UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

February 5, 2009

Shelley J. Dropkin
General Counsel
Corporate Governance
Citigroup Inc.

425 Park Avenue

2nd Floor

New York, NY 10022

Re:  Citigroup Inc.
Incoming letter dated December 19, 2008

Dear Ms. Dropkin:

This is in response to your letter dated December 19, 2008 and to a letter from

Amy L. Goodman dated January 7, 2009 concerning the shareholder proposals submitted
to Citi by William Steiner, Ray T. Chevedden, and Kenneth Steiner. We also have
received a letter from Ray T. Chevedden dated January 25, 2009 and letters on the
proponents’ behalf dated December 23, 2008, January 6, 2009, January 22, 2009,
January 24, 2009, January 26, 2009, January 27, 2009, and February 3, 2009. Our
response 1is 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 proponents.

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

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures

ce: John Chevedden

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



February 5, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Citigroup Inc.
Incoming letter dated December 19, 2008

The first proposal relates to special meetings. The second proposal relates to
.cumulative voting. The third proposal relates to an independent lead director.

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

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

On February 5, 2009, we issued our response expressing our informal view that
Citi could exclude the third proposal from its proxy materials in reliance on
rule 14a-8(1)(3). Accordingly, we have not found it necessary to address the alternative
basis for omission of the third proposal upon which Citi relies.

Sincerely,

Matt S. McNair
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

- matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy

rules, is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine, initially, whether or not it may be appropriate in a particular matter to

- recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Company’s proxy materials, as well

as any information furnished by the proponent or the proponent’s representative.

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

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



JOHN CHEVEDDEN
0716 ***
et ke *+ FISMA & OMB Memorandum M-07-16 **

February 3, 2009

Office of Chief Counsel

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

Washington, DC 20549

# 7 Citigroup Inc. (C) — Rule 14a-8 proposals of William Steiner, Ray T. Chevedden and
Kenneth Steiner

Ladies and Gentlemen:

This responds further to the December 19, 2008 no action request. Attached is a letter to the
Staff by proponent William Steiner which is relevant to the company opposition to established
rule 14a-8 proponents delegating work to submit rule 14a-8 proposals.

It is well established under rule 14a-8 that shareholders can delegate work such as the
presentation of their proposals at annual meetings.

Additional responses to this no action request will be forwarded.

Sincerely,

. ohn Chevedden

cc:
William Steiner (Special Shareowner Meetings)
Ray T. Chevedden (Independent Lead Director)
Kenneth Steiner (Cumulative Voting)

Shelley Dropkin <dropkins@citigroup.com>




William Steiner
*** FISMA & OMB Memorandum M-07-16 ***
January 26, 2009
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Citigroup December 19, 2008 No Action Request
Dear Ladies and Gentleman:

1 submitted proposals to Citigroup in 2005, 2006, 2007 and 2008. I find it
objectionable that Citigroup wants to exclude my 2009 proposal because I delegated
work on my proposal. Meanwhile Citigroup can hire an outside firm after the stock
has fallen 90% to try to exclude shareholder input.

I continue to support my 2009 shareholder proposal submitted to Citigroup.

SincerQIY, P v e —

(e, S

William Steiner




JOHN CHEVEDDEN
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January 27, 2009

Office of Chief Counsel

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

‘Washington, DC 20549

# 6 Citigroup Inc. (C) — Rule 14a-8 proposals of William Steiner, Ray T. Chevedden and
Kenneth Steiner ‘ :

Ladies and Gentlemen:

This further responds to the company December 19, 2008 no action request regarding the
company objection to the individual Rule 14a-8 proposals of William Steiner, Kenneth Steiner
and Ray T. Chevedden. In the following Staff Reply Letter, RJR Nabisco Holdings did not meet
its burden to establish that William Steiner and Kenneth Steiner were under the control of

another party (emphasis added):

STAFF REPLY LETTER
December 29, 1995

RESPONSE OF THE OFFICE OF CHIEF COUNSEL
DIVISION OF CORPORATION FINANCE

Re: RJR Nabisco Holdings Corp. (the "Company")
Incoming letters dated December 1 and 8, 1995

The first proposal recommends that the board of directors adopt a policy against
entering into future agreements with officers and directors of this corporation which
provide compensation contingent on a change of control without shareholder approval.
The second proposal recommends (i) that all future non-employee directors not be
granted pension benefits and (i) current non-employee directors voluntarily relinquish
their pension benefits. The third proposal recommends that the board of directors take
the necessary steps to ensure that from here forward all non-employee directors should
receive a minimum of fifty percent of their total compensation in the form of company
stock which cannot be sold for three years.

The Division is unable to concur with your position that the proponents have failed to
present evidence of their eligibility to make a proposal to the Company pursuant to Rule
14a-8. In this regard, the staff notes that each of the proponents has presented the
Company with such evidence. Accordingly, we do not believe that the Company may
rely on rule 14a-8(a)(1) as a basis for omitting the proposals.




The Division is unable to concur in your view that the proposals may be omitted
in reliance on Rule 14a-8(a)(4). In the staff's view the Company has not met its
burden of establishing that the proponents are acting on behalf of, under the
control of, or alter ego of the Investors Rights Association of America.
Accordingly, we do not believe that Rule 14a-8(a)(4) may be relied on as a basis
for omitting the proposals from the Company's proxy materials.

The Division is unable to concur in your view that the second proposal or supporting
statement may be omitted under Rule 14a-8(c)(3) as false and misleading or vague and
indefinite. Accordingly, the Company may not rely on Rule 14a-8(c)(3) as a basis for
omitting the second proposal from its proxy material. '

Sincerely,

Andrew A. Gerber

Attorney-Advisor

It is interesting to note that some of the words and phrases in this failed RJR Nabisco no action

request show up in 2009 no action requests, but of course this precedent is never cited.

Additional responses to this no action request will be forwarded.

Sincerely,

% John Chevedden

ce:
William Steiner (Special Shareowner Meetings)
Ray T. Chevedden (Independent Lead Director)
Kenneth Steiner (Cumulative Voting)

Shelley Dropkin <dropkins@citigroup.com>



JOEN CHEVEDDEN

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

January 26, 2009

Office of Chief Counsel

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

Washington, DC 20549

# 5 Citigroup Inc. (C) — Rule 14a-8 proposals of William Steiner, Ray T. Chevedden and
Kenneth Steiner

Ladies and Gentlemen:

This further responds to the company December 19, 2008 no action request regarding the
company objection to the individual Rule 14a-8 proposals of William Steiner, Ray T. Chevedden

and Kenneth Steiner. '

Attached is the letter to the Staff by proponent Ray T. Chevedden relevant to the company
opposition to established rule 14a-8 proponents delegating work to submit rule 14a-8 proposals.

It is well established under rule 14a-8 that shareholders can delegate work such as the
presentation of their proposals at annual meetings.

Additional responses to this no action request will be forwarded.

Sincerely,

ﬁ% Chevedden

ce:
William Steiner (Special Shareowner Meetings)
Ray T. Chevedden (Independent Lead Director)
Kenneth Steiner (Cumulative Voting)

Shelley Dropkin <dropkins@citigroup.com>




Ray T. Chevedden

*** FISMA & OMB Memorandum M-07-16 ***
January 25, 2009

Office of Chief Counsel

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

Washington, DC 20549

"shareholderproposals@sec.gov” <shareholderproposals@sec.gov>

Citigroup December 19, 2008 No Action Request
Dear Ladies and Gentleman:

| have submitted rule 14a-8 proposals to Citigroup since 2002 and received a
70% vote in 2005. It's not fair that Citigroup wants to exclude my 2009
proposal because | delegated the details as | did in previous years. | have
invested in the stock market for decades and was quoted in an August 15,
2005 Des Moines Register article on the then potential Whirlpool purchase of

Maytag. ‘
| continue to support my 2009 shareholder proposal.

Sincerely,

% T E L ool
Ra .'»Cheved'den




JOHN CHEVEDDEN

*kk M-07-1 Fokk
st telaliuE L Ul e ** FISMA & OMB Memorandum M-07-16 ***

January 24, 2009

Office of Chief Counsel

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

# 4 Citigroup Tnc. (C) - Rule 14a-8 proposals of William Steiner, Ray T. Chevedden and
Kenneth Steiner

Ladies and Gentlemen;

This further responds to the company December 19, 2008 no action request regarding the
company objection to the individual Rule 14a-8 proposals of William Steiner, Ray T. Chevedden
and Kenneth Steiner. ,

In 2008 the company acknowledged William Steiner, Ray T. Chevedden and Kenneth Steiner

as the proponents of their respective rule 14a-8 proposals. Now the company objects. The
company does not advise anything that has changed since the 2008 annual meeting. Perhaps the
real source of the company objection is to avoid answering to shareholders after the 90% in one-
Year decline in shareholder value at the company.

The company recognized Ray T. Chevedden as a proponent since 2002, William Steiner since
2005 and Kenneth Steiner since 2007. '

Attached is an August 15, 2005 Des Moines Register article which quotes Ray Chevedden
(highlighted) on the then potential Whirlpool purchase of Maytag.

A 1996 Los Angeles Times article on corporate governance quoting Kenneth Steiner four-times
. (highlighted) and a 1997 New York Times article regarding the corporate governance expertise
and accomplishments of William Steiner were forwarded on January 22, 2009.

The company has not provided any purported precedent where proponents, with this level of
corporate governance experience have been determined to not be proponents of their rule 14a-8
proposals. The company has not provided any purported precedent where proponents were
acknowledged by a company as proponents of rule 14a-8 proposals for years and were later
determined not to be proponents.

For these reasons, and the many other reasons systemic to this type of no action request, it is
requested that the staff find that this resolution cannot be omitted from the company proxy. Itis
also respectfully requested that the shareholders have the last opportunity to submit material in
support of including this proposal — since the company had the first opportunity.




Sincerely,

ZJohn Chevedden -

cc:
William Steiner (Special Shareowner Meetings)
Ray T. Chevedden (Independent Lead Director)
Kenneth Steiner (Cumulative Voting)

Shelley Dropkin <dropkins@citigroup.com>




JOHN CHEVEDDEN
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January 22, 2009

Office of Chief Counsel

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

Washington, DC 20549

# 3 Citigroup Inc. (C) — Rule 14a-8 proposals of William Steiner, Ray T. Chevedden and
Kenneth Steiner

Ladies and Gentlemen:

This further responds to the company December 19, 2008 no action request regarding -the
company objection to the individual Rule 14a-8 proposals of William Steiner, Ray T. Chevedden
and Kenneth Steiner. : ‘

In 2008 the company acknowledged William Steiner, Ray T. Chevedden and Kenneth Stéiner

as the proponents of their respective rule 14a-8 proposals. Now the company objects. The
company does not advise anything that has changed since the 2008 annual meeting, Perhaps the
real source of the company objection is to avoid answering to shareholders after the 90%
decline in shareholder value in one-year at the company.

The company recognized Ray T. Chevedden as a proponent since 2002, William Steiner since
2005 and Kenneth Steiner since 2007,

Attached is a 1996 Los Angeles Times article on corporate governance which quotes Kenneth
Steiner four-times (highlighted) and a 1997 New York Times article regarding the corporate
governance expertise and accomplishments of William Steiner.

The company has not provided any purported precedent where proponents, with this level of
corporate governance experience have been determined to not be proponents of their rule 14a-8
proposals. The company has not provided any purported precedent where proponents were
acknowledged by a company as proponents of rule 14a-8 proposals for years and were later
determined not to be proponents. '

For these reasons, and the many other reasons systemic to this type of no action request, it is
requested that the staff find that this resolution cannot be omitted from the company proxy. Itis
also respectfully requested that the shareholder have the last opportunity to submit material in
support of including this proposal — since the company had the first opportunity.

Sincerely,

ohn Chevedden




ce:
William Steiner (Special Shareowner Meetings)
Ray T. Chevedden (Independent Lead Director)
Kenneth Steiner (Cumulative Voting)

Shelley Dropkin <dropkins@eitigroup.com>




GIBSON DUNN & CRUTCHER LLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

=

.- .1050 Connecticut Avenue, N.W. Washington, D.C. 20036-5306
T {202) 955-8500

www.gibsondunn.com

AGoodman@gibsondunn.com

January 7, 2009

Direct Dial Client No.
(202) 955-8653

Fax No.
(202) 530-9677

Office of Chief Counsel

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

Washington, D.C. 20549

Re:  Shareholder Proposals Submitted by John Chevedden
Dear Ladies and Gentlemen:

This letter is in response to the letter of January 5, 2009, from Timothy Smith of Walden
Asset Management conceming certain shareholder proposal no-action requests submitted by
Gibson, Dunn & Crutcher LLP and its clients. The no-action letters request that the staff of the
Securities and Exchange Commission (the “Commission”) concur with the exclusion of certain
shareholder proposals submitted by John Chevedden because Mr. Chevedden, and not the
individuals in whose names the proposals were submitted, is the proponent of the proposals.

We appreciate Mr. Smith’s letter, as we believe that companies and shareholders have a
common interest in the integrity of the shareholder proposal process. Nevertheless, for the
reasons set forth in the no-action requests, we do not believe the Staff’s concurrence with
exclusion of the proposals “would create a set of alarming precedents affecting teamwork by co-
operating investors.”

As the no-action requests discuss, the Commission has long recognized the potential for
abuse of the shareholder proposal rules and has indicated on several occasions that it would not
tolerate such conduct. An evaluation of whether an individual is, in the Commission’s words,
“attempt[ing] to evade the [rule’s] limitations through various maneuvers” will necessarily
involve an evaluation of all of the facts and circumstances. Thus, we are aware that there have
been instances in the past when the Staff has not concurred that the facts demonstrated an
attempt to evade the rule’s limitations. However, there also have been times when an
aggregation of factors, including factors such as those cited in the pending no-action requests,

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO LONDON
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER



GIBSON, DUNN & CRUTCHER LLP

Office of Chief Counsel
January 7, 2009
Page 2

has been sufficient to demonstrate that proposals should be omitted because they exceeded the
one-proposal limitation or because they were submitted by a proponent who was not a
shareholder of the company. Among these factors are the complete absence of any involvement
of the nominal proponents in submitting a proposal, responding to correspondence regarding the
proposal or discussing the proposal with the company. In this regard, the facts and
circumstances outlined in the no-action requests illustrate that Mr. Chevedden—not the nominal
proponents—is the proponent of the shareholder proposals that he has submitted and that he has
no stake or investment in the companies to which he submitted the proposals.

The no-action requests also carefully distinguish situations such as those raised by Mr.
Smith where a network of investors is seeking a particular result. A footnote in the requests
distinguishes Mr. Chevedden’s tactics from the more typical situation (frequently seen with labor
unions and religious organizations that are shareholders) where a proponent directly submits a
proposal to a company on its own letterhead and arranges for providing proof of ownership, but
appoints another person to act on its behalf to coordinate discussions about the proposal.
Similarly, nothing in the no-action requests suggests that Rule 14a-8 supports exclusion of
shareholder proposals when shareholders communicate among themselves before they each
submit their own proposal to a company. Likewise, no-action letter precedent clearly sanctions
the practice of numerous shareholders co-sponsoring a single proposal and permits those co-
sponsors to aggregate their share ownership in satisfying the ownership standards in Rule 14a-8.
The no-action requests also distinguish the situation where a shareholder has sought assistance
from legal counsel or others prior to or after submitting a shareholder proposal.

In closing, we note that the Commission and its staff have been applying a facts and
circumstances test to address potential abuse under the shareholder proposal rules for many years
without affecting teamwork by co-operating investors. The facts and circumstances set forth in
the no-action requests demonstrate that Mr. Chevedden is operating in a unique manner to
circumvent the Commission’s shareholder proposal rules. Thus, concurring in the exclusion of
Mr. Chevedden’s proposals pursuant to the no-action requests will not “create a set of alarming
precedents affecting teamwork by co-operating investors.”

Sincere

Amy L. Goodman



GIBSON, DUNN & CRUTCHER LLP

Office of Chief Counsel
January 7, 2009
Page 3

cc: Timothy Smith, Walden Asset Management
John Chevedden
William Steiner
Kenneth Steiner
Nick Rossi
Laura Berry, Interfaith Center on Corporate Responsibility
Lisa Woll, Social Investment Forum
Ann Yerger, Council of Institutional Investors
Damon Silvers, AFL-CIO
Richard Ferlauto, AFSCME
Mindy Lubber, CERES
Rob Berridge, CERES

100582845_1.DOC



JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M—07—’16 Hohx . *** FISMA & OMB Memorandum M-07-16 -

January 6, 2009

Office of Chief Counsel

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

Washington, DC 20549

# 2 Citigroup Inc. (C) — Rule 14a-8 proposals of William Stemer, Ray T. Chevedden and
Kenneth Steiner

* Ladies and Gentlemen:

This further responds to the company December 19, 2008 no action request regarding the
company objection to the individual Rule 142-8 proposals of William Steiner, Ray T. Chevedden
and Kenneth Steiner.

Included below is a letter submitted by Tunothy Smith, Senior Vice President Walden Asset
Management, who wrote independently in response to a similar Gibson, Dunn & Crutcher no
action request letter and without prompting by the proponents of the Citigroup resolutions. As
you will see Mr. Smith argues this will become a slippery slope if the Securities and Exchange
Commission were to rule on the basis of the Gibson, Dunn & Crutcher theory and copycat
theories about shareholders, with a long-standing record of corporate governance advocacy, as
not being the proponents of their proposals.

The company no action request also seems to be based on the hope that rule 14a-8(f) will be
overloocked. The company no action request seems to be largely unoriginal and borrowed from
another source in spite of the company’ s disingenuous objection to rule 14a-8 proponents using
similar formats.

The company accepted without question the proponent of each proposal as the proponent of his
respective proposal within the 14-day period following the submittal of each rule 14a-8 proposal
(October 16, 2008 through October 21, 2008). According to §240.14a (f) the company is
required to notify any person who submitted a rule 14a-8 proposal of any eligibility question
within 14-days.

§240.14a (f) states (emphasis added):
f. Question 6: What if I fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section?

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any
procedural or eligibility deficiencies, as well as of the time frame for your
response. ...



To the contrary the company properly recognized each proponent as the respective proponent
from the October 16, 2008 through October 21, 2008 submittal dates up until the November 12,
2008 company letter. Thus the company violated the 14-day rule by at least 7-days. And
proponents are excluded if they miss their 14-day rule 14a-8 deadlines by a few hours.

Additionally the company failed to respond to this key message on precedents even in its no
action request:

---—- Forwarded Message :

From: % EFISMA & OMB Memorandum M-07-16 ***

Date: Tue, 25 Nov 2008 038:44:10 -U800

To: Shelley Dropkin <dropkins@citigroup.com>

Subject: Rule 14a-8 Proposals (C)

Dear Ms. Dropkin, , ,

In regard to the November 12, 2008 letter please advise in one business day the no
action precedent that the company is relying upon that would overturn the 2008 no _
action precedents on this issue which seem to be consistent with no action precedents
for a number of years. In other words is there any support for the November 12, 2008
company request. - .

Sincerely,

John Chevedden

--— Forwarded Message [Included with the above 25 Nov 2008 message]
From: *** FISMA & OMB Memorandum M-07-16 ***

Date: Mon, 24 Nov 2008 09:42:35 -0800

To: Shelley Dropkin <dropkins@gcitigroup.com>

Subject: Rule 14a-8 Proposals (C)

Dear Ms. Dropkin,

Each Citigroup shareholder who submitted a rule 14a-8 proposal submitted one
proposal each.

Sincerely,

John Chevedden

The company failure to respond to this message lead to the conclusion that the company request
was groundless. '

For these reasons, and the many other reasons systemic to this type of no action request, it is
requested that the staff find that this resolution cannot be omitted from the company proxy. Itis
also respectfully requested that the shareholder have the last opportunity to submit material in
support of including this proposal — since the company had the first opportunity.

Sincerely,

%/ohn Chevedden




cc: -

William Steiner (Special Shareowner Meetings)
Ray T. Chevedden (Independent Lead Director)
Kenneth Steiner (Cumulative Voting)

Shelley Dropkin <dropkins@éitigroup.com>



p Y Walden Asset Management
. Investing for social ehange since 1975

January 5, 2009

Office of Chief Counsel

Division of Corporate Finance
Securities & Exchange Commission
100 F Street NW

Washington, DC 20549

Re: Bristol-Myers Squibb Company
Stockholder Proposals coordinated by
John Chevedden on behalf of Ken Steiner & Nick Rossi

Dear Ladies & Gentlemen:

lam wrmng in response to the December 24" |etter of Amy Goodman of Gibson,
Dunn & Crutcher LLP seeking to omit shareholder proposals co-coordinated by John
Chevedden, an active individual shareholder who focuses on corporate governance
- reforms.

Ms. Goodman has written similar No Action letters to the SEC using the same
arguments for close to a dozen other companies. .

| am writing as an interested party and am not representing John Chevedden or
his colleagues such as Mr. Rossi or Mr. Steiner in any way. However, Walden Asset
Management has co-filed one Advisory Vote on Pay resolution with Bill Steiner
(Ken's father) and | have communicated with Mr. Chevedden on other Advisory Vote
on Pay proposals since he has been an active proponent on this issue. | have met
Bill & Ken Steiner over the years and am well aware of their passionate support for
governance reforms, many of them mainstream while others somewhat misguided
from our point of view.

I am commenting on this letter specifically since Ms. Goodman's arguments and
her appeal to the SEC to accept them wouild create a set of alarming precedents
affecting teamwork by co-operating investors.

| have been involved in shareholder advocacy for close to 40 years, first as
Executive Director of ICCR, an organization of religious investors and now at Walden
Asset Management as Senior Vice President and through the Social Investment
Forum, the industry trade association for socially concerned mutual funds, financial
planners and investment managers.

A Division of Boston Trust & Investment Management Company _
One Beacon Street, Massachasetts 02108  617.726.7250 or 800.282.8782 fax 617.227.3664



In all these organizations there is significant teamwork by investqrs' working
together. Such teamwork exists as well with labor unions, the Princxplgs fqr
Responsible Investments (PRI) and with investment managers and their chents.

Ms. Goodman’s set of arguments, if accepted by the SEC, sets us on a slippery
slope that would threaten the various constructive co-operative working
arrangements utilized by numerous individuals and institutional investors.

Perhaps the urgency of the far-reaching arguments presented by Ms. Goodman
and the companies she represents, are motivated in part by the fact that many of the
issues presented by Mr. Chevedden, Mr. Steiner, Mr. Rossi as well as institutional
investors, are receiving significant voting support from investors often in the 35% -
75% range. It is fascinating to see that strong votes are being registered even when
the proponents are individual investors. Investors support the issue on the ballot (if
they believe it is a worthy reform) whether the proponent is TIAA-CREF or a small
individual stockholder like Mr. Chevedden.

In fact, on an issue on which | work closely, “Say on Pay”, Mr. Chevedden and his
colleagues have filed a standard resolution requesting that the Advisory Vote be
implemented. Their resolution has received strong votes, several over 50%.

To be clear, Walden Asset Management does not always vote for the resolutions
sponsored by Mr. Chevedden, Mr. Rossi, Mr. Steiner and their colleagues, especially
if the language is not well crafted or the logic is faulty. Nevertheless, it seems clear
that the resolutions they have presented over the years have resulted in numerous
changes in company policies and practices in the governance arena.

Let me turn to some specific responses to Ms. Goodman s arguments and
allegations. :

The Gibson Dunn letter argues that Mr. Steiner and Mr. Rossi are “Nominal
Proponents” for John Chevedden; that the Nominal Proponents are his “alter
egos”; that Mr. Chevedden used the internet to invite investors to file resolutions;
that a proponent said Mr. Chevedden was “handling the matter” when a company -
inquired about a resolution.

Ms. Goodman goes on to concoct a conspiracy by Mr. Chevedden to circumvent
the SEC rules. The choice of language in the Gibson, Dunn letter is calculated of
course.

What if the group of investors led by Mr. Chevedden were called a “team”, or a
“coalition” or “network of investors seeking governance reform™? This would
change the context completely wouldn’t it? Yet the No Action appeal uses
language that makes the process appear much more “sinister”.

A Division of Boston Trust & Investment Management Company
One Beacon Street, Massachusetts 02108 617.726.7250 or 800.282.8782 fax 617.227.3664



- Unless Ms. Goodman has tapped the phones or monitored the emails of these
proponents, she has no way of proving her point. So she makes allegations in
her letter and expects the SEC to act upon them as a reality. :

Clearly Mr. Chevedden is the team leader in this network, but if he does so in a
- co-operative effort under the support and instruction of Mr. Steiner and Mr. Rossi,
why is this inappropriate behavior that would lead to a No Action Letter?

Let me describe why this would establish a dangerous precedent if the SEC
affirmed Ms. Goodman’s assumption.

There are numerous examples of pension funds, mutual funds, investment
managers, foundation, religious investors, unions and lndlwduals working
together as proponents.

They may share resolution language. For example, the Say on Pay resolution
submitted to various companies is often an identical text.

They may encourage or invite each other to file or co-file resolutions and help
each other in the resolution submission process. Sometimes muiltiple filing letters
are sent in the same FedEx package by cooperating investors in a network.

More experienced or knowledgeable proponents may assist first time filers.
Information may be exchanged about multiple resolutions going to one company.

All of this is done in a spirit of co-operation not a conspiracy to evade the SEC
rules. Yet if the SEC agrees with Ms. Goodman’s imaginary concept that Mr.
Chevedden has “alter egos” with no personal commitment to the issue being
raised with the company, what is to prevent Ms. Goodman from concocting
another argument that investors co-operating through the Interfaith Center for
Corporate Responsibility (ICCR), Social investment Forum (SIF), Principles for
Responsible Investing (PRI), CERES or an investment manager like Walden are
simply “alter egos”. Or if a lawyer submits a filing letter and resolution at the
request of a client, is the client an “alter ego™?

As you can see this argument becomes a slippery slope for the SEC that requires
the staff to read the motives and minds of proponents, an unreasonable demand
on the staff.

Ms. Goodman also argues that when “a single proponent is the drivihg force” that
this meets the standard for nominal proponents and alter egos.”

But how does Ms. Goodman know and how can the SEC evaluate whether a
proponent is an “inspirational leader”, or brains behind an initiative using their

A Division of Boston Trast & Investment Management Company
One Beacon Street, Massachusetts 02108  617.726.7250 or 800.282.8782 fax 617.227.3664




knowledge and skills to move a set of governance reforms forward with co- _
operation by all filers? Or conversely, how can the SEC evaluate with the limited
information in the Gibson, Dunn letter if someone has hijacked the process.

Again where is the dividing line and how does Ms. Goodman know the real facts
to support her allegations?

it is improper to concoct a theory and then vigorously argue it without confirming
its accuracy with the team of proponents or by providing other substantial
evidence.

Finally, the Gibson Dunn letter to the SEC cites a number of previous decisions
by the SEC to support the case that the Bristol-Myers Squibb resolutions be
omitted if they were coordinated by Mr. Chevedden.

However, more recent SEC decisions are conveniently ignored including Sullivan
and Cromwell's AT&T appeal last year and the Boeing request for a No Action
Letter. The staff ruled for the proponents in both those cases. Certainly staff will -
look at the whole range of past decisions.

To summarize, | am writing to respectfully request that the staff refuse to issue a
No Action Letter with regard to the Bristol-Myers Squibb resolutions based on Ms.
Goodman’s arguments. Further, | would request that staff take this letter into
account as the staff rules on Gibson, Dunn No Action requests for other
companies using the same arguments such as General Electric, Wyeth, Pfizer,
Alcoa and Sempra.

In summary, | believe that Gibson Dunn’s arguments to the SEC not only
challenge Mr. Chevedden and his colleagues but would undercut numerous other
investor networks that facilitate cooperation in resolution filing. Ms. Goodman has
not proved her argument that there is a conspiracy to evade the SEC Rules and
her arguments do not meet the persuasive basis for an SEC No Action decision.

Sincerely,

Timothy Smith
Senior Vice President

Cc: Amy Goodman, Gibson, Dunn & Crutcher LLP
Sandra Leung, Bristol-Myers Squibb
John Chevedden
William Steiner
Kenneth Steiner
Nick Rossi

A Division of Bosten Trust & Investment Management Company
One Beacon Street, Massachusetts 02108  617.726.7250 or 800.282.8782 fax 617.227.3664




Laura Berry, ICCR

Lisa Woll, Social Investment Forum
Ann Yerger, Cli

Damon Silvers, AFL-CIO
‘Richard Ferlauto, AFSCME

Mindy Lubber, CERES

Rob Berridge, CERES
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JOHN CHEVEDDEN

_07- *kk
*** FISMA & OMB Memorandum M-07-16 o+ EISMA & OMB Memorandum M-07-16 ***

December 23, 2008

Office of Chief Counsel

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

Washington, DC 20549

# 1 Citigroup Inc. (C) — Rule 14a-8 Proposals: Regarding company objection to respective
proponents of shareholder proposals
Shareholder Position

Ladies and Gentlemen:

This is the first response to the company December 19, 2008 no action request regarding the
company objection to the respective proponents of shareholder proposals. The company no
action request seems to be based on the hope that rule 14a-8(f) will be overlooked. The company
no action request also seems to be largely unoriginal and borrowed from another source in spite
of the company’s disingenuous objection to rule 14a-8 proponents using similar formats.

The company accepted without question the proponent of each proposal as the proponent of his
respective proposal within the 14-day period following the submittal of each rule 14a-8 proposal
(October 16, 2008 through October 21, 2008). According to §240.14a (f) the company is
required to notify any person who submitted a rule 14a-8 proposal of any eligibility question
within 14-days.

§240.14a (f) states (emphasis added): _
f. Question 6: What if | fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section?

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any
procedural or eligibility deficiencies, as well as of the time frame for your
response. ...

To the contrary the company properly recognized each proponent as the respective proponent
from the October 16, 2008 through October 21, 2008 submittal dates up until the November 12,
2008 company letter. Thus the company violated the 14-day rule by at least 7-days. And
proponents are excluded if they miss their 14-day rule 14a-8 deadlines by even one-day.




Additionally the company failed to respond to this key message on precedents even in its no
action request:

—— Forwarded Message

From: *** F[SMA & OMB Memorandum M-07-16 ***

Date: Tue, 25 Nov 2008 08:44:10 -0800

To: Shelley Dropkin <dropkins@citigroup.com>

Subject: Rule 14a-8 Proposals (C)

Dear Ms. Dropkin,

In regard to the November 12, 2008 letter please advise in one business day the no
action precedent that the company is relying upon that would overturn the 2008 no
action precedents on this issue which seem to be consistent with no action precedents
for a number of years. In other words is there any support for the November 12, 2008
company request.

Sincerely,

John Chevedden -

--— Forwarded Message [Included with the above 25 Nov 2008 message]
From:. . pisma & OMB Memorandum M-07-16

Date: Mon, 24 Nov 2008 09:42:35 -0800

To: Shelley Dropkin <dropkins@citigroup.com>

Subject: Rule 14a-8 Proposals (C)

Dear Ms. Dropkin,

Each Citigroup shareholder who submitted a rule 14a-8 proposal submitted one
proposal each.

Sincerely,

John Chevedden

For these reasons, and the many other reasons systemic to this type of no action request, it is
requested that the staff find that this resolution cannot be omitted from the company proxy. Itis
also respectfully requested that the shareholder have the last opportunity to submit material in

- support of including this proposal — since the company had the first opportunity.

Sincerely,

2 ohn Chevedden

ce:
William Steiner (Special Shareowner Meetings)
Ray T. Chevedden (Independent Lead Director)
Kenneth Steiner (Cumulative Voting)

Shelley Dropkin <dropkins@ecitigroup.com>
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(the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent that if the
Proponent elects to submit additional correspondence to the Commission or the Staff with
respect to the Proposals, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposals may
properly be excluded from the 2009 Proxy Materials pursuant to Rule 14a-8(b) because Messrs.
R. Chevedden, W. Steiner and K. Steiner (collectively, the “Nominal Proponents™) are nominal
proponents for John Chevedden, whom the Company believes is not a stockholder of the
Company.

We also believe that the Special Meeting Proposal, the Independent Lead Director
Proposal and the Cumulative Voting Proposal are excludable for the reasons addressed in
separate no-action requests submitted concurrently herewith. Copies of the Proposals and the
Proponent’s cover letters submitting each Proposal are attached hereto as Exhibit A, and copies
of other correspondence with the Proponent regarding the Proposals are attached hereto as
Exhibit B. The Company has not received any correspondence relating to the Proposals directly
from the Nominal Proponents.

ANALYSIS

The Proposals May Be Excluded under Rule 14a-8(b) Because Mr. Chevedden, and not the
Nominal Proponents, Submitted the Proposals

The Proposals may be excluded from the 2009 Proxy Materials because the facts and
circumstances demonstrate that Mr. Chevedden is, in fact, the proponent of the Proposals and the
Nominal Proponents are his alter egos. Thus, the Proposals may be excluded pursuant to
Rule 14a-8(b), which states, “[i]n order to be eligible to submit a proposal, you must have
continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to
be voted on the proposal at the meeting for at least one year by the date you submit the proposal.
You must continue to hold those securities through the date of the meeting.” Mr. Chevedden has
never demonstrated that he personally owns any of the Company’s shares and thus is seeking to
interject his proposals into the Company’s 2009 Proxy Materials without personally having any
stake or investment in the Company, contrary to the objectives and intent of the ownership
requirements of Rule 14a-8.

The history of Rule 14a-8 indicates that the Commission was well aware of the potential
for abuse of the Rule, and the Commission indicated on several occasions that it would not
tolerate such conduct. Consistent with the history of the Rule, the Staff has on many occasions
concurred that proposals could be excluded when facts and circumstances indicate that a single
proponent was acting through nominal proponents. Mr. Chevedden is well known in the
stockholder proposal community. Although he apparently personally owns stock in a few
corporations, through a group of nominal proponents he submitted more than 125 stockholder
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proposals and, upon being informed of the one proposal rule, has had family members, friends or
other associates submit the same or similar proposals.3

However, even in the absence of an explicit acknowledgment that stockholders are
serving as nominal proponents, Staff precedent indicates that a company may use circumstantial
evidence to satisfy its burden of demonstrating that nominal proponents are the alter ego of a
single proponent. For example:

In Albertson’s (avail. Mar. 11, 1994), the Staff concurred with the exclusion under the
predecessor to Rule 14a-8(c) of two of three stockholder proposals submitted by three
individuals associated with the Albertson’s Stockholder’s Committee (“ASC”). All
three proponents had previously represented themselves to Albertson’s as ASC co-
chairs and were active in a labor union representing Albertson’s employees. The
labor union had publicly declared its intention to use the stockholder proposal process
as a pressure point in labor negotiations. Moreover, the three proposals included
identical cover letters and two contained similar supporting statements. The Staff
concurred with the exclusion of the two proposals in which the proponents identified
themselves as affiliated with ASC; the third proposal contained no such reference and
was not excludable.

In BankAmerica (avail. Feb. 8, 1996), the Staff concurred with exclusion of multiple
proposals under the predecessor to Rule 14a-8(c) after finding that the individuals
who submitted the stockholder proposals were acting on behalf of, under the control
of, or as the alter ego of Aviad Visoly. Specifically, Mr. Visoly was the president of
a corporation that submitted one proposal and the custodian of shares held by another.
Moreover, a group of which Mr. Visoly was president endorsed the proposals, the
proposals were formatted in a similar manner, and the proponents acted together in
connection with a proposal submitted the prior year.

In TPI Enterprises, Inc. (avail. July 15, 1987) the Staff concurred with the exclusion
of multiple stockholder proposals under the predecessor to Rule 14a-8(c) where (1) a

3 See, e.g., General Electric Co. (avail. Jan. 10, 2008) (concurring with the omission of two
proposals initially submitted by one proponent and, following notice of the one proposal rule,
resubmitted by the proponent’s two daughters, where (on behalf of the two stockholders) the
initial proponent handled all of the correspondence with the Company and the Staff regarding
the proposals and the initial and resubmitted proposals and supporting statements were
identical in substance and format); Staten Island Bancorp, Inc. (avail. Feb. 27, 2002)
(concurring in the exclusion under Rule 14a-8(c) of five stockholder proposals, all of which
were initially submitted by one proponent, and when notified of the one proposal rule, the
proponent, a daughter, close friends and neighbors resubmitted similar and in some cases
identical proposals). '
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law firm delivered all of the proposals on the same day, (2) the individual
coordinating the proposals communicated directly with the company regarding the
proposals, (3) the content of the documents accompanying the proposals were
identical, including the same typographical error in two proposals, (4) the subject
matter of the proposals were similar to subjects at issue in a lawsuit previously
brought by the coordinating stockholder, and (5) the coordinating stockholder and the
nominal proponents were linked through business and family relationships.

e In Peregrine Pharmaceuticals Inc. (avail. July 28, 2006), the Staff concurred that the
company could exclude two proposals received from a father and son, where the
father served as custodian of the son’s shares and the multiple proposals were all
dated the same, e-mailed on the same date, contained identical addresses, were
formatted the same, and were accompanied by identical transmittal letters.

e In Occidental Petroleum (avail. Mar. 22, 1983), the Staff concurred with exclusion
under the predecessor to Rule 14a-8(c) of six proposals that had been presented at the
prior year’s annual meeting where, following the annual meeting, the proponent
admitted to the Company’s assistant general counsel that he had written all of the
proposals and solicited nominal proponents.

o In First Union Real Estate (Winthrop) (avail. Dec. 20, 1995), the Staff concurred with
the exclusion under the predecessor to Rule 14a-8(c) of three proposals submitted by
one individual on behalf of a group of trusts where the trustee, after being informed of
the one proposal rule, resubmitted the proposals, allocating one to each trust, but the
trustee signed each cover letter submitting the proposals in his capacity as fiduciary.
The Staff concurred that under the facts, “the nominal proponents are acting on behalf
of, under the control of, or alter ego of a collective group headed by [the trustee].”

The Staft’s application of the “control” standard also is well founded in principles of
agency. As set forth in the Restatement of Agency:

The relation of agency is created as the result of conduct by two parties
manifesting that one of them is willing for the other to act for him subject to his
control, and that the other consents so to act. The principal must in some manner
indicate that the agent is to act for him, and the agent must act or agree to act on
the principal’s behalf and subject to his control. Agency is a legal concept which
depends upon the existence of required factual elements: the manifestation by the
principal that the agent shall act for him, the agent’s acceptance of the
undertaking and the understanding of the parties that the principal is to be in
control of the undertaking. Restatement (Second) of Agency § 1 (1958).

In sum, the Staff (consistent with other legal standards) has concurred that the “nominal
proponent” and “alter ego” standards are satisfied where the facts and circumstances indicate that
a single proponent is effectively the driving force behind the relevant stockholder proposals or
that the proponents are acting as a group. As discussed below, the Nominal Proponents have
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Mr. Chevedden commonly takes credit for proposals submitted by his nominal
proponents. For example, in early 2006, Mr. Chevedden “said he chose forest-
products producer Weyerhaeuser [to receive a shareholder proposal on supermajority
voting] because of its failure to act on years of majority votes to declassify its
board.”® According to data from RiskMetrics Group, in 2006, Weyerhaeuser did not
receive a stockholder proposal from Mr. Chevedden but did receive a proposal on
supermajority voting from Nick Rossi who appointed Mr. Chevedden as his proxy.
Substantially similar stockholder proposals were submitted to other companies that
same year by Mr. Chevedden (five proposals) and numerous other individuals who
typically appoint Mr. Chevedden as their proxy (Ray Chevedden, three proposals;
members of the Rossi family, 14 proposals; and William Steiner, five proposals).
Also, this year, RiskMetrics Group has reported that Mr. Chevedden will submit to
Pfizer Inc. a proposal requesting an independent board chair, whereas we have been
informed by Pfizer that the proposal actually was submitted by a nominal proponent
who named Mr. Chevedden as having authority to act on his behalf.

Mr. Chevedden is widely recognized in the press as being the principal behind the
multiple proposals he submits through nominal proponents. See Julie Johnsson,
Discontent in air on execs’ pay at Boeing, CHICAGO TRIBUNE, May 1, 2007, at 4
(“*Obviously, we have very high CEO pay here,’ said John Chevedden, a shareholder
activist who introduced the two pay measures. He vowed to press the measures again
next year.”) (emphasis added); Craig D. Rose, Sempra reformers get their point
across, SAN DIEGO UNION TRIBUNE, May 5, 2004, at C1 (“The measures were
presented by John Chevedden, a long-time corporate governance activist from
Redondo Beach.”) (emphasis added); Richard Gibson, Maytag CEO puts himself on
line in proxy issues battle, THE ASSOCIATED PRESS STATE & LOCAL WIRE,

April 4, 2002, at C2 (“Last year, three measures the company opposed won approval
from a majority of holders in proxy voting . . . . The dissident proposals were
submitted by a shareholder identified as John Chevedden, the owner of 207 shares of
Maytag.”) (emphasis added).

Thus, although Mr. Chevedden has operated in a manner that reduces the likelihood of
one of the Nominal Proponents expressly conceding that they serve as Mr. Chevedden’s alter ego
in the stockholder proposal process, such as taking complete control of all communications
between nominal proponents and companies to reduce the possibility of a nominal proponent
expressly confirming his or her status as such, we nevertheless believe that the facts and
circumstances described above clearly indicate that the Nominal Proponents are alter egos for
Mr. Chevedden, and that he, in fact, is the controlling force behind the Proposals.

6 Subodh Mishra, 2006 U.S. proxy season preview, GOVERNANCE WEEKLY, February 17, 2006.
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