
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

Januar 13,2011

John Chevedden
 

 

Re: The Allstate Corporation
Incoming letter dated Januar 6, 2011

Dear Mr. Chevedden:

This is in response to your letter dated Januar 6,2011 concerning the shareholder
proposal submitted to Allstate by Emil Rossi. On Januar 4,2011, we issued our

response expressing our informal view that Allstate could exclude the proposal from its
proxy materials for its upcoming anual meeting.

We received your letter after we issued our response. After reviewing the
information contained in your letter, we find no basis to reconsider our position.

Sincerely,

 
Gregory S. Belliston
Special Counsel

cc: Megan Pavich
Senior Attorney
Securities and Corporate Governance
The Allstate Corporation
2775 Sanders Road, Suite A3
Northbrook, IL 60062
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JOHN CHEVEDDEN
 

  

Januar 6, 2011

Offce of Chief Counsel

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

# 3 Rule 14a-8 Proposal
The Allstate Corporation (ALL)
Special Meeting Topic at 10%
Emil Rossi

Ladies and Gentlemen:

This fuher responds to the December 20,2010 request to block this rule 14a-8 proposal for
owners of 10% of shares to call a special meetig by setting up only one shareholder vote to
cover a number of topics. The company had no intention of introducing this topic for a
shareholder vote until the 2010 and 2011 rule 14a-8 proposals were ~ubmitted. Shareholders
gave 55%-support to the 2010 shareholder proposal for 10% of shareholders to call a special
meeting.

This no-action request canot be reconciled with Cypress Semiconductor Corp. (March 11,
1998) and Genzye Corp. (March 20, 2007). In those two caes the staf refused to exclude
golden parachute and board diversity proposals respectively, even though there appeared to be a
direct confict as to the content of the proposals. The reason was tht the respective companes
appeared in each case to put forward the management proposal as a device to exclude the
shareholder proposal.

There have been previous cases of shareholder concern regarding the use of Rule 14a-8(i)(9) to
scuttle shareholder proposals. Proponent's counsel have argued tht, consuing the (i)(9)

exclusion to knock out shareholder proposals would have a perncious effect on corporate
governance. Shareholder resolutions are fied months in advance of an anual meeting. If a

company wants to eliminate a proposal it considers inconvenient and yet is otherwise valid under
state law and Rule 14a-8, the company would merely draft its own proposal on the same subject,
no matter how weak, and claim that there is a "conflct." The result would be to abridge a
valuable right that shareholders now enjoy under state law.

Rule 14a-4(a)(3) provides that the form of proxy "shall identify clearly and impartally each
separate matter intended to be acted upon, whether or not related to or conditioned on the
approval of other matters. II

Rule 14a-4(b)(1) states (emphasis added):
Rule 14a-4 -- Requirements as to Proxy...
b. 1. Means shall be provided in the form of proxy whereby the person solicited is
afforded an opportunity to specify by boxes a choice between approval or disapproval
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ot or abstention with respect to each separate matter referred to therein as intended to 
be acted upon ... 

The company does not explai why it only plans to submit one proposal when there are multiple 
separate issues for shareholders to consider. The separate issues involved include at least: 

1) Do shareholders approve of 20% of shareholders to be able to call a special meeting? 
2) Do shareholders reject their 55%-support in 2010 for 10% of shareholders to be able to 
call a special meeting? 

20% of shareholders to be able to cal a special meeting 
merely as a step in moving toward 10% of shareholders to be able to call a special meeting? 
3) Do shareholders approve of 


4) Do shareholders approve an unnecessar shareholder vote regarding a shareholder right to 
call a special meeting in response to a shareholder proposal when the company can adopt ths 
provision without a shareholder vote and a shareholder vote wil delay implementation? 
5) Do shareholders approve the principle of using an unecessar shareholder vote at our 
company as a tool to scuttle a shareholder opportty to vote on a more effective 
shareholder proposal on a related topic? 

This is to request that the Securties and Exchange Commssion allow this resolution to stand and 
be voted upon in the 2011 proxy. 

Sincerely,

.. ...L '~ 
V1hn Chevedden
 

cc: 
Emil Rossi
 

Megan Pavich ~Megan.Pavichêallstate.com~ 



(ALL: Rule 14a-8 Proposa, October 21, 2010)
3 - Special Shareowner Meetings

RESOLVED, Share owners ask our board to take the steps necessar unilaterally (to the fullest
extent permitted by law) to amend our bylaws and each appropriate governng document to give
holders of 10% of our outstanding common stock (or the lowest percentage permtted by law
above 10%) the power to call a special shareowner meeting.

Ths includes that such bylaw and/or charer text will not have any exception or exclusion
conditions (to the fulest extent permitted by law) in regard to calling a special meeting that
apply only to shareowners but not to management and/or the board.

Special meetings alow shareowners to vote on importt matters, such as electing new directors,
that can arise between anual meetings. If share owners canot call special meetings,
management may become insulated and investor retuns may suffer. Shareowner input on the
timing of shareowner meetings is especially importt durg a major restrcturing - when

events unfold quickly and issues may become moot by the next anual meetig. Ths proposal
does not impact our board's curent power to call a special meeting.

We gave greater anGsupport to the 2010 shareholder proposa on this same topic. The
Council of Institution~estors ww.cii.org recommends that management adopt a

shareholder proposal upon receiving its first 50%-plus vote.

Ths proposal topic also won more than 60% support at the followig companes: CVS Caremark
(CVS), Sprint Nextel (S), Safeway (SWY, Motorola (MOT) and R. R. Donnelley (RR).

The merit of this Special Shareowner Meeting proposa should also be considered in the context
of the need for additional improvement in our company's 2010 reported corporate governance
status.

Please encourage our board to respond positively to this proposal: Special Shareowner Meetings
- Yes on 3. (Number to be assigned by the company.)

Notes:  sponsored ths proposaL.

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

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-8(1)(3) in the following circumstances:

· the company objects to factual assertions because they are not supported;
· the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
· the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its offcers; and/or
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