UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

June 10, 2011

Robert A Cantone
Proskauer Rose LLP

Eleven Times Square
New York, NY 10036-8299

Re: Celgene Corporation
Incoming letter dated June 6, 2011

Dear Mr. Cantone:

This is in response to your letters dated June 6, 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 7, 2011, June 8, 2011, and
June 10, 2011. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponent.

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

proposals.

Sincerely,

Gregory S. Belliston
Special Counsel

Enclosures

cc: John Chevedden

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



June 10, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:.  Celgene Corporation
Incoming letter dated June 6, 2011

The proposal relates to special meetings.

There appears to be some basis for your view that Celgene may exclude the
proposal under rule 14a-8(e)(2) 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-8(e)(2).

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-8(j)(1). Noting the circumstances of
the delay, we grant Celgene’s request that the 80-day requirement be waived.

Sinéerely,

Carmen Moncada- 1 erry
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 [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

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

June 10, 2011, p.m.

Office of Chief Counsel

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

‘Washington, DC 20549

# 5 Rule 14a-8 Proposal
Celgene Corporation (CELG)
Special Shareowner Meetings
John Chevedden

Ladies and Gentlemen:

The company June 10, 2011 letter leaves a number of unanswered questions, especially given the
company touting of a “commitment to good corporate governance.”

Since the question of this rule 14a-8 proposal was raised weeks ago, the ‘company has never
taken a position on whether the fax 908-673-9001 is located at “86 Morris Avenue, Summit,
New Jersey 07901.”

The company has never taken a 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 J. Hugin (emphasis added):

—-— Forwarded Message :

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

Date: Tue, 14 Dec 2010 19:26:48 -0700

To: "David W. Gryska" <dgryska@celgene.com>

Cc: "Robert J. Hugin" <rhugin@celgene.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 2010 proposal was emailed to Robert J. Hugin (emphasis added):
-—— Forwarded Message :

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

Date: Fri, 01 Jan 2010 22:30:20 -0700

To: "Robert J. Hugin” <rhugin@celgene.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 Message

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

Date: Thu, 26 May 2011 17:55:23 -0700

To: Office of Chief Counsel <shareholderproposals@sec.gov>
Cc: Brian Gill <bgill@celgene.com>, <rhugin@celgene.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, a rule 14a-8 proposal “must be received at the
company's principal executive offices,” specifically: '

c. How does a shareholder know where to send his or her proposal? _

The proposal must be received at the company's principal executive offices.
Shareholders can find this address in the company’s proxy statement. if a shareholder
sends a 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 6, 2011 and June 10, 2011 letters, a company does not have
dictatorial power over the method of delivery to the “company’s principal executive offices” or
dictatorial power over the designation of a job title to address the proposal to.



The company June 10, 2011 letter does not clarify 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,

&Jﬁ}m Chevedden

cc:
Brian Gill <bgill@celgene.com>




PrOSka uer)) Proskauer Rose LLP  Eleven Times Square New York, NY 10036-8299

Robert A. Cantone
Member of the Firm

d 212.969.3235
1212.969.2900

June 10, 2011 otindbe it

By Email

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

Office of Chief Counsel

100 F Sireet, N.E.

Washington, D.C. 20549

Re:  Celgene Corporation — Supplemental Information regarding 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 Gentlemcn:

We refer to this firm’s letter of June 6, 2011 pursuant to Rule 14a-8(j) under the Securities and
Exchange Act of 1934, as amended, submitted on behalf of our client Celgene Corporation, a
Delaware corporation (the “Company”™) (our “June 6 Letter), in which we notified the Securities
and Exchange Commission (the “Commission”) of the Company’s intention to exclude a
stockholder proposal submitted by Mr. John Chevedden (the “Chevedden Proposal”) from the
proxy materials for the Company’s 2011 Annual Meeting of Stockholders to be held on June 15,
2011 (the “2011 Proxy Materials™).

In view of Mr. Chevedden’s June 7, 2011 letter to the Office of Chief Counsel regarding his
proposal (attached hereto as Exhibit A), we are writing to supplement our June 6 Letter with
information we believe is important to the Staff’s consideration of this matter. Specifically, we
wish to highlight the Company’s commitment to good corporate governance practices and its
responsiveness to the concetns 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 the proxy materials for the Company’s 2009 annual meeting of stockholders, the
Company included a proposal made by the United Brotherhood of Carpenters Pension Fund with
respect to implementing a majority rather than plurality voting standard for the election of
directors. In response to the shareholder vote that supported the Pension Fund’s proposal, the
Company’s Beard of Directors thereafter implemented a majority voting standard.

In addition, in 2009, Mr. Chevedden submitted a proposal regarding the elimination of
supermajority voting requirements under the Company’s charter and bylaws and, in response, the
Company’s board of directors eliminated the supermajority voting requirements, thereby
obviating the need for a stockholder vote on the matter.

Boca Ratori | Bostori | Chicago | Hong Kong | London | Los Angeles | New Orleans | New York | Newark | Paris | Sgo Paulo ' Washington, D.C.



Proskauer)®

June 10, 2011
Page 2

As these prior events demonstrate, the Company has a record of acting responsibly and
appropriately with respect to shareholder proposals. And, given that record, it should be evident
that the inability of the Company to address and respond to Mr. Chevedden’s most recent
proposal stems from unfortunate circumstances, rather than any disregard for the shareholder
proposal process.

As mentioned in our June 6 Letter, the Chevedden Proposal was not submitted in the manner
prescribed by the Company’s 2010 proxy statement. The preseribed method of submission as set
forth in the Company’s 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, therc would have been a 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, Mr. Chevedden does not assert that the Company confirmed receipt of his
submission as he requested. In fact, Mr. Chevedden received a notice of non-delivery of the e-
mail submission to Mr. Gryska, the Company’s former CFO, as 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 sharcholder proposals (which were designed to
receive hard-copy cotrespondence by mail or courier) with the goal of establishing more
effective procedures for capturing such proposals, including those proposals that are submitted to
the Company outside of prescribed methods of delivery. As the Company’s record
demonstrates, it takes very seriously its obligations concerning communications with its
shareholders, and it wishes to assure that in the future each shareholder proposal will be
appropriately addressed by the Company. ‘

In the unfortunate circumstances that have arisen, the Company has no practical way to include
the Chevedden Proposal in the 2011 Proxy Materials which were mailed to the Company’s
stockholders beginning on or about May 2, 2011. And as we noted in our June 6 Letter, the
annual meeting of stockholders will be held in person at the Company’s corporate headquarters
on June 15, 2011, five days from now. Any change in those plans would not only be enormously
expensive and inconvenience 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 Company’s executive compensation and frequency of shareholder votes on executive
compensation. We believe that postponing the annual meeting in order to include the Chevedden
Proposal is not a viable alternative as it would result in extraordinary cost, confusion and
inconvenience to stockholders and the Company.



Proskauer®

June 10, 2011
Page 3

For the foregoing reasons, the Company respectfully reiterates its request that the Staff confirm
that it will not recommend enforcement action if the Chevedden Proposal is excluded from the
Company’s 2011 Proxy Materials. However, should the Staff desire further dialogue with the
Company regarding the processing of the Chevedden Proposal should he propose to include it in
the proxy materials for the Compariy’s 2012 annual meeting of stockholders, the Company
would welcome that opportunity.

I can be reached by phone at (212) 969-3235 and by email at rcantone@proskauer.com. Kindly
acknowledge receipt of this letter by retuin electronic mail.

Thank you for your consideration of this matter.

¢¢;  Mr. John Chevedden



Proskauer®

June 10, 2011
Page 4

EXHIBIT A

[See attached]



From: ***FISMA & OMB Memorandum M-07-16***

Sent: Tuesday, June 07, 2011 11:58 PM

To: Office of Chief Counsel

Cc: Brian Gill

Subject: # 3 Rule 14a-8 Proposal Celgene Corporation (CELG)

JOHN CHEVEDDEN

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

June 7, 2011

Office of Chief Counsel

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

Washington, DC 20549

# 3 Rule 14a-8 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 exhibits.

In addition to the fax delivery, there was an email message to the company with the
proposal attached, specifically to David W. Gryska, Senior Vice President and Chief
Financial Officer: ‘

------ Forwarded Message

From: ***+E|SMA & OMB Memorandum M-07-16***

Date: Tue, 14 Dec 2010 19:26:48 -0700

To; "David W. Gryska" <dgryska@celgene.com>
Cc: "Robert J. Hugin" <rhugin@celgene.com>
Conversation: Rule 14a-8 Proposal (CELG)



Subject: Rule 14a-8 Proposal (CELG)

Mr. Gryska, v
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 request, Celgene Corporation (April 5, 2010). In
fact the company apparently submitted a copy of the 2010 rule 14a-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 Message

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

Date: Wed, 16 Dec 2009 09:23:01 -0700

To: "David W. Gryska" <david.gryska@celgene.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 letter, I 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 a frivolous
non-responsive reply addressing the 2010 proposal on May 26, 2011:

----- Forwarded Message

From: Brian Gill <bgill@celgene.com>

Date: Thu, 26 May 2011 20:09:38 -0400



TO: ***EISMA & OMB Memorandum M-07-16***
Conversation: Rule 14a-8 Proposal (CELG)
Subject: RE: Rule 14a-8 Proposal (CELG)

Dear Mr. Chevedden,

In response to your e-mail of earlier today in which you attached
correspondence relating to a shareholder proposal request dated December
2009 [merely 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-8(j) 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 year's proxy
statement.

Kind regards!

According to Staff Legal Bulletin No. 14 arule 14a-8 proposal “must be received at
the company's principal executive offices,” specifically:

c. How does a shareholder know where to send his or her proposal?

The proposal must be received at the company's principal executive offices.
Shareholders can find this address in the company's proxy statement. If a
shareholder sends a 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 6, 2011 letter, a company does not have dictatorial
power over the method of delivery to the “company's principal executive offices” or
dictatorial power over the designation of a job 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 a company issuing additional definitive proxy
materials of only 6-pages for a rule 14a-8 proposal.



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

ce:

Brian Gill <bgill@celgene.com>

e e e e e e WA I o ke Rk ko e otk e o T o o o kR ok e ek AR e e R ke
THIS BELECTRONIC MAIL MESSAGE AND ANY ATTACHMENT IS
CONFIDENTIAL AND MAY CONTAIN LEGALLY PRIVILEGED
INFORMATION INTENDED ONLY FOR THE USE OF THE INDIVIDUAL
OR INDIVIDUALS: NAMED ABOVE.

If the reader is net the intended recipient, or the
employee or agent responsible te deliver it to the
intended recipient, you are héreby notified that any
dissemination, distribution of copying ef this
communication is St¥igtly prohibited. If you have
recéived this communication in error, please reply to the
sender te notify us of the error and delete the original
meéssage. Thank You,

ettt b ok ded kg R W Rk ke R Rk ke ke K ek ke kok B W A ek ok Rk R ok kd ok A ke ek ek ok



JOHN CHEVEDDEN

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

June 7, 2011

Office of Chief Counsel

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

Washington, DC 20549

# 3 Rule 14a-8 Proposal
Celgene Corperation {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
cotmpany. 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 exhibits.

Tn addition to the fax delivery, there was an email message to the company with the proposal
attached, specifically to David W. Grysks, Senior Vice President and Chief Financial Officer:

~----- Forwarded Messaae

From: **EISMA & OMB Memorandum M-07-16***
Date: Tue, 14 Dec 2010 19:26:48 -0700

To: "David W. Gryska” <dgryska@celgene.com>
Cc: "Rabert J. Hugin" <rhugin@celgene.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 cormplain of any untimeliness for the 2010 rule 14a-8 proposal in
its 2010 no action request, Celgene Corporation {April 5, 2010). In fact the company apparently
submitted a copy of the 2018 rule 14a-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 Message

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

Date: Wed, 16 Dec 2009 09:23:01 -0700

To: "David W. Gryska" <david.gryska@celgene.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 letter, I 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 a frivolous non-
responsive rcply addressing the 2010 proposal on May 26, 2011:

-—- Forwarded Message

From: Brian Gill <bgill@celgene.com>

Date: Thu. 26 Mav 2011 20:09:38 -0400

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

Conversation: Rule 14a-8 Proposal (CELG)

Subject: RE: Rule 14a-8 Proposal (CELG)

Dear Mr. Chevedden,

In response to your e-mail of earlier today in which you attached correspondence
relating to a shareholder proposal request dated December 2009 [merely 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-8()) by lefter o 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 year’s proxy statement.

Kind regards!

According to Staff Legal Bulletin No. 14 a rule 14a-8 proposal “must be received at the
company's principal executive offices,” specificaily:

¢. How does a shareholder know where to send his or her proposal?

The proposal must be received at the company's principal executive offices.
Shareholders can find this address in the company's proxy statement. If a shareholder
sends a proposal to any other location, even if it is to an agent of the company or fo
another company location, this would not satisfy the requirement.



Contrary to the company June 6, 2011 letter, a company does not have dictatorial power over the
method of delivery to the “company’s principal executive offices” or dictatorial power over the
designation of a job 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 un example of a company issuing additional definitive proxy materials of only
6-pages for a rule 14a-8 proposal.

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

Stncerely,
¢ Aobn Chevedden

ce:
Brian Gill <bgill@celgene.com>



JOHN CHEVEDDEN

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

Mr. Sol J. Barer

Chairman of the Board
Celgene Corporation (CELG)
86 Morris Ave

Summit NJ 07901

PH: 908 673-9000 oz
Fax: 908-673-9001 Z
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 anaual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective sharcholder meeting 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-8 process
please communicate via email to=+FISMA & OMB Memorandum M-07-16++*

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 & OMB Memorandum M-07-16***

Sincerely,

“Jol n Chevedden

De cenber ([ 2 0/0

Date

cc: David W. Gryska <dgryska@celgene.com>
Chief Financial Officer
Robert J. Hugin <rhngin@celgene.com>



[CELG: Rule 14a-8 Proposal, December 14, 2010]
3% — Special Shareowner Meetings

RESOLVED, Sharecowners ask out boatd to take the steps necessary unilaterally (to the fullest
extent permitted by law) to smend our bylaws and each appropriate governing document to give
holders of 10% of our outstanding common stock {or the lowest percentage penmtted by law
above 10%) the power to call a special sharcowner meeting, i

i
This includes that such bylaw and/or charter text will not have any exclusionary of probibitive
lanpuage in regard to calling a special meeting that apply only to shareowners but pot to
management andfor the board (to the fullest extent permitied by law). :
Special meetings altow shareowners to vote an impottant matters, such ag electing new directors
that can arise between annual mestings. 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 a major restructuring — when
events unfold quickly and issues may become moot by the next annual meeting. This proposal
does not impact our board’s current power to call a special meeting.

‘This proposal topic won more than 60% support at CVS Caremark, Sprint; Safcwapr and
Motorola.

The mcrit of this Special Sharcowner Meetmg proposal shovld also be cmmxdexcd m the context
of the need for additional imaprovement in our company’s 201Q reported coxporate govemance
staius: !

|
The Corporate Library www.thecorporatelibrary.com, an independent investment fesearch firm
rated out company “D* with “High Governance Risk™ and “Very High Concern” in Executive
Pay — CEO Sol Barer realized $27 milfion on the exereiss of 600,000 stock options, COO Robert
Hugin similarly realized $19 million on the exercise of 420,000 stock options. Market priced
stock options are a risk of providing rewards due to 2 rising market alone, rcoardlcss of
individual performance, i
Rodman Drake was marked a “Flagged (Problem) Director” by The Corporate le 'y because
of his service on the board of the bankrupt Apex Silver Mines. Nonetheless Mx. ' was
allowed to be 33% of both our Executive Pay and Nomination Committees.

Our 4-member Andit Committee included two members with 12 to 18 yeats long-ténure—
independence concern. This included Walter Robb, age 82, Mr, Robb received ourﬁnghest
negative votes. Our board was also the only significant directorship for 3 Audit Oomrmttee
members, This could indivate a sighificant lack of current transferable director expfneme And
the final member of our Audit Committes, Catrie Cox, owned no stock — yet was prid $484,000.

Please encourage our board to respond positively to this proposal to help tamaround the above
type practices, Special Shareowner Meetings — Yes on 3%

——




Notes:
John Cheyedden, #*F|SMA & OMB Memorandum M-07-16*** sponsored this
propasal.

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

*Nunber to be assigned by the company.
i
This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), Seplember 15,
2004 including (cmphasxs added):
Accordmgly, going forward, we believa that it would not be appropnate for
campanies 1o exclude supportmg siatement Janguage 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 matenally false or
misleading, may be disputed or countered;
= the company objects to factual assertions because those assemons may be
interpretad by shareholders in @ manner that is unfavorable to the company, its
direcfors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced sourcs, but the statements are not
identified specxf cally as such.
We believe that it is appropriate under rule 14a-8 for companies fo address
these objections in their statements of opposition.

See also: Sun Microsystems, Ine. (July 21, 2005).
Stock will be held until after the anmual meeting and the proposal will be presented at the annual
meefing. Please acknowledge this proposal promptly by emattFISMA & OMB Memorandum M-07-16%+*



RAM TRUST SERVICES

December 14, 2010

John Chevedden

“*FISMA & OMB Memorandum M-07-16***

To Whom It Miay Conceth, ‘

Rain Trust Services is 8 Maine chartered non-depository trust coﬁipany. Through us, Mr. John
Chevatider has continuously held no less than 60 shares of Celgene Corperation (CELG)
common stock, CUSIP #151020104, since at least Novembar 7,.2008. We in turn hold those

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

Sincarely,

Michaet P. Waod
Sr, Portfolio Manager
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Celgene Corporation . summit, u3 united States(NASDAQ
{GS}: CELG)
! s WWW@% FZNW
86 Morris Ave. - "1 Phone: 908- s73~9000 //
‘Summ:t, NJ R o Fax: 908-673-9001 = - o
United States =~ i & Map This Company
For a Hoover's i
Free Trial, Call : ;
Try Hoover's Unlimited Subscription Site - (B66) 541-3773
igh U ee Trial or
Chat Now
i3 .
i
Celgene Corporatlon Ranldngs ) '
> #2266 in FT Glabal 500 S&P 500
More Companies in Summit, New- JYersay i::;::
Z## More Companides in These Related industries: Pharmaceutical Preparation Mfg
R
Company Description A
Wwithout cells and genes there would ba no us, and without Celgene there would probably be fewear of o
us. The drug development company's lead praduct Is Reviimid approved in the US and Europe as a i s
treatment for multiple myeloma (bone marrow cancer), Revilimid also is used to treat a malignant blood f
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_ TED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

(Rute 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(s) of the

Seeuritics Exchange Act of 1934
Filed by the Registrant T
Filed by a Party other than the Registrant £
Check the appropriate box:
£ Preliminary Proxy Statement £ Confidential, for Use of the Commission
. Only (as permitted by Rule 14a-6{c}(2))
£Definitive Proxy Statement

T Defipitive Additional Materials
£ Soliciting Materfal Pursuant to Sec.240.14a-12

99¢ Only Stores

" (Name of Registrant as Specified [n Its Charter)

{Name of Person(s) Filing Proxy Siatemert, if Other Than the Regjistrant}
Payment of Filing Fee (Check the appropriate box):
T No fee required.
£ Fee computed on table below per Exchange Act Rules l4a-6(i)(15 and 0-11,

(1) Tlile of each class of securities to which transaction applfes:

{2) Aggregate number of securities to which transaction appI-iEs:

{3) Per vnit price or other underlying value of transaction compuited pursuant to Exchange Act Rule 0- 11 ¢set forth the amount
on which the filing fes is calculated and stale how it was determined):

{4) Proposed maximum aggregate value of transaction:

) “Total feo paid:

-

£ Fee paid previously with pféliminaxy materials.
£ Cheek box if any part afthe fee is offset as provided by Exchange Act Rule 0-11(a}(2) and identify the filing for which the

hittp:/ Jwww.sec.gov/Archives/edgar/dataj2011290/000114036107016729/formdafal4a.htm Page 1af b
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offsetting fee was paid previous]y. Identify the previous filing by registration statement number, or the form or schedule and ths
date of its filing,

(1) Amount Previously Paid:

(2} Form, Schiedule or Registration Statement No.:

(3) Femg Pasty:

¢4} Date Filed:

et

I
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99¢ Only Stores
Dear Shareholders;
The following shareholder proposal will be considered with the other matiers to be considered at our Aormal Meeting of

Sharsholders on September 17, 2007, if properly presented at the Annual Meeting, Approval of this shareholder proposal will vequire
the affirmative vote of a mujority of the shares of common stock present or represented and voting af the Annugl Meeting. The Board
of Directors sccommends voting agatnst this sharcholder proposal.

Sisicerely,

Eric Schifter

Chief Executive Officer

ITEM 2: SHAREHOLDER PROPOSAL. — SUBJECT ANY FUTURE POISON PILL T0 A SHAREHOLDER VOTE

RESOLVED, Sharcholders request that our Board adopt a bylaw or charter amendment that any future or current poison pill he
subject 1o a shareholder vote ag a aoparate baliot item, to be held as soon as possible. A poison pill is such a dmstic stepthata
required shareholder vote on a poison ]l is important enough to be a permanent part of our bylaws or charter rather than a fleeting
short-lived policy.

The Corporats Library, sz.&m&:mm@wan independent investment research fimm said: We support the adoption
of policies requiring sharsholder approval of poison pills, either before adoptivn or within 2 short time thereafler. Six months is
sufficient time, we think, for a board to explore alternatives in the event of a hostile bid, bot not so long that shareholders are
completely disempowercd.

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

John Chevedden, Redondo Beach, Calif, who sponsored a number of proposals on this topic, said the advantags for adopting this
proposal should be evaluated in the context of our company’s oversall corporate govemnance. For instance in 2007 the following
govemance status was reported for our.company {and certain concerns arsnoted):

The Corporate Library (TCL) htp://www thecorporatelibrary.com/ an Independent rescarch fixin rated our company;

“High Concemn™ regarding our Board’s structure.

“High Concern” regarding our accounting.

At our- May 2007 annual meeting our CEO said be talked fo 10 director candidates, This led me fo believe that be was the most

irportant person in selecting directors.

Three directors were age 72 to 76 — Succession planning concern.

Three directors had 16-years tenure — Tndependence concern.

80X 404 viplation: Duc to materia) weaknesses, our mansgement concluded that our Company’s Internal control over financial

reporting was niot effective on Maich 31, 2007.

'We had no Independent Chairman nor cvet 4 Lead Director,
- Three of our ¢ directors tvere insiders orinsider-related.

Qutside directors should own stack md two of owr outside dirsctors owned no stock,

No Cumulative voting right.

Na sharcholder right to act by writien consent.

We have not yet graduated to a majerity-vote electivn standard.

http:} Jwawp.sec.gov/Archives fedgarsfdata/1011250/0001 140361070167 20 foxmdefaldahim Page 3of &



formdefalqatm ©OBf1IIX 7127 AM

In the 2607 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 10-Q and then falled to do se.
The above deficiencies shows there Is room for improvement and serves as an opportunify for other shareholders, who own at least
$2000 of stock, 1o submit proposals similar 1o this regarding some of the above topics. These deficiencies alsa reinforce the reason to
taks one step forward now and vate
yes:

Subject Any Future Poison Pill to a Shareholder Vate Yes on 2

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

The Company does not have a shareliolder rights plan, or "pmson pill," in place and therefore has no poison pill to submit to
a shareholder vote.

Further, the Board of Direstors believes that it is in the best interests of the Company and its shareholdess that we retain thie
flexibility to adopt and maintain such an anti-takeover provision if and when necessary, without obtaining sharcholder approval. The
purpose of a shareholder rights plan is to force a potential acquirer to negatiate direcily with the corporation’s board of directors. A
corposation’s board of directors 18 in the best position o negotiate on behalf of all sharehalders, evaluate the adequacy of any potential
offer and seek ahigher price Ifthere is o be a sale of the corpora’uon. Acstudy by Georgeson Sharsholder Communicatiols Ing.
showed that between 1992-anid 1996, stockholders of companies with skiareholder rights plans recelved significantly higher vahe in
acquisitions than companies without them. (Geargeson Shareholder Communications Inc., “Mergers & Acquisitions: Poison Pills and
Shareholder Value/1992-1996,” 1997). To the extent that this proposal is intended 2o limit our fexibility to adopt and maintsin a
shareholder rights pfan in the future, we believe any such limitation could prevent us fromn appropriately responding to a takeover
attempt, which could jeopardize our ability to negotiate effectively, protect shareholders’ inferests and maximize shareholder value,

‘We are committed fo acting in the best interests of the Company and its shareholders in all matters of corporate govemance,
including any decision to adopt and maintain a shareholder rights plan. Insesponse to statements included in the above proposal,
shareholders should also recognize that a majority of the Company®s directors are independent in accordance with the standards of the
New Yotk Stock Exchange, and that; as described clsewhere in the Proxy Statement, the Comparty has adopted corporzte governance
guidelines o promole the effective governance of the Company.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE AGAINST THE ADOPTION OF THIS PROPOSAL. PROXIES
SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED AGATNST THIS PROPOSAL UNLESS OTHERWISE
. SPECIFIED BY THE SHAREHOLDER IN THE PROXY,

http:) feoww. ser,gov/ ArchivesJedgar fdata/ 101 1260/000114036 1070167 29/ fotmdefa 143.him Page 4 of 6
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ANNUAL MEETING OF SHAREHOLDERS OF
95¢ ONLY STORES

September 17,2007

PROXY

99¢ ONLY STORES
4000 UNION PACITFIC AVENUE
CITY OF COMMERCE, CALIFORNIA 90023

THIS PROXY J$ SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
99¢ ONLY STORES

The undersigned, a shareholder of 99¢ ONLY STORES, a California corporation (the “Company™), hereby appoints David
Gold and Eric Schiffex, and ¢ach of them, the proxy of the undersigned; with full power of substilution, to attend, vote and act
for the undersigned at the Company's 2007 Annual Meeting of Sharcholders (the " Anoual Mecting™), fo be held on September
17,2007, und at auy postponements or adjournments, to vote and represent all of the shares of the Company which the
undersigned would be entitled to vote, gs follows:

{PLEASE SIGN, DATE, AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE)

PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE T.

Ttem 1. ELECTION OF DIRECTORS, The Board of Dircctors]

recommends a vote FOR the election of the following

nominees:

£ FOR ALL NOMIREES

£ WITROLD AUTHORITY FOR
ALL NOMINEES

£ FOR ALL EXCEPT
(See instruction below)

NOMINEES:
Q Eric Schiffer

QO Lawrence
Glascott

O David God
O Jeff Gold

O Marvin Holen
O Howard Gold

O ErieqG.
Flamholiz

Q Jennifer Holden
Dunbar

Q Peter Wao

Ytem 2. SHAREHOLDER PROPOSAL-SUBJECT ANY
FUTURE POISON P1LL TO A SHAREHOLDER VOTE.

The Board of Directors FOR AGAINST ABSTAIN
recommends s vofe E £ x
AGAINST the adoption

of this proposal, Praxics

solicifed by the Board of

Dirsctors will be voted

against this proposal

unless otherwise

specified,

INSTRUCTIONS: To withhold authority to vote for any

The undersigned heveby revekes any other proxy to vote

httpe/ fewaw.sec.goufArchives fedgar/data/ 1011250/ D0011363610701 5729 formdefakda.htm Page 5 of 6
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individual nominee(s), merk “FOR ALL EXCEPT” andfillin | 3t the Annnal Meeting, and hereby ratifies and confinms
the circle next to each nomines you wish to withhold, as shown ] all that the proxy holder may lawfully do by virtue hereof.
here: ® As to uny buyjness that may properly come before the
Annnal Meeting and any of ils postponements or
adjournments, the proxy holder is autherized to vote in
accordance with his best judgment,

This Proxy will be voted in sccordance with the
insiructions sct forth above, This Proxy will be treated as
a GRANT OF AUTHORITY TO YOTE VYOR the election
of the dirvectors mamed nhove and AGAINST the
shareholder proposal and as the proxy holder shall deem
advisable on such other business us may come bafore the
Annual Meeting, unless otherwise directed,

The undersigned acknowiedges receipt of s copy of the
Notice of Annual Mceting and accompanying Proxy
Statement dated July 27, 2007 velating the Annual

Meeting.
Signature(s) of Shareholder(s) (See Instroctions Below) Date:
Signatare(s) of Shareliolder(s) {Sce Instructions Below) Date:

The sipnature(s) hereon should correspond exactly with the name(s) of the sharcholdex(s) appesring on the Stotk
Certificate. If stock is jointly held, all joint owners should siga. When signing as attorney, executor, administrator, trustee
or guardian, please give fu)l title as sueh, If signer is a corporation, please sign the full corparation name and give title of
signing officer.

hitp:/ fvww . sec.gov/ Archives fedgar/data/ 1011280/ 000114036 107016729/ formdafal4atm Page 6 of 8



3 to[%m'eigi?c?éy%ﬁ;i Proposal, December 16, 2009]

[Number 10 be ass by the company] ~ Adopt Stmple Majority Vete

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

sharcholder voting réquicement in our charter and bylaws, that calls for 2 greater then simple

majority vote, be changed to anvgority of the votes cast for and agaiust the proposel fo the

aﬁ;lé'lest gtﬁnt permitted by law. This includes eack 67% supetraajority provision in our charter
'or bylaws,

Cimenﬂy. a 1%-minority can fustrate our 66%-sharcholder majority. Also o supsrmajority
vpte requirements can bs abmost impossible to obiain whon one considers abstentions and broker
non-votes. Supermsjority requitements are arguably most often used fo block inftiatives
suppiorted by 1most shaveowners but opposed by management

This proposal topic won from 74% to 88% support at these companies in 2009: Weyerhacuser
(W), Alcoa (AA), Wasts Mansgement (WM), Goldman Sachs (GS), FirstBaergy (FE),
MeGravw-Hill (MHP) and Macy’s (M), ‘The proponents incloded Mick Rogsi, William Steiner,
James McRitchie and Ray T. Chevedden,

The mexit of this Simple Majority Yote proposal should also be considered in the context of the
need for improvement in owr company’s 2002 réported corporate governsuos status;

n‘n Sy DT L CORiL, -8l . v 1 < L
rated our company “D* with “High Govemance Riak® arid “Very High Concern™ in executive
pay with one COO, Robert Hingin getting $§72 million on the exercise of stock optionsin 2008,
And our CEO-Sol Barer got $55 million on the exercise of stock options,

Our company targeted markat lovels in its peer gronp at the 75th percentile to datermine pay for
Robext Hugin — seiting execitive pay standards above median levels, regardless of performance.
Our company did not disclose goals.or targets for ity annual execntive incentive plan, A
Sharcholders would be best served with a candid discussion of performance metrics, targeted
goals, and actual resplty, Owr company’s stock ownership goldelines required our CRBO to owa
only 3-times basa salary eompared to s recommended 10-times,

Directors who owned zero stock inctuded Arthue Hays, 75 and Michael Case, our Lesd Director
1o less. Walter Robb recelved ourmost withhald votesand was'past age 81 — succession

planning concern, Directors Hays md Robb were 50% of our audit committes,

Our board was the only significant directosship for four of our directors: Arthur Hays, 75, Walter
Robb, 81, Gilla Kaplan and James Loughlin. This could indicate a sipnificant leck of encrent
transferable director experienice for the neat majority of our directors.

We had no shareholder right o vote on cur poison pill, on our execufives’ pay, to call aspscial
meeking, an independent chairman or cumulative voting,. Euch of our direetors could be
reelected if we vate 450 million shares to one against them. Shargholder propossis to address all
of these fopics recelved majorlty or significant votes at other companies and would be

axcellent topics for our next annual weeting.

The above concerns shows there is need for improvement. Plesse encowrege our board to
respand positively to this proposal: Adopt Sirapls Majority Vote — Yes on 3. [uber to be
assigned by the company]

e Y T
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From: **EISMA & OMB Memorandum M-07-16***

Sent: Wednesday, June 08, 2011 12:01 AM’

To: shareholderproposals

Cc: ' Brian Gill

Subject: FW: Rule 14a-8 Proposal (CELG) Exhibit 1 of 2
Attachments: CCEO00001.pdf

[ —— Forwarded Message
From: *»*EISMA & OMB Memorandum M-07-16***
Date: Wed, 16 Dec 2009 09:23:01 -0700
To: "David W. Gryska™ <david.gryska@celgene.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



JOHN CHEVEDDEN

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

Mr. Sol J. 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 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 improving the efficiency of the rule 14a-8 process
please communicate via email 10u+E1SMA & OMB Memorandum M-07-16++*

“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 t0 «rismA & OMB Memorandum M-07-16+ .

Sincerely,
ﬂchev /¢, 2009
o0hn Chevedden Date

Rule 14a-8 Proposal Proponent since 1996

cc: David W. Gryska
Chief Financial Officer
PH: 908 673-9000



[CELG: Rule 14a-8 Proposal, December 16, 2009]

3 [Number to be assigned by the company] — 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 a greater than simple
majority vote, be changed to a 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 a 1%-minority can frustrate our 66%-shareholder majority. Also our supermajority
vote requirements can be almost impossible to obtain 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: Weyerhacuser
(WY), Alcoa (AA), Waste Management (WM), Goldman Sachs (GS), FirstEnergy (FE),
McGraw-Hill (MHP) and Macy’s (M). The proponents included Nick Rossi, William Steiner,
James McRitchie and Ray T. Chevedden.

The merit of this Simple Majority Vote proposal should also be considered in the context of the
need for improvement in our company’s 2009 reported corporate governance status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company “D” 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 million on the exercise of stock options. '

Our company targeted market levels in its peer group at the 75th percentile to determine pay for
Robert Hugin — sefting executive pay standards above median levels, regardless of performance.
Our company did not disclose goals or targets for its annual executive incentive plan.
Shareholders would be best served with a candid discussion of performance metrics, targeted
goals, and actual results. Our company’s stock ownership guidelines required our CEO to own
only 3-times base salary compared to a 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 a 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 a 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 3. [Number to be
assigned by the company]




Notes:
John Chevedden, ***E|SMA & OMB Memorandum M-07-16*** 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. Itis
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability 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 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 officers; and/or S
* the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such. :
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 unti] after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email  werisya & OMB Memorandum M.07-16%



From: ) **EISMA & OMB Memorandum M-07-16***

Sent: Wednesday, June 08, 2011 12:03 AM

To: ‘ shareholderproposals

Cc: Brign Gill

Subject: FW: Rule 14a-8 Proposal (CELG) Exhibit 2 of 2
Attachments: CCEO00020.pdf

—————— Forwarded Message

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

Date: Tue, 14 Dec 2010 19:26:48 -0700

To: "David W. Gryska" <dgryska@celgene.com>
Cec: "Robert J. Hugin" <rhugin(@celgene.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



JOHN CHEVEDDEN

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

Mr. Sol J. Barer

Chatrman of the Board
Celgene Corporation (CELG)
86 Morris Ave

Summit NJ 07901

PH: 908 673-5000

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 improving thé efficiency of the rule 14a-8 process
please communicate via email to~+FISMA & OMB Memorandum M-07-16++*

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

promptly by email t0  «+giSMA & OMB Memorandum M-07-16%

| Sincerely,
9e Cearbe— /Z 2o/

‘ ﬂohn Chevedden | Date

cc: David W. Gryska <dgryska@celgene.com>
Chief Financial Officer
Robert J. Hugin <rhugin@celgene.com>




[CELG: Rule 14a-8 Proposal, December 14, 2010]
3* — Special Shareowner Meetings
RESOLVED, Shareowners ask our board to take the steps necessary umlaterally (to the fullest
extent permitted by law) to amend our bylaws and each appropriate governing document to give
bolders of 10% of our outstanding common stock (or the lowest percentage permitted by law
above 10%) the power to call a special shareowner meeting.

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive
language inregard to calling a 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 a major restructuring — when
events unfold quickly and issues may become moot by the next annual meeting. This proposal
does not impact our board’s current power to call a 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 company’s 2010 reported corporate governance
status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm
rated our company “D” with “High Governance Risk” and “Very High Concern” in Executive
Pay — CEO Sol Barer realized $27 million on the exercise of 600,000 stock options. COO Robert
Hugin similarly realized $19 million on the exercise of 420,000 stock options. Market priced
stock options are a risk of providing rewards due to a rising market alone, regardless of
individual performance. :

Rodman Drake was marked a “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% of both 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 3 Audit Committee
members. This could indicate a significant lack of current transferable director experience. And
the final member of our Audit Committee, Carrie Cox, owned no stock — yet was paid $484,000.

- Please encourage our board to respond positively to this proposal to help turnaround the above
type practices. Speclal Shareowner Meetings — Yes on 3.%



Notes:
John Chevedden, **FISMA & OMB Memorandum M-07-16** 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 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 officers;-and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
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 & OMB Memorandum M-07-16+



RAM TRUST SERVICES

December 14, 2010

John Chevedden

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

To Whom It May Concern,

Ram Trust Services is a 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, CUSIP #151020104, since at least November 7, 2008. We in turn hold those
shares through The Northern Trust Company in an account under the name Ram Trust
Services. ’

Sincerely, :

Y ad

Michael P. Wood
Sr. Portfolio Manager

43 EXCHANGE STREET PORTLAND MAINE 04101 TrierHONE 207 775 2354 Facsnaix 207 775 4289
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JOHN CHEVEDDEN
**EISMA & OMB Memorandum M-07-16***

June 7, 2011

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

# 3 Rule 14a-8 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 exhibits.

In addition to the fax delivery, there was an email message to the company with the proposal
attached, specifically to David W. Gryska, Senior Vice President and Chief Financial Officer:

--—- Forwarded Message

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

Date: Tue, 14 Dec 2010 19:26:48 -0700

To: "David W. Gryska" <dgryska@celgene.com>
Cc: "Robert J. Hugin” <rhugin@celgene.com>
Conversation: Rule 14a-8 Proposal (CELG)
Subject: Rule 14a-8 Proposal (CELG)

Mr. Gryska,

Please see the aftached 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 request, Celgene Corporation (April 5, 201 0). In fact the company apparently
submitted a copy of the 2010 rule 14a-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 Message

From: **E|SMA & OMB Memorandum M-07-16***

Date: Wed, 16 Dec 2009 09:23:01 -0700

To: "David W. Gryska” <david.gryska@celgene.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 letter, I 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 a frivolous non-
responsive reply addressing the 2010 proposal on May 26, 2011:
--—- Forwarded Message
From: Brian Gill <bgill@celgene.com>
Date: Thu, 26 Mav 2011 20:09:38 -0400
To: ***EISMA & OMB Memorandum M-07-16***
Conversation: Rule 14a-8 Proposal (CELG)
Subject: RE: Rule 14a-8 Proposal (CELG)

Dear Mr. Chevedden,

In response to your-e-mail of earlier today in which you attached correspondence
relating to a shareholder proposal request dated December 2009 [merely 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-8(j) 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 year's proxy statement.

Kind regards!

According to Staff Legal Bulletin No. 14 a rule 14a-8 proposal “must be received at the
company's principal executive offices,” specifically:

¢. How does a shareholder know where to send his or her proposal?

The proposal must be received at the company's principal executive offices.
Shareholders can find this address in the company's proxy statement. If a shareholder
sends a proposal to any other location, even if it is to an agent of the company or fo
another company location, this would not satisfy the requirement.



Contrary to the company June 6, 2011 letter, a company does not have dictatorial power over the
method of delivery to the “company’s principal executive offices” or dictatorial power over the
designation of a job 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 a company issuing additional definitive proxy materials of only
6-pages for a rule 14a-8 proposal.

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

Sincereiy,

W

A obn Chevedden

cc:
Brian Gill <bgill@celgene.com>



JOHN CHEVEDDEN

***E|ISMA & OMB Memorandum M-07-16***

Mr. Sol J. Barer

Chairman of the Board
Celgene Corporation (CELG)
86 Morris Ave

Summit NJ 07901

PH: 908 673-9000 '
Fax: 908-673-9001 ‘Z
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 improving the efficiency of the rule 14a-8 process
please communicate via email to **EISMA & OMB Memorandum M-07-16***

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 & OMB Memorandum M-07-16**

Sincerely,

?ec;:—-{w /ZZ@/&

ohn Chevedden Date

cc: David W. Gryska <dgryska@celgene.corh>
Chief Financial Officer -
Robert J. Hugin <rhugin@celgene.com>



[CELG: Rule 14a-8 Proposal, December 14, 2010}

3* — Special Shareowner Meetings
RESOLVED, Sharcowners ask our boatd 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 permltted by law
above 10%) the power to call a special shareowner meeting. ;

This includes that such bylaw and/or charter text will not have any exclusionary or probibitive
language in regard to calling a 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 annnal 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 a major restructuting — when
events unfold quickly and issues may become moot by the next annual meeting. 'Fhls proposal
does not impact our board’s current power to call a special meeting. !

This proposal topic won more than 60% support at CVS Caremark, Sprint; Safeway and
Motorola. _

. The merit of this Special Shareowner Meetmg proposal should also be consxdcrcd m the context
of the need for additional improvement in our company’s 2010 reported corporate governanece
statug: z

i
The Corporate Library www.thecorporatelibrary.com, an independent investment fesearch firm
rated our company “D” with “High Governance Risk” and “Very High Concern™ th Executive
Pay — CEQ Bol Barer realized $27 milfion on the exercise of 600,000 stock options. COO Robert
Hugin similarly realized $19 million on the exercise of 420,000 stock options. Market priced
stock options are a risk of providing rewards due 10 a rising market alone, regardless of
individual performance. ;
Rodman Drake was marked a “Flagged (Problem) Director” by The Corporate Libtary 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 o 18 yeats long-t}*:nure -
independence concern. This included Walter Robb, age 82. Mr. Robb 1eceived our highest
negative votes. Our board was also the only significant directorship for 3 Audit Committee
members. This conld indicate a significant lack of current transferable director experience. And
the final member of our Audit Committee, Carrie Cox, owned no stock — yet was paid $484,000.

Please encourage our board to respond positively to this proposal to help turnaround the above
type practices. Special Shareowner Meeiings — Yes on 3,% ;




Notes:

?
i
|

John Chevedden, *+FISMA & OMB Memorandum M-07-16++* sponséred this
proposal. '

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

*Number to be assigned by the company.

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

2004 inchuding (emphasis added): . ’ i
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 officers; and/or _

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

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 “+EISMA & OMB Memorandum M-07-16%+



RAM TRUST SERVICES
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December 14, 2010

John Chevadden

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

To Whom it May Concern,

Ram Trust Services is 3 Maine chartered non-depository trust cornpany. Through us, Mr. lohn
Chevedden has continuousty held no less than 60 shares of Celgene Corporation {CELG)
common stock, CUSIP #151020104, since at least November 7,-2008. We in turn hold those
shares through The Northern Trust Company in an account under the name Ram Trust
Services, ’

Sincerely,

L=

Michael P. Wood
Sr. Portfolio Manager

45 Excianus StResy PoRTLAND Maing 04101 Teissaone 207 775 2354 Facomunz 207 775 4289
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treatment for multiple myeloma (bone marrow cancer). Reviimid also is used to treat a mallgnant blood
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DEFA14A | formdefalda htm 99 CENTS ONIY DEFA 14:A 9-17-2007

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 4(a) of the
Securities Exchange Act of 1934
Filed by the Registrant T
Fited by a Party other than the Registrant £
Check the appropriate box:

£ Preliminary Proxy Statement £ Confidential, for Use of the Commission
Only (as permitted by Rule 14a-6(e)(2))

£Definitive Proxy Statement

T Definitive Additional Materials

£ Soliciting Material Pursuant to Sec.240.14a-12

99¢ Only Stores

(Name of Registrant as Specified Iu Its Charter)

{Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)
Payment of ?iling Fee (Checlg the appropriate box);
T Nofee zéquired.
£ Fee computed on tablé bglow per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Tite of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount
on which the filing fee is calculated and state how it was determined): )

(4) Proposed maximum aggregate value of transaction:

. (5) Total fee paid: _

£ Fee paid previously with preliminary materials.
£ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the

hitp:/ feww.sec.gov/Archives/edgar/data/1011290/000114036107016729formdefalda.htm Page 1 of 6
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offsetting fee was paid previously. Identify the previous filing by registration statement nurber, or the form or schedule and the
date of its filing.

(1) Amount Previously Paid:

{2) Form, Schedule or Registration Statement No.:
{3) Filing Party:

(4) DateFiled:
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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, if properly presented at the Annual Meeting. Approval of this shareholder proposal will require
the affirmative vote of 2 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 Schiffer
Chief Executive Officer

ITEM 2: SHAREHOLDER PROPOSAL - — SUBJECT ANY FUTURE POISON PILL 70 A SHAREHOLDER VOTE

RESOLVED, Shareholders request that our Board adopt & bylaw or charter amendment that any future or current poison pill be
subject to a shareholder vote as a separate ballot item, to be held as soon as possible. A poison pill is such a drastic step that a
required shareholder vote on a poison pill is important enough to be a permanent part of our bylaws or charter rather than a flesting
short-lived policy.

The Corporate Library, http:/fwww.thecorporatelibrary.com/, an independent investment research firm said: We support the adoption
of policies requiring shareholder approval of poison pills, either before adoption or within a short time thereafier. Six months is
sufficient time, we think, for a board to explore alternatives in the event of 2 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-family stock for at least two years.

John Chevedden, Redondo Beach, Calif., who sponsored a number of proposals on this topic, said the advantage for adopting this
proposal shouid be evaluated in the context of our company’s overall corporate governance. For instance in 2007 the following
govemance status was reported for our company (and certain concerns are noted):
The Corporate Library (TCL) hitp://www.thecorporatelibrary.com/ an independent research firm rated our company:
“High Concemn” regarding our Board’s structure.
“High Concern” regarding our accounting.
At our May 2007 annual meeting our CEO said he talked to 10 director candidates. This led me to believe that be was the most
important person in selecting directors,
Three directors were age 72 to 76 — Succession planning concern.
Three directors had 16-years tenure — Independence concern.
- 80X 404 violation: Due to material weaknesses, our management concluded that our Company’s internal controi over financial
reporfing was not effective on March 31, 2007.
‘We had no Independent Chairman nor even a Lead Director.
- Three of our 9 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 a majority-vote election standard.

hitp:/ fwww.sec.gov/Archives fedgar/data/1011290/000114036107016729/ formdefalda.htim ’ Page 3 of 6
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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 10-Q and then failed to do so.
The above deficiencies shows there is room for improvement and serves as an opporiunity for other shareholders, who own at least
$2000 of stock, to submit proposals similar to this regarding some of the above topics. These deficiencies also reinforce the reason to
take one step forward now and vote
yes:

Subject Any Future Poison Pill to a Shareholder Vote Yes on 2

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

The Company does not have a shareholder rights plan, or “poison pill,” in place and therefore has no poison pill to submit to
a shareholder vote. ' ’

Further, the Board of Directors believes that it is in the best interests 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 sharcholder approval. The
purpose of a shareholder rights plan is to force a potential acquirer to negotiate ditectly with the corporation’s board of directors. A
corporation’s board of directors is in the best position to negotiate on behalf of all shareholders, evaluate the adequacy of any potential
offer and seek 2 higher price if there is to be a sale of the corporation, A study by Georgeson Shareholder Communications Ing.
showed that between 1992 and 1996, stockholders of companies with shareholder rights plans received significantly higher value in
acquisitions than companies without them. (Georgeson Sharcholder Communications Inc., “Mergers & Acquisitions: Poisen Pills and
Shareholder Value/1992-1996,” 1997). To the extent that this proposal is intended to limit our flexibility to adopt and maintain 2
sharcholder rights plan in the future, we believe any such limitation could prevent us from appropriately responding to a takeover
attempt, which could jeopardize our ability to negotiate effectively, protect shareholders” interests and maximize shareholder value.

We are committed o acting in the best interests of the Company and its shareholders in all matters of corporate governance,
including any decision to adopt and maintain a sharcholder rights plan. In response to statements included in the above proposal,
shareholders should also recognize that a majority of the Company’s directors are independent in accordance with the standards of the
New York Stock Exchange, and that, as described elsewhere in the Proxy Statement, the Company has adopted corporate governance
_puidelines to promote the effective governance of the Company.

THE BOARD OF DIRECTORS RECOMMENbS A VOTE AGAINST THE ADOPTION OF THIS PROPOSAL. PROXIES
SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED AGAINST THIS PROPOSAL UNLESS OTHERWISE
SPECIFIED BY THE SHAREHOLDER IN THE PROXY.

hitp:/ fanw.sec.gov/Archives/edgar/data/1011290/000114036107016729/formdefalda.lim : Page4af6 -
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ANNUAL MEETING OF SHAREHOLDERS OF
99¢ ONLY STORES

September 17, 2007

PROXY
99¢ ONLY STORES
4000 UNION PACIFIC AVENUE
‘CYTY OF COMMERCE, CALIFORNIA 90023

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
' 99¢ ONLY STORES

The undersigned, a shareholder of 99¢ ONLY STORES, 2 California corporation (the "Company"), hereby appoinis David
Gold and Eric Schiffer, and each of them, the proxy of the undersigned, with full power of substitution, te attend, vote and act
for the undersigned at the Company's 2007 Annual Meeting of Sharcholders (the "Annual Meeting"), to be held on September
17, 2007, and at any posiponements or adjournments, fo vote and represent all of the shares of the Company which the
undersigned would be entitled to vote, as follows:

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

Ttem 1. ELECTION OF DIRECTORS. The Board of Directors] Item 2. SHAREHOLDER PROPOSAL-SUBJECT ANY

recommends a vofe FOR the election of the following - FUTURE POISON PILL TO A SHAREHOLDER VOTE.
nominees: v : » v
NOMINEES: The Board of Directors FOR AGAINST ABSTAIN
£ FOR ALL NOMINEES recommends a voie £ £ X
Q Eric Schiffer AGAINST the adoption
£ WITHOLD AUTHORITY FOR of this proposal. Proxies
ALL NOMINEES QO Lawrence solicited by the Board of
Clascott Directors will be voted
£ FOR ALL EXCEPT against this proposal
(See instraction helow) : O David Gold unless otherwise
specified.
O Jeff Gold

O Marvin Holén
O Howard Gold

QO EricG.
Flamholiz

O Jennifer Holden
Dunbar

O Peter Woo
INSTRUCTIONS: To withhold authority to voie for any The undersigned hereby revokes any other proxy to vote

http:} lwmvsec.govmrchwcsiedgar/data/1011290/000114036107015729{fmmdefa14a.mm Page 50f 6
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individual nominee(s), mark “FOR ALL EXCEPT” and fillin | at the Annnal Meeting, and hereby ratifies and confirms
the circle next to each nominee yon wish te withhold, as shown | . all that the proxy holder may lawfully do by virtue hereol.
here: ® As to any business that may properly come before the
Aunnual Meeting and any of its pesiponements or
adjournments, the proxy holder is anthorized to vote in
accordance with his best judgment.

This Proxy will be voted in accordance with the
instractions set forth above. This Proxy will be treated as
a GRANT OF AUTHORITY TO VOTE FOR the election
of the directors named above and AGAINST the
shareholder propesal and as the proxy holder shall deem
advisable on such other business as may come before the
Annual Meeting, unless otherwise directed.

‘The undersigned acknowledges receipt of a copy of the
Notice of Annual Meeting and accompanying Proxy
Statement dated July 27, 2007 relating the Annual

Meeting.
_ Signature(s) of Shareholder(s) (See Instructions Below) Date:
Signature(s) of Shareholder(s) (Sce Instructions Below) Date:

The signature(s) hereon should correspond exactly with the name(s) of the shareholder(s) appearing on the Stock
Certificate. If stock is jointly held, all joint owners should sign, When signing as attorney, executor, administrator, tyustee
or guardian, please give full title as such. If signer is a corporation, please sign the full corporation name and give itle of

signing officer.

Imp:lIwww.sec.golerchIves/edgar!dala/1011290[000114036107016729[fom1defa14a.htm Page 6 0f 6 .



[CBLG: Rule 144-3 Proposal, December 16, 2009]

3 [Number to be assigned by the company] - Adopt Simple Masjority Vote
RESOLVED, Sharcholders Tequest that our board take the steps necessary so that each
sha}*eholder voting requirement in our eharler and bylaws, that calls for 2 Zreater than simple
majority vote, be changed to a majority of the votes cast for and against the proposal to the
ﬁﬂdlleSt gﬁ:nt permitted by law. This includes each 67% supetmajority provision in our charter
and/or bylaws,

Currently 2 1%-minority can fimstrate our 65%-~shaveholdey majority. Also our supsrmajority
vole requirerments ean be almost impossible to ohtzin when one considers abstentions and broker

This proposal topic won from 74% t0 88% Support at these companies in 2009: Weyerhacuger
{WY), Aleoa (AA), Waste Menagement (WM), Goldman Sachs (GS), FirsiBrergy FE),
MoGraw-Hill (MHP) and Macy’s (M). The proponents inclpded Nick Rossi, William Steiner,
Jawes McRitchie and Ray T. Chevedden, - :

The merit of this Simple Majority Voie proposal should also be considered in the context of the
need for improvement i onp company’s 2049 reported corporate governance status;

The Corporate Library www.theeorporatelibrary.com_ an independent investment research fim,
rated eur ecompany “D” with “High Govetnance Risk” and “Very High Concern™ in execntive
pay with oar COO, Robert Hngin geiting $72 million on the exercise of stock options in 2008,
And our CEO Sol Barer ot $55 million on the exercise of stock options,

Ow company targeted market levels in its peer group at the 75tk percentile to dstermine pay for
Robert Hugin - seiting cxecutive pay standards above median Ievel_s, regardless of performance,

only 3-times bass salary compared io arecommended 10-titnes,

Directors who owned zero stock included Axthur Hays, 75 and Michae] Case, our Lead Director
1o less. Walier Robb received our most withheld votes and wag bast age 81 — succession
plaoning concern. Directors Hays :nd Robb were 50% of our audit commities,

Our board was the only signifioant directorship for four of our directors: Arthur Hays, 75, Walter
Robb, 81, Gilla Kaplen and James Loughlin. This could indicate a significant lack of current
transfirable direetor experience for the near majority of our directors. ,

The above concerns shows fhere is need for improvement. Please enpourage our board fo

respond positively 1o this proposal: Adopt Simple Majority Vote ~ Yes on 3, [Number 1 be

assigned by the company] _ .
COMPANY EvHIBIT AT Q0D PROVDS AL APPARLN TLY REZETUED
BY MM — NP FAX TRANMISSION EVIDEN CLE )




PrOSka u er)) Proskauer Rose LLP Eleven Times Square New York, NY 10036-8299

Robert A. Cantone
Member of the Firm

d 212.969.3235

f212.969,2900

rcantone@proskauer.com
June 6, 2011 www.proskauer.com

By Email

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

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Celgene Corporation -- Notice of Intent to Omit Stockholder Proposal from Proxy
Materials Pursvant to Rule 14a-8 Promulgated under the Securities Exchange Act
-of 1934, as Amended, and Request for No-Action Ruling

Dear Ladies and Gentlemen:

This firm represents Celgene Corporation, a Delaware corporation (the “Company™), and on
behalf of the Company, we are filing this letter under Rule 14a-8(j) under the Securities and
Exchange Act of 1934, as amended (the “Exchange Act™), to notify the Securities and Exchange
Commission (the “Commission”) of the Company’s intention to exclude a stockholder proposal
submitted by Mr. John Chevedden (the “Chevedden Proposal”) from the proxy materials for the
Company’s 2011 Annual Meeting of Stockholders to be held on June 15, 2011 (the 2011 Proxy
Materials™).

The Company asks that the Commission’s Division of Corporation Finance staff (the “Staff”) not
rccommend that enforcement action be taken by the Commission against the Company if the
Company excludes the Chevedden Proposal from the Company’s 2011 Proxy Materials under
Rule 14a-8(e)(2). The Proposal is properly excluded under Rule 14a-8(e)(2) because the
Proposal has not been timely made.

Pursuant to Staff Legal Bulletin 14D (November 7, 2008), we are transmitting this letter by
electronic mail to the Staff at shareholderproposals@sec.gov. We are also sending a copy of this
letter to Mr. Chevedden at the e-mail address he has provided.

The Chevedden Proposal is the subject of a May 31, 2011 communication (a copy of which is
attached) sent by email from Mr. Chevedden to the Office of Chief Counsel Division of
Corporation Finance (the “Chevedden Email”). That communication was also emailed to Brian
P. Gill, the Company’s Vice President, Corporate Communications, on May 31, 2011.

Given the Company’s reccipt of the Chevedden Email on May 31, 2011, it is not possible for the
Company to comply with the requirement of Rule 14a-8(j) 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
Commission on May 2, 2011. Accordingly, the Company hereby requests that the Staff permit
the submission of the Company’s reasons for excluding the Proposal on the basis of good reason,
which is the receipt of the Chevedden Email on May 31, 2011.

Baca Raton | Boston | Chicago | Hong Kong | London | Los Angetes | New Orleans | New York | Newark | Paris | 840 Paula | Washington, D.C.
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THE PROPOSAL

The Proposal requests that the Company Board of 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 a special shareowner meeting.” A copy of the
Proposal and supporting statement, as well as related correspondence from Mr. Chevedden, is
attached to this leiter as Exhibit A.

GROUNDS FOR EXCLUSION

The Proposal may be excluded under Rule 14a-8(e)(2) because the Chevedden Email, which was
received by the Company on May 31, 2011, should have been received by the Company at its
principal cxecutive offices addressed to the Corporate Secretary not less than 120 calendar days
before the date of the Company’s proxy statement released to stockholders in connection the
previous year’s annual meeting. The date of the Company proxy statement released to
stockholders in connection with the previous year’s annual meeting was May 3, 2010. Rule 14a-
8(e)(2) indicates that the deadline for Rule 14a-8 sharecowner proposals is no less than 120 days
before the release date of last year's proxy statement, unless the date of the current year's annual
mecting has been changed by more than 30 days from the date of the prior year's meeting. The
Company’s 2010 Annual Meeting of Stockholders was held on June 16, 2010. The Company's
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 Company’s 2010 proxy statement—January 3, 2011. As required by
Rule 14a-5(e)}(1), the Company included in its proxy statement for the Company’s 2010 Annual
Meeting of Stockholders, under the heading “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 3, 2011. Such proposals must also meet the
other requirements and procedures prescribed by Rule 14a-8 under the Exchange
Act relating to stockholders’ proposals.”

The Staff has concurred with the exclusion of numerous proposals pursuant to Rule 14a-
8(e)(2) on the basis that they were submitted to companies on an untimely basis. See, e.g.
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.
Fcb. 27, 2001); CNS, Inc. (Mar. 09, 2000).

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 Chevedden Proposal, as the
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untimeliness of the Proposal under Rule 14a-8(e)(2) is, we believe, dispositive of this
matter. We note, however, that the Chevedden Proposal was submitted by email, a
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 a letter
from RAM Trust Services, a 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 14a-8(b), 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 Company’s 2011 Proxy Materials. We would be pleased to provide any
additional information and answer any questions that the Staff may have regarding this matter. I
can be reached by phone at (212) 969-3235 and by email at reantone@proskauer.com.

Kindly acknowledge receipt of this letter by return electronic mail. Thank yon for your
consideration of this matter.

cc: Mr. John Chevedden
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EXHIBIT A

[See attached]



From: **F|SMA & OMB Memorandum M-07-16++*
Sent: Tuesday, May 31,2011 1:15 PM

To: Officc of Chief Counsel

Cc: Brian Gill

Subject: # 1 Rule 14a-8 Proposal - Celgene Corporation (CELG)

JOHN CHEVEDDEN

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

May 31, 2011

Office of Chief Counsel

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

Washington, DC 20549

# 1 Rule 14a-8 Proposal
Celgene Corporation (CELG)
Special Shareowner Meetings
John Chevedden

Ladies and Gentlemen:

The company should give sharcholders the usual opportunity to vote on the attached rule 14a-8
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 Gill <bgill@celgene.com>
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THIS ELECTRONIC MAIL MESSAGE AND ANY ATTACHMENT IS
CONFIDENTIAL AND MAY CONTAIN LEGALLY PRIVILEGED
INFORMATION INTENDED ONLY FOR THE USE OF THE INDIVIDUAL
OR INDIVIDUALS NAMED ABOVE,

If the reader is niot the intended recipient, or the

employee or agent responsible to-deliver it to the

intended recipient, you are hereby notified that any

dissemination, distribution or copying of this

communication is strictly prohibited. If you have

received this communication in error, please reply to the

sender to notify us of the error and deléte the original

message. Thank You.
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JOBN CHEVEDDEN
***EISMA & OMB Memorandum M-07-16***

Mr. Sol I. Barer

Chairman of the Board
Celgene Corporation (CELG)
86 Moxrris Ave

Summit NJ 07901

PH: 908 673-5000
Fax: 908-673-9001

Dear Mr. Baret,

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 142-8
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 mceting. This submitted format, with the shareholder-supplied cmphasis, is
intended to be used for definitive proxy publication,

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
plcase communicate via email to**FISMA & OMB Memorandum M-07-16***

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 ol this proposal
promptly by email to **FISMA & OMB Memorandum M-07-16**

Sincerely,

pécca—{w /ZZ()/{?

dohn Chevedden Dute

cc: David W. Gryska <dgryska@celgene.com>
Chief Financial Officer
Robert J. Hugin - <rhugin@celgene.com>



|CELG: Rule 14a-8 Proposal, Decembcer 14, 2010]

3* — Speecial Shareowner Mectings :
RESOLVED, Shareowners ask our board to take the steps necessary umlaterally (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 perm1tted by law
above 10%} the power to call a special shareowner meeting, i

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive
language in regard to calling a 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 arisc between annuval mectings. 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 a major restructm’mg -when
events unfold quickly and issues may become moot by the next annual meeting. ThiS proposal
does not impact our board’s current power to ¢all a special meeting. !
|

This proposal fopic won morc than 60% support at CVS Caremark, Sprint; Safeway and
Motorola. }
The merit of this Special Sharcowner Meeting proposal should also be considered in the context
of the need for additiona] improvement in our company’s 2010 reported corporate governanee
status: !

|

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm
rated our company “D” with “High Governancc Risk” and “Very High Concern” in Executive
Pay — CEO Sol Barer realized $27 million on the exercisc of 600,000 stock oplions. COO Robert
Hugin similarly realized $19 million on the exercise of 420,000 stock options, Market priced
stock options are a risk of providing rewards due to a rising market alone, revardleps of
individual performance.

Rodman Drake was marked a “Flagged (Ploblem) Director” by The Corporaie L1brary 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 Committces. ;
Our 4-member Audit Committee included two members with 12 to 18 years long-fenure —
independence concern. This included Walter Robb, age 82. Mr, Robb received ourjhighest
negative votes. Our board was also the only significan? directorship for 3 Audit Commiites
members, This could indicate a significant lack of current transferable director expencncc And
the final member of our Audit Committee, Carrie Cox, owned no stock — yet was piud $484,000.

Please encourage our board to respond positively to this proposal to help tumaround the above
type practices. Special Sharcowner Mectings — Yes on 3.*



Notes: .
John Chevedden, *+EISMA & OMB Memorandum M-07-16%+ sponsored this

proposal. I
Please note that the title of the proposal is part of the proposal. }
*Number {o be assigned by the company. !

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), Seplember 15,
2004 including (emphas1s added):
Accordlngly, going forward, we believe that it would not be appropriate for
companies to exclude supportmg 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
s the company objects to factual assertions that, while not matenally false or
- misleading, may be disputed or countered,;
+ the company objects o factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifi cally 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 & OMB Memorandum M-07-16+**



December 14, 2010

Jahn Chevedden

RAM TRUST SERVICES

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

Ta Whom it May Concern,

Ram Trust Services Is a Maine chartered non-depository trust company. Through us, Mr. lohn
Chevedden has continuousty held no less than 60 shares of Celgene Corporation (CE LG)
common stock, CUSIP #151020104, since at least November 7,-2008. We in turn hold those
shares through The Northern Trust Company in an account under the name fam Trust

Services.

Sincerely,

Michael P. Wood
Sr. Portfolio Manager

45 ExCuanos STREET PORTLANEG Mamne 04101 TEiEP;-IONE 207 7752354 Facsmawe 207 775 4289
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Celgene Corporatién Rankings
* #2566 in FT Global 500 S&P 500

More Companies in Summit, New Jersey

A2 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 company's lead product is Revlimid approved in the US and Europe as a
treatment for multiple myeloma (bone marrow cancery, Revlimld also is used to treat a malignant blood
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