]

Sent: Wednegday, December 15, 2004 12:31 PM

To: Lankowsky, Zenon P.

Cc: cfletters@sec.gov

Subject: CVS/Pharamacy: Verification of rule 1l4a-B8 stock ownership

Mr. Lankowsky,

To back-up the company claim of not receiving verification of rule 14a-8
stock ownership:

Has the company made a reasonable gearch of the incoming fax leg between the
fax machine that received the original proposal and my FX: 310-371-7872 for
the week of October 18, 2004.

Sincerely,
John Chevedden

ecC:

Qffice of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
cflettera@sec.gov




"6 Copies December 28, 2004
FX: 202-942-9525

Office of Chief Counsel It
Division of Corporation Finance -
Securities and Exchange Commission
450 Fifth Street, NW

Washington, DC 20549

CVS Corporation (CVS)
Rejectable No Action Request Papers

Lades and Gentlemen:

" The company had delivered to me via FedEx on December 28, 2004 what appeared to be
exhibits for a no action request letter. However there was no evidence of a copy of such

_no action request letter. This omission would lead all concerned to believe that the
company forwarded identical papers to the Office of Chief Counsel.

Since no action requests cannot be considered without a no action request letter, this is
evidence that the company has failed to submit a proper no action request. Thus these
company papers may be rejectable as not constituting a proper no action request and all
concerned can move on to the requests of other companies.

Sincerely,

& John Chevedden

cc: William Steiner
Zenon P. Lankowsky
Corporate Secretary
PH: 401-765-1500
PH: 401-770-3550
.FX: 401-765-7887




JOHN CHEVEDDEN

2215 Nelson Avenue, No. 205

6 Copies January 4, 2005
Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, NW

Washington, DC 20549

CVS Corporation (CVS)

Initial Shareholder Position on Company No-Action Request
Rule 143-8 Proposal: Esecutive Pay Topic

Proponent: William Steiner

. Ladies and Gentlemen:

Contrary to the company claim the broker verification of ownership was faxed to the company
two-times for redundancy on October 19, 2004. The broker verification letter is attached. The
company fax number that received the verification was FX: 401-765-7887, the same fax number
used for submittal of the original proposal which the company already acknowledges it received.
The two faxes were sent on October 19, 2004 at the following times:

21:57 and 21:59 according to the fax machine confirmation

10:01:18 PM and 10:02:30 PM according to the telephone bill
The above times are verified by the below line-item print-outs,

For these reasons it is respectfully requested that concurrence not be granted to the company.
The opportunity to submit additional information is requested. I will be glad to provide further
documentation.

Sincerely,

& §ohn Chevedden

cc: William Steiner
Zenon P. Lankowsky
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Date: \% Cednher 2004

To whom it may concern;

[

DISCOUNT BROKERS

As introducing broker for the account of A 2 [[liq m i‘)“_c el
__AHS-0007%

held with National Financial Services Corp

account number -

dian, DJF Dlscount Brokers hereby certifies that as of the date of this certification
) is and has been the beneficial owner of
; having held at least two thousand dellars

;"orrh of the above mentioned security snnce the following date: also having
held st least two thousand dollars worth of the above mentioned security from at least one
year from the date the proposel was submitted to the company.

Sincerely,

~ Ty b \Foll b

Mark Filiberto,
President
DJF Discount Brokers
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1300 I STREET, N.w.
WASHINGTON, D.C., 20005

1600 EL CAMINO REAL
MENLO PARK, CA 24025

99 GRESHAM STREET
LONDON EC2V 7NG

15, AVENUE MATIGNON
75008 PARIS

DAVIS POLK & WARDWELL

450 LEXINGTON AVENUE
NEw York, N.Y. 10017

212 450 4000
FAX 212 450 3800

WRITER'S DIRECT

212 450 4539
lougold@dpw.com

January 4, 2005

U.S. Securities and Exchange Commission
Division of Corporate Finance

Office of the Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: CVS Corporation — Shareholder Proposal of William Steiner

Dear Sir or Madam:

MESSETURM
60308 FRANKFURT AM MAIN

MARQUES DE LA ENSENADA, 2
28004 MADRID ESPANA

1-6-1 ROPPONGI
MINATO-KU, TOKYO 106-6033

3A CHATER ROAD
HONG KONG

We refer to our letter dated December 27, 2004 (the “December 27
letter”), which was filed with your office on December 28, 2004, regarding a
certain shareholder proposal and supporting statement submitted by Mr. William

Steiner (the “Proponent”) for inclusion in the proxy materials that CVS

Corporation intends to distribute in connection with its 2005 Annual Meeting of

Stockholders.

In reference to the letter to you from Mr. John Chevedden dated December
28, 2004, we advise that at the same time that our December 27 letter was filed
with your office, a copy of our letter, together with all exhibits, was sent by
overnight courier to the Proponent and to Mr. Chevedden, the Proponent’s
nominated proxy. At the request of Mr. Chevedden, a further copy of the
December 27 letter, together with all exhibits, was sent to the Proponent and to
Mr. Chevedden by overnight courier on January 3, 2005.

We are enclosing herewith six copies of this letter. Please call either of
the undersigned at (212) 450-4539 or (212) 450-4325, respectively, if you should
have any questions or need additional information. Please acknowledge receipt of
this filing by date-stamping the enclosed additional copy of this letter and
returning it to our messenger.

(NY) 12700/001/CORO4/sec.Itr.doc



Office of the Chief Counsel 2 January 4, 2005
Division of Corporate Finance
Securities and Exchange Commission

Respectfully yours,

Louls Goldber

g
Nick McGlew

cc:  Douglas Sgarro (CVS Corporation)
Zenon Lankowsky (CVS Corporation)

William Steiner
John Chevedden

(NY) 12700/001/COR04/sec. Itr.doc



' JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205 ' :
Redondo Beach, CA 90278 310-371-7872

6 Copies January 7, 2005
7th Copy for Date-Stamp Return

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, NW

Washington, DC 20549

CVS Corporation (CVS)

Initial Shareholder Position on Company No-Actlon Request
Rule 14a-8 Proposal: Executive Pay Topic L
Proponent: William Steiner -

Ladies and Gentlemen:

The company initially forwarded to the shareholder party only the exhibits to its no action
request. And these exhibits were confusing because they were not stapled together in one set. It

is not clear whether this was an honest mistake. Meanwhile another company repeatedly fails to
froward exhibits.

Contrary to the company claim the broker verification of ownership was faxed to the company
two-times for redundancy on October 19, 2004. The broker verification letter is attached. The
company fax number that received the verification was FX: 401-765-7887, the same fax number
used for submittal of the original proposal which the company already acknowledges it received.
The two faxes were sent on October 19, 2004 at the following times:

21:57 and 21:59 according to the fax machine confirmation

10:01:18 PM and 10:02:30 PM according to the telephone bill
The above times are verified by the below line-item print-outs.

The company apparently believes a clarification is needed under rule 14a-8(i)(7). This is not
believed necessary but we would be glad to accommodate.

To facilitate proposal acceptance this shareholder proposal was drafted based on the text of the

proposal in The MONY Group Inc. (February 18, 2003) which had already been decided by the
Office of Chief Counsel. The text of the Staff Reply Letter follows:

[STAFF REPLY LETTER]
February 18, 2003
Response of the Office of Chief Counsel Division of Corporation Finance

Re: The MONY Group Inc.



Incoming letter dated December 26, 2002

The proposal would amend MONY's by-laws to limit any officer from receiving annual
compensation in excess of the limits established by the U.S. Internal Revenue Code for
deductibility of employee enumeration, without approval by a majority of the stockholders
within one year preceding the payment of such compensation.

We are unable to concur in your view that MONY may exclude the proposal under rule 14a-8(b).
Accordingly, we do not believe that MONY may omit the proposal from its proxy materials in
reliance on rule 14a-8(b).

We are unable to conclude that MONY has met its burden of establishing that the proposal
would violate applicable state law. Accordingly, we do not believe that MONY may omit the
proposal from its proxy materials in reliance on rules 14a-8(i)(2) and 14a-8(i)(6).

Sincerely,

/s/

Alex Shukhman

Attorney-Advisor

We believe that the MONY precedent should be upheld and that the company no action request
not be concurred with.

For these reasons it is respectfully requested that concurrence not be granted to the company.
The opportunity to submit additional information is requested. I will be glad to provide further
documentation.

Since the company has had the first word in the no action process it is respectfully requested
that the proponent have the opportunity for the last word in the no action process.

Sincerely,

d ohn Chevedden

cc: William Steiner
Zenon P. Lankowsky




' JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205

Redondo Beach, CA 90278 310-371-7872
6 Copies January 4, 2005
Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, NW

Washington, DC 20549

CVS Corporation (CVS) _

Initial Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Executive Pay Topic

Proponent: William Steiner

Ladies and Gentlemen:

Contrary to the company claim the broker verification of ownership was faxed to the company
two-times for redundancy on October 19, 2004. The broker verification letter is attached. The
company fax number that received the verification was FX: 401-765-7887, the same fax number
used for submittal of the original proposal which the company already acknowledges it received.
The two faxes were sent on October 19, 2004 at the following times:

21:57 and 21:59 according to the fax machine confirmation

10:01:18 PM and 10:02:30 PM according to the telephone bill
The above times are verified by the below line-item print-outs.

For these reasons it is respectfully requested that concurrence not be granted to the company.
The opportunity to submit additional information is requested. [ will be glad to provide further
documentation. ' '

Sincerely, ,
¢John Chevedden

cc: William Steiner
Zenon P. Lankowsky
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DISCOUNT BROKERS

Date: {€Qcinher 2004

To whom it may concern:

As introducing broker for the account of U iliam S%Clﬂ@f :
account number __(AH §- 000734, held with National Financial Services Corp.

as custodian, DJF Discount Brokers hereby cértifies that as of the date of this certification
(4 ; H;Q % ;Sﬁ, nNe is and has been the beneficial owner of 53@( )]

charec of (S Oncn Nl : having held at least two thousand dollars
Mﬁ_“""""_.—u._-

worth of the above menticned security since the followmg date:_2/5/n) ., also having

held at least two thousand dollars worth of the above mentioned secunty from. at least one

year from the date the proposal was submitted to the company.

Sincerely,
Lo b NFoihi b
Mark Filiberto,
Presjdent
DJF Discount Biokers

!-|°Fax Note 7671  |Date /019~ G ‘-dp#agfas’ J

©Z e s Lontinsty "gnn Lheved deo

Co./Dept. / Co.

Phone # Phone 32,/0 f 7/» 7}\7 &

Fax # l/()ijé)———- 725 7 Fax #

198! Matcus Avenue » Suite Ci14 © Lake Success. NY 11042
S16-328-2600 800 695-EASY  www . djfdis.com  Fax 516-328-2323



3 — Subject Non-Deductible Executive Compensation to Shareholder Vote

RESOLVED, shareholders recommend that our Corporation’s by-laws be amended by adding the
following new Section: '

“Section A.1. Executive Compensation. From the date of adoption of this section no officer of
the Corporation shall receive annual compensation in excess of the limits established by the U.S.
Internal Revenue Code for deductibility of employee remuneration, without approval by a vote
of the majority of the stockholders within one year preceding the payment of such

compensation. The only exception would be interference with un-removable contractual
obligations prior to this proposal.

For purposes of the limit on executive compensation established by this Section, the Corporation
may exclude compensation that qualifies either as “performance-based compensation™ or as an
“incentive stock option” within the meaning of the Internal Revenue Code only if:

(a) in the case of performance-based compensation, the Corporation shall first have
disclosed to stockholders the specific performance goals and standards adopted for any
performance-based compensation plan, including any schedule of earned values under any long-
term or annual incentive plan; and

(b) in the case of incentive stock options, the Corporation shall record as an expense on
its financial statements the fair value of any stock options granted.”

This proposal was submitted by William Steiner, 112 Abbottsford Gate, Piermont, NY 10968.

This proposal would require that our company not pay any executive compensation in excess of
the amount the Internal Revenue Code permits to be deducted as an expense for federal income
tax purposes, without first securing shareholder approval.

Currently, the Code provides that publicly held corporations generally may not deduct more than
$1 million in annual compensation for any of the company’s five highest-paid executives. The
Code provides an exception for certain kinds of “performance-based compensation.”

Under this proposal our company would be able to pay “performance-based compensation” in
excess of the deductibility limit, so long as the company has disclosed to shareholders the
. performance goals and standards the Board has adopted under these plans. This proposal also
provides an exception for incentive stock options, if the Board has recorded the expense of such
options in its financial statements.

A proposal similar to this was submitted by Amanda Kahn-Kirby to MONY Group and

received a 38% yes-vote as a more challenging binding proposal at the MONY 2003 annual
meeting. The 38% yes-vote was more impressive because:

1) This was the first time this proposal was ever voted.
2) The proponent did not even solicit shareholder votes.

I think it is reasonable to require our company to fully disclose to shareholders both the costs
and the terms of its executive compensation plans, if the Board wishes to pay executives more
than the amounts that are generally deductible under federal income taxes.



Subject Non-Deductible Executive Compensation to Shareholder Vote
Yes on 3

Notes:

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

The name and address of the proponent are part of the argument in favor of the proposal. A
published name and address confirms that the proposal is submitted by a proponent who has the
conviction to be named in the proxy — just as management is named in the proxy.

The above format is the format submitted and intended for publication.

The company is requested to assign a proposal number (represented by “3” above) based on the
chronological order in which proposals are submitted.” The requested designation of “3” or higher
number allows for ratification of auditors to be item 2.

Please note that the title of the proposal is part of the argument in favor of the proposal.

In the interest of clarity and to avoid confusion the title of this and each other ballot item is
requested to be consistent throughout the proxy materials.

Please advise if there is any typographical question.

Verification of stock ownership will be forwarded.



DAVIs POLK & WARDWELL

1300 I STREET, N.W. 450 LEXINGTON AVENUE MESSETURM
WASHINGTON, D.C. 20005 S0308 FRANKFURT AM MAIN

NeEw YOrRKk, N.Y. 10017

212 450 4000

1600 EL CAMINO REAL
FAX 212 450 3800 MARQUES DE LA ENSENADA, 2
MENLO PARK, CA 94025 28004 MADRID ESPARA

WRITER'S DIRECT

99 GRESHAM STREET 1-6-1 ROPPONGI
LONDON EC2V 7NG 212 450 4539 MINATO KU, TOKYO 106-6033
lougold@dpw.com
15, AVENUE MATIGNON 3A CHATER RCAD
75008 PARIS HONG KONG
January 21, 2005

U.S. Securities and Exchange Commission
Division of Corporate Finance

Office of the Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: CVS Corporation — Shareholder Proposal of William Steiner
Dear Sir or Madam:

We refer to Mr. John Chevedden’s letters dated January 4, 2005 and "
January 7, 2005 (the “January 2005 letters”), which were received by CVS
Corporation (the “Company”’) on January 19, 2005 (having been sent by regular
mail and postmarked on January 12, 2005), regarding a certain shareholder
proposal and supporting statement (the “Proposal”) submitted by Mr. William
Steiner (the “Proponent™) for inclusion in the proxy materials that the Company
intends o distribute in connection with its 2005 Annual Meeting of Stockholders.

3
—~

Mr. Chevedden, the Proponent’s nominated proxy, claims in the January
2005 letters that the broker verification of share ownership was sent by facsimile
to the Company on October 19, 2004. However, as indicated in the Company’s
no-action request dated December 27, 2004, the facsimile machine to which such
verification is purported to have been sent does not keep a stored log of incoming
facsimile information, nor was the Company able to locate any stored incoming
facsimile information by searching the facsimile machine. As a result, the
Company does not have any record or evidence of the contents of the facsimiles
that were allegedly sent on October 19, 2004. We would also submit that the
Company conveyed to Mr. Chevedden in a number of conversations in December
2004 the Proponent’s failure to provide verification of his share ownership, but it
was not until the January 2005 letters that the Company received such
verification.

In reference to Mr. Chevedden’s argument that the staff of the Office of
the Chief Counsel (the “Staff”) should deny the Company’s no-action request

(NY) 12700/001/COR.05/sec.]tr.2.doc 01/20/05 2:57 PM



Office of the Chief Counsel 2 January 21, 2005
Division of Corporate Finance
Securities and Exchange Commission

based on the Staff’s decision in The Mony Group Inc. (February 18, 2004), the
Company acknowledges that the text of the Proposal is similar to that in The
Mony Group Inc. However, the Company is seeking to exclude the Proposal on
different substantive bases than those put forth by the issuer in The Mony Group
Inc. Specifically, in The Mony Group Inc., the issuer sought to have the proposal
excluded in reliance on Rules 14a-8(1)(2) and 14a-8(1)(6). As indicated in the
Company’s no-action request, the Company considers that Rules 14a-8(i)(3) and
14a-8(1)(7) provide the appropriate substantive grounds for the exclusion of the
Proposal. Therefore, the Company does not believe the Staff’s decision in The
Mony Group Inc. is relevant to the Staff’s consideration of the Company’s no-
action request.

We are enclosing herewith six copies of this letter. Please call the
undersigned at (212) 450-4539 if you should have any questions or need
additional information. Please acknowledge receipt of this filing by date-
stamping the enclosed additional copy of this letter and returning it to our
messenger.

Respectfully yours,

Low by 7

Louis Goldberg

cc:  Douglas Sgarro (CVS Corporation)
Zenon Lankowsky (CVS Corporation)

William Steiner
John Chevedden

(NY) 12700/001/COR.05/sec.1tr.2.doc 01/20/05 2:57 PM



JOHN CHEVEDDEN
' 2215 Nelson Avenue, No. 205

Redondo Beach, CA 90278 310-371-7872
6 Copies January 24, 2005 -
FX: 202-942-9525 LA

7th Copy for Date-Stamp Return

Office of Chief Counsel )
Division of Corporation Finance B
Securities and Exchange Commission -
450 Fifth Street, NW T _
Washington, DC 20549 DAY

N

CVS Corporation (CVS) |

Initial Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Executive Pay Topic

Proponent: William Steiner

Ladies and Gentlemen:

Paradoxically the company January 21, 2005 letter claims that the company position should be
enhanced by:

1. The company did not keep records of the relevant faxes.

2. The company disingenuously encouraged the shareholder party to produce untimely and
therefore useless evidence of stock ownership in December. This was after the shareholder party
had already produced timely evidence of stock ownership in October.

I will be glad to provide further documentation. For these reasons and the previously detailed
reasons it is respectfully requested that concurrence not be granted to the company.

Since the company has had the first word in the no action process it is respectfully requested
that the shareholder party have the opportunity for the last word in the no action process.

Sincerely,

e

/ John Chevedden

cc: William Steiner
Zenon P. Lankowsky




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 18, 2005

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  CVS Corporation
Incoming letter dated December 27, 2004

The proposal recommends that CVS amend its bylaws so that no officer may
receive annual compensation in excess of the limits established by the U.S. Internal
Revenue Code for deductibility of employee remuneration, without approval by a vote of

the majority of the stockholders, subject to the conditions and exceptions contained in the
proposal.

We are unable to concur in your view that CVS may exclude the proposal under
rules 14a-8(b) and 14a-8(f). Accordingly, we do not believe that CVS may omit the
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

We are unable to concur in your view that CVS may exclude the proposal under
rule 14a-8(i)(3). Accordingly, we do not believe that CVS may omit the proposal from
1ts proxy materials in reliance on rule 14a-8(1)(3).

You have expressed your view that CVS may exclude the proposal under
rule 14a-8(i)(7) because it relates to CVS’ ordinary business operations. In our view, it is
not clear whether the proposal is directed at compensation of executive officers only, or
instead, relates to general compensation policy. It appears, however, that the proposal
could be limited to executive compensation. Accordingly, unless the proponent provides
CVS with a revised proposal making such limitation clear within seven calendar days
after receiving this letter, we will not recommend enforcement action to the Commission
if CVS omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Heather L. Maples
Special Counsel



