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Public

Re Celgene Corporation Availability
-o

Incoming letter dated June 62011

Dear Mr Cantone

This is in response to your letters dated June 2011 and June 10 2011

concerning the shareholder proposal submitted to Celgene by John Chevedden We also

have received letters from the proponent dated June 2011 June 2011 and

June 102011 Our response is attached to the enclosed photocopy of your

correspondence By doing this we avoid having to recite or summarize the facts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponent

In connection with this matter your attention is directed to the ejiclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Gregory Beiliston

Special Counsel

Enclosures

cc John Chevedden

FISMA 0MB Memorandum M-07-1



June 10 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Celgene Corporation

Incoming letter dated June 2011

The proposal relates to special meetings

There appears to be some basis for your view that Celgene may exclude the

proposal under rule 4a-8e2 because Celgene received it after the deadline for

submitting proposals We note in particular your representation that Celgene received the

proposal after this deadline Accordingly we will not recommend enforcement action to

the Commission if Celgene omits the proposal from its proxy materials in reliance on

rule 14a-8e2

We note that Celgene did not file its statement of objections to including the

proposal in its proxy materials at least 80 calendar days before the date on which it filed

definitive proxy materials as required by rule 14a-8j1 Noting the circumstances of

the delay we grant Celgenes request that the 80-day requirement be waived

Sincerely

carmen Moncacla-lerry

Special Counsel



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 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
particular matter to

recommend enforcement action to the Commission In connection with shareholddr proposal

under Rule 14a8 the Divisions staff considers the information fumishedto it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 4a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or notactivities

proposed to be taken would be violative of the sta%ute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The detenninations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preelude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO716

June 10 2011p.m

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOP StreetNE

Washington DC 20549

Rule 14a-8 Proposal

Celgene Corporation CELC
Special Shareowner Meetings

John Chevedden

Ladies and Gentlemen

The company June 102011 letter leaves number of unanswered questions especially given the

company touting of commitment to good corporate governance

Since the question of this rule 14a-8 proposal was raised weeks agQ the company has never

taken position on whether the fax 908-673-9001 is located at 86 Morris Avenue Summit

New Jersey 07901

The company has never taken position on whether the proposal was received by the fax 908-

673-9001

In regard to the below December 14 2010 transmission of the proposal the company has not

answered whether the proposal was also received by Robert Hugin emphasis added
Forwarded Message

From FISMA 0MB Memorandum MO716
Date Tue 14 Dec 2010 192648 -0700

To David Gryska cdgryskacelgene.com
Cc Robed Hugin Crhugincelgene.com
Conversation Rule 14a-8 Proposal CELO
Subject Rule 14a-8 Proposal CELG

Mr Gryska
Please see the attached Rule 14a-8 Proposal

Sincerely

John Chevedden

End of Forwarded Message

The 2010 proposal was emailed to Robert Hugin emphasis added
Forwarded Message

From FISMA 0MB Memorandum MO7.16
Date Fri 01 Jan 2010 223020 -0700

To Robert Hugin crhugincelgene.com



Conversation Rule 14a-8 Proposal CELG
Subject Rule 14a-8 Proposal CELG

Mr Hugin
Please see the attached Rule 14a-8 Proposal

Sincerely

John Chevedden

End of Forwarded Message

And Mr Hugin was copied on this recent email emphasis added
Forwarded Messarie

From FISMA 0MB Memorandum M.07.16

Date mu 26 May 2011175523 -0700

To Office of Chief Counsel shareholderproposalssec.gov

Cc Brian Gill cbgillcelgene.com rhugincelgene.com
Conversation Rule 14a-8 Proposal CELG
Subject Rule 14a-8 Proposal CELG

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

Ladies and Gentlemen

The below company response indicates that the company does not take seriously that

the proponent inquiry is regarding the 2011 rule 14a-8 proposal

Sincerely

John Chevedden

The company did not disclose the email address that received the 2010 rule 14a-8 proposal copy
which was received by email and was included by the company in its 2010 no action request

The company claims it is short on time Yet the company stalled for time weeks ago through its

frivolous non-responsive Kind regards email of May 26 2011

According to Staff Legal Bulletin No 14 rule 14a-8 proposal must be received at the

companys principal executive offices specifically

How does shareholder know where to send his or her proposal
The proposal must be received at the companys principal executive offices

Shareholders can find this address in the companys proxy statement If shareholder

sends proposal to any other location even if it is to an agent of the company or to

another company location this would not satisfy the requirement

Contrary to the company June 2011 and June 10 2011 letters company does not have

dictatorial power over the method of delivery to the companys principal executive offices or

dictatorial power over the designation of ajob title to address the proposal to



The company June 10 2011 letter does not clarilS whether the company even has an employee

with Corporate Secretary in their job title The June 10 2011 company letter does not address the

inadequacy of the company response in light of the Staff Legal Bulletin No 14 text above

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2011 proxy

Sincerely

Brian Gill bgil1ce1gene.com



Proskauer Pauer Rose U-P Eleven limes Square New York NY 1Oo36.99

Robert Cantone

Member of the Firm

ci 212.969.3235

212.969.2900

ft flfll reanbne@proskauef.cOm
moe WI

www.proskauer.cvm

By Email

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Celgene Corporation Stfpplemental Information regarding Notice of Intenf to

Omit Stockholder Proposal from Proxy Materials Pursuant to Rule 14a-8

Promulgated under the Securities Exchange Act of 1934 as Aniended and

Request for No-Action Ruling

Dear Ladies and Gentlemcn

We refer to this finns letter of June 2011 pursuant to Rule 14a-j under the Securities and

Exchange Act of 1934 as amended submitted on behalf of our client Celgene Corporation

Delaware corporation the Gompany our June Letter in whiØhwe notified the Securities

and Exchange Commission the Commission of the Companys intention to exclude

stockholderproposal submitted by Mr John Chevedden the Chevedden Proposal from the

proxy materials for the Companys 2011 Annual Meeting of Stockholders to be held on June 15

2011 the cc2o1 Proxy Materials

In view of Mr Cheveddens June 72011 letter to the Office of Chief Counsel regarding his

proposal attached herçto as Exhibit we are writing to supplement our June Letter with

information we believe is important to the Staffs consideratiOn of this matter Specifically we

wish to highlight the Companys commitment to good corporate govemarico practices and its

responsiveness to the concerns of its stockholders as well as the unusual circumstances under

which the Company must address the Chevedden Proposal only days before its annual meeting

of stockholders

There have been two prior shareholder proposals submitted to the Company pursuant to Rule

14a-8 In theproxy materials for the Companys 2009 annual meeting of stockholders the

Company included proposal made by the United Brotherhood of Carpenters Pension Fund with

respect to implementing majority rather than plurality voting standard for the election of

directors In response to the shareholder vote that supported thç Pension Funds proposal the

Companys Board of Directors thereafter implemented majority voting standard

In addition in 2009 Mr Chevedden submitted proposal regarding the elimination of

sup eimajority voting requirements under the Companys charter and bylaws and in response the

Companys board of directors eliminated the supemmajority voting requirements thereby

obviating the need for stockholder vote on the matter

Boos Raton Boston chicago Hong Kong London Los Angeles New OdearS New York Newark Pads Sªo Paulo Washington n.c



Proskauer

June 10 2011

Page

As these prior events demonstrate the Company has record of acting responsibly and

appropriately with respect to shareholder proposals And given that record it should be evideiit

that the inability of the Company to address and rcspond to Mr Cheveddens most recent

proposal stems from unfortunate circumstances rather than any disregard for the shareholder

proposal process

As mentioned in our June Letter the Chevedden Proposal was not submitted in the manner

prescribed by the Companys 2010 proxy statement The prescribed method of submission as set

forth in the Companys 2010 proxy statement was intended to safeguard against communication

mishaps by not providing for electronic means of delivery of stockholder proposals which can

be misdirected as evidently occurred in this situation Had the Chevedden Proposal been mailed

to the Company at its corporate headquarters to the attention of the Corporate Secretary as

specified in the 2010 proxy statement there would have been significantly reduced risk of

inadvertent misdirection or non-delivery to the appropriate personneL Perhaps recognizing the

risk inherent in the manner in which he submitted the proposal Mr Chevedden requested in the

letter that accompanied his proposal that the Company confirm receipt of the proposal by email

to him Importantly Mt Chevedden does not assert that the Company confirmed receipt of his

submission as he requested In fact Mr Chevedden received notice of non-delivery of the

mail submission to Mr Gryska the Companys former CFO Mr Gryska had resigned from

the Company.in September 2010

In light of the unfortunate circumstances surrounding the Chevedden Proposal the Company is

currently evaluating its procedures for receiving shareholder proposals which were designed to

receive hard-copy correspondence by mail or courier with the goal of establishing more

effectiye procedures for capturing such proposals including those proposals that are submitted to

the Company outside of prescribed methods of delivery As the Companys record

demonstrates it takes very seriously its obligations concerning communioations with its

shareholders and it Wishes to assure that in the future each shareholder proposal will be

appropriately addressed by the Qompany

In the unfortunate circumstances that have arisen the Company has no practical way to include

the Chevedden Proposal in.he20l Proxy Materials which were mailed to the Companys

stockholders beginning on or about May 2011 And as we noted in our June Letter the

annual meeting of stockholders will be held in person at the Companys corporate headquarters

on June 15 2011 five days from now Any change jn those plans would not only be enormously

expensive and inconveni nec scores of stockholders who are expected to attend the meeting but

would disrupt the process of shareholders voting on other important matters including the votes

on the Companys executive compensation and frcquency of shareholder votes on executive

compensation We believe that postponing the annual meeting in order to include the Chevedden

Proposal is not viabie alternative as it would result in extraordinary cost confusion and

inconvenience to stockholders and the Company



ProskauerY

June 102011

Page

For the foregoing reasons the Company respw4fufly reiterates ifs request that the Staff confirm

that it will not recommend enforcement action if the Chevedden Proposal is excluded from the

Coirpanys.201 Proxy Materiali However shothd the Staff desire flirtherdialoguewith the

Company regarding the processingof the Chevedden Propqsal should.he propose to include it in

the proxy inaterials for the Corn_p 2012 armual meeting dfstoekhorlders the Company
wcnild wekorn that opportunity

csn be rcaqhed by phonc at 2U99-3Z35 and by email at reantone@proskaSr.com Kindly

aókubwledge receiptof this lgttor by.ft.turn elecfronic thail

Thai youfor your consideratioiothis matter

Sin7..

ft antqne

cc Mt John Chevedden



Proskauer

June 102011
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EXH1IBII

attached



From FISMA 0MB Memorandum MO716
Sent Tuesday June 07 2011 1158 PM

To Office of Chief Counsel

Cc Brian Gill

Subject Rule 14a-3 Proposal Celgene Corporation CELG

JOHN CHEVEDXEN

FISMA 0MB Memorandum MQ716

June 2011

Office of Chief Counsel

Division of Corp6tation Finance

Securities and Exchange Commission

100 Street NE
Washiügton DC 20549

Rule 14a-S Proposal

Celgene Corporation CELG
Special Shareowner Meetings

John Chevedden

Ladies and Gentlemen

Attached are two confirmations of the December 14 2010 fax of my 2011 proposal to

the company One confirmation is from the fax machine and the second confirmation

is from the telephone bill

The company does not contest the evidence of the December 14 2010 fax

transmission of the rule 14a-8 proposal which the company included in its no action

request exiilbits

In addition to the fax delivery there was an email message to the company with the

proposal attached specifically to David Gryska Senior Vice President and Chief

Financial Officer

Forwarded Message
From FISMA 0MB Memorandum MO716
Date Tue 14 Dec 2010 192648 -0700

To David Gryska dgryskacelgene.com
Cc Robert Hugin crhugincelgene.com
Conversation Rule 14a-8 Proposal CELG



Subject Rule 14a-8 Proposal CELG

Mr Gryska

Please see the attached Rule 14a-8 Proposal

Sincerely

John Chevedden

End of Forwarded Message

The above email address was the same email addresses used to forward the 2010 rule

14a-8 proposal The company did not complain of any untimeliness for the 2010 rule

14a-8 proposal in its 2010 no action re4uest Gelgene corporation April 52010 In

fact the company apparently submitted copy of the 2010 rule 4a-8 proposal that

was received by email beOause there was no fax transmission identification on the

2010 proposal exhibit in the company 2010 no action request exhibit attached

Forwarded Message

From FISMA 0MB Memorandum MU716
Date Wed 16 Dec 2009 092301 -0700

To David Gryska david.gryskacelgene.com
Conversation Rule 14a-S Proposal CELG
Subject Rule 14a-8 Proposal CELG

Mr Gryska

Please see the attached Rule 14a-8 Proposal

Sincerely

John Chevedden

End of Forwarded Message

Immediately after emailing this no action response letter will forward the above

emails with their attached rule 14a-8 proposals to the Staff and to the company as

exhibits

The company needlessly delayed its no action request and instead made frivolous

non-responsive reply addressing the 2010 proposal on May 26 2011

Forwarded Message
From Brian Gill cbgillccelgene.com

Date Thu 26 May 2011 200938 -0400



To FISMA 0MB Memorandum MO716
Conversation Rule 14a-8 Proposal CELG
Subject RE Rule Ma-B Propbsal CELG

Dear Mr Chevedden

In response to your e-mail of earlier today in which you attached

correspondence relating to shareholder proposal request dated December

2009 as an example of the format of the December 2010 proposall

we note that your request was sUbmitted in 2009 and responded to in

accordance with Rule 14a-8j by letter to the SEC dated February 22 2010

on which you were copied

Since we had voluntarily implemented the recluested action of our own accord

your proposal of 2009 was properly omitted from our proxy statement of last

year and accordingly there is no need to include it in this years proxy

statement

Kind regards

According to Staff Legal Bulletin No 14 arnie 14a-8 proposal must be received at

the companys principal executive offices specifically

How does shareholder know where to send his or her proposal

The proposal must be received at the companys principal executive offices

Shareholders can find this address in the companys proxy statement If

shareholder sends proposal to any other location even if it is to an agent of

the company or to another company location this would not satisfy the

requirement

Contrary to the company June 2011 letter company does not have dictatorial

power over the method of delivery to the companys principal executive offices or

dictatorial power over the designation of ajob title to address the proposal to It is not

clear whether the company even has an employee with Corporate Secretary in their

job title

Attached is also an example of company issuing additional definitive proxy

materials of only 6-pages for rule 4a-S proposal



This is to request that the Securities and Exchange Conthssion allow this resolution

tostand and be voted upon inthe2Oll proxy

Simere1y

John hevedden

cc

Brian Gill bgi11ceigene.com

ThIS ELEdTROItY ILMSSAGE NI ANY ATThCHtENT IS

bONFIOENnAL AND MAY ONtATh tSGALLY PRIVILEGED

TNFOMATION IilTENbED ONLY FR TilE .051 TELL INDIVIDUa
OR INDIVIDUALS NAMED ABOVE
If the reader iS not the intended recipient or the

employee or .agCnt responsible tO deliver it to the

iætŁnded recipient yOn are heieby notifid that any

dissemination distributipA or coptin of this

conununieatioæ it stidtiy prohibited If you have

redeived this COniffluhiebtion IA error plese reply to the

sender to totif of the error and delfle the original

ssage Thank Thu



J0ffl4 CHZVEDDEN

FISMA 0MB Memorandum MO716

June 72011

Office of Chief Counsel

Iivision of Corporation Finance

Securities and Exchange Commission

lOOP Stre4NE

Washington DC 20549

Rule 14a-S Proposal

Celgene Corporation CELG
Special Shareowner Meetings

John Chevedden

Ladies and Gentlemen

Attached are two confirmations of the Deceniber 142010 fax of my 2011 proposal to the

compny One confirmation is from the fax machine and the second conthmation isfrom the

telephone bill

The company does not contest the evidence of the December 14 2010 fax transmission of the

rule 14a-S propossi which the company included in its no action request exhibits

In addition to the fax delivery there Was.an email message to the company with the proposal

attached specifically to David hyka Senior Vice President and ChiefFinancial OfficeE

Forwarded Messaae

From FISMA 0MB Memorandum MO716
Date Tue 14 Dec 2010 192648 -0700

To David Gryska dgryskacelgene.com
Cc Robert J. Hugin rhugiæcelgen.e.com
Conversation Rule 14a-S Proposal CELG
Subject Rule 14a-8 Proposal CELO

Mr Gryska
Please see the attached Rule 14a-8 Proposal

Sincerely

John ChevOdden

End of Forwarded Message

The above email address was the same email addresses used to forward the 2010 rule l4a-8

proposal The company did not complain of any untinieliness for the 2010 rifle l4a-8 proposal in

its 2010 no action request CWgene Corporation April 2010 In fact the company apparently

submitted copy of the 2010 rule 14a8 proposal that was received by email because there was

no fax transmission identification on the 2010 proposal exhibit in the company 20.10 no action

request exhibit attached



Forwarded Message
From FISMA 0MB Memorandum MO716
Date Wed 16 Dec 2009 092301 -0700

To David Gryska david.gryskacelgene.com
Conversation Rule 14a-8 Proposal CELG
Subject Rule 14a-8 Proposal CELG

Mr Gryska
Please see the attached Rule 14a-8 Proposal

Sincerely

John Chevedden

End of Forwarded Message

Immediately after emailing this no action response lelter will forward the above emalls with

their attached rue 14a-8 proposals to the Staff and to the company as exhibits

The company needle.s1y dela9Ød its no action request and instead made frivolous non-

responsive rcply.addrossing the 2010 proposal on May 26 201
Forwaided Message

From Brian Gill cbgillcelgenaOom
Date Thu 26 May2011 200938-0400
To FISMA 0MB Memorandum MO716
Conversation Rule 14a-8 Proposal GELG
SUbject RE Rule 14a-8Propqsal CEIG

Dear Mr Chevedden

In response to your email of earlier today in which you attached correspondence

relating ton shareholder proposal request dated December 2009 Imerely as an

example of the format of the December2010 proposal we note that your request was
submitted in 2009 and responded to in accordance with Rule 14a-8j by letterto the

SEC dated February 222010 on which you were copied

Since we had voluntarily implemented the requested action of ourown accord your

proposal of 2009 was properly omitted from our proxy statement of last year and

accordingly there is nO need to include it in this years proxy statement

Kind regards

Accordihg Ii Staff Legal Bulletin No 14 rule 14a-S proposal must be received at the

companys principal executive offices specifically

Ftowdoea ÆhatŁholder know where to send his or her proposal
The proposal must be received at the companys principal executive offices

Shareholders can find this address in the compahys proxy statement If shareholder

sends proposal to any other location even if it is to an agent of the company or to

another company location this would not satisfy the requirement



Contrary to the company June 2011 1ettr company does not have dictatorial power over the

method of delivery to the companys principal executive offices or dictatorial power over the

designation of ajob tide to address th proposal to It is not clear whether the compafty even has

an employee with Corporate Secretary intheir job title

Attached is also an example of company issuing additional definitive proxy materials of only

6-pages for anile 14a-.8 proposal

This is tnequest that the Securities and Exchange Commission allow this resolution to stand and

be voted upominthe2Oll proxy

Sincerely

tie

Brian Gill bglllcelgene.com



JOhN CHEVEDDEN

FISMA 0MB Memorandum MO716

Mr Sol Barer

Chairman of the Board

elgene Corporation .CBLCI
86 MorrisAve

SunmiltNJ 07901

PH 908 673-9000

Fax 90673-9001

Dear Mr Barer

This Thile 14a-8 proposal is respecthdly submitted in
support of the long-term perfonnarice of

our company This proposal is submitted for the next animal 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 and presentation of the proposal

at the annual meeting This submitted format with the sharehàlder-supplied emphasis is

intended to be used for deæthfive proxy publkathn

In the interest of company cost savings and improving the efficiency of the role 14a-8 process

please communicate via email toFIsMA 0MB Memorandum MO716

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

promptly email toFIsMA 0MB Memorandum MO716

iricerey

Chevedden Iae

cc David Jryska skacelgenecont
Chief Financial Officer

Robert Hugin rhugincelgene.com



.1 Rule 14a-8 Proposal December 1420101

Special Shareowner Meetings

RESOLVED Shareoweers ask our board to take the steps necessary unilaterally to the tidiest

extent permitted by Jaw to amend our bylaws and eachappropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage permitted by law

above 10% the power to call ceial shareowner meeting

This includes that such bylaw and/or charter text will not have any exclusicnaiy otprohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management and/or the board to the tidiest extent permitted by law

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special inaetlns

management may become insulated and investor returns tray suffer Shareowner
input on the

timing of shareowner meetings is especially important during major restmcturin when

events unfold quickly and issues may become æioot by the next animal meeting This proposal

does not impact our boards cwrent rower to call special macfl

This proposal topic won more than 60% support at CYS Carenanrk Sprint
Safewgp

and

Motorola

The mcrit of this Special Sharcowner Meeting proposal should also be considered iathe context

of the need tbr additional improvement in our companys 2010 reported corporate governance

sMut

The Corporate Library www.thecorparatelibrary.corn an independent investmentiesaarch litre

rated out company with aHlglt Governance Risk and Von High Concern itt Exçcutive

Pay CEO Sol Baitrxoalized$27ndlflon on the exercise of 00000 stock options COO Rnbert

1-lugin similarly realized $19 milliononthe exercise of42000 stock options Market priced

stock options are risk.of providing rewards due to rising market alone mgathles of

individual performatca

Rodnian Drake was maiked Tiagged Problem Director by The Corporate Thrarg because

of his service onthe board of the bankrtt Apex Silver Mines Nonetheless Mr Daka was

allowed tobe 33% ofbothcurExegutjve Pay and Nomination Committees

Our 4-member Audit Committee included two members with 12 to iS years lpng-tnnre
independence concern This included Walter Robb age 82 Mr Robb received ourlhlghçst

negative yOteL Our board was also the only significant directorship for.3 Audit Cojnmittee
members Thin coæld indicate significant lack of current transfrmable

director.eiqprience
And

the final member of our Audit Coruniiftee Carrie Cox owned no stock-yet was paid $484000

Please
encourage our board to respond positively to thisproposal to help ft the above

type practices Special Shareowner Meethrgs Yes on



Notes

Join Chevedden FISMA 0MB Memorandum M-07-1 spons red this

proposal

Please nnln.that the title of the proposal is part of the proposal

tNumber to be assigned by the company

This proposal is believed to conform with Staff Legal ButinNo 14B CE Smber15
2004 beluding emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rulei4a8l3 in lbS following circumstances

the company objects to factual assertions because they are not supported

the corriparly objects to factualissettlons that White riot materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

Interpreted by shareholders In manner that is unfavorable to the company its

directors or its officers and/or

the company objectsto statements because they represent the opinion of the

shareholder proponent or referencedsource but the statements are not

ident ifie specifically as such
Wb believe that it is apprepriate under nile 14a-8 forcompani as to address

these objections in their statements of opposition

See also Sun Microsystems Inc July21 2005
Stock will be held until after the sannal meeting and The propqsal will be presente at the annual

meeting Pleaseacknowledge tins proposal promptly bYmailFISMA 0MB Memorandum M-07-1



RAM TRUST SERVICES

To Whom It May Concern

RamTwst Sendsesis Maine chartered noæ-deposkory trust cothpafly Thmuah us Mr John

ChevSde has continuously heW no less than 60 shares of Celgohecorporation CELG
comvnon.rnocfç CUSIPnsaozozo4 since at least November 72008 We Sn turn hold those

shÆreEthnnjguepJojfl Trust Company hi anaccount under the name Ram Trust

Services

Sincerely

Michael Wbod

Sr Portfolio Manager

45 Earltha04101 loz207 775 2354 Ptnau 207 fl5 429

December 242020

John thevedden

$FISMA 0MB Memorandum MO716



Ceigene Coporiwon Company pcrde free HcweA

Home Solutions Products Resources About Us Wogs

Celgene Corporation summit NJ United StatesNASDAQ

GS CEIG

More Companies in These Related Industries Pharmaceutical Preparation Plfg

Company Description

Without cells and genes there would be no us and without Ceigene there would probably be fewer of

us The drug development compAnys lead productis RevlImkI approved In the US and Europe as

treatment for multiple myelorna bone marrow cancer Revilnld also is u$ed to treat malignant blood

S/26/fl 753AM

Ove rv ew ksauiSiÆiiJLaSiai

07901

United States Map This Company

For Hoovers

Free Trial Call

Try Hoovers Unlimited Subscription Site 866 541-3773

SignjjpJor Free Trial
or

Chat Now

Celgone Corporation Rankings

266 in PT Global 500 SP 500
.ji4 yaMft

More Companies in Summit New Yersey
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WPA14A 1jpMef14n Mm rrwrs QNLY flPPA 14-A 9-17-2007

uNITED STATES
SECURITIES AND EXCIJANGE COMMISSION

Washington D.C 20549

SCHEDTJLE14A
Rate 14a-lOl

U1FRMAT1ON REQUIRED IN PROXY ffrAFEMEr4T

SCHEDULE 14A INFORMATION
Proxy Statement nrsuanl to Section 14s cC the

Seenriflea Exchange Act of 1934

Flied by the Registrant

Filed by Party other than the Registrant

Cbecktho appropriate boz

ProlimitiÆry Proxy Statement Confidential for Use ofthe Commission

Only as permitted by Rule 14a-6e.2

ZOellultive Proxy Statement

Tflafiuitive Additional Materials

Soliciting Material Pursuant to See240.14a-12

99$ Only Stores
Name of Registrant Spcifled In ItaCharter

Name of Poisons Filing Proxy Statement ifOther Than the Regiitrant

Payment of Filing Foe Check The appropriate box

Nolcerequired

Fee computed on table below per Exchange ActRules 14a.60X1 and 0-li

TItle of each class of securities to which transaction applies

Aggregate number of securities to which transaction applies
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on which the filing the is calculated and state how it was determined
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Fee paid previoualy with preliminamy materlaI
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99 Only Stores

Dear Sharebolders

the following shareholder propose will be considered with the other matters to be considered at our Animal Meeting of

Shareholders on September 17 2007 ifpmperly presented at the Annual Meeting Approval of this shareholder proposal will require

theaflirmative vote of majority of the shares ofeommon stock present or represented and voting at the Annual Meeting The Board

of Directors iccommends voting agaiÆst.This shareholdcriroposaI

Sincerely

Eric Schiflbr

Chief Executive Officer

ITEM SMAREHOLDER PROPOSAL -SURJECTANYFUTURS.POKSOPJLL 704 SHAREHOLDER VOTE

RESOLVED Shareholders request that our Board adopt bylaw or charter amendment that any fUture or current poison pill
be

sulliectie as rehoklervote asaseparateballot item to be held as soon as possible poisonpitl is.suth arhastio steptbata

requited shareholder vote on poison pill is important enouglito be permanent part of our bylaws or charter rather than fleeting

short-lived policy

The Corporate Ubreriº1 httrnf/www.thecoroorntelltantcomtan Independent investment research finn sai We support the adoption

ofpolingkhartholder appro%Ipfpeiscn pills eitberbefzwe adoption or within ashortflme thereafter Six months is

sufficient tirnc wetltink for board to explore attornatives in the event ofaboatite bid hot not so long that shareholders are

completely disernpowercd

This proposal topic received the majority-vote support of the 99$ Only Stores non-thraily stock for at least two ycars

IólmCheveddŁu Redondb Beach Callt who sponsored number of proposals on this topic said the advantage for adopting this

prof9sat abalild baevaluate4ln tiLcontcxt of our cqnpapys overaU corporate governance For instance in 2007 the following

goverancpi wasxepqrtedfor.ourcbrnpanfland certain concerns nrenoted

Tha Corporete t.ibniy TCL hftpF/Wwwihecorporatalihan.eoml an Independent research finn rated our company

High Concernxegardlng ourBoards structure

Hgl Concern regarding our accounting

At our May 2007 annual meeting our CEO said he talked to 10 director candidates This ted mob believe that he was the most

important person In selecting directors

Three directors west age 721o 76Succession planning concern

Three directors had 1years tenureIndependence concern

SOX 404 violation Due to material weaknesses our nianagŁment concluded that our Companys Internal control over financial

reporting was not efitotivØ on March31 2007

We had no Independent Chairman not even aLead Director

Three ef our directors were insiders or insider-rElated

Ontsida directors should own stockand Iwo of our outsidedirectors owned no stock

No Cumulative voting right

No shareholder right to act by written consent

We have not yet graduated to amajosity-vote election standard

Page 306
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In the 2007 definitive proxy our management said it will disclose the date far submitting shareholder proposals forthe next

annuaL meeting in the eailiest possible Quar Wily Repurt on Patti i0-Q and then faìled to do so

The above deficiencies shows there Is room fur improvement and serves as an opportunity for other shareholders who own at least

$2009 of stock to submit proposals similar to this regarding some of the above topics These deficiencies also Teinforceihe reason to

take one stop Ibrward now mxlvote

yes

Subject Any Future Poison flit to Shareholder Vote Yes on

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE AGAINST THE ABOVE
PROPOSAL FOR TEE FOLLOWING REASONS

The Company does not have shareholder rights plan or poison p1117 in place and therthre has no poison pill to submit to

shareholder vbte

Further the Board of Directors believes that it is in the best interests of the Company and its shareholders that we rctain the

liexiMilty to adopt and maintain seth an anti-takeover provision if and when necessary without obtaining shantholderapprovaL The

purpose of shareholder rights plan is to force potential acquirer to negotiate directly with the corporations boant ofclirectors

corporations board of directors is in the best position to negotiate on behalfof all shareholders evaluate the adàquacy of any potential

oftbr and seek ahlgb rIcaIfthnti into baaaaie Ofthe Corporation sbidy byQrgnSareho1tCornnSicafloesInc
showedtbat between 1992 and 994 itocldiolders of eampernea with shareholder rlghtsplans received sjgnlfleaatbrlnghervahte In

acquisitlbntthancompaxdezlthouttheoi Gq earn Shareholder Con nunlcationsIncMergen AŁquisitioosz Poison Pills and

Shareholder Valuetl99Z-1996 1997 To the extent that this proposal is Intended to limit our flexibility
to adopt and nmintsin

shÆehnlder rights plan in the More we believe any such limitation could prevent us from approprIately reSpondingtQ takeover

aftempt which could leopardS our ability wuógotlate effectively protect shareholders interests and maximize shareholder valet

We are committed to acting in the best inletstsottbe Company and Its shareholders lit all matters of corporate governance

Including any decision to adopt and maintain .sbsrehcilder rights plan in response tiS statements.izwluded in the above proposaL

shareholdsshouId also recognfze That amajori otheCbmppafs direetornic itidepenth tin accordance with the standards of the

New Yott Stock.Bxchange md that as described elsewhere in the Proxy Statement the Company has adopted eoiporate governance

guidelines to promotetheefibcfive governance of the Company

THE HOARD OFDIREaOR$ RECUMMENDSA VOTE AGAINST TIlE ADOPTiON OP THIS PROFOSAL PROXIES
SOLICITED BY ThE BOARD OP DIRECTORS WIILBE VOTED AGAINST THiS PROPOSAL UNLESS OTHERWISE
SPECIFIED BY TilE SHAREROI1ER iN THE PROXY
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ANNUAL MEETiNG OF SHAREIOLDEES OF

99$ ONLY STORES

September17 2007

PROXY
99$ ONLY STORES

4000 UNION PACIFIC AVENUE
CITY OP COMMERCE CALIFORNIA 90023

This PROXY 15 SOLICiTED ON BEHALF OF TIlE BOARD OF DIRECTORS OF

99$ ONLY STORES

The undersigned shareholder of 99$ ONLY STORES.a Cilifornia corporation the Companfl hereby appohitDavld

Gold and Erie Sebifter and each eftbesn the proxy of the undersigned with bID power ofsubigihitlontó atttfld vc induct

lOp the undersigned at the Companys 2007 Annual Meeting of Sbareholders the AnnuM MeÆths$9tabs held on September

172007 and at any postponements or.adjOurnrneafs to vote and represeutall Stthe shoves of the Company which the

undersigned would he entitled to vote as ibliows

_$ES1uNDATsAND RETIJRN PROMfl1SY INTHE ENCLOSED ENVELOPE
PLEASE vójmfl iThregIiiIiibWrnmltE

Item ELECTION OP DIRECTORS The$oard of Directors Item SHAREHOLDER PROPOSAL-SUDJECr ANY
recommends vote FOR the election of the flowing FUTURE POISONPILL TO SHAREHOLDER VOTE
nominees

NOM1NEESI The Board of Dine tore FOR AGAINST ABSTAIN

FORALLIVOMINEES reconunendsa vote

Eric Sebiffer AGAINST the adoption

WLT1IOLD AUTHORITY FOR Of this proposal Proxies

ALL NOMINEES QJ solicited by fbi Board of

Clascott Directorewill bevoted

FOR ALL EXCEPT agalnstthjs proposal

See iastrnctlonbebw DavId Gold
wilessetherwise

specified

Jeff Cold

Marvin Bolan

Howard Gold

OEricG
Flamholtz

Jennifer Rolden

Dunbar

______________________ Peter Woo _________________________________
INSThUCHONS To withhold authority to vote for any The undersigned hereby revokes any other proxy to vote

Page 507
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individual nominees ninth FOR ALL XCEPr avid liii in

the circle next to seeb aominee you wish to withhold7 us shown

beres

Slgtiatur4sofshereholdors See Instructions Below

Signatures of Shareholders See InstruEtions Below

at the Annul Meeting and hereby ratifies and confirms

all that the
proxy holder may lawfully do by virtue hereot

As Lenny business that may properly caine before the

Annual Meeting and any of Its postponements or

adJourwnent the proxy holder is authorized to vote in

accordance with his best judgment

This Proxy will be voted in accordance with the

instructions set forth above.This Proxy will be treated as

GRANT OF AUThORITY TO VOt FOR the election

of the directors named Above and AGAiNST the

shareholder propesit and as the proxy holder shall deem

adviaablç on such other bnslness us may come before the

Asmual Meeting unless otherwise directed

The undersigned acknowledges receipt ofs copy orthe

Notice ofAsunal Meeting and accompanyIng Proxy

Statement dated July27 2007 relatIng the Annual

MSIn

Dates

Dates

The signatures keAton should correspond exactly with the names otthe shsrebelder4 appearing on the Stock

Certificate If stock Is Jolnt1ylteld all joint owners should sign When signing as attOrney executor administrator trustee

or guardian please give full tItle as such if signer Is corporation pleasesign the lid corporation name and give title of

signing officer

htbxiMv5ec00v/NthWafrdglJdataflolflsej000u4o3bjO7oXeflOjfrJfmdafal4a.hbn Page 6o16



fQLO Thile L4a-SP s4December 162009
be assigned by Thcoxpny -Adopt Simple Majority Vote

BESOLVBD1 Shasboldas xeqnestthÆt ourbtt ft steps necessary so That each

thatealls %ra gteatàthaasiqle

mtjozhy vote beeJusged to antorufp ofthe.votes.àztfonnd agàhzsttheproposattthe

MlestCxtentperinitterlby law Thia5nahtdes each 67%EpovMnnoiirchazts
and/or bylaw

Qurrenttya 1%-mlnedty tfnsiraeour6%antholçim.rnajhy Also o.supeS4od
veerequnenxentscan be slim ttoo WtM ODG edetetilonsantbrt
non-S sjltyreqthenients are blymoatqftoasedtfllookioltits

supported rnostthmeownera bttoosed1itnsiagement

ThLsproposal topic won bm 74%t 88% suppoxtat these anichOQ9 WSybaemcr
WflAIo$ Vs W4 c3oidnianJaehs GThstEnsflE%

HPaaxdelaeflM ft top aincluded Nick cssi WilliärnSteiütr

JaMcflthleand.Ray aevedt

nealtofthis Simple Vrlty Vow prosth thoudaiso be deó4in the context oft

in uwwaaryww.iflcorporata.an mtrS
rated our compaq lflithtEigb Oovomaacekiak1 acd Very ThgkConca nxexectttvs

pa.vdth4nrCOQ3obertThln.geffing$72 tillbn.ontaÆrqisooMookoptlonain.200L

And r.C $BarercgoI.$5Smilhlonon.tlw ouarciseof stock optioa

tO dIWthe3YIOt
R9bertH $7 andàd$ above mean 1erS xegaaespfper$rmance

Chit company 4tdnot disclose goals or targets lot tt anal execolive mmnbve plan1

$batebAMifloulbe bes candid dliseusslon ofpedoancsmmIcsthrgd
tualreS Oaconanflstoclc ownertj aidelsrepradouc CEO to

.3maabeasal..eoramcottthalCdID-thnes

Dectorswbo owaenro Ztdk CSCkthutHaYSP 75 aM.MIoliael Case1 our Loud Director

no teas Walter Robb received outmost wxthbeldvotcs sad was past age 81 succesazon

obcezn Directors Eaya msd Rolwere50% of our audit csmlttts

Our board was the lyth etclirep lorlout of our diractcrs MthWIW 75 Walter

RObb$iGfllajCflflThflfld.Ian1e5LoUbflk Thisudflgfficthtkofctat
anthierteorthtnaerrnity of oar directors

Web nosbarebolderriEhttovoto on ouripisonpill one ecuLivespayto eantapeefrul

Bach ofour4roóforneouldbs

reelected If we vote 450 qeagsinstthem theboI4pwposaandess.aU
of these hpimrncev4 3jbj vS orsigisificani votes stotbar ctimpabtes and WQUIba

excelienttftafcr ogrnxtanmahtŁØtIng

The above concerns shows thetct neefo provement Pleaseereourage oxirboatd to

respcmpofiitivciyto Uiisproposah MoSitnpIaMajoriy Vote-Ye$0n3 IThanbertbb

assigpedby the company

COfl pWNY CflI SIT ftP LOW flbVIGL 4PP aflX rc7SiUfl

evO flU -rLANIIIJSVON /PCNCE



From FISMA 0MB Memorandum MO716
Sent Wednesday June 08 2011 1201 AM
To shareholderproposals

Cc Brian Gill

Subject FW Rule 14a-8 Proposal CELG Exhibit of

Attachments CCE0000tpdf

Forwarded Message

From FISMA 0MB Memorandum MO716
Date Wed 16 Dec 2009 092301 -0700

To David 6ryska david.gryska3celgene.com
Conversation Rule l4a-8 Proposal CELG
Subject Rule l4a-8 Proposal CELG

Mr Gryska
Please see the attached Rule 14a-8 Proposal

Sincerely
John Chevedden

End of forwarded Message



JOHN CHEVflThFN

FISMA 0MB Memorandum MO716

Mr Sol Barer

Chairman of the Board

Celgene Corporation CELG
86 Morris Ave

Summit NJ 07901

Rule 14a-8 Proposal

Dear Mr Barer

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 l4a-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 and presentation of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to be used for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a-S process

please communicate via email tO.FJSMA 0MB Memorandum MO716

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 ofthis proposal

promptly by email to FISMA 0MB Memorandum MO716

Sincerely

_______________________
0tC e.3 /4 36

ffihn Chevedden Date

Rule l4a-8 Proposal Proponent since 1996

cc David Gryska

Chief Financial Officer

PH 908 673-9000



Rule 14a-8 Proposal December 16 2009
to be assigned by thecompany Adopt Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for greater than simple

majority vote be changed to majority of the votes cast for and against the proposal to the

fullest extent permitted by law This includes each 67% supermajority provision in our charter

and/or bylaws

Currently 1%-minority can frustrate our 66%-shareholder majority Alsu our supermajority

vote requirements can be almost impossible to obtaiti when one considers abstentions and broker

non-votes Supermajority requirements are arguably most often used to block initiatives

supported by most shareowners but opposed by management

This proposal topic won from 74% to 88% support at these companies in 2009 Weyerhaeuser

WY Alcoa AA Waste Management WM Goldman Sachs GSFirstEnergy FE
McGraw-Hill MUP and Macys The proponents included Nick Rossi William Steiner

James McRitchie and Ray Chevedden

The merit of this Simple Majority Vote proposal should also be considered in the context of the

need for improvement in our companys 2009 reported corporate governance status

The Corporate Library www.thecorporatelibrarv.com an independent investment research firm

rated our company with High Governance Risk and Very High Concern in executive

pay with our COO Robert Hugin getting $72 million on the exercise of stock options in 2008

And our CEO Sol Barer got $55 millionon the exercise of stock options

Our company targeted market levels in its peer group at the 75th percentile to determine pay for

Robert Hugin setting executive pay standards above median levels regardless of performance

Our company did not disclose goals or targets forits annual executive incentive plan
Shareholders would be best served with candid discussion of performance metrics targeted

goals and actual results Our companys stock ownership guidelines required our CEO to own

only 3-times base salary compared to recommended 10-times

Directors who owned zero stock included Arthur Hays 75 and Michael Case our Lead Director

no less Walter Robb received our most withheld votes and was past age 81 succession

planning concern Directors Hays and Robb were 50% of our audit committee

Our board was the only significant directorship for four of our directors Arthur Hays 75 Walter

Robb 81 Gilla Kaplan and James Loughlin This could indicate significant lack of current

transferable director experience for the near majority of our directors

We had no shareholder right to vote on our poison pill on our executives pay to call special

meeting an independent chairman or cumulative voting Each of our directors could be

reelected if we vote 450 million shares to one against them Shareholder proposals to address all

of these topics received majority votes or significant votes at other companies and would be

excellent topics for our next annual meeting

The above concerns shows there is need for improvement Please encourage our board to

respond positively to this proposal Adopt Simple Majority Vote Yes on to be

assigned by the company



Notes

John Chevedden FISMA 0MB Memorandum MO716 sponsored this

proposal

The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectflully requested that the final definitive proxy fonnatting of this proposal be professionally

proofread before it is published to ensure that the integrity ancireadability of the original

submitted format is replicated in the proxy materials Please advise in advance if the company
thinks there is any typographical question

Please note that the title of the proposal is part 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 all the proxy materials

This roposal is believed to conform with Staff Legal Bulletin No 14B CE September 15
2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 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 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 referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by email FISMA 0MB Memorandum M-07-16t



From FISMA 0MB Memorandum MO716
Sent Wednesday June 08 20111203 AM
To shareholderproposals

Cc Brian Gill

Subject FW Rule 14a-8 Proposal CELG Exhibit of

Attachments CCE0002O.pdf

Forwarded Message

From FISMA 0MB Memorandum MO716

Date Tue 14 Dee 2010 192648 -0700

To David Gryska dgryskaäce1gene.com
Cc Robert Hugin rhugince1gene.com

Conversation Rule 14a-8 Proposal CELG
Subject Rule l4a-8 Proposal CELG

Mr Gryska

Please see the attached Rule 4a-8 Proposal

Sincerely

John Chevedden

End of Forwarded Message



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO716

Mr Sol Barer

Chairman of the Board

Celgene Corporation CELO
86 Morris Ave

Summit NJ 07901

PH 908 673-9000

Fax 908-673-9001

Dear Mr Barer

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 and presentation of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to be used for definitive proxy publication

In the interest of company cost savings and imprbving the efficiency of the rule 14a-8 process

please communicate via email toFIsMA 0MB Memorandum MO716

Your consideration an7 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

promptly by email to FISMA 0MB Memorandum MO716

Sincerely

ohn Chevedden Date

cc David Gryska dgryskaQcelgene corn
Chief Financial Officer

Robert Hugin rhugincelgene.com



Rule 14a-8 Proposal December 142010

SpecIal Shareuwner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage permitted by law

above 10% the power to call special shareowner meeting

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management and/or the board to the fullest extent permitted by law

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restructuring when

events unfold quickly and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special meeting

This proposal topic won more than 60% support at CVS Caremark Sprint Safeway and

Motorola

The merit of this Special Shareowner Meeting proposal should also be considered in the context

of the need for additional improvement in our companys 2010 reported corporate governance

status

The Corporate Library www.thecorporatelibrarv.com anindependent investment research firm

rated our company with High Governance Risk and Very High Concern in Executive

Pay CEO Sol Barer realized $27 million on the exercise of 600000 stock options COO Robert

Hugin similarly realized $19 millionon the exercise of 420000 stock options Market priced

stock options are risk of providing rewards due to rising market alone regardless of

individual perfonnance

Rodman Drake was marked Flagged Problem Director by The Corporate Library because

of his service on the board of the bankrupt Apex Silver Mines Nonetheless Mr Drake was

allowed to be 33% ofboth our Executive Pay and Nomination.Committees

Our 4-member Audit Committee included two members with 12 to 18 years long-tenure

independence concern This included Walter Robb age 82 Mr Robb received our highest

negative votes Our board was also the only significant directorship for Audit Committee

members This could indicate significant lack of current transferable director experience And

the final member of our Audit Committee Carrie Cox owned no stock yet was paid $484000

Please encourage our board to respond positively to this proposal to help turnaround the above

type practices Special Shareowner Meetings Yes on



Notes

John Chevedden FISMA 0MB Memorandum MO716 sponsored this

proposal

Please note that the title of the proposal is part of the proposal

Number to be assigned by the company

This proposal is believedto conform with Staff Legal Bulletin No 14B CFSeptembcr 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 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 manner that is unfavorable to the company its

directors or its officers
the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections in theirstatements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by email FISMA 0MB Memorandum MO716



RAM TRUST SE1WICES

December 14 2010

John Chevedden

I9SMA 0MB Memorandum M.O716

To Whom It May Concern

Ram Trust Services isa Maine chartered non-depository trust company Through us Mr John

Chevedderj has continuously held no less than 60 shares of Celgene Corporation CELG
common stock CUSIP 151020104 since at least November 72008 We In turn hold those

shares through The Northern Trust Company In an account under the name Ram Trust

Services

Sincerely

Michael Wbo.d

Sr Portfolio Manager

45 Exci-iac Smsn PogrLaNn MAinE 04101 TEiEpnonE 207 775 2354 FAcsmeLa 207 775 4289



JOHN CHEVEDDEN

FISMA 0MB Memorandum 07 16

June 2011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Celgene Corporation CELG
Special Shareowner Meetings

John Chevedden

Lathes and Gentlemen

Attached are two confirmations of the December 142010 fax of my 2011 proposal to the

company One confirmation is fromthe fax machine and the second continuation is from the

telephone bill

The company does not contest the evidence of the December 142010 fax transmission of the

rule 14a-8 oposa1 which the company included in its no action request exhibits

In addition to the fax delivery there was an emailmessage to the company with the proposal

attached specifically to David iryska Senior Vice President and Chief Financial Officer

Forwarded Message
From FISMA 0MB Memorandum M-07-1

Date Tue 14 Dec 2010 192648 -0700

To David Gryska dgryskacelgene.com
Cc Robert .J Hugin crhugincelgene.com
ConversØtion Rule 14a-8 Proposal CELG
Subject Rule 14a-8 Proposal CELG

Mr Gryska
Please see the attached Rule 14a-8 Proposal

Sincerely

John Chevedden

End of Forwarded Message

The above email address was the same email addresses used to forward the 2010 rule 14a-8

proposal The company did hot complain of any untimeliness for the 2010 rule 14a-8 proposal in

its 2010 no action request Celgene Corporation April 2010 In fact the company apparently

submitted copy of the 2010 rule l4a-8 proposal that was received by email because there was

no fax transmission identification on the 2010 proposal exhibit in the company 2010 no action

request exhibit attached



Forwarded Messaqe

From FISMA 0MB Memorandum 07 16
Date Wed 16 Dec 2009 092301 -0700

To David Gryska cdavid.gryskacelgene.com
Conversation Rule 14a-8 Proposal CELG
Subject Rule 14a-8 Proposal CELG

Mr Gryska

Please see the attached Rule 14a-8 Proposal

Sincerely

John Chevedden

End of Forwarded Message

Immediately after emaiing this no action response letter will forward the above emails with

their attached ruel 14a-8 proposals to the Staff and to the company as exhibits

The company needlessly delayed its no action request and instead made frivolous non-

responsive reply addressing the 2010 proposal on May 262011
Forwarded Message

From Brian Gill cbgillcelgene.com
Date Thu 26 May 2011 200938 -0400

To FISMA 0MB Memorandum M.07.16

Conversation Rule 14a-8 Proposal CELG
Subject RE Rule 14a-8 Proposal CELG

Dear Mr Chevedden

In response to youre-mail of earlier today in which you attached correspondence

relating to shareholder proposal request dated December 2009 as an

example of the format of the December 2010 proposal we note that your request was
submitted in 2009 and responded to in accordance with Rule 14a-8j by letter to the

SEC dated February 22 2010 on which you were copied

Since we had voluntarily implemented the requested action of our own accord your

proposal of 2009 was properly omitted from our proxy statement of last year and

accordingly there is no need to include it in this years proxy statement

Kind regards

According to Staff Legal Bulletin No 14 rule l4a-S proposal must be received at the

companys principal executive offices specifically

How does shareholder know where to send his or her proposal
The proposal must be received at the companys principal executive offices

Shareholders can find this address in the companys proxy statement If shareholder

sends proposal to any other location even if it is to an agent of the company or to

another company location this wOuld not satisfy the requirement



Contrary to the company Jime 2011 letter company does not have dictatorial power over the

method of delivery to the companyts principal executive offices or dictatorial power over the

designation of ajob title to address the proposal to It is not clear whether the company even has

an employee with Corporate Secretary in their job title

Attached is also an example of company issuing additional definitive proxy materials of only

6-pages for rule 14a-8 proposal

This is to request that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2011 proxy

Sincerely

%veen
cc

Brian Gill bcelgene.com



JOhN CHEVEJDEN

FISMA 0MB Memorandum MO716

Mt Sol Barer

Chairman of the Board

Celgene Corporation CELG
86 Morris Ave

Summit NJ 07901

PH 908 673-9000

Fax 908-673-9001

Dear It Bare

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 and presentation of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to bt used for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process

please communicate via email to FISMA 0MB Memorandum MO716

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our comnany Please acknowledge receipt of this proposal

promptly by email to FISMA 0MB Memorandum M-07-1

Sincerely

e4ohn Chevedden Date

cc David Gryska dgryskacelgene.com
Chief Financial Officer

Robert Hugin rhugincelgene.com



ft C_-.-
Rule 4a-S Proposal December 14 2010

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing doqument to give

holders of 10% of our outstanding common stock or the lowest percentage permif ted by law

above 10% the power to call special shareoMier meeting

This includes that such bylaw and/or charter text will not have any exclusionary at prohibitive

language in regard to calling special meeting that apply only to shareowners but
pot to

management and/or the board to the fullest extent permitted by law

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetinks

management may become insulated and investor returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restructuring when

events unfold quickly and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special meeting

This proposal topic won more than 60% support at CVS Caremark Sprint Safew4y and

Motorola

The merit of this Special Shareowner Meeting proposal should also be considered in the context

of the need for additional improvement in our companys 2010 reported corporate governance

status

The Corporate Library www.thecorporatelibranr.com an independent investment 3esearch finn

rated our company with Thgh Governance Risk and Very High Concern in Executivó

Pay CEO Sol Barer realized $27 million on the exercise of 600000 stock options COORobert

Hugin similarly realized $19 million on the exercise of 420000 stock options Maxjket priced

stock options are risk of providing rewards due to rising market alone regardles of

individualperformance

Rodman Drake was maked Tlagged Problem Directof by The Corporate Libaiy because

of his service on the board of the bankrupt Apex Silver Mines Nonetheless Mr Dxakc was

allowed to be 33% of both our Executive Pay and Nomination Committees

Our 4-memberAudit Committee included two members with 12 to 18 years iong4nure

independence concern This included Walter Robb age 82 Mr Robb received ourihighest

negative votes Our board was also the only signffiàant directorship for Aurlit Coinnittee

members This could indicate significant lack of current transferable director
expriencu

And
the final member of our Audit Committee Carrie Cox3 owned no stockyet was paid $484000

Please
encourage our board to respond positisiely to this proposal to help turnarountl the above

lype practices Special Shareowner Meetings Yes on



Notes

John Chevedden FISMA 0MB Memorandum M-07-1 sponsored this

proposal

Please note that the title of the proposal is part of the proposal

Numb to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSepiember 15
2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate tor

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the followiny 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 assertioris may be

interpreted by shareholders in 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 referenced source but the statements are not

identified specifically as such
We believe that it is appmpsiate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Mibrosystems Inc July 21 2003
Stock will be held until after the annual meeting and the proposal will be presente4 at the annual

meeting. Please acknowledge this proposal promptly by email FI3MA 0MB Memorandum MO716



RAM TRUST SERVICES

December14 2010

John Chovedden

FISMA 0MB Memorandum MO716

To Whom It May Concern

Ram Trust Services Is Maine chartered non-depository trust company Through us Mr John

Cheveddon has continuously held no less than 60 shares of Celgene Corporation CELG
common stock CLISIP 152026104 since at least November 72008 We In turn hold those

shares through The Northern Trust Company in an account under the name Ram Trust

Services

Sincerely

Michael P.Wod

Sr Portfoll Manager

45 Eiem 5mm PorgtoMdja 04101 Thjsmoa 207 775 2354 FACSTMIIJ 207 775 4289



Ce1enc Corporation Company profile from BooveYs 5/26/11 753 AM

Home Solutions Products Resources About Us Blogs

Celgene Corporation Summit NJ United StatesNASDAQ

65 çaG

Overview ..j.n.qçiaIsqcc4 atfl
86 Morris Ave phone 908-673-9000

Fax 908-673-9001Summit NJ

07901

United States fgj Map This Company

For Hoovers

Free Trial Call

Try Hoovers Unlimited Subscription Site 866 541-3773

Sign Up for Free Trial
or

Chat Now

Celgene corporation Rankings

266 in FT Global 500 SP 500

More Companies in Summit New Jersey

More Companies in These Related Industries Pharmaceutical Preparation Mfg

Company Description

Without cells and genes there would be no us and without Celgene there would probably be fewer of

us The drug development companys lead product Is Revllmid approved in the US and Europe as

treatment for multiple myeloma bone marrow cancer Revlimid also is used to treat malIgnant blood

http/wwwiioovecs.comjcempanyceIgene_corporatton/rtsryjj.htnl Page of
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DEE14A fnrjrg1efa4a hin99 flITS N1Y DFPA 14-A 9-I7-.2fl07

UNiTED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington D.C 20549

SCHEDULE 14A
Rifle 14a-IO1

INFORMATION REQuIRED IN PROXY STATEMENT
SChEDULE 14A INIrORMATION

Proxy Statement Pursuant to Section 14a of the

Securities Exchange Act of 1934

Filed by the Registrant

Filed by Party other than the Registrant

Check the appropriate box

Preliminary Proxy Statement Confidential for Use of the Commission

Only as permitted by Rule L4a.6e2
Deflnitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to Stc.240.l4a-12

990 Only Stores

Name of Registrant as Specified In Its Charter

NameofPethons Filing Proxy Statement ifOtherThan theRegistrant

Payment of Filing Fee Check the appropriate box

No fee required

Fee computed on table below per Exchange Act Rules 14a-6IXI and 0-Il

Title of each class of securities to which transaction applies

Aggregate number of securities to which transaction applies

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-Il set forth the amount

on which the
filing

fee is calculated and state how it was determined

Proposed maximum aggregate value oftransactioxu

Total the paid

Fee paid previously wIth preliminary materials

Cheek box ifany part of The fee is ofthet as provided by Exchange Act Rule 0-I 1aX2 and identity the filing for which the

Mtrr/Iwtm.secgnJArchIvesfedgarjdauJ1ofl29o/ooe114es61o7o167zg/fouaderajemm Page of
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ofibetting fee was paid previously Iden the previous filing by registration statement number or the form or schedule and the

date of its filing

Amount Pmviously Paid

Form Schedule or ItegisiTation Statement No
Filing Party

Date Filed

httpJJwwsecgov/AnthivesfedgarJaata/j91jzgo/ooo1j43e1o7oj5ngp0fffiefaj4hj Page of
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99 Only Stores

Dear Shareholders

The following shareholder proposal will be considered with the other matters to be considered at our Annual Meeting of

Shareholders on September 17 2007 ifproperly presented at the Annual Meeting Approval of this shareholder proposal will require

the affirmative vote of majority of the shares of common stock present or represented and voting at the Annual Meeting The Board

of Directors recommends voting against this shareholder proposal

Sincerely

Eric Schiffºr

Chief Executive Officer

ITEM Z- SHAREHOLDER PROPOSAL -SUBJECTANYFUTURE POISON PILL T04 SHARE/fOLDER VOTE

RESOLVED Shareholders request that our Board adopt bylaw or charter amIndinent that any fbture or current poison pill be

subject to shareholder vote as separate ballot item to be held as soon as possIble poison pill is such drastic step that

required shareholder vote on poison pill is important enough to be permanent part of our bylaws or charter rather than fleeting

short-lived policy

The Corporate Library httpillwww.thecorporatelibrarvsomi an independent investment research lure said We support the adoption

of policies requiring shareholder approval of poison pIlls either before adoption or within short time thereafter Six months is

sufficient time we think for aboard to explore alternatives in the event of hostile bid but not so long that shareholders are

completely disempowered

This proposal topic received the majority-vote support of the 99 Only Stores non-finnily stock for at least two years

John Chevedden Redondo Beach Calif who sponsored number of proposals on this topic said the advantage for adopting this

proposal should be evaluated in the context of our companys overall corporate governance For instance in 2007 the following

governance status was reported for our company and certain concerns are noted

The Corporate Library TCL httpflwww.thecorporatelibrarvcomf an independent research finn rated our company

High Concern regarding our Boards structure

High Concern regarding our accounting

our May 2007 annual meeting our CEO said he talked to 10 director candidates This led me to believe that lie was the most

important person In selecting directors

Three directors were age 72to 76 Succession planning concern

Three directors had 16-years tenure Independence concern

SOX 494 violation Due to material weaknesses our management concluded that our Companys internal control over financial

reporting was not effective oaMarch3l 2007

We had no Independent Chairman nor even Lead Director

Three of our directors were insiders or insider-related

Outside directors should own stock and two of our outside directors owned no stock

No Cumulative voting right

No shareholder right to act by written consent

We have not yet graduated to majority-vote election standard

Page of
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In the 2007 definitive proxy our management said it will disclose the date for submitting shareholder proposals for the next

annual meeting in the earliest possible Quarterly Report on Form l0-Q and then failed to do so

The above deficiencies shows there is room for improvement and serves as an opportunity 1kw other shareholders who own at least

$2000 of stock to submit proposals similar to this regarding some of the above topics These deficiencies also rein.forcethe reason to

take one step forward now and vote

yes

Subject Any Future Poison Pill to Shareholder Vote Yes on

TUE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE AGAINST THE ABOVE

PROPOSAL FOR THE FOLLOWING REASONS

The Company does not have shareholder rights plan or poison p1117 in place and therefore has no poison pill to submit to

shareholder vote

Further the Board of Directors believes that it is in The best mterests of the Company and its shareholders that we retain the

flexibility to adopt and maintain such an anti-takeover provision if and when necessary without obtaining shareholder approval The

purpose oh shareholder rights plan is to force potential acquirer to negotiate directly with the corporations board of directors

corporations board of directors is in the best position to negotiate on behalf of all shareholders evaluate the adequacy of any potential

offer and seek higher price If there is to be sale of the corporation study by Jeorgeson Shareholder Communications Inc

showed that between 1992 and 1996 stockholders of companies with shareholder rights plans received significantly higher value in

acquisitions than companies without them Georgesoti Shareholder Communications Inc Mergers Acquisitions Poison Pills and

Shareholder Value/l992-996 1997 To the extent that this pioposal is intended to limit our flexibility
to adopt and maintain

shareholder righls plan in The fUture we believe any such limitation could prevent us from appropriately responding to takeover

attempt which could jeopardize our ability to negotiate effectively protect shareholders interests and maximize shareholder value

We are committed to acting in the best interests of the Company and its shareholders in all matters of corporate governance

including any decision to adopt and maintaia shareholder rights plan In response to statements included In the above proposal

shareholders should also recognize that majority of the Companys directors are independent in accordance with the standards of the

New York Stock change and that as described elsewhere in the Proxy Statement the Company has adopted corporate governance

guidelines to promote the effective governance of the Company

THE BOARD OF DiRECTORS RECOMMENDS VOTE AGAINST TOE ADOflION OP THIS PROPOSAL PROXIES
SOLICITED BY THE BOARD OF DIRECrORS WiLL BE VOTED AGAINST THIS PROPOSAL UNLESS OTHERWISE
SPECIFIED BY THE SHAREHOLDER IN THE PROXY

hnp//ww.sec.gw/Archives/edgaridata/lajl2gof000fl4o3Jo7ola7znjfonnderalsajam Page orG
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ANNUAL MEETING OF SHAREHOLDERS OF

ONLY STORES

September17 2007

PROXY

99f ONLY STORES
4000 UNION PACIFIC AVENUE

CITY OF COMMERCE CALiFORNIA 90023

Tills PROXY IS SOLICiTED ON BEHALF OF THE BOARD OF DIRECTORS OF

990 ONLY STORES

The undersigned shareholder of 990 ONLY STORES California corporation the Company hereby appoints David

Gold and Erie Sehiftbr and each of them the proxy of the undersigned with 1111 power of substitution to attend vote and act

for the undersigned at the Companys 2007 Annual Meeting of Shareholders the Annual Meeting to be held on September

172007 and at any postponements or adjonruments to vote and represent all of the shares of the Company which the

undersigned would be entitled to vote as follows

SIGN DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE
PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE it

Item ELECTION OF DIRECTORS The Board of Directors Item SHAREHOLDER PROPOSAL-SUBJECT ANY
recommends vote FOR the electiol of thefollowing FUTURE POISON PILL TO SHAREHOLDER VOTE
uominees

NOMINEESe The Board of Directors FOR AGAINST ABSTAIN

FOR ALL NOMINEES recommends vote

Eric Schilter AGAINST the adoption

W1THOLD AUTHORITY FOR of this proposal Proxies

ALL NOMINEES Iawrence solicited by the Board of

Glascott Direetorswill bevoted

FOR ALL flCEPT against this proposal

See instruction below David Gold
unless otherwise

specified

Jeff Gd

Mania Holen

Howard Gold

EricG

FlamhoItz

Jennifer Holden

Dunbar

_______________________________ o_Peter Woo _____________________________________________
INSTRUCTIONS To withhold authority to vote for any The undersigned hereby revokes any other proxy to vote

Pa9e 5016
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at the Annual Meeting and hereby ratifies and confinas

all that the proxy holder may lawfully do by virtue hereof

As to any business that may properly come before the

Annual Meeting and any of its postponements or

adjnurnnients the proxy holder is authorized to vote in

accordance with his best judgment

This Proxy will he voted in accordance with the

instructions set forth above This Proxy will be treated as

GRANT OF AUTHORITY TO VOTE FOR the election

of the directors named above and AGAINST the

shareholder proposal and as the proxy bolder shall deem

advisable on such other business us may come before the

Annual Meeting unless otherwise directed

The undersigned acknowledges receipt eta copy of the

Notice of Annual Meeting and accompanying Proxy

Statement dated July27 2007 relating the Annual

MeetIng

Datei

Datec

The signatureshercon should correspond exactly with the names of the shareholders appearing on the Stock

Certificate If stock is jointly held all JoInt owners should sign When signing as attorney executor administrator trustee

or guardianplease give MI title as such If signer is corporation please sign the full corporation name and give title of

signing officer

individual nominees mark FOR ALL EXCEPT and till in

the eli-dc next to each nominee you wish to withhold as shown

here

Signatures of Shareholders See Instructions Below

Signatures of Shareholders See Instructions Below

htlp//www.sec.gov/ArcMyes/tdgarJctataJlOlj2sDlOaOfl4o36lO7Ul729/fbrmdefal4a.htm Page 6t$



fCRLC Rule Wa-S Proposal December16 2009
to be assigned by the company Adopt Simple Majority Vote

RESOLVED Shareholders request that our board lairs the steps necessary so that each

shareholder voting requirement in our charter andbylaws that calls fbr greater Than simyle

majority vote be changed to ansjority of the votes cast for and against the proposal to the

fullest extent permitted by law This includes each 67% supennajonty provision in our charter

and/or bylaws

Currently 1%-minority can frustrate our 66%-sbmeholcler majority Also our supormajorily

vote requirements can be almost impossible to obtain when one considers abstentions and broker

non-votes rpennajorhy requirements are arguably moat often used to block initiatives

supported by most ahareowners but oosed by management

This proposal tnpic won from 74% to 88% support at these companies In 2009 Weyerhaeuser

Wfl Alcoa Ak Waste Management VIM Goldman Saebs GS BirstEnergy FE
McGraw-Bill MU and Manys The proponents included Nick Rossi William Steiner

James ItRitchie and Ray Cheveddan

The merit of this Simple Majority Vote proposal should also be considered in the context of the

need for improvement In our companys 2009 reported corporate governance atatus

The Corporate Library www.ThgrporeJibrerv.con an independent lirrestreent research firm

rated our company Dwitlt High Governance Risk and Very High Concern in executive

pay with our COO Robert Hugin getting $72 million on the exercise of stock options in 2008
And our CEO Sd Barer got $55 million en the exeitise of stock optioa

Our company tmgetedmarethvels.in its peer group suite 7sthpercentitcto determine pay for

Robert Begin setting executive pay standards above median tevals regardless of performance

Our company did not disclose goals ortagats for its annual executive incentive plan

Shareholders would be best served with candid discussion ofperDmnancernetrics targeted

goals and actual results Our companys Sock ownership guidelines required our CEO to own

only 3-times base salary compared to arecoinmeuded 10-times

Oirectcn who owned zero stock included Arthur Hays 75 and .hae1 Case our Lead Director

no less Walter Robb received our most withbeldvotes and was past age 31succession

planning concern Directors Hays and Robb were 50% of ouraudit committee

Our board was the only signfficaitt directorship for four of our directors Arthur Hays 75 Wafter

Robe81 Gifla Kaplan and James Laughlin This could indicate significant lack olcununt

transferable director experience for the near majority of our directors

We had no shareholder right to vote on our poison pill on our executIves pay to call special

meeting an independent chairman orcumudative vothig ach of our directors could be

reelected if we vote 450 million shares to one against them Sharebol proposals to address all

of these topics received majority votes or significant votes at other companies and would be

excellenttopics for our next annual meeting

The above concerns shows there is need for improvement Please encourage our board to

respond positively to this proposal Adopt Simple Majority Vote Yea on jNumber to be

assignedbythecompas5

dvnPPrNY gQHavr bPz-oW floofr14PfrLa7t iacttriufl

8y tnlftfl MD A.xrn-Axn-1M EL/OCfCE



Proskauer Proskauer Rose LU Eleven Times Square New York NY t0036-8299

Robert Cantone

Member bf the Firm

212.96a3235

1212.9692900

rcantoneproskauer.com
UflC z.us

www.proskauer.com

ByEthail

U.S Securities arid Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

1.00 Street N.E

Washington D.C 20549

Re Celgene Corporation-- Notice of Intent to Omit Stockholder Proposal from Proxy

Materials Pursuant to Rule 14a-8 Promulgated under the Securities Exchange Act

of 1934 as Amended and Request for No-Action Ruling

Dear Ladies and ieiitlcmen

This finn represents Celgene Corporation Delaware corporation the Company and on

behalf of the Company we are filing this letter under Rule l4a-8j under the Sçcurities and

Exchange Act of 1934 as amended the Exchange Act to notify the Securities and Exchange

Commission the Commission of the Companys intention to exclude stockholder proposal

submitted byMr John Chevedden the Chevedden Proposal from the proxy materials for the

Companys 2011 Annual Meeting of Stockholders to bc held on June 152011 the 2011 Proxy

Materials

The Company asks that the Commissions Division of Corporation Finance staff the Staff not

recommend that enforcement action be takcn by the Commission against the Company if the

Company excludes the Chevedden Proposal from the Companys 2011 Proxy Materials under

Rule 14a-8e2 The Proposal is properly excluded under Rule 14a-8e2 because the

Proposal has not been timelymade

Putsuant to Staff Legal Bulletin 14D November 2008 we are transmitting this letter by

electronic mail to the Staff at shareholderpropoa@see.gov We are also sending copy of this

letterto Mr Chevedden at the e-mail address he has provided

The Chevedden Proposal is the subject of May 312011 communication copy of which is

attached sentby email fromMr Chevedden to the Office of Chief Counsel Division of

Corpontion Finance the Chevedden Email That communication was also emailed to Brian

Gill the Companys Vice President Corporate Communications on May 31 2011

Given the Companys receipt of the Chevedden Email on May 31 2011 it is not possible for the

Company to comply with the requirement of Rule 14a-8j that it submit this letter at least 80

days prior to the filing of the definitive 2011 Proxy Materials which were in fact filed with the

Commissionon May 2011 Accordingly the Company hereby requests that the Staff permit

the submission of the Companys reasons for excluding the Proposal on the basis of good reason

which is the receipt of the Chevedden Email on May 31 2011

Boca Raton aoston Chicago Hong Kong London Los Angeles New Orleans New York Newark Paris S5 Paulo J/ashington D.C



Proskauer

June 62011
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TEE PROPOSAL

The Proposal requests that the Company Boardof Directors take the steps necessary unilaterally

to the fullest extent permitted by law to amend our bylaws and each appropriate governing

document to give holders of 10% of our outstanding common stock or the lowest percentage

permitted by law above 10% the power to call special shareowner meeting copy of the

Proposal and supporting statement as well as related correspondence from Mr Chevedden is

attached to this letter as Exhibit

GROUNDS FOR EXCLUSION

The Proposal may be excluded under Rule 4a-8e2 because the Cheveddcn Email which was

received by the Company on May 31 201 l.should have been received by the Company at its

principal executive offices addressed to the Corporate Secretary not less than 120 calendar days

before the date of the Companys proxy statementreleasetl to stockholders in conntion the

previous years annual meeting The date Ofthe Company proxy statement released to

stockholders in connection with the previous years annual meeting was May 2010 Rule l4a-

8e2 indicates that the deadline for Rule 14a-8 shareownerproposals is no less than 120 days

before the release date of last years proxy statement unless the date of tho current years annual

meeting has been changed by more than 30 days from the date of the prior years meeting The

Companys 2010 Annual Meeting of Stoôkholders was held on June 16 2010 The Companys

2011 annual meeting is scheduled to be held on June 15 2011 Accordingly the meeting is not

being moved by more than 30 days and thus the deadline for stockholder proposals is that

which is disclosed in the Companys 2010 proxy statementJanuary 32011 As required by

Rule 14a-5eI the Company included in its proxy statement for the Companys 2010 Annual

Meeting of Stockholders under the beading Stockholder Proposals the following disclosure

Stockholders wishing to include proposals in the proxy material in

relation to our Annual Meeting to be held on or about June 15 2011 must submit

the same in writing to Celgene Corporation 86 Morris Avenue Summit New

Jersey 07901 Attention Corporate Secretary so as to be received at our

executive office on or before January 2Q11 Such proposals must also meet the

other requirements and procedures prescribed by Rule l4a-8 under the Exchange

Act relating to stockholders proposals

The Staff has concurred with the exclusion of numerous proposals pursuant to Rule I4a-

8e2 on the basis that they were submitted to companies on an untimely basis See e.g

General Electric Company avail Feb 10 2005 Crane Co avail Dec 27 2004
Verizon Communications Inc avail January 19 2004 Bank of America Corp avail

Feb 272001 CNS Inc Mar 092000

We are not addressing here deficiencies of the Chevedden Proposal with respect to the

manner of delivery to the Company or the proof of share ownership for the continuous

one-year period prior to the date of submission of the Cheveddea Proposal as the



Proskauer

June 2011

Page

untimeliness of the Proposal under Rule 14a-8e2 is we believe spositive of this

matter We not however that the Chevedden Proposal was submitted by email

manner of submission that is not authorized by the above directions that were included in

the Company 2010 definitive proxy Moreover the Chevedden Email included letter

from RAM Trust Services Maine chartered non-depository trust company indicating

that RAM held the securities on behalf of Mr Chevedden through The Northern Trust

Company Accordingly The Northern Trust Company is the holder of record that needed

to submit the letter of compliance with Rule 4a-Sb which letter did not accompany
the Chevedden Proposal

CONCLUSION

Based upon the foregoing analysis we hereby respectfully request on behalf of the Company
that the Staff confirm that it will not recommend enforcement action if the Chevedden Proposal

is excluded from the Companys 2011 Proxy Materials We would be pleased to provide any

additional infomiation and answer any questions that the Staff may have regarding this matter

can be reached by phone at 212 969-3235 and by email at tcantone@proskauer.com

Kindly acknowl edge receipt of thIs letter by return electronic mail Thank you for your

consideration of this matter

cc Mr John Chevedden



Proskauer
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From FISMA 0MB Memorandum MO716

Sent Tuesday May 31 2011 115 PM
To Office of Chief Counsel

Cc Brian Gill

Subject Rule 14a-8 Proposal Celgene Corporation CELG

JOT-IN CHEVEDDEN

FISMA 0MB Memorandum MO716

May 31 2011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule Ma-S Proposal

Celgene Corporalion CELG
Special Shareowner Meetings

John Chevedden

Ladies and Gentlemen

The company should give shareholders the usual opportunity to vote on the attached rule 14a-S

proposal at its June 15 2011 annual meeting

Attached are also two confirmations of the December 14 2010 fax of my 2011 proposal to the

company One confirmation is from the fax machine and the second confirmation is from the

telephone bill

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2011 proxy

Sincerely

John Chevedden

cc

Brian Gi11 bgillce1gene.com

44-4 44 -4 44 -t-



ThIS ELECTRONIC MALL MESSAGE AND ANY ATFACHMENT IS

CONFIDENTIAL AND IMAY CONTAIN LEGALLY PRIViLEGED

INFORMATION INTENDED ONLY FOR THE USE OF TUE INDIVIDUAL

OR INDIVIDUALS NAMED ABOVE
lithe reader is not the intended recipientor the

employee or agent responsible to deliver it to the

intended recipient you are hereby notified that any

dissemination distributjQn 01 cQpyiflg of this

communication is strictly .prOhibhed If you have

received this communication fri error please reply to the

sender to notify us of the errOr and delØtthe original

thŁssage Thank You



JOHN CIIEVEDDEN

FIsMA 0MB Memorandum M3716

Mr Sol Barer

Chairman of the Board

Celgene Corporation CELG
86 Morris Ave

SuminitNJ 07901

PH 908 673-9000

Fax 908-673-9001

Dear Mr Barer

This Rule 14a-8 proposal is respectftilly 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 ownerhip of the required stock

value until after the date of the respective shareholder meeting and presentation of the proposal

at the annual meeting This submitted format with the
shareholder-supplied emphasis is

intended to be used for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule 4a-8 process

please communicate via email tOFISMA 0MB Memorandum MO716

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

promptly by email to FISMA 0MB Memorandum MO716

mcere

________________ cr- a/o

21ohn Chevºddón Date

cc David irysica cdgryslcace1gene corn

Chief Financial Officer

Robert Hugin crhugineelgene corn



jL Rule 14a-8 Proposal December 142010
31_ Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the ffihlest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage permitted by law

above 10% the power to call special shareowner meeting

This includes that such bylaw and/or charter text will not have any exclusionary oi prohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management.andfor the board to the thllest extent permitted by law

Special meetings allow shareowners to vote on important matters such as e1ecting new directors

that cn arise between annual meetings if shareowners cannot call special mcetiriks

management may become insulated and investor returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restnicturin when

events unfbld quickly and issues may become moot by the next annual meeting his proposal

does not impact our boards pqrrerit power to call special meeting

This proposal topic won more than 60% support at CVS Caremark Sprinc Safew4r and

Motorola

The merit of this Special Shareowner Meeting proposal should also be considered the context

of the need for additional improvement in oçir companys 2010 reported corporate governance

status

The Corporate Library www.thecorporatelibrarv.com an independent investment tesearch firm

rated our company with High Governance Risk and Very High Concern in Executive

Pay CEO SoI Barer realized $27 million on the exercise of 600000 stock options COO Robert

Hugin similarly realized $19 million on the exercise of 420000 stock options Ma4cet priced

stock options are risk of providing rewards due to rising market alone regatd1es of

individual performance

Rodman Dralw was marked Flagged Problem Director by The Corporate Lib1ary
because

of his.service on the board of the bankrupt Apex Silver Mines Nonetheless Mr Drake was

allowed to be 33% of both our Executive Pay and Nomination Committees

Our 4-member Audit Committee included two members with 12 to 18 years long-if nure

independence concern This included Walter Robb age 82 Mr Robb received our highet

negative votes Our board was also the only significant directorship for Audit Copinittee

members This could indicate significant lack of current transferable director
exp$iitttce

And

the final member of our Audit Committee Carrie Cox owned no stockyet was tid $484000

Please encourage our board to respond positively to this proposal to help t.urnarqun4 the above

type practices Special Shareowner Meetings Yes on



Notes

John Chevedden F1SMA 0MB Memorandum M-07-1 sponsed this

proposaL

Please note that the title of the proposal is part of the proposal

Njivaber to be assigned by the company

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

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materiallyfalse or

misleading may be.disputed or countered

the company objects to factual assertions because those assertiors may be

interpreted by shareholders in 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 referenced source but the statements are not

identified specifically as such

We believe that it is appropriate underrule 14E-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will beheld until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this
proposal promptly by en1211 FIsMA 0MB Memorandum MO716



RAM TRUST SERVICES

Ram Trust Services isa Maine chartered non-depository trust company Through us Mr John

Chevedden has continuously held no less than 60 shares of Celgene Corporation CELG
common stock CIJSJPfl020104 since at leastNoveniber 7.2008 We in turn hold those

shares through The Northern Trust Company in an account under the name Ram Trust

Services

Michael Wiod

Sr Portfolio Manager

December 14 2010

John Chevedden

FV1 0MB Memorandum M0716

To Whom it May Concern

Sincerely1

45 Excjiaoa STREET Poaiwio MAiwa 04101 tEtEwcn4E 207 7752354 FPCSIMLU 207 775 41119



Celgene Corporation summit NJ United StatesNASDAQ

GS CELG

More companies in These Related Industries Pharmaceutical Preparation Mfg

Company Description

Without cells and genes there would be no us and without Celgene there would probably be fewer of

us The drug development companys lead product is Revlimid approved In the US and Europe as

treatment for multiple rnyeloma bone marrow cancer Revllmld also Is used to treat malignant blood

31

Celgerie Corporation Company profile from Hoovers 5/26/il 153AM

Home Solutions Products Resources About Us Blogs

Overview

36 Morris Ave

Summit NJ

.1 jtipn 1-
___________

Phone 908-673-9000

Fax 908-673-9001

07901

United States Map This Company
1.

For Hoovers

Free Trial Call

Try Hoovers Unlimited Subscription Site 866 5413773

SiçjnUpforAFreeTrial
or

Chat Now

Celgene Corporation Rankings

More Companies in Summit New Jersey

httix//www.hoovers.coinfcornpany/CeIg erle_Corpnrationiltsyi1.htnhl Page of4
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