
        February 9, 2015 
 
 
Thomas S. Moffatt 
CVS Health Corporation 
thomas.moffatt@cvshealth.com 
 
Re: CVS Health Corporation 
 Incoming letter received January 5, 2014 
 
Dear Mr. Moffatt: 
 
 This is in response to your letter received on January 5, 2015 concerning the 
shareholder proposal submitted to CVS Health by NorthStar Asset Management, Inc. 
Funded Pension Plan.  We also have received a letter on the proponent’s behalf dated 
February 2, 2015.  Copies of all of the correspondence on which this response is based 
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml.  For your reference, a brief discussion of the Division’s informal 
procedures regarding shareholder proposals is also available at the same website address. 
 
        Sincerely, 
 
        Matt S. McNair 
        Special Counsel 
 
Enclosure 
 
cc:   Sanford Lewis  
 sanfordlewis@strategiccounsel.net 
  



 

 
        February 9, 2015 
 
 
 
Response of the Office of Chief Counsel  
Division of Corporation Finance 
 
Re: CVS Health Corporation  
 Incoming letter received January 5, 2015 
 
 The proposal requests that the board report annually to shareholders a congruency 
analysis between the company’s corporate values and the company’s and the CVS 
EPAC’s political and electioneering contributions.  
 
 We are unable to concur in your view that CVS Health may exclude the proposal 
under rule 14a-8(i)(10).  Based on the information you have presented, it does not appear 
that CVS Health’s public disclosures compare favorably with the guidelines of the 
proposal.  Accordingly, we do not believe that CVS Health may omit the proposal from 
its proxy materials in reliance on rule 14a-8(i)(10). 
 
        Sincerely, 
 
        Sonia Bednarowski  
        Attorney-Adviser 
 
 
 



 
 
 
 
 
 

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

 
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter 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 shareholders 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. 



SANFORD J. LEWIS, ATTORNEY 
 

___________________________________________________ 
 PO Box 231 Amherst, MA 01004-0231 • sanfordlewis@strategiccounsel.net • 413 549-7333 ph.  

 

February 2, 2015 
 
Via email  
 
Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 
 

Re: Shareholder Proposal Submitted to CVS Health Corporation requesting 
annual report on congruency of corporate values in political contributions 

 
Ladies and Gentlemen: 

 
 The NorthStar Asset Management, Inc. Funded Pension Plan (the “Proponent”) is 

the beneficial owner of common stock of CVS Health Corporation (the “Company”) and 
has submitted a shareholder proposal (the “Proposal”) to the Company seeking an annual 
report on the congruency of corporate values and political contributions. I have been 
asked by the Proponent to respond to the no action request letter dated January 5, 2014 
(sic)  (the “Company Letter") sent to the Securities and Exchange Commission by 
Thomas Moffatt on behalf of the Company. The Company contends that the Proposal 
may be excluded from the Company’s 2015 proxy statement by virtue of Rule 14a-
8(i)(10) (substantial implementation).  A copy of this letter is being emailed concurrently 
to Thomas Moffatt. 

  
SUMMARY 

 
The resolved clause of the Proposal states: 
 

Shareholders request that the Board of Directors report to shareholders annually at 
reasonable expense, excluding confidential information, a congruency analysis 
between corporate values as defined by CVS’s stated policies (including our 
Environmental Commitment Statement and our employment policy on Equal 
Opportunity) and Company and CVS EPAC political and electioneering 
contributions, including a list of any such contributions occurring during the prior 
year which raise an issue of misalignment with corporate values, and stating the 
justification for such exceptions. 

 
The full proposal is included in Appendix A. 
 
The Company's letter asserts that its existing actions, consisting of internal review of 
company and PAC contributions, together with disclosures of the amount of PAC 
contributions, constitutes substantial implementation of the Proposal.  The Company 
letter asserts that the existing disclosures would allow shareholders to assess for 
themselves the issues of congruency should they choose to.  
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Since the essential purpose of the Proposal is for the management to publish its own 
analysis of the congruency of its donations and to explain the exceptions made, the 
Company's actions fail to constitute substantial implementation for purposes of Rule 14a-
8(i)(10). 
 

ANALYSIS 
 

The Proposal is not excludable pursuant to Rule 14a-8(i)(10). 
The Company argues that the Proposal may be excluded from the 2015 Proxy Materials under 
Rule 14a-8(i)(10).  The Company argues that its internal policies for review of congruency 
prior to granting of contributions, and its publication of the amount of contributions made, 
constitutes substantial implementation.   
 
In order for the Company to meet its burden of proving substantial implementation pursuant to 
Rule 14a-8(i)(10), it must show that its activities meet the guidelines and essential purpose of 
the Proposal. The Staff has noted that a determination that a company has substantially 
implemented a proposal depends upon whether a company's particular policies, practices, and 
procedures compare favorably with the guidelines of the proposal. Texaco, Inc. (Mar. 28, 
1991). Substantial implementation under Rule 14a-8(i)(10) requires a company's actions to 
have satisfactorily addressed both the proposal's guidelines and its essential objective. See, 
e.g., Exelon Corp. (Feb. 26, 2010).  
 
Thus, when a company can demonstrate that it has already taken actions that meet most of the 
guidelines of a proposal and meet the proposal’s essential purpose, the Staff has concurred that 
the proposal has been "substantially implemented.” In the current instance, the Company has 
not substantially fulfilled either the guidelines or the essential purpose of the Proposal. The 
company’s letter notably focuses on whether it has implemented the Proposal's essential 
objectives, no doubt because its “particular policies, practices and procedures” do not compare 
favorably with the guidelines of the proposal.  
 
The Proposal at its core requests that the “Board of Directors report to shareholders 
annually… a congruency analysis between corporate values... and… political and 
electioneering contributions.” The Company has done nothing to publish such an analysis. 
 
The Proposal further specifies that the report should include “a list of any such contributions 
occurring during the prior year which raise an issue of misalignment with corporate 
values, and stating the justification for such exceptions.” Again, the company has not 
fulfilled these core elements of the request. 
 
The Company asserts that it has a policy governing political contributions made from 
corporate and Employee Political Action Committee (EPAC) funds, and that an EPAC 
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Steering Committee that reviews expenditures and ensures that the EPAC spends in 
accordance with general corporate values and objectives.  This, combined with publishing an 
annual report of all federal and state political contributions on their website, the Company 
asserts, means it has substantially fulfilled the request of the proposal in the Proposal. 
However, in reality the Company has done nothing to provide a rationale for why numerous, 
seemingly incongruent donations have been made. 
  
Internal review of how political contributions align with the Company’s stated values is in no 
way equivalent to reporting such analyses to shareholders.  Disclosure of the management's 
explanation of why there are incongruent political expenditures is the fundamental focus and 
purpose of the Proposal. 
 
The Company mischaracterizes the essential goal of the Proposal as requiring management to 
perform an analysis of the congruencies between expenditures and corporate values, when it is 
clear that the essential purpose of the Proposal is to ensure transparency regarding such 
analyses.  The Proposal is not satisfied by the current practice by which the Company makes 
seemingly incongruent contribution decisions behind closed doors, and then does not defend 
or disclose the reasons for its actions.  
 
The Company goes on to argue that since it already does the required analysis of political 
expenditures, fulfilling the Proposal would create a redundant analysis: “The Steering 
Committee does not approve an expenditure unless it finds both legal soundness and overall 
alignment with the Company’s objectives and principles.  Thus, the Proposal essentially 
requests that the Company adopt an analysis of spending incongruencies after-the-fact when 
that analysis is already performed before-the-fact.”   
 
This redundancy argument is entirely unfounded.  Nowhere in the Proposal does it state that 
the analysis should be performed after the fact.  It would certainly be considered substantial 
implementation if the company put its analysis into an annual written report.  There need not 
be “management inefficiencies” and  “redundancies.”  The fact that a mechanism is in place as 
the Company asserts only makes it easier for the Company to fulfill the Proposal's request. 
 
 
Review of Staff precedents confirms that failure to publish a core analysis requested 
by a Proposal renders the proposal not substantially implemented 
 
The Staff has confirmed repeatedly that proposals will not be excluded despite a claim of 
substantial implementation if a core analysis requested by the proposal has not been 
performed and published. For instance, in McDonalds Corporation (March 14, 2012) 
the proposal requested the board issue a report assessing the company's policy responses 
to growing evidence of linkages between fast food and childhood obesity, diet related 
diseases and other impacts on children's health. The proposal also specified that the 
report should include an assessment of the potential impacts of public concerns and 
evolving public policy on the company's finances and operations. The company's 
substantial implementation argument was rejected, even though the company may have 
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internally or implicitly conducted some of the assessments requested by the Proposal. Its 
reporting to shareholders did not fulfill the guidelines of the Proposal in disclosure of an 
assessment.  
 
Another example shows that publishing related information from which shareholders 
might undertake their own analysis is not equivalent to publishing the requested analysis. 
In Verizon Communications, Inc. (February 5, 2013) the proposal requested that the 
company's board of directors report on how Verizon is responding to regulatory, 
competitive, legislative and public pressure to ensure that its network management 
policies and practices support network neutrality, an Open Internet and the social values 
described in the proposal. Even though the company was able to cite a variety of internal 
management policies located on its website regarding net neutrality, the actions reported 
did not include the requested analysis by the board directed to shareholders.    
    
Similarly, in Alpha Natural Resources, Inc. (March 19, 2013) the proposal requested that 
the company prepare a report on the company's goals and plans to address global 
concerns regarding fossil fuels and their contribution to climate change, including 
analysis of long- and short-term financial and operational risks to the company and 
society.  The Staff did not find substantial implementation where the company had failed 
to disclose any analysis of long and short term financial and operational risks to the 
company and society.  
 
In addition, numerous other company attempts to exclude proposals under Rule 14a-
8(i)(10) have failed where the company has provided public disclosure of some, but not 
all, of the elements of reporting requested. See for instance Marathon Oil Corporation 
(January 22, 2013); Dominion Resources, Inc. (February 28, 2014),  NIKE, Inc. (July 5, 
2012) (requesting reports on lobbying or political contributions and expenditures).  
 
Examples of Unexplained Incongruencies 
According to the Company Letter, the Nominating and Corporate Governance Committee 
began performing reviews of the Company’s “political policies and practices, including 
political contributions and lobbying activities . . . in part to ensure overall compliance with 
corporate values and objectives” as of January 2014.   
 
The Company implies that this “review” qualifies as implementation of the proposal’s 
essential objective, yet the Proponent has found numerous unexplained political contributions 
made since that date which are in direct contrast to company policies and values.  These 
seemingly incongruent contributions relate to a wide range of topics, including healthcare, 
LGBT equality, environmental protection, and smoking cessation/tobacco. CVS has also 
publically supported the Patient Protection and Affordable Care Act,1 as well as better access 
to lower cost health care, yet the Company has continued to support politicians which have 
been outspoken against this Act. 

                                                        
1 http://www.politico.com/story/2013/07/cvs-caremark-will-help-promote-obamacare-

94771.html 
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CVS Health’s own document entitled “Our Public Policy Principles” lays out the issues which 
could drive the Company’s and the EPAC’s political giving, including: 
 

• Reducing Access to and Use of Tobacco to Improve Public Health and Reduce Health 
Care Costs 

• Solutions for the Cost, Quality and Access Challenges 
• Supporting Economic Growth, Jobs and Investment [specifically including “broad 

immigration reform” and “creating a path to legal status for those already here.”] 

Additionally, CVS Health’s Environmental Commitment Statement declares that “As a 
company dedicated to improving people’s lives through innovative and high-quality health 
and pharmacy services, we are committed to operating in a manner that meets or exceeds 
applicable environmental regulations; reducing our environmental and climate-related 
impacts; and contributing to the long-term sustainability of our business.” This same policy 
notes that “Government [. . .] Monitoring environmental policy and legislation” is a 
cornerstone of the tactics crucial in supporting positive legislation regarding the environment. 
Yet, the Company has supported numerous politicians voting now on what have been 
considered key environmental votes. 
 
On CVS Health’s “Diversity” webpage, viewers will find a plethora of sites touting the 
importance of diversity and equal opportunity at the company. These include the Company’s 
Supplier Diversity Program, the equal employment opportunity policy which states that “our 
continued success depends on the full participation of all qualified persons regardless of age, 
gender, gender identity or expression, marital status, sexual orientation . . .”, highlights of 
multicultural marketing initiatives, and various workforce diversity groups which have been 
“established by women, LGBT employees, veterans, and Latino, Portuguese and African 
Americans colleagues, to name a few.” Yet, the Company has supported numerous politicians 
who have voted against prohibiting job discrimination based on sexual orientation, and have 
voted in favor of banning same-sex marriage. 
 
It is important to note finally that in February 2014, CVS Health Corporation announced that 
it would be removing all tobacco products from its 7,700 retail stores, replacing those items 
with smoking-cessation programs. This feat was crucial to the company’s intention to “bolster 
its image as a health care company” due to the fact that “sales [of tobacco] conflicted with its 
health care mission.”2  As CEO Larry Merlo explained, “The contradiction of selling tobacco 
was becoming a growing obstacle to playing a bigger role in health care delivery.”3 Yet, in 
2014, the CVS EPAC gave $4,000 in campaign funds to Congressman Whitfield despite his 
long and continued defense of the tobacco industry. 
 
                                                        
2 http://www.usatoday.com/story/news/nation/2014/09/03/cvs-steps-selling-tobacco-

changes-name/14967821/ 
3 http://www.usatoday.com/story/news/nation/2014/09/03/cvs-steps-selling-tobacco-

changes-name/14967821/ 
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And despite CVS Health’s Public Policy Principles’ statement that immigration reform, 
creating a pathway to legal status for immigrants, and an insistence that “We believe this 
immigration reform is critical to ensure that the United States remains globally competitive 
and able to attract needed workers at all skill levels to ensure its continued economic 
prosperity,” CVS Health has continued to give numerous contributions to politicians that seek 
to thwart immigration reform and the ability of immigrant workers to seek a path to 
citizenship. This includes contributions of $4,500 in 2014 to Texas Rep. Blake Farenthold 
who voted for an amendment to defund a program that would provide temporary legal status 
and halt a deportation ban on DREAMers (undocumented immigrants brought to the United 
States by their parents), and then stated that the “compassionate solution” to the problem 
would be to deport these children’s parents, while allowing the children to stay in the United 
States.4 
 
Under the framework of the Proposal, it does not rest with the Proponent to determine which 
donations were incongruent; rather it rests with the company to explain how it analyzes the 
congruency of specific donations, and what overriding considerations cause it to provide 
donations despite incongruent voting records of some donation recipients. 
  
The Proponent believes that these examples illustrate that while the Company may have put in 
place new evaluation procedures in advance of making political contributions, the Company 
has certainly not implemented the needed publication of an analysis explaining its assessments 
of congruency and whether and where it is making exceptions in contributions between its 
stated values priorities and the contributions to political candidates and campaigns. 
 
 

CONCLUSION 
 
  The Company has not met its burden that the Proposal is excludable under Rule 

14a-8(i)(10). Therefore, we request that the Staff inform the Company that the SEC 
proxy rules require denial of the Company’s no-action request. Please call me at (413) 
549-7333 with respect to any questions in connection with this matter, or if the Staff 
wishes any further information.  

 
Sincerely, 
  
 
Sanford Lewis  
Attorney at Law  

 
cc:   Julie Goodridge 
   Thomas Moffatt  

                                                        
4 http://thinkprogress.org/immigration/2013/08/12/2449661/gop-congressman-supports-

legalizing-undocumented-youths/ 
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APPENDIX A 
Text of the Shareholder Proposal 

 
Alignment	
  between	
  Corporate	
  Values	
  and	
  Political	
  Contributions	
  

	
  
Whereas:  
 
The Supreme Court ruling in Citizens United v. Federal Election Commission interpreted 
the First Amendment right of freedom of speech to include certain corporate political 
expenditures involving “electioneering communications,” which resulted in greater 
public and shareholder scrutiny; 
 
Political contributions made by the company include inconsistencies between donations and 
corporate values. For instance, CVS’s Environmental Commitment Statement declares that 
“we are committed to . . . reducing our environmental and climate-related impacts; and 
contributing to the long-term sustainability of our business.”  Yet since 2009, CVS EPAC 
designated over 30% of its contributions to politicians voting against the American Clean 
Energy and Security Act of 2009 and for deregulating greenhouse gases; 
 
CVS has an equal employment opportunity policy which states that “our continued success 
depends on the full participation of all qualified persons regardless of age, gender, gender 
identity or expression, marital status, sexual orientation . . .” Yet since 2009, CVS EPAC 
designated more than 38% of its contributions to politicians voting against hate crimes 
legislation and the repeal of Don’t Ask Don’t Tell, and sponsoring the Federal Marriage 
Amendment Act, which would eliminate equal marriage rights across the nation; 
 
Additionally, CVS paid $187,500 in dues used for political activities or advocacy to the U.S. 
Chamber of Commerce, a group from which other corporations have distanced themselves 
due to its climate policies, raising shareholder concerns about the Company’s commitment to 
the environment; 
 
Through contributions to the U.S. Chamber of Commerce, CVS inadvertently supports the 
Institute for Legal Reform, which has ties to the American Legislative Exchange Council 
(ALEC). ALEC introduced and advocated for controversial and potentially discriminatory 
“Stand Your Ground” laws, which are being investigated for racial bias. 
 
Resolved: Shareholders request that the Board of Directors report to shareholders annually at 
reasonable expense, excluding confidential information, a congruency analysis between 
corporate values as defined by CVS’s stated policies (including our Environmental 
Commitment Statement and our employment policy on Equal Opportunity) and Company 
and CVS EPAC political and electioneering contributions, including a list of any such 
contributions occurring during the prior year which raise an issue of misalignment with 
corporate values, and stating the justification for such exceptions. 
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Supporting Statement:  Proponents recommend that Company management develop 
coherent criteria for determining congruency, such as identifying legislative initiatives 
that are considered most germane to core company values, and that the report include 
management’s analysis of risks to our company’s brand, reputation, or shareholder value, 
as well as acts of stewardship by the Company to inform funds recipients’ of company 
values, and the recipients’ divergence from those values, at the time contributions are 
made.  “Expenditures for electioneering communications” means spending directly, or 
through a third party, at any time during the year, on printed, internet or broadcast 
communications, which are reasonably susceptible to interpretation as in support of or 
opposition to a specific candidate. 
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.January 5. 201 4 

U.S. Securities and Exchange Commission 
Division of CorpOration Finance 
Office of Chief Counsel 
I 00 F Su-eet, Nc 
Washington. DC 20549 
(Via e-mail: shareholderproposals@sec.gov) 

Dear Sir or Madam: 

ThOma$ s. Moffatt 
Vice Pres.de11l Assl Steri!~ry a 
Asst Oeneral Ccun&e-

0~ CVSOrive 
MC 1 160 
woonsoc:ut, Rl 0289~ 

p 4'01-no-5409 
f 4'()1.218.3758 

thOma!UN>I't&t@cvShNllh.COI'U 

On behalf ofCVS Health Corporation, a Delaware corporation (the ··Company'' or "CVS 
H<-alth"). and in accordance with Rule 14a-8G) under tbe Securities Exchange Act of 1934, as 
amended, I am filing this letter \\~th respect to the shareholder proposaJ and supporting statement 
submiued by NorthStar Asse.t Management. Jnc. Funded l'ension Plan (the " Proponent") by letter 
dated November 25. 2014 (the "Proposal") for intlu•ion in the proxy materials tbat CVS Health 
intends to distribute in connection with its 2015 Annual Meeting of Shareholders (the "10 15 
Proxy Materials'1). A copy of the Proposal and all related correspondence wiLh the Propone.nt are 
attached as Exhibit A. I hereby request eonfirmatioru that the staff of the Office of Chief Counsel 
(the ''Staff'') \\~II not t\.~ommend any enforcement a.ction if, in reliance on Rule 14a.8, CVS 
Health omits the Proposal lrom its 2015 Proxy Materials. 

Pursuant co Rule 14a-8(j). this letter is being filed with the Commission no late.r than 80 days 
lx:fore CVS Health files its definitive 2015 Proxy Materials. Pursuant to S11Jff legal Bulletin No. 
140 (CF), Shareholder Proposals (Nov. 7. 2008) question C. I have submitted this letter to the 
Commission via e-mail to sharebol.dcrproposals@sec.gov. 

Rule 14a-8(k) and S«:tion c ofSLB 14D provide that shareholder proponents are required to 
send companies ;t copy of any correspondence the P.xopom:nt elecls to s t1bmit to the Commission 
or the staff of t11e Division of Corporatjon f inance (the "Staff). Accordingly, I am taking this 
opportunity to inform the Proponent that i f the Prop<>nent elects to submit additional 
correspondence to the Commission or the Staff with respect to this Proposal, a copy of that 
c·orrespondence should be furnished concurrently to the Compan)'· 

Pursuant to Rule I 4a-8(j), a copy of this submission is being sent sinmhaneously to the 
Proponent as notification of the Company•s intention to omit the Pwposal from its 2015 Proxy 
Materials. This letter constit\IWs the Company's statement of the reasons that it deems the 
omission of the Proposal to be prope.r. 

CVS phatrn.aey 1 earematk 1 minute clinic I spedalty 
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The Proposal 

The Proposal states: 

"RESOLVED: Shareholders request that 1he Board of Din."CIOrs repon 10 shareholders annually 
at reasonable expense, excluding coniidcntiaJ information. a congruency analysis between 
corporate values as defined by CVS's stated policies (including our Environmental Commitment 
Statement and our employmenl policy on Equal OppOrtunity) and Company and CVS EPAC 
political and electioneering contributions, including a list of any such contributions occurring 
during the prior ye-ar \Vhich raise an issue of misalignment \Vith corporate ''a lues, and stating the 
justification for such exceptions." 

The Proposal is preceded by a five-paragraph prearn"ble 1ha1 discusses the Company's 
Environmental Commitment Statement and focuses on the Company's corporate expenditures in 
support of poJilic.ians who have opposed hate crimes legislation and suppo11ed the f'edetal 
Marriage Amcndmenl Act in various ways. as well as its membership i_n the U.S. Chamber or 
Commerce. 

Statement of Re-asons to Exclude-

The Company believes thai the l'roposal may be properly excluded frorn the 2015 Proxy 
Materials under Rule 14a-8(i)(IO) because tlte Company has already subslantially implemented 
lbe Proposal. 

Pursuant to Rule 14a-8(i)(IO), the Proposal is excludable because the Company has already 
established committees that analyze political contributions to ensure. among other things. gene.ral 
compliance with <:orpora.te values, bolh at the outset beibre making expendiH1res and alter 
expenditures occur. f urthcnnore, •he Company's management has alre-ady enacted reporting 
guidelines that require public disclosure and greater transparency of political contributions. 
allowing shareholders to analy·'t.e the congruencies boetwccn spending and corporate policies. 
·n\us, the Company be.lieves that implementation of the Proposal is redundant in ligln of current 
policies, procedures and repOrtS. 

I hereby respeclfully request that the Staff concur in the Company·s view that the ProposaJ may 
be excluded from lbe 2015 Proxy Materials pursuant to Rule 14a-8(i)(l 0). 

Tltt Proposal May be Excluded Pursuall/ to Rule f4n·8(i)(IO) Because tltt Proposal Has 
Already Bee11 Substantially lmplenrenuul by the Company. 

Under 14a-8(i)(l 0). a shareholder proposal is excludable from proxy materials when a 
company's management has aJready substamially implemented the proposal. The Stafl'has stated 
that "a detennination that the company has substantially implemented 1hc proposal depends upon 
whether [the company'sl particular policies. practices and procedures compare favorably with 

2 
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dte guidelines of the proposal." Te.mco, Inc. (March 28, I 991). Substantial implementation 
requires satisfacwry compliance with both the proposal's unde.rlying concerns and its essential 
obje<:tivc. See /d. 

As disclosed on the CVS Health Political Activities and Contributions page of the CVS Health 
website. auached hereto as &bihit B. CVS Healrh. ""in a move to,vards gre.ater transparerlcy and 
per shareholder requests, (CVS Health) rcport[s) [political [ contributions in (a[ Political 
Activiljes and Contributions re-port." attached here[()· as Exhibit C. The annual report of political 
contributions published on the Company's vlebsite includes niJ contributions that the Company 
l'nakes at both the federal and state levels of govenunent. CVS Health has a policy governing 
political contributjons made fmrn corporate and Employee Political Ac.tion Committee (EPAC) 
funds, and an EPAC Steering Committee (the '"Steering Committee''). comprised exclusively of 
senior officers, that reviews expenditures and ensures that the EPAC spends in accordance with 
general c-orporate values and objectives. In addition, CVS Health cornplie.s with the Lobbying 
Disclosure Act of 1995~ submitting to Congress semi-annual reports that include a list of EPAC 
contributions to federal candidates. The.re.fore-, the Company's policy of publishing annual 
rcpo11s concerning political spending. along \vith the review process conducted by the Steering 
Committee, substantially complies with the Proposal's underlying concerns and essential 
objectives, and implementatiorl of the Proposal would result in c-Orporate redundancies, less 
shareholder disclosure and an incfliciency of management. 

The underlying concern of the Proposal is to ensure .congruency betwee.n political spending and 
core company values. As a method of achieving this congn•cncy, the Proposal asks that 
managemem publish an annual list of any political oontributions that fail to aJign with corporate 
values. The crux of the Proposal. as stated in tbe bonom lines of the resolution itself. appeaTS lO 
be the publishing of a list of incongruencics. Accordingly, CVS HcaJth already substantially 
complies with the underlyil1g concern bec.ause it publishe-s an annuaJ list of all state and federal 
political contributions. This list is readily accessible to both shatebolders and the public. 
Funhennore, inslead of granting management the discretion of detcmtining whether a pa11icufar 
government contribution is c-ongruent with corporate value-S, the Company's report goes beyond 
the Proposal by providing shareholders with infonnalion C-Oncerning all expenditures~ thereby 
alfo,ving shareholde.rs to examine congruencies individually. 

11te essential goal of the Proposal is for management to perform o.n analysis of the congruencies 
between expenditure.."> and corporate values. Beginning in January 2014, the Company~s 

Nominating and Co.rporale Governance Comminee (lhe "Committee''), compdsed of 
independent members of its Board of Din."Ctors) revi-ews the Company•s political policies and 
prac.tices, including politic.aJ contributions and lobbying activities. The-Committee reviews those 
policies, prac·lkes and expenditures in par1 to ensurC' overall compliance "~th corpOnlh: vaJues 
and objectives. 

Because it is impossible fOr every political cont.ributjon to beneJ11 che Company,s in1erests down 
the line, and political candidates and organizations have a variety of different '~e,vpoints and 
interests, CVS Health adopts a holistic analysis whet! etlSUring congruency with corporate-

3 
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objectives and values. No one political candidate or orga•1izati011 can adhe-re to eve-ry value or 
interest of a company as diverse and expansive as CVS Health. Thus, the lypc of holistic analysis 
conducted by the Committee is both necessary and reasonable. Moreover, the Company's 
Generul Counsel and Chief Health Strategy Officer regolarly revie\\1S EPAC expenditures wilb 
overall corporate objectives and values in mind. spending only for the purpose of advancing 
CVS Health's interests as a '"'hole, the.reby ensuring the general congruency of expenditures with 
Company objectives and values. 

In addition, the Steering Committee reviews and approves all EPAC contributions, as a good 
business practice and 10 ensure-compliance wiLh all Uaws and regulations. Although no detailed 
piecemeal analysis is conducted of every expenditure, a holist ic analysis is conducted to ensure 
comptiar\ce witl-l corporate objective-s aJld values. The Stee-ring Cornminee doe$ not approve ar' 
expenditure unless it tinds both lega.l soundness and overall alignment wilh the Company's 
objectives and principles. Thus, the Proposal essentially requests that the Company adopt an 
analysis of spending jncongruencic-s after-the-fact wtlen that anaJysis is already performed 
before-the-fact. The Company believes that requiring that management detenninc1 at its 
discretion, whether an irldividual line ite-m of' political spending is cQngruent with all corporate 
vah1es. once it has already detennined at the outset that all expenditures are not incongn.1ent with 
ovemll corpor.tte values and objectivcs1 is unnecessary and a waste of corporate resources . 

• • • 

'f he Company respectfully requests the Staffs concurrence with its decision to omit the. Proposal 
from the 20 l5 Proxy Materials and further requests n.he coo.firmation that rhe Staff will not 
recommend any enforcement action. Please call the \lndcrsigncd at (401) 770-5409 if you should 
have aJlY quesliom: or ne.ed additional information or as soon as a Smffresponse is available. 

Vice President Assistant Secretary & 
A.ssl. General Counsel - Corporate Services 

Attachments 

cc w/ att: Ms. Julie N.W. Goodridge) NonhStar Asset Management1 1nc. Fw1ded Pension Plan 
Mr. Stephen (iiove, Sheannan & Sterling LLP 
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THSTAR ASSET MANAGEME NT '"c 

November 2S,2014 

CoiJeett M. Mc.lntosh 
Stttior Vico President tnd Co~te ~wy 
CVS Health Cotpontlon 

• One CVS'Dri .. 
Woonsod< ... R1 0219S 

Dear Ms. Mclncosh: 

RECEIVED 

NOV 2 6 2014 

LEGAL DEPARTMENT 

Considering the ~cnt Supre1ne Court dotision of Citf:tn$ Unlttd v. F«ferol Elecli()IJ 
Commi.~.rion and pa,_ public backlash against corporete politicll spcllding. we are 
conoero«< about our Col'npany's potential exposure 10 '''"' C1n1!1Cd by our fulure 
electionee•·ing contributions. 

Therefore •s me bencfJCial owner, as defined under Rule 1 l(d)-.3 of lite Ge..eral Rules 
and Regulations under the Secu.ritics Act of 1934, of moro thtn $2,000 worth of shares o( 
CVS Health common StOCk held for more than one yw ,thc NorthStllr Asset 
Management f'u~ Pention Plan is .submitting. for incluJion in rho ne:tt proxy 
$btC:mC11~ in MlOOf'Ciktoe "•th Rule 141a-t of the Qmttal Rub.. the enc:loicd sh:ateboldtt 
proposal. The -lr<qUCSis that lh< Beard ofl);reaon t<pon on the coctgruency 
bef\\.-eeo corporate vat~aa Wld PJliticaJ conU"ibutions. 

As required by Rule 141-8, the NorthStar Asset Managoe:n'ltfH, ht~e funded Pension Plan 
bJS held these sharw for mon: than one year aod will c.ontinu¢ tu hold lbe requisite 
llumberof"shan:s lhrough Lhc dale ofd1e next stockhoLders' annual meeting. Proof ot' 
ownership will be pi'Ovidc:d within 10 business days. I or my tlppointed n:pre.,o;entati,•e ~ 
wiJI be prese•U a1 tho annual moeling co ino-oduce the proposal. • 

A commiLmCUL from CVS Health IQ repo-rt on the congruency btl ween corporate \'alues 
and political and election«'Ting cootribut ions will aUow d1i1 resolution to be withdrawn. 
We believe thll this propos&) is Ut the beSI iotereM of Ol.ll' Company atwJ ilS iharehoklers.. 

Sincm:ly. 

-;.,Z/!1~ 
J>residenl and CEO 
Trusree, NorthStar Asset Mnnaga:ne:nlt h'K:. Funded l,onaiun Plan 

£nc1.: sb~bolder resolution 

• , 



Allgllment between Corporate Values and Polltkal Contrlbutloas 

Whereas: 

The Supreme Court ruling in CittUn$ Unfudv. Federal Election Commission Interpreted the First 
Amendment right of freedom of speech to Include certain corporate political expenditures Involving 
'"electioneering communications." which •·csulted Jn greater public and shareholder scrutiny; 

. 
Political contributions made by the company include inconsistencies between donations and 
corporilte values. For instance, CVS's EnvSronment~ Commitment Statement declares that "'we are 
committed to . .• reduciog 0\IT envlronmental and clim~te-reb.ted lmpacu; and contributing: to the 
lona·tenn ... .mnabilityofourbuslness.• Yetsinoe2009,CVS EPAC desl&n•ted over l~ofits 
conlribullono tl) pot;tidansYOiln& •ptnst Ill• Ameriwn Oeon Eh"''l)'ond !i«vrilJfActof2()()9 and 
for dttOCUladng greonhoose gasH; 

CVS has an equal employment opportUnity pOiky which states that ·our continued suct6S depends 
on the run pardcipation ofall quo lifted persons regordless of age. gender, sendtrldondtyor 
expresston, matita.l status, sexual orientation •.. * Ytt s1nce 2009, CVS EPAC designated more than 
38% ants contributions to politicians votlng against hate crimes legi,slatlon and the repeal or Don't 
Ask Don't Tell, and sponsoring the Federal Marriage Amendment Act,, which would ellmln<1te equ~l 
mantage rights across the nation; 

Addldon•lly, cvs paid $187 .SOO In dues used for politicala<tivlties or advocacy to the u.s. 
Chamber of Commerce. ill group from whltb other toTpor.tions have dlstanc:ed themselves due to 
Its dim ate policies-, raising shareholder contemS about the Company's commitment to the 
environment; 

ll>r.,•&h contributions to the U.S. Chomber ofComme.u, CVS ln:adnnendy supporu the Institute 
for IApl Refonn. wlllch has ~es to the American Legislative Exchonse Council (ALEC). ALEC 
Introduced and advocated for controversial and potel\tlally discriminatory "'Stand Your Ground" 
laws, whJch are being investigated for radal bias. 

Resolved: Shareholders request that the Ooard of Directors report to l'!hurcholders annually at 
reasonable expense. excluding conndentlal lnformation. a congruency tnalysJs between corporate 
values as defined by CVS's stated poLicies (locJudlng our Environmental Commitment Statement 
and our employment policy on Equal Opportunity) and Company and CVS EPAC politicalond 
tled:Soneerlng contributions,.lncludfna a Ust of any such contributJoru 0«\\rrlng during the prior 
year which raJse an i$$:ue ot mlsallpmtnt witb corpor3te vatues. and st2Un& the lusti6Qtio'n for 
such eXC<pdoll$. 

Su.pportina Statement: Ptoponfnts recommend ~ Cornpafl)' mana,emenc develop coherent 
criteria ror de.~rmining convuency. such as identifying Je-gislattve lnlt1.atlve:s that are: consid~red 
mosts~maoe to cor~ company values, and that the report ihdudt man.aaement's analysis of risk$ 
to our company's brand, reputatiOI\ or shareholder value. as well cu acts of Stewardship by tht 
Company to inform funds reclptents" or company valu.-es, and tho recipients" divergence from those 
valua~, at the lime coutribudons are madt. •Expenditures for elecdoneering cornmunlcatlons" 
rne-ans spending directly. or through a thtrd party, at any time durln,g the y~ar. on prlnted, internet 
or broadcast communications,. whlc:h are reasonably susceptible to interprttaUon as in support of 
or opposition to a spec:ific ~ndldate. 

' 

• 

• 



THSTAR ASSET MA NAGEMENT ,,c 

December 3, 2014 

Colleen M. Mcintosh 
Senior Vice President and Corporate Secretary 
CVS Health Corporollon 
One CVS Drive 
Woonsocket, Rl 02895 

Dear Ms. Mcintosh: 

This letter Is In regards to our shareholder proposal nled on November 25, 
2014. Enclosed, please find a letter From our broker.oge, MorganStanley 
Wealth ~1anagemcnt (a DTC participant), veriFying that the NorthStar 
funded Pension Plan has held the requisite amount ofstock In CVS For more 
than one year prior to filing the shareholder proposal. As previously stated, 
we intend to continue 10 bold these shares tl1rough the next shareholder 
meeting. • 

Should you nec<lanytl11ng Further, do not hesitate to contact me at 
mschwartzer@northstarasset.com. ·Thank you fn advance ror your attention 
to this matter. 

Sincerely. 

~~7!:~ 
Coordinator ofShareholder Advocacy 



Nors.,n Stun ley 

Morgan Stanley 

November 26, 2014 

Colleen M. Mcintosh 
Senior Vice President and Co~te SeOI'etary 
cvs Health COrpora!ion 
One cvs Drive 
Woonsod<et, Rt 02895 

Dear Mt Mctntooh: 

'«100 03/ 000.3 

w.r.h Ma.p-
u Villi; It" Road.S~tlt e 60\ 
i'O .. ... 
Miji,.... MA.tt,., 
td m 7»"" 
lu n• H 9 %50 
1011 ,,., 100 7)0 )»ff 

Morgan Stanley Wealth Management, a DTC particl.pant, acts as the wotodian for the 
NoMSIM Aosel Manogemont,tnc:. Funded POI15ion ~ As ol November 25, 2014, tho 
NorthStor Funded Pension Plan held 447 shares ol CVS Health CotpotatiOrl common 
stock valued at $40,359.e3. Morgan Stanley has conti<l<Jously held th..., sha.res "" 
behalf of the NOithStar Asset Management Funded Pension Plan Since November 25, 
2013 end~ contln<le to ho!<l tne reqUi$1!8 nurn1>et of • halel tlltcugh the ds!e of the 
next atoc:f(holdett' annu .. meeti1g. 

Sincerely, 

~~ 
Donna Colahan 
Vice President 
Chartered Long Term C... Specialiot 
Chsrterod Retirement Plan Speclolst 
Financial Advisor 
The Cotahan/x:.klerara Group 
Morgan Stanley Smith Bomey UC 

THE ABOVE SUMMARY/QUOTEISTATISTICS CONTAINED HEREIN HAVE BEEN 
OBTAINED FROM SOURCES BELIEVED RELIABLE BUT ARE NOT NECESSARILY 
COMPLETE AND CANNOT BE GUARANTEED. ERRORS AND OMISSIONS 
EXCEPTED. 
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Our Political Activities and 
Contributions 

Political Contributions Report (POF - 565 KB] 

Trade Association Oues Report (POF - 165 KB] 

CVS Health participates in the poitical process to help shape public policy and address legislation 
that has a d irect impact on the company. The engagement ensures that the Interests of our 
business. customers. shareholders and employees are fairty represented at all levels of 
government. 

It is cvs Health-s policy that the CEO and the Board are responsible lor determining the company' 
policy and political interests. and how to further those interests in a manner consistent with 
applicable laws. Specifically, as of January 201 4, lhe Nominating and Corporate Governance 
Committee will review and consider the Company's policies and practices, including expenditures, 
regarding political contributions. and direct and indirect lobbying. It will also review and consider th• 
oompanfs policies and praclices regarding other significant public policy issues, V\lhich the Board 
may determine from time to time. 

Our Public Policy Principles ouUine our priorities for pa~icipating in the public policy sphere. We ar< 
committed to addressing heatth costs, quality and access. because ensuring people get the right 
care, at the right time and in the right setting reflects our company purpose. We work with federal 
and state policymakers, others in our industry. the broadet business community and nonprofit and 
civic partners to advance policies that will improve heatth outcomes. The list on the right provides< 
overview or our focus areas. For more information visit the Public Policy Principles on our website. 

Lobbying Activity 

Lobbying is highly regulated in the United States, and we comply with applicable U.S. federal and 
state laws, including the Lobbying Disclosure Act and Honest Leadership and Open Government A 
that require reporting on lobbying activities and certification of compliance with Congressional gift 
rules. Our company's federal lobbying reports calfl be found on the Lobbying Disclosures website. 
2014, we will be adding more content on our webosite to make the information more accessible and 
provide additional context on our lobbying efforts. 

Our Govemment Affairs team represents the company's point of view in Washington. O.C. and in 
state capitals around the country. We focus on leg islative and public policy issues that impact the 
company's delivery of pharmacy care and long·term business interests, and communicate with 
poficymakers and stakehok1ers on issues that impact our business. 

Political Donations 

As a public corporation. CVS Health is prohibited by federal law from making contributions to 
candidates or political parties in federal elections .. We make contributions at the state level, as 
allowed by state laws. All of the company's contrib utions promote the interests of the company anc 
are made without regard for the private political preferences of company officers and executives. ft 
listing of our 2013 poijtical donations at the state and local level, inCluding candidates, political 
parties and ballot initiatives, is available in the Po~itical Activities and Contributions report. 

Employees Political Action 



As with many corporations. we offer certain eligible employees an opportunity to participale in the 
political process by voluntarily contributing to our company's Employees Political Action Committee 
(EPAC). Political contr ibutions to federal candidates, political party committees and pol~ical action 
committees are made by our EPAC. Consistent with federal law, CVS Health pays the 
administrative. solicitation and compliance costs of the committee. 

The EPAC is subject to comprehensive regulation by the federal government, including detailed 
disclosure requirements. 

Under the Lobbying Disclosure Act of 1995, CVS Health submits to Congress semi·annual reports, 
which also include a listing of EPAC's contributions to federal candidates. In a move toward greate 
transparency and per shareholder requests, we r.eport these contributions in the Political Activities 
and Contributions report on our website. Included on our website are disclosures of the 
contributions the EPAC also makes at the stale level. We operate employee·funded state Political 
Action Committees (PACs) in Rhode Island, Massachusetts and New York. 

CVS Health has a policy governing political contributions made from corporate and EPAC funds to 
ensure that all potential political contributions made by or on behalf of CVS Heattll or an EPAC are 
reviewed and approved internally for compliance with all federal, state and local laws, and that all< 
the company's political activities are conducted in accordance with high ethical standards. This 
policy applies to all employees of CVS Health, and each of its subsidiaries and affiliates. CVS Healt 
does not make any independent expenditures in federal, state or local elections. 

Trade Association Partjcipation 

CVS Health participates in various federal and state trade associations or organizations that opera 
in support of specific industries. Trade associations participate in activities such as education, 
advertising and lobbying to influence public policy. Many associations offer other services. such as 
producing conferences, networking or charitable events or offering classes or educational material 
Some associations also make political contributions or operate a PAC. 

In 2013, CVS Health paid approximately $4.6 million in dues to trade and industry associations. 
Details regarding 20 13 membership dues can be found in our annual Trade Association Dues 
Report, along with our past reports. These reports include the amount paid for advocacy and/or 
political purposes for any trade or industry associat~n with annual total dues of $25,000 or more. 
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Political Activities 
and Contributions 

2014 
Political Action Committee - Federal 
Political Action Committee - State 

2013 
Political Action Committee - Federal 
Political Action Committee - State 
Corporate State Contributions 

2012 
Political Action Committee- Federal 
Political Action Committee - State 
Corporate State Contributions 

2011 

M illions of times a day, we're helping peop'- on their path 
to better health-from advising on p~riptions to helpif19 
manage chronic and speclalty conditions. Because we're 
present In so many moments, b;g and small, we have an 
active, supportive role In shaping the future of health care. 
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