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incoming letter dated November 29, 2006
Dear Mr. Larson:

This 1s 1n response to your letters dated November 29, 2006 and
December 21, 2006 concerning the sharcholder proposals submitted to Anheuser-Busch ..
by William Steiner. We also have received letters on the proponent’s behalf dated
December 12, 2006 and January 4, 2007. 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 ail 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. ‘
-7 Sincerely,
Jf"]..*‘\" 2 Jz‘ 2!]07 %’
-~ - David Lynn
Chief Counsel
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November 29, 2006

VIA FEDERAL EXPRESS

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Anheuser-Busch Companies, Ing;
Omission of Shareholder Proposals Pursuant to Rule 14a-8

Dear Sir or Madam:

On October 17, 2006, Anheuser-Busch Companies, Inc. (the “Company”) reccived a
shareholder proposal submitted by William Steiner (the “Proponent”) relating to declassification
of the Company’s board of directors (the “Declassification Proposal”). After the Company
advised the Proponent that the Company had previously adopted an amendment to its Restated
Certificate of Incorporation to declassify its Board of Directors, on October 30, 2006, the
Proponent delivered a second proposal urging adoption of a majority vote requirement for
election of the Company’s directors (the “Majority Vote Proposal’).

The Company requests that the staff of the Division of Corporation Finance of the
Securities and Exchange Commission (the “Staff”) concur with the Company’s view that, for the
reasons stated below, each proposal may properly be omitted from the proxy materials to be
distributed by the Company in connection with its 2007 annual meeting of stockholders (the
“Proxy Materials™).

Pursuant to Rule 14a-8())(2), enclosed are six copies of each of (i) this letter, (i1) the
Declasstfication Proposal, attached as Exhibit A and (iii) the Majority Vote Proposal, attached as
Exhibit B.  Also attached to this letter are copies of all other correspondence between the
Company, the Proponent and his representative, John Chevedden. In accordance with Rule 14a-
8(j), the Company is sending copies of this submission to the Proponent and Mr. Chevedden.

The Company has substantially implemented the Declassification Proposal and
accordingly believes it may omit the Declassification Proposal from the Proxy Materials
pursuant to Rule 14a-8(i) (10). The Majority Vote Proposal 1s the second sharcholder proposal
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submitted by the Proponent for inclusion in the Proxy Materials, and the Company accordingly
believes it may be excluded pursuant to Section 14a-8(c).

The Proposals

The Declassification Proposal states:

RESOLVED: Sharcholders request that our Directors take the steps necessary, in the
most expeditious manner possible, to adopt annual election of each director. This includes
complete transition from the current staggered system to 100% annual election of each director
in one election cycle if feasible. If it is feasible to transition in one-year, 3-years will not
substitute for one year. Also to transition solely through direct action of our board if feasible.

The Majority Vote Proposal states:

RESOLVED: Shareholders request that our Directors take the steps necessary, in the
most expeditious manner possible, to adopt annual election of each director by Majority Vote.
Shareholders request that our Board initiate an appropriate process to amend our Company’s
governance documents (charter or bylaws) to provide that each director must be elected or re-
elected by the affirmative vote of the majority of votes cast at an annual shareholder meeting.
This proposal is not intended to unnecessarily limit our Board’s judgment in crafting the
requested governance change.

The Declassification Proposal

(a)  Background.

In December 2005, the Company’s Board of Directors approved amending the
Company’s Restated Certificate of Incorporation to eliminate the Company’s classified board
and to provide for the annual election of directors. Stockholder approval of the amendment was
also required. As indicated by the Company’s Form 10-Q for the quarter ended March 31, 2006,
the amendment was approved at the 2006 annual meeting of stockholders and is now effective.

Section 141(k) of the Delaware General Corporation Law provides that directors serving
on a classified board can be removed only “for cause” (unless otherwise provided in the
corporation’s certificate of incorporation). The amendment reflected this requirement and
provided for an orderly transition to annual election of all directors as their terms in office
expire; beginning with the 2007 annual meeting of stockholders, each director will be elected for
a one-year term when his or her current term expires.

(b) The Company may exclude the Declassification Proposal under Rule 14a-8(i) (10)
because the Company has already substantially implemented it.
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Rule 14-8(1) (10) permits the omission of a shareholder proposal if the Company has
substantially implemented the proposal. The predecessor to Rule 14a-8(1) (10) was “designed to
avoid the possibility of shareholders having to consider matters which already have been
favorably acted upon by the management.” See Exchange Act Release No. 34-12598 (July 7,
1976). The Staff has stated that “a determination that the [c]ompany has substantially
implemented the proposal depends upon whether its particular policies, practices and procedures
compare favorably with the guidelines of the proposal.” See Texaco, Inc. (March 28, 1991). In
order to be excludable under Rule 14a-8(i) (10), a stockholder proposal need only be
“substantially implemented,” not “fully effected.” See Exchange Act Release No. 34-20091
(August 16, 1983). The Staff has consistently indicated that a company has substantially
implemented a proposal within the meaning of Rule 14a-8(i) (10) when it has policies and
procedures in place relating to the subject matter of the proposal or has implemented the
essential objective of the proposal. See ConAgra Foods, Inc. (July 3, 2006); General Motors
(April 5, 2006); and American International Group, Inc. (March 20, 2006). The Company’s
previous adoption of an amendment to its Restated Certificate of Incorporation declassifying its
Board of Directors implemented the essential objective of the Declassification Proposal, that ali
directors be elected for a one year term, and accordingly the Company is entitled to exclude the
Declassification Proposal from its Proxy Materials.

On at least three occasions, the Staff has concurred that 14a-8(i)(10) applies to proposals
nearly identical to the Declassification Proposal when a company has already taken the necessary
action to declassify its board of directors and is subsequently engaged in phasing out its
classified board. See The Dow Chemical Company (March 2, 2006) (permitting the company to
exclude a shareholder proposal that “Directors take the necessary steps, in the most expeditious
manner possible, to adopt and implement annual election of each director,” based on the
company’s argument that the company had previously approved a phase out of its classified
board); Southwest Airlines (February 10, 2005) (permitting the company to exclude a
shareholder proposal that “Directors take the necessary steps, in the most expeditious manner
possible, to adopt and implement annual election of each director” based on the company’s
argument that the company had previously approved a phase out of its classified board);, and
Sprint Corporation (January 18, 2005) (permitting the company to exclude a shareholder
proposal that “Directors take the necessary steps, in the most expeditious manner possible, to
adopt and implement annual election of each director,” based on the company’s argument that
the company had previously approved a phase out of its classified board).

Because the Company has previously taken all actions required to implement annual
elections of directors, the Company believes it may exclude the Declassification Proposal from
the Proxy Materials under Rule 14a-8(i) (10).
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The Majority Vote Proposal

(a) Background.

On October 17, 2006, the Company received the Declassification Proposal from the
Proponent. On October 17, 2006, the Company’s Vice President and Corporate Secretary,
JoBeth Brown, informed Mr. Chevedden by e-mail that the Company had previously adopted an
amendment to its Restated Certificate of Incorporation to declassify its Board of Directors. In an
attempt to avoid consuming Staff resources through the no-action letter process, she asked Mr.
Chevedden if he desired to withdraw the Declassification Proposal. The Proponent then sent to
the Company a second proposal on October 30, 2006. This proposal was marked an “update”
and is set forth above under the heading “Proposals.” On November 8, 2006, pursuant to Rule
14a-8(f), the Company notified Mr. Chevedden that Section 14a-8(c) permitted the Proponent
to submit only one proposal and that therefore the Majority Vote Proposal violated Section 14a-
8(c). The Company indicated that the violation could be corrected by withdrawal of the
Majority Vote Proposal within the 14 day deadline set forth in Section 14a-8(f). Neither
Proponent nor Mr. Chevedden has withdrawn the Majority Vote Proposal.

(b)  Because the Majority Vote Proposal is the second shareholder proposal submitted
by the Proponent for inclusion in the Proxy Materials, the Company may exclude the Majority
Vote Proposal under Rule 14a-8(c).

Rule 14a-8(c) states that “[e]ach shareholder may submit no more than one proposal to a
company for a particular shareholders meeting.” The Proponent has submitted two separate and
distinct proposals. Initially, the Proponent submitted the Declassification Proposal. After being
informed that the Company had previously implemented the requested action, the Proponent
submitted the Majority Vote Proposal. In making its second submission, the Proponent violated
the requirements of Rule 14a-8(c), and therefore the Majority Vote Proposal may be excluded.

In Staff Legal Bulletin No. 14 (July 12, 2001), the Staff indicated that a company may
exclude subsequent shareholder proposals submitted by a shareholder after his initial shareholder
proposal:

If a company has received a timely proposal and the shareholder
makes revisions to the proposal before the company submits its no-action
request, must the company accept those revisions?

No, but it may accept the shareholder’s revisions. [f the changes
are such that the revised proposal is actually a different proposal from the
original, the revised proposal could be subject to exclusion under Rule
14a-8(c), which provides that a shareholder may submit no more than one
proposal to a company for a particular shareholders’ meeting.
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The Staff has recently granted no-action relief in circumstances virtually identical to this
situation. See The Dow Chemical Company (March 2, 2006). In that matter, Mr. Chevedden
(again acting on behalf of a shareholder), submitted a proposal nearly identical to the
Declassification Proposal. After the issuer notified Mr, Chevedden that it has previously adopted
action to declassify its board of directors, a second proposal was submitted labeled as an
“update.” The second proposal also related to majority voting (although the language differs
from the proposal submitted to the Company). Pursuant to Rule 14a-8(f), the issuer instructed
Mr. Chevedden that in order to comply with the requirements of Rule 14a-8(c), he was required
to withdraw the second proposal. Mr. Chevedden did not do so, and the Staff permitted
exclusion of the second proposal as being inconsistent with the requirements of Rule 14a-8(c).

The Staff also granted no-action relief in a second similar circumstance. See Beverly
Enterprises, Inc. (February 7, 1991). In that matter, a proponent submitted a proposal to which
the issuer responded by notifying the proponent that the proposal had become moot because the
issuer had already substantially implemented the proposal. The proponent subsequently
attempted to withdraw its first proposal and submit a second proposal. The Staff permitted
exclusion of the second proposal on the grounds that the submission of a second proposal
violated the one proposal limit on shareholder proposals.

Conclusion

The Company believes that the Declassification Proposal may properly be omitted from
the Proxy Materials pursuant to Rule 14a-8(i) (10). The Company has previously adopted an
amendment to its Restated Certificate of Incorporation to declassify its Board of Directors and
therefore has substantially implemented the Declassification Proposal.

The Company believes that the Majority Vote Proposal may properly be omitted from the
Proxy Materials pursuant to Rule 14a-8(c). The Proponent submitted the Majority Proposal only
after he was informed that the Declassification Proposal had been substantially implemented.
The Proponent is permitted to submit only one proposal for inclusion in the Proxy Materials, and
consequently the Majority Vote Proposal may be omitted pursuant to Rule 14a-8(c).

Should the Staff disagree with the Company’s position or desire any additional
information, the Company would appreciate the opportunity to confer with the Staff concerning
these matters prior to the issuance of its response,
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If the Staff has any questions or comments regarding the foregoing, please contact me at
(314) 577-3298.

Very truly yours,

r‘--

D/MATWM %W"
Thomas Larson
Associate General Counsel

cc: JoBeth G. Brown
John Chevedden
William Steiner
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Exhibit A
Declassification Proposal

William Steiner
112 Abbottsford Gate
Piecrmont, NY 10968

'Mr. August A. Busch
Chairman of the Board
Anheuser-Busch Companies, Inc. (BUD)
One Busch Place
St. Louis, MO 63118
Rule 14a-8 Proposal
Dear Mr. Busch, .

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting. This submitted format, with the
shareholder-supplied emphasis, is intended to be used for definitive proxy publication. This is
the proxy for Mr. John Chevedden and/or his designee to act on my bebalf in s_harehol.dcr
matters, including this Rule 14a-8 proposal for the forthcoming sharcholder meeting before,
during and after the forthcoming shareholder meeting. Please direct all future communication to
Mr. Chevedden at:

2215 Nelson Ave., No7205 - . L LT
Redondo Beach, CA 90278

T: 310-371-7872

olmsted7p (at) earthlink.net

(In the interest of saving company expenses please communicate via email.)

Your consideration and the consideration of the Board of Directors is ap_prcf:iatcc.l in support of
the long-term performance of our company. Please acknowledge receipt. of this proposal by

email.

Sincerely,

w,vg&.\ /W lo / /r /,(,
William Steiner Date

cc: JoBeth G. Brown
Corporate Secretary
T: 314 577-2000

T: 314-577-7370

b e ST 2900 "RECEIVED

F: 314-577-3251

QCT 17 2006

Anheuser-Busch Companies, inc.
Office of the Corp. Secretary




[Rule 14a-8 Proposal, October 16, 2006)
3 — Elect Each Director Annually
RESOLVED: Shareholders request that our Directors take the steps necessary, in the most
expeditious manner possible, to adopt annual election of each director. This includes complete
transition from the current staggered system to 100% annual election of each director in one
election cycle if feasible. If it is feasjble to transition in one-year, 3-years will not substitute for
one year. Also to transition solely through direct action of our board if feasible.

Mr. William Steiner, 112 Abbottsford Gate, Piermont, N'Y 10968 sponsors this proposal.

This topic won a 67% yes-vote average at 43 major companies in 2006. The Council of
Institutional Investors www.cii.org formally recommends adoption of this proposal topic.

Progress Begins with One Step
It is important to take one step forward and support this proposal since our 2006 governance
standards were not impeccable. For instance in 2006 it was reported (and certain concerns are
noted):
* The Corporate Library (TCL) http://www.thec atelibrary.com/ an independent
investment research firm rated our company:
“D” in corporate governance.
“High” in Overall Governance Risk Assessment.
* There were too many active CEOs on our board with four. Active CEOs are often
overcommitted, and may not be optimally independent of management's vicws.
* There was more than one potentially conflicted director on our board.

» We were allowed to vote on individual directors only once in 3-years — Accountability
concern.

* And one yes-vote from our 700-plus million voting shares can elect a director for 3-years.

* Cumulative voting was not allowed.

* We had 16 directors — Unwieldy board concern.

» Six directors had 16 to 43 years tenure — Lack of independence concern.

* There were four insiders on our board — Lack of independence concern.

* The following directors had long tenure on boards rated D by the Corporate Library:
Mr. Busch III, on Emerson Electric (EMR) and AT&T (T) both rated D.
Mr. Loucks, Chairman of our Compensation Committee, on Emerson Electric (EMR) and
Affymetrix (AFFX) both rated D.
Ms. Martinez, Chairman of our Governance Committee, on Flour (FLR) rated D.
The above status shows there is room for improvement and reinforces the reason to take one step
forward now and vote yes for annual election of each director.

Best for the Investor
Arthur Levitt, Chairman of the Securities and Exchange Commission, 1993-2001 said:
In my view it’s best for the investor if the entire board is elected once a year. Without annual
election of each director shareholders have far less control over who represents them.

“Take on the Street” by Arthur Levitt

Elect Each Director Annually
Yeson 3




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

There is no permission to reedit the proposal by deleting starting or concluding words, or reedit
the wey separate paragraphs are identified.

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.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including: .
Accordingly, going forward, we believe that it would pot be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) in
the following circumstances:

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

» the company objects to factual assertions that, while not materially false or misleading, may be
disputed or countered;

» the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers; and/or

« the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005). .
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.

Stock will be held until after the annual meeting.

Please acknowledge this proposal by email within 14-days and advise the most convenient fax
number and email address for the Corporate Secretary’s office.




Exhibit B
Majority Vote Proposal

William Steiner
112 Abbottsford Gate t0-3D0 ~-06
Piermont, NY 10968 UHPDATE

Mr. August A. Busch
Chairman of the Board
Anheuser-Busch Companies, Inc. (BUD)
One Busch Place
St. Louis, MO 63118
Rule 14a-8 Proposal
Dear Mr. Busch,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting. This submitted format, with the
shareholder-supplied emphasis, is intended to 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 this Rule 14a-8 proposal for the forthcoming shareholder meeting before,
“during and after the forthcoming shareholder meeting. Please direct all future cormmunication to
Mr. Chevedden at:

2215 Nelson Ave., No. 205

Redondo Beach, CA 90278

T: 310-371-7872

olmsted7p (at) earthlink.net

(In the interest of saving company expenses please commuaicate via email.)

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company, Please acknowledge receipt of this proposal by
email.

Sincerely,

(Jble:  Fbonr= 1| foe

William Stefner Date

cc: JoBeth G. Brown
Corporate Secretary

T: 314 577-2000 7_" .

T: 314-577-7370 RECEIVED
F: 314 577-2900 - .
F: 314-577-3251 QCT 2 9 72006

Anneussi-Busth Companies, tne.
Office of the Corp. Secratary




[October 30, 2006 Update: Rule 14a-8 Proposal]

3 — Elect Each Director Annually by Majority Vote
RESOLVED: Shareholders request that our Directors take the steps necessary, in the most
expeditious manner possible, to adopt annual election of each director by Majority Vote.
Shareholders request that our Board initiate an appropriate process to amend our Company's
governance documents (charter or bylaws) to provide that each director must be elected or re-
elected by the affirmative vote of the majority of votes cast at an annual sharcholder meeting.
This proposal is not intended to unnecessarily limit our Board’s judgment in crafting the
requested governance change.

Mr. William Steiner, 112 Abbottsford Gate, Piermont, N'Y 10968 sponsors this proposal.

The Council of Institutional Investors www,cii.org formally recommends adoption of this
proposal topic. Currently one yes-vote from our 700-plus million voting shares can elect a
director.

It is important to take one step forward and support this proposal since our 2006 governance
standards were not impeccable. For instance in 2006 it was reported (and certain concerns are
noted):

* The Corporate Library (TCL) http://www,thecorporatelibrary.com/ an independent

investment research firm rated our company:

“D” in corporate governance.. - --

“High” in Overall Governance Risk Assessment
* There were too many active CEOs on our board with four. Active CEQs are often
overcommitted, and may not be optimally independent of management's views.

* There was more than one potentially conflicted director on our board.

* Cumulative voting was not allowed.

» We had 16 directors — Unwieldy board concern.

» Six directors had 16 to 43 years tenure — Lack of independence concem.
» There were four insiders on our board — Lack of independence concern.

» Our following key directors had long tenure with boards rated D by the Corporate Library:
1) Mr. Busch 11, with Emerson Electric (EMR) and AT&T (T) both rated D.
2) Mr. Loucks, Chairman of our Compensation Committee, with Emerson Electric
(EMR) and Affymetrix (AFFX) both rated D.
3) Ms. Martinez, Chairman of our Governance Committee, with Flour (FLR) rated D.
The above status shows there is room for improvement and remforces the reason to take one step
forward now and vote yes for annual election of each director by majority vote.

Elect Each Director Annually by Majority Vote
Yeson 3

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

It is respectfully requested that management publish this proposal in the same editing format as it
was submitted.
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The company is requested to assign a proposal number (represented by 37 apove) 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.

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

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

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

« the company objects to factual assertions that, while not materially false or misleading, may be
disputed or countered;

« the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers; and/or

« the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

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.

Stock will be held until after the annual meeting.

Please acknowledge this proposal by email within 14-days and advise the most convenient fax
number and email address for the Corporate Secretary’s office.
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All Other Correspondence

Brown, JoBeth

From: Brown, JoBeth

Sent: Tuesday, October 17, 2006 11:29 AM
To: olmsted7p@earthlink.net

Subject: Rule 14a-8 proposal

Mr. John Chevedden,

As requested by William Steiner, I am sending this to acknowledge receipt of your proposal that we declassify
our board of directors.

I would like to make you aware that at our annual meeting of shareholders on April 26, 2006, our sharcholders
approved the amendment of our restated certificate of incorporation to eliminate the classified board structure.
Details of this action may be found on page 14 of the proxy statement for the meeting.

In light of this action, if you would like to withdraw your proposal, please let me know.
Sincerely,

JoBeth Brown
Vice President and Secretary
Anheuser-Busch Companies, Inc.

jobeth.brown@anheuser-busch.com
Phone-314-577-7370
Fax- 314-577-3251




BUSCH JoBeth G. Brown.

. VICE PRESIDENT & SECRETARY
Companigs

ANHEUSER YN

October 18, 2006

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

Dear Mr. Chevedden:

A letter and stockholder proposal from William Steiner addressed to August A. Busch was
received in my office on October 17, 2006. In his letter, Mr. Steiner appointed you and/or
your designee to act on his behalf for this shareholder proposal and requested that all future
communication be made to you at the above address.

In order to be eligible to submit a proposal for consideration at Anheuser-Busch’s 2007 -
Annual Meeting, Rule 14a-8 of Regulation 14A of the United States Securities and Exchange
Commission (“SEC”) requires that the proponent 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 the proposal was submitted. The
proponent must continue to hold those securities through the date of the meeting.

Following receipt of the proposal, we searched our shareholder records, but were unable to
find Mr. Steiner listed as a record holder of Anheuser-Busch stock. I am therefore now
requesting from you proof of Mr. Steiner’s stockholdings, as required under the SEC's rules
and regulations as described for your reference in this letter. A copy of the SEC's applicable
provision is also enclosed with this letter.

If Mr. Steiner is an Anheuser-Busch stockholder of record, we apologize for not locating
him in our own records. In such case, we will need for you to advise me precisely how the
Anheuser-Busch shares are listed on our records. If Mr. Steiner is not a registered
stockholder, you must prove his eligibility to the company in one of two ways: The first way
is to submit to the company a written statement from the “record” holder of his securities
(usually a broker or bank) verifying that, at the time he submitted the proposal, he
continuously held the securities for at least one year. The second way to prove ownership
applies only if he has filed a Schedule 13D (17 CF.R. §240.13d-101), Schedule 13G (17
CF.R. §240.13d-102), Form 3 (17 CER. §249.103), Form 4 (17 CFR §249.104) and/or
Form 5 (17 CF.R. §249.105), or amendments to those documents or updated forms,
reflecting his ownership of the shares as of or before the date on which the one-year
eligibility period begins. If Mr. Steiner has filed one of these documents with the SEC, you
may demonstrate his eligibility by submitting to the company: (A) A copy of the schedule
and/or form, and any subsequent amendments, reporting a change in his ownership level

Omne Busch Place » §¢t. Louis, Missouri 63118-1852 « Tel: (314) 577-7370




Mr. John Chevedden
Page 2
October 18, 2006

and (B) his written statement that he continuously held the required number of shares for
the one-year period as of the date of the statement.

Please note that all of the required documentation set forth in this letter must be sent
directly to my attention within 14 calendar days of the date you receive this request, and that
the Company reserves the right to omit the proposal under the applicable provisions of
Regulaton 14A.

Very truly yours,

(Hom~

eth G. Brown

Enclosure




Rule 14a-8. Shareholder Proposals.

This section addresses when a company mus! include a shareholder's proposal'in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or
special meeting of shareholders. In summary, in order to have your shareholder proposal
included on a company’s proxy card, and included along with any supporting statement in its
proxy statement, you must. be .eligible and follow certain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting its
reasons to the Commission. We structared this section in a question-and-answer format so that it
is easicr to understand. The references to “you™ are to a sharebolder sceking to submit the
proposal. ;

(a) Question 1: What is a proposal?

A sharcholder proposal is your recommendation or requirement that the company and/or its
board of directors take action, which you intend to present at a meeting of the company'’s
shareholders. Your proposal should statc 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 also provide in‘the form of proxy means for shareholders to specify by boxes’a
choice between approval or disapproval, or abstention. Unless otherwise indicated, the word
“proposal” as used in'this section refers both to your ‘proposal; and to your' corresponding
statement in support of your proposal (if any). ' ’

- (b) Quéstion 2: Who is eligible to submit a proposal, and how do.1 demonstrate 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 secnritizs extiti=] to be voted on the proposal at

the meeting for at least one year by the date you submit the proposal: You must continue to hold
those securities through the date of the meeting: - B

(2) If you are the rcgistéfc'd‘ holder of your sccuritics, which means that your name appears
in the company’s records as a shareholder, the company can verify your eligibility on its own,
although you will still have to provide the company with a written statement that you intend to
continue to hold the securities through the-date of thc meeting of sharcholders. However, if like
many ‘sharcholdérs'you are not a registered holder, the company likely does not know that you
arc a shareholder, or. iow 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 written statement from the “record” holder
of your sccurities (usually a broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securitics for at least onc year. You must also include your
own written statement, that you intend to continue to hold the sccufities through the date of the
meeting of sha;ghc')lgi,q's; or o T o = SRS

(i) The second way, to prove ownership applies only if you have filed a Schedule 13D,
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those. documents or updated
forms, reflecting your ownership of the shares as of or before the date on which the one-year
¢ligibility period begins. If you have filed one of these documents ‘with ‘the SEC, you may
demonstrate your eligibility by submitting to the company: o :

(A) A copy of the schedule and/or form, and any subsequent ‘2mendments repérti_ng a
change in your ownership level; T

(B) Your written statement that you continuously held the required 'nuinb;:r of shares for,
the one-year period as.of the date of the statement; and
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(C): Your written statement that you intend to continue ownership of the shares through
the date of the company’s annual or special meeting.

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

Each shareholder may submit no more than cne proposal to a company for a particular
shareholders’ meeting.

(d) Question 4 How long can my pmposal be?

The proposal, including any accompanying supporting statement, may not exceed 500
words.

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

(1) If you are sub'mnung your proposal 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 mcctmg 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 quarterly
reports on Form 10-Q or 10-QSB, or in shareholder reports of investment 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 clectronic means, that permit
them to prove the date of delivery.

(2) The deadline is calculated i in the followmg manner if the proposal is submitted for a
rcgulaﬂy scheduled annual meeting. The proposal must be received at the company’s pnnr.'lpal
executive offices not less than 120 calendar days before the, date of the company’s proxy,
statement released to sharcholders in connection with the previous year's annual meeting.
However, if the company did not hold an annual meeting the previous year, or if the date of this.
years annual meeting has been changed by more than 30 days from the date of the prcvmus
year's meeting, then the deadline is a reasonable time before the company b:gms to print and
mail its proxy materials.

-(3) If you are submitting your proposa] for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadiine is a reasonable time before thc company begins to’ pnm
and mail its proxy materials. o

() Question 6: What if 1 fail to follow one ol' the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this Rule 14a-87

{1) The company may exclude your proposal but only after. it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of receiving your:
proposal, the company must notify. you in writing of any procedural or cligibility deficiencics, as
well as of the time frame.for your-response. Your response must be postmarked, or transmitted
clectronically, no later than 14 days from the date you received the company’s notification. A
company need not provide you such notice of a dcﬁcicncy if the deficiency cannot be remedied,
such as if you fail to submit a proposal by the company’s properly determined deadline. If the
company intends to exclude the’ proposa] it will latér have to make a submlssmn under
Rulé 14a-8 and provndc you with a’copy under Qucstlon 10 bclow Rulc 14a-8(3).

(2) If you fail'in your promise to hold the required numbcr of secunncs throngh the date of
the meeting of shareholders, then the company will be permitted to exclude all of your proposals
from its proxy materials for any meeting held in the followmg two calendar years,

(g} Question 7: Who has the burden of persuading the Commlssmn or |ts stafl that my
proposal can be excluded? -

Except as otherwise noted, the burden is on the company o dcmonstratc that it is cnmlcd to
exclude a proposal.

(h) Question 8 Must 1 appear personally at the shareholders meetmg to present the
propesal?

(1) Either you, or your. representative who is qualified under state law ta ‘present the
proposal on your behalf, must attend the meeting to present the proposa.l Whether you attend
the meeting yourselfl or send a qualified representative to the meeting in your place, you should
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make sure that you, or your rcpresentative, follow the proper state law proccdurcs for attendzng
the:meeting and/or presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media,
and the company permits you or your representative to present your proposal via such mcd:a,
then you may appcar through clcctromc media rather than travelmg to the meeting to appear in
person..
(3) If you or your qualified rcprcscntanvc fml to appear and prescm ‘the propcsal 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 I have complied with the procedural reqmrements, on what other bases
may a company rely to exclude my proposal?

(1) ‘Improper Under State Law: 1f thc proposal is not-a proper subject for action by
shareholdcrs under the faws of th¢ jurisdiction of the company’s orfganization;

Note. 1o -paragraph . {i} (1): Depending on the subject matter, somé proposals arc not
considered proper under state law if they would be binding on the company if approved by
shareholders. In our experience, most proposa]s that are cast as recommendations or requests
that the board of dircctors take spchﬁcd action are proper under state Jaw. Accordingly, we will
assume that a proposal drafted as a rccommcndauon or suggestmn is proper unless thc company
dcmonstrates othcnwsc

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

Note to paragraph (i) (2] We will not apply this basis for. cxclusnon to perrmt cxclusmn 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) Vielation of Proxy Rules: 1fthe proposal or supportmg statcmcnt 15 contrary to any of
the \,cunmlssmn 5= proxy- Tules, including Rule 14a-9, which prolublls materially false or
misleading statements in proxy soliciting malcnals

(4) Personal Gnevance, Special Interest. If the proposa] rclalcs to] “the. rcd.rcss of a
pcrsona] claim or grievance against the company or any other person, or if it is designed to result
in a-benefil to you, or'to further a personal interest; which is not shared by the other sharcholdcrs
at largc

"5 ‘Relevance: - 1f the proposal telatés to operations which account for less than S percent

of the company s total assets at the end of its most recent fiscal year, and for less than'5 percent

of its net earnings and gross sales for its most recent fiscal year, and is-not otherwise significantly
related 1o the company's business;

© (6)' Absence of Power/Aurhomy If the company would lack the power or authority o
lmplcmcnl the proposal; ' : e . ! ;

“(7) Mandgement F uncnons. If thc proposa] dcals w1lh a matier rclatmg to lhc company s
ordma.ry business operations; i’ .

(8) Relates o Election: ' If the proposal relates to an election for mcmbcrshlp on the
company s board of directors or ‘analogous govcmmg body;

(9) Conﬂ:crs with Company's Propoesal: If the proposal d:rcctly conﬂlcls with-one of the
company's own proposals to be submitted to shareholders at the same meeting,

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

-(10) . Substantially Implemented: 1f the.company has'already substantially lmplcmcmcd
lhc proposal;
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(11) Duplication: If the proposal substantially duplicates another proposal prcviously
submitted to the company by another proponent that will be mcluded in the company's proxy
materials for the same mecting;

{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
materials within the preceding 5 calendar years, a company may exciude jt from its proxy
materials for any mcctmg held within 3 calendar years of the last time it was included if the
proposal reccived:

(i) Less than 3% of the vote if proposcd once within the preceding 5 calendar years;

(ii) Less than 6% of the votc.on its last submxssmn to sharcholders if proposcd twice
previously w1thm the preceding 5 calendar years; or P

(iii) Less than 10% of the vote on its last submission to shareholders if proposcd threc Umes
or more previously within . the preceding 5 calendar years; and -

(13) Specific Amount of Dividends: 1§ the proposal relates to specific amounts of cash or
stock dividends. o

(3) Question 10 "What procedures must the company follow if it intends to exclude my
proposal?

(1y If the company intends to cxcludc a proposal from its proxy materials, it must ﬁlc its
reasons with the Commission no fater than 80 calendar days before it files its definitive proxy
statement and form of proxy with the Commission. The company must simultaneously provide
you with a copy of its submission. The Commission staff may permit the company te make its
submission later.than 80 days before the company files its definitive proxy statement and form of
proxy, if the company demonstrates good caunse for missing the deadline.

(2) The company must file six paper copies of the following:
(i} Thc proposal ' -

(ii) An cxplanat:on of why the company bchcvcs that it may cxcludc lhc proposal, which
should, if possible, refer to the most recent apphcablc authority, such as pror Division letters
issued under the rue; and

(iii) A supporting opinion of couns;_: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 to us, with a copy to the company, as soon as possible after the company makes its
submission. This way, the Commission. staff will have time to consider fully your submission
before it issues its response. You should submit six paper eopies of your response.

~ (1) Question 12: If the cumpany includes my shareholder proposal in its proxy materials,
what information about me must it include along with the proposal itself?

(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 instead inchide a statement that it will provide the mformanon to
sharcholders promptly upon reccwmg an oral or written request. !

(2) The company is not responsnblc for the contents of your proposa] or suppomng
statement. .

(m) Question 13: What can'I do if the company includes in its pmxy statemient reasons
why it believes shareholders should not vote in favor of my proposal, and I disagree with some
of its statements?
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(1} The company may elect to include in its proxy statement reasons why. it believes
sharcholders should vote against your proposal. The company is aliowed to make arguments
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 belicve that the company's opposition to, your proposal contains
materially false or misleading statements that may violate our anti-fraud rule, Rule 14a-9, you
should promptly send 1o the Commission staff and the company a letter explaining the reasons
for your view, along with a copy of the cémpany’s statements 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
differcnces with the company by yourself before contacting the Commission stafl.

_(l3) We. require the company to send yoﬁ a copy of its statements oppo-sing yoﬁr. proposal
before it mails its proxy materials, so that you may bring to our attention any materially false or
misleading statements, under the following timeframes: :

(i) If our no-action response requires that you make revisions to your proposal or supporting
statement as a condition to requiring the.company to include it in.its proxy matcrals, then. the
company must provide you with a copy of its opposition statements 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-no fater than 30 -calendar days before it files definitive copics of its proxy statement
and form of proxy under Rule 14a-6. , N .
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Szydlowski, Janet

From: TrackingUpdates@fedex.com

Sent:  Thursday, October 19, 2006 4:05 PM

To: Szydlowski, Janet

Subject: FedEx Shipment 792867835145 Delivered

This tracking update has been requested by:
Company Name: ANHEUSER-BUSCH COMPANIES
Name: JANET SZYDLOWSKI

E-mail: JANET.SZYDLOWSKI@ANHEUSER-BUSCH.COM

Qur records indicate that the following shipment has been delivered:

Tracking number: 792867835145

Reference: 1000-870005-19540002
Ship {(P/U) date: i Oct 18, 2006

“Delivery date: - : Ogt 19, 2006 13:29 PM : - S -
Sign for by: J.CHEVEDDEN

Delivered to: Residence

Service type: FedEx Standard Overnight
Packaging type: FedEx Envelope

Number of pieces: 1

Weight: 0.5 LB

Shipper Informaticn Recipient Information
JANET SZYDLOWSKI Mr. John Chevedden
ANHEUSER-BUSCH COMPANIES 2215 Nelson Ave., No. 205
ONE BUSCH PLACE Redondo Beach

CORPORATE SECRETARY'S OFFICE 202-6 ca

ST. LOUIS us

MO 50278

us

63118

Special handling/Services:
Deliver Weekday
Residential Delivery
Adult Signature Required

Please do not respond to this message. This email was sent from an unattended
mailbox. This report was generated at approximately 3:34 PM (DT
on 10/1%/2006.

To learn more about FedEx Express, please visit our website at fedex.com.
All weights are estimated.

To track the latest status of your shipment, click on the tracking number above,
or visit us at fedex.com.

This tracking update has been sent to you by FedEx on the behalf of the
Requestor noted above. FedEx does not validate the authenticity of the
requestor and does not validate, guarantee or warrant the authenticity of the
request, the requestor's message, or the accuracy of this tracking update. For

10/19/2006
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Szydlowski, Janet

From: TrackingUpdates@fedex.com

Sent:  Thursday, October 19, 2006 4:05 PM

To: Szydlowski, Janet

Subject: FedEx Shipment 792867835145 Delivered

This tracking update has been requested by:
Company Name: ANHEUSER-BUSCH COMPANIES
Name: JANET SZYDLOWSKI

E-mail: JANET.SZYDLOWSKI@ANHEUSER-BUSCH.COM

Our records indicate that the following shipment has been delivered:

Tracking number: 792867835145

Reference: 1000-870005-19540002
Ship (P/U) date: Oct 18, 2006

pelivery date: - - -+ - Dgt 19, 2006 13:29 PM - Tt
Sign for by: J.CHEVEDDEN

Delivered to: Residence

Service type: FedEx Standard Overnight
Packaging type: FedEx Envelope

Number of pieces: 1

Weight: 0.5 LB

Shipper Information Recipient Information
JANET SZYDLOWSKI Mr. John Chevedden
ANHEUSER-BUSCH COMPANIES 2215 Nelson Ave., No. 205
ONE BUSCH PLACE Redondo Beach

CORPORATE SECRETARY'S OFFICE 202-6 CA

ST. LOUIS us

MC 50278

us

63118
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Please do not respond to this message. This email was sent from an unattended
mailbox. This report was generated at approximately 3:34 PM CDT
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Fax from : 83183717872

AL Lewf NS s e

DISCOUNT BROKERS

Date: 10‘23I2:2f2!r

To whom it may concern.

As introducing broker for the account of U ‘ 'OM:_Si‘eM"f"'
sccount number__ A NS O00™ Dl , held with Nationa! Finsucial Services Corp.
a3 custodian, DJF Discount Brokers hereby certifies that as of the date of this certification

U liam S8 a¢r  is and hes been the beneficial owner of __2 702

shares of (Inheucser Bush {_p_; having held at Jeast rwo thousand dollars
worth of the above meutioned security since the following date: 3 l 31| p& also having
held at Jeast two thousand doliars worth of the above mentioned socurity from at least onc
yeas prior to the date the proposal was submitted to the company.

¥

Sincerely,

Post-it® Fax Note 7671 [P 49-23 o [pigee>
\?WM WW [P M- -JOZB" Bre— [P Jitan CL\cch/r--
’ Co/Dept. Co
Mark Filiberto, Phone # Prowto,, .8 7/-7%71
President o - Fax # T
DJF Discount Brokers Ft3r4-577 7 2900

- 357

1981 Marcus Avenue + Suitc Cl14 = Lake Success, NY {1042
$16-328.26D00 800-675-EASY  www.djidls.com  Fax 514-328-2323




Brown, JoBeth

To: olmsted7p@earthlink.net
Subject: Shareholder proposal
Attachments: Rule 14a-8.pdf

November 8, 2006

Mr. John Chevedden
Olmsted/p@earthlink.net
Dear Mr. Chevedden:

A letter and stockholder proposal from William Steiner addressed to August A. Busch relating
to majority vote was received in my office on October 30, 2006. In his letter, Mr. Steiner
appointed you or your designee to act on his behalf for this shareholder proposal and
requested that all future communications be made to you at the above noted e-mail address.

Rule 14a-8 of Regulation 14A of the United States Securities and Exchange Commission

("SEC”) states that each shareholder may submit no more than one proposal to a company for

a particular shareholders’ meeting. A copy of the SEC's provision for shareholder proposals

was sent to you on Gclooer 18,2006 and another copy is being sent as an attachment to this =~ -
message.

Mr. Steiner submitted a shareholder proposal for the 2007 annual meeting recommending that
we declassify our board of directors, which proposal we received on October 17, 2006. Per Mr.
Steiner’s instructions, | sent an e-mail communication to you on October 17, 2006
acknowledging receipt of the proposal. In that communication I also explained that at the
annual meeting of shareholders on April 26, 2006, our shareholders approved the amendment
of our restated certificate of incorporation to eliminate the classified board structure.

Because Mr. Steiner already submitted a shareholder proposal for the 2007 annual meeting,
the second proposal is inconsistent with the procedural requirements of Rule 14a-8. | am
hereby notifying you that, in order to correct the deficiency, you must withdraw the second
proposal.

Please note that under the SEC regulations, you have 14 days from the receipt of this
communication to withdraw Mr. Steiner's second proposal. If you fail to do so, the Company
reserves the right to omit both proposals under the applicable provisions of Regulation 14A.

Very truly yours,
JoBeth G. Brown
Vice President and Secretary

Anheuser-Busch Companies, Inc.

Rule 14a-8.pdf (4
MB)




Rule 14a-8. Shareholder Proposals.*

This section addresses when a company must include & shareholder’s proposal in its proxy
stafement and identify the proposal in its form of proxy when the company liolds an anoual or
special meeting of shareholders. In summary, in order to have your shareholder proposal included
oD a company's proxy card, and included along with any supporting statement in its proxy statement,
you must be eligible and follow certain procedures. Under a few specific circumstances, the company
is permitted to exclude your proposal, but only after submitting its reasons to the Comrnission. We

structured this seclion in a queston-and-answer format so that it is easier o understand. The

references to “you” are o = shareholder secking to submit the proposal.
() Question 1: What is a proposal?

A shareholder proposal is your recommendation or requitement that the company end/or its
board of directors take action, which you intend to presant ata meeting of the company's shareholders.
Your propesal should state as clearly as possible the course of action that you believe the company
should follow. If your proposal is placed on the éompany’s proxy card, the company must also
provide in the form of proxy means for shareholders to specify by boxes a choice between approval
or disapproval, or abstention. Unless otherwise indicatéd, the word “propasal” as'used in this section
refers both to your proposal, and fo your corresponding statement i support of your proposal (if
any). .

(b) Question 2: Who is eligible to submit a prupusal, and how do I demonstrate to the
company that I am eligible? i

(I} In order to be-cligible 1o submit a-proposal, you must have continuously held at Jeast
$2,000 in market value, or 1%, of the company's securitics catitled to.be voted on the proposal at

the meeting for at least one year by-the date you submit the propasal. You must continue to hold
those securities through.the date of. the meeting. - ‘

(2) If you are the, repistered holder .of your securities, which means that your name appears
in the company’s records as a shareholder, the company can verify your eligibility on its own,
although you will still have 1o provide the company with a written, stitement that you intend to
continue to hold the securities through the date of the meeting: of shareholders. However, if like
many shareholders you are oot a regisiered holder, the company ikely does not know that you are
a sharcholder, or how mary shares you own In this case, at the time you submit your proposal,
You must prove your cligibility to the company in one of two ways:

{1} The first way is.to submit to the company -2 written statement from the “fecord™ holder of
your securities (usually a broker or bank) verifying that, at the'time you submitted your proposal
you confinuously held the securities for at least one year. You must'also include your own written
statement that you intend to continue to hold the securities through the date of the tneeting of
sharsholders; or ; "

(i) The second way to prove ownership applies only if you have filed & Schedule 13D, Schedule -
13G, Form 3, Form 4 and/or Form 5, or amendments to thoss documents or updated fonms, reflecting

your ownership of the shares as of or before 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
suqu@lging to the company: .
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{A)..A copy of the schedule and/or: foml. and any subsequent amandmen:s rcportmg a change
in your.ownership level;

(B) Your written statement that you continuously held the required number of shares for the
one-year pericd as of ‘the date of the statement; and

(C) Your writicn statement that you intend to continue owncrsh.tp of the shares through the
daie of the company's annual or special meeting. ,

“(e) Question 3: How many propusa!s may I suhmit?

Each shareholder may submiit oo more than une pn::posnl to a company for a pamcular
sharcholders’ meeting.

{d) Question 4: How long can nty proposal be?

The proposal; mclud.mg any acccmpanymg supparting smcment, may notexcccd 500 words.
‘(c) Question 5: What.is the deadlive: t‘nr subsidting 'a propesal?
«{1) If.you are'submitting your proposal for the company’s anpual meeting, you can in most

-cases find the deadlinie 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 meclmg for this year hore than 30 days

from-last ;year's meeting, you can’ usually find the deadline in ope of the’ eompany s quartetly -
reponts on Pormi 10-Q or 10-QSB, ér in sharehoider reports of investment compariies under Rule
30d-1 under the Investment Company Act of 1940..In- order to avoid CONACVETSY, shareholders
shimdd.submit their proposnls by means; including clectronic means, thal jaiaid theicr prove the
date of delivery.

(2) The deadline is calculated- in the foﬂowrng manner if the proposal’is submilted for &
regularly scheduled- onnual meeting: The proposal must be recéived at the company s principal

cxectitive offices notdess than 120 calendar days befare the date of the cempany S proxy slatement .

reléased to sharéholders in connection with the plevxous year's annusl meeting. Hnwevcr. if the
company dld not hold an.annual meeting the previous year, or if the date of this year's annual
meeting has been cianged by more than 30 days from the date of the previous year's mecung, then
the deadline is a reasonable time before the company bcgms to-print and ‘mail ils proxy materials.

(3) ¥ you are submitting your proposal fora mt::lmg of shaceholders other than o n:gu.hu-ly
scheduled. apnual meeting; the deadline is.a reasonable time before the cumpany begins to print
and mail ils proxy mahmals.

(D) Question 6:- What if X fall 1o followr one of the. eliglhﬂity or.procedural requirements
explained kn answers to Questions 1 through 4 of this Rule 14a-87

(1) The company may exclude your pmposal. but only after it bas notified you of the problem,
and you have failed. adoquatc]y o correct it Within 14 calendar days of recciving your proposal,
the | ‘company must notify you in “Writing { of any pmceduml or eligibility deficiencies, as well as of
the time frame for your response. Your response inust be postmnrkcd, or transmitted electronically,
no later than 14 days from the.date you received the company's notification. A company nesd not
provide- you such. notice of a.deficiency if the deficiency cannot be rmedied, such as if you fail
to submit a proposal. by. the: company’s properly determined deadline. If the company iritends. to

. exclude the-proposal, it will later-hiave to make a submission under Rule 14a-8 and provide you

with a copy under Question. 10 below, Rule 142-8()).

{2) If you fail in your promise to trold the required number of securities through the date of
the meeting of shareholders, then the company will be permitted to exclude all of your proposals
from its proxy materials for any mcctmg held i in the following two calendar years.

(). Questien T: Who-has tlle burden’ 01' persusding the Commisslun or its staff that my
proposal can be excluded?

N
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Except as otherwise noted, the burden i5 on the company to demoristrate that it is entitled 1o
exclude a proposal. .

() Question 8: Must I sppear personally at the shareholders’ meeting to present the
proposal? ) . .

(1) Either you, or your represcatative who.is qualified ‘under stite Isw to present the.
proposal on your behalf, must attend the meeting to prescnt the proposal. Whether you attend
the meeting yourself or.send & quelified -tepresentative to the meeting in your place, you should

make:sure that you, or your representative, follow tae proper statc 1aw procédures for artending
the.mieeting and/or ‘presenting your proposal: . - Coase .o

. (2) If the company holds its shareholder meeting in whole .ol_'-in part via clectronic media,
and’ the. company permifs you or Your répresentitive to present your proposal via such media,

then you'inay Iéppéé{_ltxrggg‘l.:"gleclﬁ’i’!jic media fathet than traveling to tie metting to appear in

p:-?.rlson.f, _ ’ o ' ' ‘- 'h:" ' - . T : o .
(3) If you or your qualified representative fail to appear and present the proposal, without

good cause, the company will be permitted to exclude all of your proposals from ‘its proxy

materials for'any meetings héld:in the following {wé calendar years.© - T

(i) Qisestion 95 I 1 biite complied with the procedural requirements, on-what othet bases

may a company rely to exclude my proposai? - " T T T

.~ (1) Improper Undet"State: Law: 1f 4hié- proposal is-not-a proper bubject for action by

sharcholders under the laws of tie frxicdiction-of 1a0 company's srganization; - - .
Note: 1o"-paragraph:/(i)(1}; Dcpending :on he subject -matter, some- proposaly are not

considered proper under state law if they would be binding ‘on the company if: approved ‘by.

sharcholders, In our experience,, most, propossls, that are cast as yecommendations, or requests
that the board of directors take ‘specified action are proper uider state law. Accordingly, we will
assume that a proposal drafted as a recommendation or suggestion is proper unless the company
dcmﬁl‘lstrhtcs_"othcrwi's_i:’.-? LA T R AL e

... A2) Violation of Lai:" If the proposal would, if implemenfed, cavse the compariy to violate
oy atfe (desal, o forig aw 1o which it s sieet, .

% Noteto ;';aragmph {i}{2)»We ~will nbt{apply.this basis for -qulusioﬁ to ﬁc;'mit "éxc!usion.nf. ‘a

proposal ‘on grounds that it-would! violate foreiga. law if.compliance ‘with the foreign law would,
result in a violation of any state or federal law. ] o .

(3) Fiolation of Proxy Rules: 1f the proposal or sﬁppotl'ting statement is con trary o any of
the Commission’s proxy niles, Including Rule ida-9, which probibits ‘inaterially false or
misleading stateriénts-in proxy ‘soliciting matétialy; T e e N
personal claim or grievance against the company or any other person, or if it is designed to result
in'a-bériefit to you;'or'to further a petsonal interest; which:is siot shafed ‘bythe-other sharcholders
at large; e

-7 (5) "Releviince:~1f he ‘proposal relités to°aperiitions which accout for less thii-5 percent
of the company's total assets at the end of its most recent fiscal year, and for less than'S percent
of its net earings and. gross sales. for its most recent fiscal year, and is:not otherwise significantly -
related. 1o the company’s business;. .- .- w.on

(4)- Pérsonal “Grievance; Special Interest; if the proposal “refates io',lhc. r:éd[;ss'r'of a

. . . b W N
"6y Absence of Power/ diithbrity:” T -the company’ woild Jack the power or authority ‘to
implement the proposal; - v . R
(1) Masidgemeni Functionsi - If the projissal déals with a matter relating 6 thé Sompany’s
ordinary business opetations “v T H [ e T T T LT, TREIIE TN company’s
" f='(g)’é?qu&;e;l"{q’iﬁ_‘}lle_p:n"oné"“-'f:lt" :gﬁé‘pfﬁpés'&l'i’cla"tps {6 an clection for membership on the
compahy’s board of dircctors or aaleous govething body ™™ < ¢ o T
(9) Conflicts with Company’s Proposak:. 1f the proposal di_in'étly‘_-;:‘.on}li'qts,,'wi'tﬁ:one of the
C?@Pﬂ?fﬁ'ﬂ}ﬁ@}?{?ﬁ?@% 1o be submitted to sha’_trqholdpré;.a_l the same meeting;, . -
Note to paragrapl.l. (11{9): A company’s submission to the Commissjon under this
Rule 14a§,should specify the points of confct with the company's proposal, .
s (10)Substantially Infplemented: 1f thc:dompnny=haa'alrcddy- substantially implemented
the proposal; : i, o,
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: (11) D=plication: 1If the proposal substantially duplicates another proposal pnmously
submitted to the company by another propanent that will be mcluded in. the company's proxy
materials for the same mecting;

(12) Raubmi:swut: If the pmposal deals with substantially the same subject matter as
another proposal or proposnls that has or liave beeh previoiisly mcluded in the company’s  proxy
materials within the precedifg S calendar years, a company may exclude it from its proxy
materials for any mactmg hcld wﬂhm 3 calendar years of the last time it was included if the
proposal received:. © v

'(i) Less than 3% of the vote lf proposed om:e wuhm the. prcccdmg 5 ca]endar years;

. (ii) Less than 6% of the yote .on. its lasg subn'uasmn to shareholders if proposed twice
previously within the preceding'5 calendar years; or R

(iii) Less than:10% of.the vote on its last submission to shareholders if pmpos::d thrr,c times
or more previously, within the. pmccdmg 5 calendar years; and -

(13) Specific Amount of Dividends: 1f the proposal relates to spcc1ﬁc amounts of cash or
stock-dividends. - iy |

(i) Question 10 "What pmcedures must the company fullow if It Intends to exclude my
proposal? - "

(1) I the company mtcnds to exclude a proposal fmm its pmxy materials, it misst file its
reasons with the Commission no later than 80 calendar days before it files ité definitive proxy
statement and- fm"""*m'n} with the Commission. The comipany must simultancously provide
you with a copy of ils submission. The Comniission staff may permit the company to make its
submission later.than 30 days before 1he company files 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 oop:cs of the folluwmg,
(i) The proposal X

(ii) Ao explanaluon of why the company bchevcs that it may exclude the proposal, which
should, if possible, refer 10 the most rcccnt apphcab!e authonty. such as prior Divigion lcttcrs
1ssued undcr the rule; and )

(i) A supporlmg opuuon of counsel when such reasons arc based on maucrs of smtc or
foreign law, -

(k) Question,11: May 1 submit my own statement to the Commission respondmg to the
company’s arguments? .

Yes, you may submit’a-response, but it is-not required. You' should ‘try to submu any
response to us, with a copy to the company, as soon as possible after the company makes'its
submission. Thls way, the Commission, staff will have time to consider fully your submission
before it issues its response. You should subrmit six paper copics of your response.

(1) Question 12;  the company includes my shareholder proposal in its proxy -materials,
what information about me must it inciude along with the proposal Itself?

(1) The.company's proxy statement must include your name and address, as well as the
number of the coriipany's voting securitiés that you' hold. However, instcad of providing that
information, the company may instead inchide a statement that it will pmwde the information to
sharcholders. prompily. upon rcccmng an oral of written rcquest. .

(2) The company is" not rcsponSIbIe for the contents of your pmposal of suppomng
statement. NTEE

(m) Question"13:' Whai can'I do if the campnny includes In its proxy statenient reasons
why:it believes sharcholders should not vole in favor of my proposal, and I disagree with some
of Ifs statements?
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- (1) The company may clect td include in jts proxy statemént reagons why. it believes
sharcholders should voie against your proposal: The .company-is. allowed to.mzke arguments
reflecting its own point of view’ just as you may express your own point of viéw in your proposal’s
supporting statement. T Coer s T
(2) However, if you belicvo, that, the -company’s spposition to your proposal. contains

materially falsc or misieading stajements that may, violate our anti-fraud rule, Rule 14a-9, 'you
should promptly send to the Cofnmission staff and the compahy & letter explaining- the reasons
for your view, ‘dlong with a copy of the compatiy’s stateinenis opposing. your proposil. To the
extent possible, your letter should include specific factual iiformation demonstrating - the
inaccuracy of the company’s claims. Time permiitting, you may wish.to.try to work out your
differences with the company by yourself before contacting the Commission staff. .

(3} We require the company -to send you a copyof its statemernits opposing your. proposal
before it mails its proxy materials, 5o that you may biing to gur.attention any materially. false or
misleading statzments, under the following timeframes: : Mo e

- (i) If our no-action resporise requires that you.make revisions to your proposal.or. supporting
statement as a condition to Fequiring the company-to include it in:its proxy materials, then: the
company must provide you with g copy of its opposition statements fo later than 5 calendar days
after the company reccives a copy.of .your.revised proposal; or, e .

(i) In all other cases, the company must provide you with a copy of'its” opposition
statements. no later than 30:.cdlendar days before. it files definitive copies of its proxy statemeng -
éxd [ofm ofiproxy under-Rule 14a-6, = . o T Coaa e




Brown, JoBeth

From: postmaster@anheuser-busch.com

Sent: Wednesday, November 08, 2006 3:57 AM
To: Brown, JoBeth

Subject: Delivery Status Notification (Relay)
Attachments: ATTB49344 txt, ATTB49345.1xt

"
==
—

ATT849344.txt ATTB49345.txt

567 B 527 B ) . . e
678) 278 This is an automatically generated Delivery Status Notification.

Your message has been successfully relayed to the following recipients, but the requested delivery status
notifications may not be generated by the destination.

olmsted7p@earthlink net




ATTB49344 . txt
Reporting-MTA: dns;STLEXGAPP?S.abc.corp.anheuser-busch.com
Received-From-MTA: dns;STLEXGUSRBI.abc.corp.anheuser-busch.com
Arrival-Date: wed, 8 Nov 2006 09:56:27 -0600

Final-Recipient: rfc822;olmsted7p@earthlink.net

action: relayed
status: 2.5.0
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ATT849345.txt
From: "Brown, JoBeth” <JoBeth.Brown@anheuser-busch.com>
To: <olmsted/p@earthlink.net>

Message-1D:
<E50F498397F0504C945537DEBCBO789707524383@STLEXGUSR31.abc.corp.anheuser-busch.com>

subject: shareholder proposal
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Brown, JoBeth

From: J[olmsted7p@earthiink.net]

Sent:  Wednesday, November 08, 2006 2:55 PM
To: Brown, JoBeth

Subject: (BUD) Shareholder proposal

Ms. Brown,

In the attachment that you forwarded can you point out the words that state that if a company perceives that two proposal have
been submitted, that the company will be upheld by the Securities and Exchange Commission in making a demand that the
second perceived proposal be withdrawn. There does not appear to be such wording.

Thank you.

Sincerely,

John Chevedden

11/22/2006
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Brown, JoBeth

From: J[oimsted7p@earthlink.net]

Sent:  Monday, November 13, 2006 1:01 PM
To: Brown, JoBeth

Subject: (BUD) Shareholder proposal

Ms. Brown,

In the attachment that you forwarded can you point out the words that state that if a company perceives that two proposals have
been submitted, that the company will be upheld by the Securities and Exchange Commission in making a demand that the
second perceived proposal be withdrawn. There does not appear to be such wording. In other words is there any basis for the
text in the company letter.

Thank you.

Sincerely,

John Chevedden

11/22/2006
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Brown, JoBeth

From: Brown, JoBeth

Sent:  Wednesday, November 15, 2006 8:08 AM
To: olmsted7p@earthlink.net

Subject: FW: (BUD) Shareholder proposal

From: Brown, JoBeth

Sent: Tuesday, November 14, 2006 12:27 PM
To: ]

Subject: RE: (BUD) Shareholder proposal

November 14, 2006
Mr. Chevedden,

Rule 14a-8(c) permits a shareholder to submit only one proposal to a company for a particular shareholders'
meeting. The company believes that the SEC Staff"s interpretations of this requirement indicate that a
proponent who has submitted a second proposal can be required to withdraw the second proposal in order to
comply with the rule.

Sincerely,

JoBeth Brown

Vice President and Secretary
Anheuser-Busch Companies, Inc.

From: J [mailto:olmsted7p@earthlink.net)
Sent: Monday, November 13, 2006 1:01 PM
To: Brown, JoBeth

Subject: {BUD) Shareholder proposal

Ms. Brown,

In the attachment that you forwarded can you point out the words that state that if a company perceives that two proposals have
been submitted, that the company will be upheld by the Securities and Exchange Commission in making a demand that the
second perceived proposal be withdrawn. There does not appear to be such wording. In other words is there any basis for the
text in the company letter,

Thank you.

Sincerely,

John Chevedden

11/15/2006




Brown, JoBeth

From: postmaster@anheuser-busch.com

Sent: Wednesday, November 15, 2006 8:08 AM

To: Brown, JoBeth

Subject: Delivery Status Notification (Relay)
Attachments: ATT133798.ixt; FW: (BUD) Shareholder proposal

ATT133798.<t FW: (BUD)

568 B vareholder proposal.___ . . . . . .
G688 ProPo>This is an automatically generated Delivery Status Notification.

Your message has been successfully relayed to the following recipients, but the requested delivery status
notifications may not be generated by the destination.

olmsted7p@earthlink net




ATT133798.txt
Reporting-MTA: dns;STLEXGAPP?G.abc.corp.anheuser—busch.com
Received-From-MTA: dns;STLEXGUSR31.abc.corp.anheuser-busch.com
Arrival-Date: wed, 15 Nov 2006 08:07:41 -0600

Final-Recipient: rfc822;olmsted7p@earthlink.net

Action: relayed
Status: 2.5.0
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Brown, JoBeth

From: J [olmsted7p@earthlink.net]

Sent: Monday, November 20, 2006 4:42 PM
To: Brown, JoBeth

Subject: (BUD) Shareholder proposal

Dear Ms. Brown,

1t is difficult or impossible to see how a modification of a proposal could be viewed as an additional proposat. There are many
instances of companies accepting the modification of a proposal, submitted before the rule 14a-8 deadline, as the one final
proposal. This is the case here. Thank you for your interest in clarification on this proposal.

Sincerely,

John Chevedden

11/20/2006 Vs




From: CFLETTERS
Sent: Thursday, January 04, 2007 5:49 PM
To:

Cc: ‘_
Subject: : Anheuser-Busch Companies, Inc. (BUD) # 2 Shareholder Position on Company No-

Action Request

Follow Up Flag: Follow up
Flag Status: Red

—---Original Message-----

From: J [mailto:olmsted7 p@earthlink.net]

Sent: Thursday, January 04, 2007 4:34 PM

To: CFLETTERS

Cc: Thomas Larson

Subject: Anheuser-Busch Companies, Inc. (BUD) # 2 Shareholder Position on Company No-Action Request

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

January 4, 2007

Office of Chief Counsel

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

Washington, DC 20549

Anheuser-Busch Companies, Inc. ( BUD)
# 2 Shareholder Position on Company No-Action Request Rule 14a-8 Proposal: Elect Each Director Annually by Majority
Vote William Steiner

Ladies and Gentlemen:

The December 21, 2006 company letter attempts to bolster the company argument by presenting a false and unsupported
interpretation of Staff Legal Bulletin-No. 14.

Corresponding to the company’s false and unsupported interpretation of Staff Legal Bulletin No. 14 the company failed to
give any precedent where any company had been allow to exclude revised rule 14a-8 text, which was submitted prior to
the rule 14a-8 deadline, simply because that text was not included in the initial rule 14a-8 edition.

Under the company’s false and broad-ranging interpretation of SLB No. 14, any company could refuse, at a company's
whim, to accept ( weeks prior to the rule 14a-8 deadline) , a corrected date, corrected figure or corrected attribution in
regard to the original rule 14a-8 text. Then the company could compound this by also excluding the original date, figure or
attribution as false and misleading.

The company made some additicnal claims that are not believed to be adequately supported.
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Anheuser-Busch claims that when an initial edition of a rule 14a-8 proposal is modified, prior to the rule 14a-8 deadline,

that this is irrefutable evidence of submitting a totally original second proposal. For instance, in Dow Chemical Company
(March 2, 2006) , which is cited as the company’s purported key supporting precedent, two entirely different proposals

were

involved:

1} Elect Each Director Annually

2 Adopt Simple Majority Vote

Clearly in Dow, one of these proposals is not a modification of the other yet Anheuser-Busch would have the reader

believe so in order to advance its argument in this pending case.

Yet in this pending case both the initial and updated rule 14a-8 proposal concern the election of directors. Both the initial
and updated rule 14a-8 proposal use most of the same words. The company has failed to cite a precedent where two
editions of the same proposal used so many of the same words yet were then excluded.

At least the company could admit that it is asking the Staff to decide on an issue with a key non-conformity with its
purported key precedent. By contrast the company used words like *virtually identicaP to describe the Dow case. After
being advised on December 12, 2006 of its false claim of ®virtually identical® the company did not repeat the *virtually
identical* comment in its December 21, 2006 letter. Yet the company failed to infroduce any new facts that would
purportedly more closely link this pending proposal to the distinctly different Dow case.

The company has made no claim that it has adopted a majority vote standard for director election to office. This is an
integral part of the final draft of the rule 14a-8 proposal submitted before the deadline date.

For mutual convenience this response is sent to the company in non-PDF format. It is respectfully requested that if the
company has any further correspondence with the Office of Chief Counsel in this matter, that this correspondence likewise
be emailed to the undersigned in non-PDF format.

For the above reasons it is respectfully requested that concurrence not be granted to the company. itis also respectfully
requested that the shareholder have the last opportunity to submit material in support of including this proposal since the
company had the first opportunity.

Sincerely,
John Chevedden
CC:

William Steiner
Thomas Larson <thomas.larson@anheuser-busch.com>
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Direct Dial (314) 577-3298
thomas.larson@anheuser-busch.com

December 21, 2006

VIA FEDERAL EXPRESS
(202) 551-3560

Oftice of Chief Counsel

Diviston of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Anheuser-Busch Compantes, Inc.
Omission of Sharcholder Proposals Pursuant to Rule 14a-8

Dear Sir or Madam:

By means of a letter dated November 29, 2006, Anheuser-Busch Companies, Inc. (the
“Company™) sought concurrence from the staff (the “Staff”) of the Division of Corporation
Finance of the Securities and Exchange Commission (“SEC”) that it is permitted to omit from its
2007 proxy materials two proposals submitted by William Steiner (the “‘Proponent™). Mr.
Steiner’s representative in this matter is John Chevedden.

The Company received the Proponent’s first submission on October 17, 2006 (the “First
Submission™); it requested that the Company declassify its board of directors. The Company
received the Proponent’s second submission (the “Second Submission) on October 30, 2006; it
requested that the Company adopt a majority vote requirement for the election of its directors.
For the convenience of the Staff, each submission is attached.

By e-mail to the SEC dated December 12, 2006, Mr. Chevedden responded to the
Company’s request to the SEC. A copy of Mr. Chevedden’s e-mail is attached. This letter
responds to Mr. Chevedden’s e-mail.

Characterizing the Second Submission as an “Update” Does Not Avoid the Substantive
Requirements of Rule 14a-8(c)

In his e-mail Mr. Chevedden seems to argue that the Second Submission is not a second
proposal, but only a modification of the First Submission. The Company acknowledges that Mr.
Chevedden may have intended the Second Submission to be in form a modification of the First
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Submission and not a new proposal.' But the Staff has been clear that in determining whether a
submission is in fact a second proposal (and therefore excludable under 14a-8(c)) or merely a
modification of the original proposal, the actual substance of the submissions is critical. Staff
Legal Bulletin No. 14 (July 12, 2001) addresses this very question:

If a company has received a timely proposal and the shareholder makes
revisions to the proposal before the company submits its no-action request, must
the company accept those revisions?

No, but it may accept the shareholder’s revisions. If the changes are such
that the revised proposal is actually a different proposal from the original, the
revised proposal could be subject to exclusion under Rule 14a-8(c), which
provides that a shareholder may submit no more than one proposal to a company
for a particular shareholders’ meeting,

In his submissions to the Company, Mr. Chevedden is reusing an approach he employed
with a different company. See The Dow Chemical Company (March 2, 2006). In that situation,
even though Mr. Chevedden labeled his second submission as an “update” to the original
proposal, the Staff concurred that the issuer was permitted to exclude Mr. Chevedden’s second
submission under Rule 14a-8(c) on the grounds that the submission constituted in fact a second
proposal.

The Second Submission Differs Substantially From the First Submission

The Second Submission introduces a new topic that is entirely absent from the First
Submission, that the Company adopt a majority vote policy. The Second Submission and its
supporting statement contain the following language: “Shareholders request that our Directors
take the steps necessary, in the most expeditious manner possible, to adopt annual election of
each director by Majority Vote . . . Currently one yes-vote from our 700-plus million voting
shares can elect a director.” The majority vote proposal contained in the Second Submission
differs substantially in effect and in implementation from the declassification proposal contained
in the First Submission. The declassification proposal addresses the terms of directors; the
majority vote proposal addresses the percentage of votes necessary to elect directors.
Declasstfication is typically implemented by an amendment to a company’s charter; a majority
vote policy is typically implemented by an amendment to a company’s bylaws or its corporate
governance guidelines.

If Mr. Chevedden’s intention was to replace the initial declassification proposal with a
majority vote proposal, the Company believes it may omit the majority vote proposal under 14a-
8(c) as being the second proposal submitted by the Proponent. If Mr. Chevedden’s intention was
to combine somehow the majority vote proposal contained in the First Submission with the

"It appears that Mr. Chevedden himself may sometimes describe the Second Submission as a new proposal
and not merely a modification of the First Submission. In e-mails to the Company’s corporate secretary (copies of
which are attached), Mr. Chevedden twice asked “in the attachment that you forwarded can you point out the words
that state that if a company perceives that two proposals have been submitted, that the company will be upheld by
the Securities and Exchange Commission in making a demand that the second perceived proposal be withdrawn.”
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declassification proposal introduced in the Second Submission, the Company believes that the
proposal may be omitted under Rule 14a-8(c), both because the Second Submission differs so
substantially from the First Submission as to constitute a new proposal and because inclusion of
a majority vote proposal with a declassification proposal would result in the Second Submission
containing multiple proposals in the guise of a single proposal.

Procedural Matters

The Company requests that the Staff deliver by facsimile its response to this request. For
this purpose, please use facsimile number (314) 577-0776. The Company undertakes to forward
promptly the response to the Proponent and to Mr. Chevedden.

Pursuant to Rule 14a-8()), enclosed are six copies of this letter and its attachments. In
accordance with Rule 14a-8(j), the Company is sending copies of this letter to the Proponent and
Mr. Chevedden.

Should the Staff disagree with the Company’s position or desire any additional
information, the Company would appreciate the opportunity to confer with the Staff concerning
the matter prior to the issuance of its response.

Very truly yours,

Itomn 2 opnne

Thomas Larson
Associate General Counsel

TDL:dlk
enclosure

cC: JoBeth GG. Brown (w/enc.)
John Chevedden (w/enc.)
William Steiner (w/enc.)
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Declassification Proposal

William Steiner
112 Abbottsford Gate
Piermont, NY 10968

'Mr. August A. Busch
Chairman of the Board
Anheuser-Busch Companies, Inc. (BUD)
One Busch Place
St. Louis, MO 63118
Rule 14a-8 Proposal
Dear Mr. Busch,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposat is submitted for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective sharcholder meeting. This submitted format, with the
shareholder-supplied emphasis, is intended to be used for definitive proxy publication. This is
the ptoxy for Mr. John Chevedden and/or his designee to act on my behalf in shareholder
matters, including this Rule 14a-8 proposal for the forthcoming shareholder meeting before,
during and after the forthcoming shareholder meeting. Please direct all future communication to
Mr. Chevedden at:

2215 Nelson Ave., No. 205 R ‘ _ : L
"Redondo Beach, CA 90278

T: 310-371-7872

olmsted7p (at) earthlink.net

(In the interest of saving company expenses please communicate via email.)

Your consideration and the consideration of the Board of Directors is agpreciatcc} in support of
the long-term performance of our company. Pleasc acknowledge receipt of this proposal by

email.

Sincerely,

[l Moo teln)e
William Steiner Date

cc: JoBeth G. Brown
Corporate Secretary
T: 314 577-2000

T: 314-577-7370

F: 314 577-2900 - RECEIVED

F: 314-577-3251

OCT 17 2006

Anheases-Busch Companies, Inc.
Cffice of the Corp. Secretary




[Rule 14a-8 Proposal, October 16, 2006}
3 — Elect Each Director Annually
RESOLVED: Shareholders request that our Directors take the steps necessary, in the most
expeditious manner possible, to adopt annual election of each director. This includes complete
transition from the current staggered system to 100% annual election of each director in one
clection cycle if feasible. If it is feasible to transition in one-year, 3-years will not substitute for
one year. Also 1o transition solely through direct action of our board if feasible.

Mr. William Steiner, 112 Abbottsford Gate, Piermont, NY 10968 sponsors this proposal.

This topic won a 67% yes-vote average at 43 major companies in 2006. The Council of
Institutional Investors www.cii.org formally recommends adoption of this proposal topic.

Progress Begins with One Step
It is important to take one step forward and support this proposal since our 2006 governance
stendards were not impeccable. For instance in 2006 it was reported (and certain concerns are
noted):
¢ The Corporate Library (TCL) hitp://www.thecorporatelibrary.com/ an independent
investrnent research firm rated our company:
“D” in corporate governance.
“High” in Overall Governance Risk Assessment.
* There were too many active CEQs on our board with four. Active CEOs are often
overcommitted, and may not be optimally independent of management's views.
* There was more than one potentially conflicted director on our board.

= Wec were allowed to vote on individual directors only once in 3-years — Accountability
concern.

* And one yes-vote from our 700-plus million voting shares can elect a director for 3-vears.

+ Cumulative voting was not allowed.

* We had 16 directors — Unwieldy board concern.

= Six directors had 16 to 43 years tenure — Lack of independence concern.

» There were four insiders on our board — Lack of independence concern.

* The following directors had long tenure on boards rated D by the Corporate Library:
Mr. Busch II1, on Emerson Electric (EMR) and AT&T (T) both rated D,
Mr. Loucks, Chairman of our Compensation Committee, on Emerson Electric (EMR) and
Affymetrix (AFFX) both rated D.
Ms. Martinez, Chairman of our Governance Committee, on Flour (FLR) rated D.
The above status shows there is room for improvement and reinforces the reason to take one step
forward now and vote yes for annual election of each director.

Best for the Investor
Arthur Levitt, Chairman of the Securities and Exchange Commission, 1993-2001 said:
In my view it’s best for the investor if the entire board is elected once a year. Without annual
election of each director shareholders have far less control over who represents them.

“Take on the Street” by Arthur Levitt

Elect Each Director Annually
Yeson 3
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Notes:
The above format is the format submitted and intended for publication.

There is no permission to reedit the proposal by deleting starting or concluding words, or reedit
the way separate paragraphs are identified.

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.

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

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

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

= the company objects to factual assertions that, while not materially false or misleading, may be
disputed or countered;

* the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manper that is unfavorable to the company, its directors, or its officers; and/or

« the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such.

See aiso: Sun Microsystems, Inc. (July 21, 2005). o S .
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.

Stock will be held until after the annual meeting.

Please acknowledge this proposal by email within 14-days and advise the most convenient fax
number and email address for the Corporate Secretary’s office.




Majority Vote Proposal

William Steiner
112 Abbottsford Gate 10-30 -06
Piermont, NY 10968 UPDAT =
Mr. August A. Busch
Chairman of the Board
Anheuser-Busch Companies, Inc. (BUD)
One Busch Place
St. Louis, MO 63118
Rule 14a-8 Proposal
Dear Mr. Busch,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting. This submitted format, with the
shareholder-supplied emphasis, is intended to 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 this Rule 14a-8 proposal for the forthcoming shareholder meeting before,
- during ‘and after the forthcoming shareholder meeting. Please direct all future communicationto. - -
Mr. Chevedden at:

2215 Nelson Ave., No. 205

Redondo Beach, CA 90278

T: 310-371-7872

olmsted7p (at) earthlink.net

(In the interest of saving company expenses please communicate via email.)

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal by

email.

Sincerely,

é\/;_ﬂl.\ /M lo ] /v /,(,
William Steiner Date °

cc: JoBeth G. Brown
Corporate Secretary

T: 314 $77-2000 W
T: 314-577-7370 RECEIVED
F: 314 577-2900 e

F: 314-577-3251 Q7 2 0 2006

Annevser-gusch Companies, Inc,
Oitice of the Corp. Secetary
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[October 30, 2006 Update: Rule 14a-8 Proposal]

3 — Elect Each Director Annually by Majority Vote
RESOLVED: Shareholders request that our Directors take the steps necessary, in the most
expeditious manner possible, to adopt annual election of each director by Majority Vote.
Shareholders request that our Board initiate an appropriate process to amend our Company's
governance documents (charter or bylaws) to provide that each director must be elected or re-
elected by the affirmative vote of the majority of votes cast at an annual sharcholder meeting.
This proposal is not intended to unnecessarily limit our Board’s judgment in crafting the
requested governance change.

Mr. William Steiner, 112 Abbottsford Gate, Piermont, NY 10968 sponsors this proposal.

The Council of Institutional Investors www.cii.org formally recommends adoption of this
proposal topic. Currently one yes-vote from our 700-plus million voting shares can elect a
director.

[t is important to take one step forward and support this proposal since our 2006 governance
standards were not impeccable. For instance in 2006 it was reported (and certain concerns are
noted):
» The Corporate Library (TCL) http://www.thecorporatelibr om/ an independent
investment research firm rated our company:
“D™ in corporate governance. - - —_ - - -
“High™ in Overall Governance Risk Assessment
» There were 100 many active CEOs on our board with four. Active CEOs are often
overcommitted, and may not be optimally independent of management's views.
* There was more than one potentially conflicted director on our board.

» Cumulative voting was not allowed.

= We had 16 directors — Unwieldy board concern.

« Six directors had 16 to 43 years tenure — Lack of independence concem.
» There were four insiders on our board — Lack of independence concern.

= Our following key directors had long tenure with boards rated D by the Corporate Library:
1) Mr. Busch I1l, with Emerson Electric (EMR) and AT&T (T) both rated D.
2) Mr. Loucks, Chairman of our Compensation Committee, with Emerson Electric
{EMR) and Affymetrix (AFFX) both rated D.
3) Ms. Martinez, Chairman of our Governance Committee, with Flour (FLR) rated D.
The above status shows there is room for improvement and reinforces the reason to take one step
forward now and vote yes for annual election of each director by majority vote.

Elect Each Director Annually by Majority Vote
Yeson 3

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

It is respectfully requested that management publish this proposal in the same editing format as it
was submitted.
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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 “37 or
higher number allows for ratification of auditors to be item 2.

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

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

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

» the company objects to factual assertions that, while not materially false or misleading, may be
disputed or countered;

« the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers; and/or

. the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

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.
Stock will be held until after the annual meeting.
Please acknowledge this proposal by email within 14-days and advise the most convenient fax
number and email address for the Corporate Secretary’s office.
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Mr. Chevedden's E-Mail
Larson, Thomas (Legal)

From: J [olmsted7p@earthlink.net]

Sent: Tuesday, December 12, 2006 11:33 AM

To: CFLETTERS@SEC.GOV

Cc: Larson, Thomas (Legal)

Subject: Anheuser-Busch Companies, Inc. (BUD) Shareholder Position on Company No-Action
Request

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

December 12, 2006

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commissicn
100 F Street, NE

Washington, DC 20549

Anheuser-Busch Companies, Inc. (BUD)
Shareholder Position on Company No-Action Request Rule 14a-8 Proposal: Elect Each Director
Annually by Majority Vote William Steiner

Ladies and Gentlemen:

This is an initial response to the company November 29, 2006 no action request. The
company has made some claims that T do not believe it has adegquately supported.

Anheuser-Busch claims that when an initial submittal of a rule l4a-8 proposal is modified,
prior to the rule 14a-8 deadline, that this is irrefutable evidence of submitting a
totally original second propesal. For instance, in Dow Chemical Company (March 2, 2006},
which 1s cited as the company!s purported key supporting precedent, two entirely different
proposals were involved:

1) Elect Each Director Annually

2) Adopt Simple Majority Vote

Clearly in Dow, one of these proposals is not a modification of the other vyet Anheuser-
Busch would have the reader believe so to advance its argument in this pending case.

At least the company cculd admit that it is asking the Staff to decide on an issue with a
key non-conformity with its purported key precedent. By contrast the company uses words
like 3virtually identical? to describe the Dow case.

The company has made no claim that it has adopted a majority vote standard for director

election to office. This is part of the final draft of the rule 14a-8 proposal submitted
before the deadline date.

For the above reasons it 1is respectfully requested that concurrence not be granted to the
company. It is also respectfully requested that the shareholder have the last opportunity
to submit material in support of including this proposal since the company had the first
opportunity.

Sincerely,

John Chevedden

cc:

William Steiner
Thomas Larson <thomas.larsonfanheuser-busch.com>

1




(BUD) Shareholder proposal Page 1 of 1

Brown, JoBeth i
E-Mails from Mr. Chevedden

to Corporate Secretary

From: J[oimsted7p@earthlink.net]

Sent: Wednesday, November 08, 2006 2:55 PM
To: Brown, JoBeth

Subject: (BUD) Shareholder proposal

Ms. Brown,

In the attachment that you forwarded can you point out the words that state that if 2 company perceives that two proposal have
been submitted, that the company will be upheld by the Securities and Exchange Commission in making a demand that the
second perceived proposal be withdrawn, There does not appear to be such wording.

Thank you.

Sincerely,

John Chevedden

11/22/2006




(BUD) Shareholder proposal Page 1 of 1

Brown, JoBeth
_ E-Mails from Mr. Chevedden

to Corporate Secretary

From: J [oimsted7p@earthlink.net]

Sent: Monday, November 13, 2006 1:01 PM
To: Brown, JoBeth

Subject: (BUD) Shareholder proposal

Ms. Brown,
In the attachment that you forwarded can you point out the words that state that if a company perceives that two proposals have

been submitted, that the company will be upheld by the Securities and Exchange Commission in making a demand that the
second perceived proposal be withdrawn. There does not appear to be such wording. In other words is there any basis for the
text in the company letter.

Thank you.

Sincerely,

John Chevedden

11/22/20006
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“From: J [oimsted7p@earthlink.net]
Sent: Tuesday, December 12, 2006 12:33 PM
To: CFLETTERS ‘
Cc: Thomas Larson )
Subject: Anheuser-Busch Companies, Inc. (BUD)  Shareholder Position on Company No-Action
Request
JOHN CHEVEDDEN

2215 Nelson Avenue, No. 205
Redondci Beach, CA 90278 310-371-7872

December 12, 2006

Office of Chief Counsel

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

Washington, DC 20549

Anheuser-Busch Companies, Inc. (BUD) .
Shareholder Position on Company No-Action Request Rule 14a-8 Proposal: Elect
Each Director Annually by Majority Vote William Steiner

Ladies and Gentlemen:
This is an initial response to the company November 29, 2006 no action request.

The company has made some claims that I do not believe it has adequately
supported.

Anheuser-Busch claims that when an initial submittal of a rule 14a-8 proposal is
modified, prior to the rule 14a-8 deadline, that this is irrefutable evidence of
submitting a totally original second proposal. For instance, in Dow Chemical
Company (March 2, 2006), which is cited as the company *s purported key
supporting precedent, two entirely different proposals were involved:

1) Elect Each Director Annually :

2) Adopt Simple Majority Vote
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Clearly in Dow, one of these proposals is not a modification of the other yet
.Anheuser-Busch would have the reader believe so to advance its argument in this
pending case. |

At least the company could admit that it is asking the Staff to decide on an issue
with a key non-conformity with its purported key precedent. By contrast the
company uses words like ?virtually identical® to describe the Dow case.

The company has made no claim that it-has adopted a majority vote standard for
director election to office. This is part of the final draft of the rule 14a-8
proposal submitted before the deadline date.

For the above reasons it is respectfully requested that concurrence not be
granted to the company. It is also respectfully requested that the shareholder
have the last opportunity to submit material in support of including this proposal
since the company had the first opportunity.

Sincerely,

~ John Chevedden

cc:

William Steiner
Thomas Larson <thomas.larson@anheuser-busch.com>




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 sharcholder 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. ,




January 17, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Anheuser-Busch Companies, Inc.
Incoming letter dated November 29, 2006

The first proposal relates to declassification of the board of directors. The second
proposal relates to majority voting in the annual election of directors

There appears to be some basis for your view that Anheuser-Busch may exclude
the first proposal under rule 14a-8(i){(10). Accordingly, we will not recommend
enforcement action to the Commission if Anheuser-Busch omits the first proposal from
its proxy materials in reliance on rule 14a-8(i)(10).

There appears to be some basis for your view that Anheuser-Busch may exclude -
the second proposal under rule 14a-8(c). Accordingly, we will not recommend
enforcement action to the Commission if Anheuser-Busch omits the second proposat -
from 1ts proxy matertals under rule 14a-8(c).

Singgyely,

7
Derek B. Swanson
Attorney-Adviser-




