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Re The Allstate Corporation

Incoming letter dated December 22 2009

Dear Mr Lumicao

This is in response to your letter dated December 22 2009 concerning the shareholder

proposal submitted to Allstate by the Franciscan Sisters of Perpetual Adoration We also have

received letter on the proponents behalf dated January 19 2010 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

brief discussion of the Divisions informal procedures regarding shareholder proposals

Sincerely
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cc Paul Neuhauser

1253 North Basin Lane

Siesta Key

Sarasota FL 34242
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Senior Special Counsel
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February 2010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re The Allstate Corporation

Incoming letter dated December 22 2009

The proposal requests that the compensation committee initiate review of Allstates
executive compensation policies and make available report of that review

We are unable to concur in your view that Allstate may exclude the proposal under
rule 4a-8i7 In arriving at this position we note that although the proposal relates to

employee compensation and benefits it focuses on the significant policy issue of senior
executive compensation Accordingly we do not believe that Allstate may omit the proposal
from its proxy materials in reliance on rule 14a-8i7

We are unable to concur in your view that Allstate may exclude the proposal under
rule 14a-8i3 Accordingly we do not believe that Allstate may omit the proposal from its

proxy materials in reliance on rule 14a-8i3

Sincerely

Alexandra Ledbetter

Attorney-Adviser



DIVISION OF CORPORATIONFINANCE
INFORMAL PROCEDUIU2S REQARDING SRAREIIOLDER PROPOSALS

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

matters arising under Rule 14a-8 CFR 240.14a-8 as with other matters under the proxy
rules is to aid those who must comply with the rule by offering informal advice and suggestionsand to determine initially whether or not it may be appropriate in particular matter to
recommend enforcement action to the Commission In connection with shareholder proposalunder Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponents representative

Although Rule 4a-8k does not require any communications from shareholders to the
Commissions staff the staff will always consider information concerning alleged violations of
the statutes administered by the Commission including argument as to whether or not activities
proposed to be taken would be violative of the statute or ru1 involved The receipt by the staffof such information however should not be construed as changing the staffs informal
procedures and proxy review into formal or adversary proŁedure

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



PAUL NEUHAUSER
Attorney at Law Admitted New York and Iowa

1253 North Basin Lane

Siesta Key

Sarasota FL 34242
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January 19 2010

Securities Exchange Commission

100 Street NE

Washington D.C 20549

Att Gregory Belliston Esq

Special Counsel

Division of Corporation Finance

Via email to shareholderproposals@sec.gov

Re Shareholder Proposal submitted to The Allstate Corporation

Dear Sir/Madam

have been asked by the Franciscan Sisters of Perpetual Adoration hereinafter

referred to as the Proponent which is beneficial owner of shares of common stock of

The Allstate Corporation hereinafter referred to either as Allstate or the Company
and which has submitted shareholder proposal to Allstate to respond to the letter dated

December 22 2009 sent to the Securities Exchange Commission by the Company in

which Allstate contends that the Proponents shareholder proposal may be excluded from

the Companys year 2010 proxy statement by virtue of Rules 4a-8i7 and 4a-8i3

have reviewed the Proponents shareholder proposal as well as the aforesaid

letter sent by the Company and based upon the foregoing as well as upon review of

Rule 4a-8 it is my opinion that the Proponents shareholder proposal must be included

in Allstates year 2010 proxy statement and that it is not excludable by virtue of either of

the cited rules

The Proponents shareholder proposal requests the Compensation Committee of

Allstates Board to initiate review of our companys executive compensation policies



with view toward examining those policies under the lens of pay disparity i.e the

differences between the pay and benefits that the top executives receive and those

received by the regular workforce

BACKGROUND

It is difficult to imagine more controversial corporate issue than executive

compensation While CEOs pay and benefits have been increasing at rates many times

the rate of inflation over the past couple of decades the wages and benefits of the average

employee have stagnated For example as noted in the second Whereas Clause of the

Proponents shareholder proposal the average CEO earns in three hours what minimum

wage employee earns in an entire year And that gap has been increasing This along

with astronomical payments at banks has lead to anger against excessive executive

compensation both among shareholders and in the broader society

The societal concern about excessive executive pay is well illustrated by an op-ed

in todays February 19 Wall Street Journal by John Vogle the founder and ex-CEO

of the Vanguard Group of mutual funds The opening paragraph of that op-ed states

Investing is an act of faith So wrote in 1999 the very first sentence of my
book Common Sense on Mutual Funds But as 2009 ended writing in the

updated 10th anniversary edition after the passage of this turbulent decade

concluded that the faith of investors has been betrayed

Mr Vogle goes on to list the five shortcomings that in recent decades have served

to undermine our financial markets and thus the underpinnings of our capitalist system

The fifth of these shortcomings which he called aberrations in capitalism he described

as follows

Five absent the check of their institutional owners corporations pushed executive

compensation to unprecedented heights From 42 times the average workers

salary in 1980 the compensation of the typical chief executive of U.S

corporation now approaches staggering 400 times the average workers salary

Despite the collapse in corporate earnings during the recent financial crisis there

are few signs that executive compensation has been significantly affected

Aberration number five is the
target

of the Proponents shareholder proposal



RULE 14a-8i7

The proposal raises significant policy issue that precludes its

exclusion on ordinary business grounds

We are surprised that Allstate has argued that the proposal is excludable because

it deals with the ordinary business operations of the Company In so doing Allstate

ignores not only the legal rule that proposals which raise significant policy issues are

nevertheless not excludable under Rule 14a-8i7 but it also fails to note that the Staff

has ruled that virtually identical shareholder proposals are not excludable under the

ordinary business rubric for the simple reason that they in fact raise significant policy

issues

The Commission has stated that the ordinary business exclusion of Rule 4a-

8i7 is inapplicable if the proposal raises an important social policy issue See Release

34-40018 May 21 1998 the 1998 Release proposals that relate to ordinary business

matters but that focus on sufficiently significant policy issues would not be

considered excludable because the proposals would transcend the day to day business

matters We doubt that anyone would seriously contend that shareholder

proposal that raises the issue of possible excessive executive compensation fails to meet

this standard The Proponents shareholder proposal raises this precise issue with respect

to the executive compensation policies at Allstate

Applying the 1998 Release standard the Staff has long since consistently and

uniformly held that shareholder proposals on pay disparity which ask the registrant to

report on the relationship of the compensation of its named executive officers to the

compensation of its average or lowest paid employees raise significant policy issue

For example in AOL Time Warner Inc February 28 2003 the shareholder proposal

requested the registrant to prepare report comparing the total compensation of the

companys top executives and its lowest paid workers wording virtually identical to the

first item of infonnation requested in the Proponents shareholder proposal as well as

information on any changes in the relative percentage size of the gap between the two

groups the rationale justifying any such percentage change virtually identical to

the second item of information requested in the Proponents shareholder proposal The

Time Warner proposal also requested that the report address whether our top executives

compensation packages including options benefits perks loans and retirement

agreements are excessive and should be changed This is virtually identical to the

third item of information requested in the Proponents shareholder proposal with the sole

exception that the health care benefit is one of the specifically enumerated aspects of

the compensation package rather than being included under the general catch all of

benefits Finally the Time Warner proposal requested report on any
recommendations to adjust the pay to more reasonable and justifiable levels request

comparable to the Proponents request that the company assess whether the comparisons

called for invite changes in executive compensation to more reasonable and

justifiable levels with greater equity as the goal The only differences are that in the

fourth item health benefits are specifically referenced and the goal of greater equity is



made explicit rather than remaining implicit In response to the Time Warner no-action

letter request the Staff rejected that registrants contention that the proposal implicated

the companys compensation policies for its general work force and instead held that it

was proposal dealing with executive compensation and therefore not excludable by

virtue of Rule 14a-8i7 Cf Staff Legal Bulletin 14A July 12 2002 In Pfizer Inc

February 28 2003 an identical result was reached by the Staff on an identical

resolution Similarly the Staff has concluded that differently worded pay disparity

proposals do not run afoul of the ordinary business exclusion See e.g Bemis Company

Inc February 26 2007 Wal-Mart Stores Inc March 2006 International Paper

Company February 27 2004 Citigroup Inc February 1999

The Proponents shareholder proposal specifically includes health care among the

enumerated methods of executive compensation rather than leaving that compensation

method under the catch-all of other benefits We fail to see how specifically

enumerating that form of executive compensation in any way alters the analysis of

whether the proposal is one dealing with executive compensation Indeed health benefits

was one of the enumerated forms of executive compensation in the proposal that was the

subject of the Wal-Mart no-action letter request cited above

In short both logic and precedent preclude the application of Rule 4a-8i7 to

the Proponents shareholder proposal

For the foregoing reasons Rule 4a-8i7 is inapplicable to the Proponents

shareholder proposal

RULE 4a-8i3

The Proponents shareholder proposal is not vague

In recent years most registrants have recognized the futility of arguing the

applicability of Rule 4a-8i7 to pay disparity resolutions and have instead argued

the applicability of Rule 4a-8i3 to such proposals contending that they are vague

and indefmite Such arguments have been uniformly unsuccessful See e.g General

Electric Company January 18 2007 reference to pay without specifying whether that

includes benefits options etc not vague and indefinite International Paper Company

February 27 2004 JP Morgan Chase March 10 2003 in shareholder proposal

identical to the proposal in Time Warner discussed above and virtually identical to the

Proponents proposal the reference which is in all three proposals to the top

executives is not vague and indefinite nor is reference to total compensation AOL

Time Warner Inc February 28 2003 reference to top executives not vague and

indefinite Nevertheless Allstate had decided to match its futile i7argument with

futile i3argument Specifically the Company contends that the Proponent has failed

to specify which executives should have their compensation compared Obviously it is

the named executive officers whose pay must be disclosed in the proxy statement



Identical arguments were rejected by the Staff in the IF Morgan and Time Warner

letters The Company also argues that terms compensation and benefits are vague

and indefinite The notion that total compensation is vague was specifically rejected in

IF Morgan and the term benefits as used by the Proponent clearly is subsumed under

the phrase total compensation and therefore cannot represent an independent ground

for vagueness Finally Allstate contends that the terms excessive and reasonable are

vague However the proposal does not ask the shareholders to pass on what is

reasonable or excessive Rather it asks the Boards Compensation Committee to opine

whether it believes the compensation is excessive or should be modified to be within

reasonable boundaries Shareholders clearly understand what they would be asking the

Committee to do and the Committee would clearly understand its task Consequently

these phrases are not vague or indefmite but rather in common parlance and readily

understood As examples that this is so please note that Release 34-60280 July 10

2009 proposing new rules pertaining to Proxy Disclosure and Solicitation

Enhancements contained the word reasonable eleven times and the word excessive

four times while the 34 Act itself uses the word excessive in eight places and the

words reasonable or unreasonable some eighty-four times Similarly Lexis search

of Titles 12 and 17 of the Code of Federal Regulation uncovers 97 uses of the word

excessive in those rules and 1107 uses of the word reasonable in those rules

Consequently the Companys argument seems unreasonable and indeed excessive

For the foregoing reasons Rule 14a-8i3 is inapplicable to the Proponents

shareholder proposal

In conclusion we request the Staff to inform the Company that the SEC proxy

rules require denial of the Companys no action request We would appreciate your

telephoning the undersigned at 941-349-6164 with respect to any questions in connection

with this matter or if the staff wishes any further information Faxes can be received at

the same number Please also note that the undersigned may be reached by mail or

express delivery at the letterhead address or via the email address

Very truly yours

Paul Neuhauser

Attorney at Law

cc Benjamin Lumicao

Sister Julie Tydrich

Rev Michael Crosby

Laura Berry
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Benjamin Lumicao

Counsel

Securities and Corporate

Governance

December 22 2009 Rule 14a8

BY E.MAIL sharehaIdorproposa1ssec.iov AND OVERNIGHT DELIVERY

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

101 Street N.E

Washington DC 20549

Re Stockholder Proposal Submitted by Franciscan Sisters of Perpetual Adoration

Ladies and Gentlemen

Pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of 1934 as amended the

Exchange Act and as counsel to The Allstate Corporation Delaware corporation the Corporation

we request confirmation that the staff of the Division of Corporation Finance the Division will not

recommend enforcement action if the Corporation omits from its proxy materials for the Corporations

2010 Annual Meeting of Stockholders the 2010 Annual Meeting the proposal described below for the

reasons set forth heroin

GENERAL

The Corporation received proposal and supporting statement dated November 2009 the

Proposal from Franciscan Sisters of Perpetual Adoration the Proponent for inclusion in the proxy

materials for the 2010 Annual Meeting The Proposal as well as related correspondence with the

Proponent is attached hereto as Exhibit The 2010 Annual Meeting is scheduled to he held on or

about May 18 2010 The Corporation intends to file its definitive proxy materials with the Securibes and

Exchange Commission the Commission on or about April 2010

Pursuant to Rule 14at3j promulgated under the Exchange Act enclosed are

Six copies of this letter which includes an explanation of why the Corporation believes that it

may exclude the Proposal and

Six copies of the Proposal

copy of this letter is also being sent to the Proponent as notice of the Corporations intent to omit the

Proposal from the Corporations proxy materials for the 2010 Annual Meeting

The Allstate Corporation

2775 Sanders Road Suite A3 Northbrook IL 60062 847.402.2557 blunlicao@ailstte corn



SUMMARY OF PROPOSAL

The Proposal asks the Corporations compensation committee to initiate review of our executive

compensation policies and make available upon request report of that review by October 2010

The Proposal also requests that the committee consider Including certain topics in its report

Specifically the Proposal requests that the report address the following topics

comparison of the total compensation package of our companys top executives and our lowest

paid employees including health care benefits and costs in the United Stales in July 2000 July

2004 and July 2009

An analysis of any changes in the relatvo size of the gap between the two groups and

an analysis and rationale justifying any such trend

An evaluation of whether our top executive compensation packages including options

benefits perks loans heath care and retirement agreements would be considered

excessive and should he modified to be kept within reasonable boundaries

p4 An explanation of whether any such comparison of compensation packages including health

care benefits of our highest and lowest paid workers invites changes in executive

compensation including health care benefits for departing executives to more reasonable

and justifiable levels and whether the Board should monitor the results of this comparison in

the future with greater equity as the goal

REASONS FOR EXCLUSION OF PROPOSAL

The Corporation requests that the Staff concur with its view that the Proposal may be properly omitted

from the proxy materials far the 2010 Annual Meeting pursuant to Rules 14a 8i7 and i3 The

Proposal may be excluded pursuant to

Rule 14a-8iX7 because the Proposal pertains to the Corporations ordinary business

operations and

Rule 14a8i3 because the Proposal is impermissibly vague and indefinite so as to be

inherently misleading

The Corporation may omit the Proposal pursuant to Rule 14a-8O7 because

the Proposal deals with matters related to the Corporations ordinary business

operations

Rule 14a-8i7 permits company to exclude stockholder proposal dealing with matters relating to

companys ordinary business operations References in this letter to Rule 14a-8i7 shall also include

its predecessor Rule 14a-8c7 The Commissions release accompanying the 1998 amendments to

Rule 14a-8 states that the underlying policy of the ordinary business exclusion is to confine the

resolution of ordinary business problems to management and the board of directors since it is

impracticable for shareholders to decide how to solve such problems at an annual shareholders

meeting Exchange Act Release No 34-0018 May 21 1998 the 1998 Release

In the 1998 Release the Commisson described the two central considerations for the ordinary

business exclusion The first is that certain tasks are so fundamental to managements ability to run

company on day to day basis that they can not be subject to direct stockholder oversight Examples

of such tasks cited by the Commission are management of the workforce such as the hiring promotion

and termination of employees decisions on production quality and quantity and the retention of

Page of



suppIiers The second consideration relates to Ihe degree to which the proposal seeks to rnicro

manage the company by probing too deeply into matters of complex nature upon which shareholders

as group would not be in position to make an informed judgment

Because the Proposal relates to employee compensation and benefits the Proposal relates to the

Corporations ordinary business operations The Staff has routinely concurred that matters relating to

employee benefits are properly excludable in reliance on Rule 14a-8i7 The design maintenance

and administration of total compensation packages including health care benefits and costs are part of

companys ordinary business operations In its day to day employee compensation and benefits

administration the Corporation determines both coverage options from which employees may choose

as well as applicable eligibility requirements for employees retirees and others For example in

General Motors Corp avail Mar 24 2005 the Staff concurred that the exclusion under Rule 14a

8i7 was available to company with respect to stockholder proposal requesting the formation ol

directors committee to develop specific reforms for the health cost problem because related to

employee benefits Here the Proposal requests among other things that the Board orovide report

and consider including in the report the following

An evaluation of whether our top executive compensation packages would he considered

excessive and should be modified and

explanation of whether any such comparison of compensation packages including health

care benefits invites changes in executive compensation.

The Proposal is in this respect very similar to the proposal in General Motors which had request for

the directors committee to develop specific reforms Thus we believe that the Proposal as with the

proposal in General Motors is excludable as relating to ordinary business matters

In Tribune Company March 1991 the Staff concurred that proposal requesting the board of

directors to prepare special report on the companys health care benefits program including number

of specified points such as the total costs of the companys health care benefits was excludable under

Rule 14a8i7

In Target Corp avail Feb 27 2007 the proposal requested report on the implications of rising

health care expenses and how company is positioning itself to address this public policy issue

without compromising the health and productivity of its workforce The proposal which the Staff

concurred could be excluded under Rule 14a-8i7 as relating to employee benefits discussed

extensively the rising cost of health care and its effect on the companys actions with respect to

employee benefits Similarly the Proposal calls for an evaluation of whether compensation packages

are excessive and should be modified See also Intl Business Machines Corp avail Jan 13 2005
in which the Staff concurred in the exclusion under Rule 4a-8i7 of proposal requesting board

report on the competitive impact of rising health insurance costs including information regarding policies

that the board has adopted or is considering to reduce such costs and PepsiCo Inc avail Mar

1991 in which the Staff concurred in the exclusion of stockholder proposal noting that decisions

relating to the evaluation of employee heath and welfare plans are matters involving the

ordinary business operations

Total compensation packages for employees are clearly matter of day to day business operations in

that they implicate matters of determining employee benefits making judgments about total

compensation packages based on subjective and objective measures including benchmarking across

roles and across companies and industries as well as planning benefit designs with respect to matters

including cost and scope of coverages

For these reasons the Proposal is excludable under Rule 14a-8i7 as implicating the Corporations

ordinary business operations because it relates to employee compensation and benefits

Page of



11 The Corporation may omit the Proposal pursuant to Rule i4a83 because the Proposal

is impermissibly vague and indefinite so as to be inherently misleading

The broad and undefined scope of the ProposaFs subject matter eaves the Proposal so vague and

indefinite that it may properly be excluded under Rule 14a-8i3 as being in violation of Rule i4a9

Rule 14a..Si3 allows the exclusion of stockholder proposal if the proposal or supporting statement is

contrary to any of the Commissions proxy rules or regulations The Staff has consistently taken the

position that vague and indefinite stockholder proposals are eXciLidable under Rule 14a8i3 because

neither the stockholders voting on the proposal nor the company in implementmg the proposal

adopted would be able to determine with any reasonable certainty exactly vihat actions or measures

the proposal requires See Staff Legal Bulletin No 14B Sept 15 2004 Philadelphia Electiic Co

avail July 30 1992 Moreover proposal is sufficiently vague and indefinite so as to justify an

exclusion where company and its stockholders might interpret the proposal differently such that any

action ultimately taken by the upon impernentation the proposal could be significantly

different from the actions envisioned by the shareholders voting on the proposal Fuqua Industries Inc

avail Mar 12 1991

The Staff has concurred on number of occasions with the exclusion of stockholder proposals that relate

to general set of standards principles or criteria that lack precise definition or ascertainable scope

In Alaska Air Group Inc avail Apr 11 2007 the Staff agreed that proposal requesting the board of

directors to amend the governing documents of the company to assert affirm and define the right of the

owners of the company to set standards of corporate governance could be excluded as vague and

indefinite In its letter to the Staff the company argued that standards of corporate governance is

concept that is sweeping in its scope thus making it impossible for the company its board of directors

or the stockholders to determine with any certainty what must be addressed in order to comply with the

proposal In Johnson Johnson avail Feb 2003 the Staff concurred that the company could

exclude as vague and indefinite proposal requesting report on the companys progress concerrimg

the Glass Ceiling Commissions business recommendations In its letter to the Staff the company

noted that the proposal and supporting statement did not provide sufficient context and background

information to allow stockholders and the company to understand the scope of the requested report

Further in Alcoa Inc avail Dec 24 2002 the Staff concurred that the company could exclude as

vague and indefinite proposal calling for the full implementation of human rights standards In its

letter to the Staff the company pointed out that although the supporting statement referenced variety

of International Labor Organization human rights goals the reference to standards did not clarify for

either stockholders or the company what standards were being referenced or precisely what actions

were contemplated under the proposal

The Proposal is similarly vague and indefinite in two respects the subject matter of the reports

requested in the Proposal and standards or measures which the Company would need to use to

provide any meaningful report as called for in the Proposal

The Proposal is vague with respect to its subject matter because it asks for review of our companys

executive compensation policies and ..a report of that review Without more it is not clear whom the

Corporation should consider an executive for purposes of the report For example does this question

relate only to say named executive officers of the Corporation under the Commissions Regulation S-K

Item 402a3 17 C.F.R 229.402a3 or all employees that receive more than certain amount in

cash compensation

Similarly it is not clear what should be considered to amount to compensation or benefits for the

purposes of the report It is not clear for example if on-site daycare or health and wellness facihties or

flexible time or work from home allowances made available to employees ought to be considered

benefits and if so how these might be measured or reported on

Page of



Lastly because of the vague and indefinite nature of the standards and measures to he apped to the

information requested by the Proponent for inclusion within the report called for in the Proposal it is

virtually impossible for the Corporations Board the compensation committee and stockholders to

ascertain whether or how the Corporation would be in or out of compliance with the ProposaL The

Proposal requests for example an evaluation of whether our top executive compensation packages

would be considered excessive and should be modified to be kept within reasonable boundaries

There is no measurement or standard available for agreement about what the terms excessive or

reasonable might mean for all parties concerned

These vagaries make it virtually inevitable that stockholders will not know what it is they are being asked

to vote upon See New York City Employees Retirement System Brunswick Corp 789 Supp 144

146 SD.N.Y 1992 Shareholders are entitled to know precisely the breadth of the proposal on which

they are asked to vote see also Dyer SEC 287 F.2d 773 781 8th Cir 196 appears to us that

the proposal as drafted and submitted to the company is so vague and indefinite as to make it

impossible for the board of directors or the stockholders at large to comprehend precisely what the

proposal would entail

The Proposal is vague and indefinite in ways similar to the stockholder proposals excluded in Alaska Air

Group Johnson Johnson and Alcoa For these reasons we believe that the Proposal is in violation of

Rule 14a-9 and warrants exclusion on the basis of Rule 14a-8i3

CONCLUSION

On the basis of the foregoing and on behalf of the Corporation we respectfully request the concurrence

of the Division that the Proposal may be excluded from the Corporations proxy materials for the 2010

Annual Meeting Based on the Corporations timetable for the 2010 Annual Meeting response from the

Division by February 2010 would be of great assistance

If you have any questions or would like any additional information regarding the foregoing please do not

hesitate to contact me at 847-802-2557

Please acknowledge receipt of this letter by stamping and returning the enclosed receipt copy of this letter

Thank you for your prompt attention to this matter

Very truly yours

Bmin Lurnicao

Counsel

Copies w/ Enclosures to Jennifer Hager

Sister Julie Tydrich by e-mail and overnight delivery

Page of



ExhIbit

The Proposal and related correspondence with the Proponent

A-I Sister Julio Tydrichs letter of November 2009 to Thomas Wilson

including the Proposal of the Franciscan Sisters of Perpetual Adoration

A-2 Letter of November 2009 from Nelson Shaw of Stifel Nicolaus

regarding the Franciscan Sisters of Perpetual Adorations ownership of

securities

A3 Email of November 13 2009 from Benjamin Lumicao to Sister Julie

Tydrich acknowledging receipt of the proposal and regarding eligibility

information for the Franciscan Sisters of Perpetual Adoration

A-4 FedEx shipping label and letter of November 13 sent to Sister Julie

Tydrich regarding eligibility information

A-S Sister Julio Tydrichs loiter of November 25 2009 to Benjamin Lurnicao

including an attachment from Cathy Fassol of Stifet Nicolaus regarding

Franciscan Sisters of Perpetual Adorations ownership of securities

A-6 E-mail ci December 2009 from Sister Julio Tydrich to Benjamin

Lumicao regarding Franciscan Sisters of Perpetual Adorations ownership

of securities

A-7 E-mail of December 2009 from Benjamin Lumicao to Sister Julie

Tydrich
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Mr homas Wilson November 2009

Allstate Plaza

2775 Sanders Rd

Norlhbrook IL 60062

Iear Mr Thomas Wilson II

lrnnciscan Sisters of Perpetual Adoration is shareholder in Allstate As litithbased

organization we are concerned about the data that we see that indicates the disparity between the

rich and poor in our nation and world is not being alleviated

Because Allstate is Fortune 500 company and identified as part of the health care industry

we hope that it is not contributing to the disparity above in the way it determines the

compensation of its top executives vis-à-vis its lowest paid employees in the IJ.S.A This

compensation of course would include any disparities in their health care benefits To have

great disparity would only add to the problems connected with the promotion of universal health

care that is equitable and just for all citizens

Franciscan Sisters of Pci petuat Adoration also part of the 1nterfiith Center on Corporate

Responsibility ICCR For some years ICCR members have been addressing the issue of health

care visâvis principles for companies both in the health care industry and outside lowever

now we see particular need to determine the total compensation packages of the highest and

lowest paid tLS employees of companies in the health care industry itself Thus the enclosed

Franciscan Sisters of Perpetual Adoration has owned for more than one year at least $2000 of

stock in Allstate Under separate cover you will receive letter from our custodian that as of

November 22009 we have owned these shares at least one year We vill hold at least this

amount through the next annual meeting which will be attending in peison or via proxy

As Corporate Responsibility Agent of Franciscan Sisters of Perpetual Adoration hereby am
authorized to tile the enclosed resolution for inclusion in the proxy statement for the next annual

meeting of Allstate shareholders do this tiling according to Rule 4a8 of the General Rules

and Regulations of tIle Securities arid Exchange Act of 1934 and for consideration and action by

the shareholders at the next annual meeting

We look forward to constructive conversation with you an this issue hoping that it will lead us

to believe we should be withdrawing the resolution

Sincerely

-j

I- --
--

Sister Julie Tydrich FS PA Trcasurei/CtO

Enclosed Shareholder Resolution on Pay Disparity



Al

Pay Disparity

WHERFAS shareholders the government citizens and investors are mcreasingly concerned

about seemingly out of control growth in compensation packages for top executives at certain

U.S corporations Oftentimes these packages reveal greatly increased pay gap between highest

and lowest paid employees

However extravagant executive pay may be liasiness Week 09.01.08 indicates that it

seems to be the norm It stated Chief executive officers at companies in the Standard Poors

SO0stock index earned more than $4000 an hour each last year It noted that the approximate

time that an SP 500 CfJ worked hours in 2007 to earn what minimumwage worker

earned for full year

Compounding this disparity many employers have shifted greater share of the overall

health costs onto employees and their families This makes lowerwage employees bear the

burden of increased premiums higher deductibles and out-ot-1.ocket expenses McKinsey

Global Instilute study April 2009 showed that increased health henelil costs have negatively

impacted lower wage employees more than higher income employees

As shareholders concerned about all our employees we note that executive severance

packages including continuing health care benefits are benefits usually not available to other

laid off employees

As part
of its overall compensation package companies like Krat have asked executives

with the highest salaries to pay health care premiums up to our times that of the lowest paid

workers for the same insurance

Recently in light of concerns about possible excessive profiteering in their industry

various health care companies have been asked to produce Compensation information by House

Energy and Commerce Chair Henry Waxman

Consequently as shareowners we seek the following information to better understand

our companys total compensation benefits including health benefits for executives and

average employees

RESOLVED shareholders request the Boards Compensation Committee initiate

review of our companys executive compensation policies and make available uon
request report of that review by October 2010 omitting con lidential information and

processed at reasonable cost We request that the Committee consider including in the

report

comparison of the total compensation package of our companys OP executives and our

lowest paid employees including health care benefits ncl costs in the United States in July

2000 July 2004 and July 2009

An analysis of any changes in the relative size of the gap between the two groups and an

analysis and rationale justifying any such trend

An evaluation of whether our top executive compensation packages including options

benefits perks loans health care and retirement agreements would be considered excessivc

and should be modified to be kept within reasonable boundaries

An explanation of whether any such comparison of compensation packages md riding health

care benefits of our highest and lowest paid workers invites changes in executive

compensation including health care benefits for departing executives to more reasonable and

juMifiable levels and whether the Board should monitor the results of this Comparison iii the

futurewith greater equity as the goal

201 OPayDisparity 10.2209 496 words excluding title
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STiFEL

NTICOLAUS

Mr Thomas Wilson II

Allstate Plaza

2775 Sanders Rd
Northbroolç IL 60062

Dear Mr Wilson

November 2009

In response to Sister Julie Tydrichs request as of November 2009 Franciscan Sisters

of Ierpetual Adoration has owned for more than one year at least $2000 of common

stock in Allstate Corporation

cc Sister Julie Tydrich

Sincerely

Nelson Shaw

Senior Vice President

Sri LU NICcfliUS Cola MNY NCOUORATE

227 WST MoNio Siii Sun 1850 CHICAGO ILLINOIS c06Oa

312 45438O0 j800 7457l TOl LFRLE 312 4S438% FAX WWWSi IFELCOM
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Pavich Megan Law
______________

From Lumlcao en Law
Sent Frkiay November 13 2009 350 PM

To jtydrichfspaorg

Subject Sharehotder proposal subrmtted by Franciscan Sisters of Perpetual Adoraflon

Attachments Tydrich Letter 111309.pdf

Dear Sister Julie Tydrich

Worecelved your shareholder proposal on November 2009 Please see the letter attached to this message regarding

the shareholder proposal of the Franciscan Sisters of Perpetual Adoration

Regards

Tydrich Letter

111309.pdf83

Ben Lumicao
Counsel

Securities Corporate Governance

Allstate Insurance Company

2775 Sanders Road Suite A3

Norihbrool IL 60062

Phone841 402-2551

Fox 847 3267524

blumicao@allstatecom



Allstate
Youre In good hands

Benjamin Lumicao

Counsel

Securities mci Corporate

Governance

November 13 2009

VIA ELECTRONIC MAIL

Sister Julie Tydrich

FSPA Treasurer/CFO

Franciscan Sisters of Perpetual Adoration

912 Market Street

La Crosse WI 54601-4782

E-mIed to Jtydrich@fspa.org

Re Shareholder Proposal for The Allstate Corporation 2010 Proxy Statement

Dear Sister Julia Tydrith

Wa received your letter dated November 2009 on November 2009 with the proposal

of the Franciscan Sister8 of Perpetual Adoration requesting that the boards Compensation

Committee initiate review of our companys executive compensation policies and make

available upon request report of that review by October 2010 omitting confidential

Information and processed at reasonable cost

We are requesting information regarding the following

Ellçilbllitv

The Securities and Exchange Commissions rules regarding shareholder proposals

include certain eligibility requirements that must be met in order for proposals to be included in

companys proxy statement

One of those requirements Rule 14a-8b slates that shareholder must provide proof

of ownership of at least $2000 in market value or 1% of Allstates common stock for at least one

year by the date of the proposal Our records do not indicalo that The Franciscan Sisters of

Perpetual Adoration Is registered holder of Allstate common stock SEC Rule 4a-8b2l
requires that The Franciscan Sisters of Perpetual Adoration provide written statement from the

record holder of the shares verifying that as of November 2009 The Franciscan Sisters of

Perpetual Adoration has continuously held the requisite amount of securities for period of at

least one year We era in receipt of letter to Mr Thomas Wilson from Mr Nelson Shaw of

Stifel Nicolaus dated November 2009 White Mr Shaws letter states that aFranciscan Sisters

of Perpetual Adoration has owned for more than one yoar at least $2000 of common stock in

Allstate Corporalion the letter is unclear whether or not Franciscan Sisters of Perpetual

Adoration is the record holder of the shares or whether Stifet Nicolaus is the record holder or the

shares on behalf of the Franciscan Sisters of Perpetual Adoration Because of this ambiguity Mr

Shaws letter does not adequately support the proof of ownership eligibility requirement of Rule

14a.8b2Q for your proposal

Allstate Insurance Company

2716 Sanders Road Suite A3 Northbrook IL 60062 547-402-2551 blumicao@altstatecorn



Sister Julie Tycirich

Page

Under SEC Rule 14a.8f your proof of ownership must be provided to us no later than

14 days from the date you receive this letter

Please direct responses to my attention If you should have any questions my contact

infotmatlon Is Indicated below

Sincerely

BenJ In Lumlcao



AHstate
Youre in good hands

Benjimin Luwicao

Counsel

Secritio and Corporate

Governance

November 13 2009

VIA ELECTRONIC MAIL

Sister Julie Tydrich

FSPA Treasurer/CFO

Franciscan Sisters of Perpetual Adoration

912 Market Street

La Crosse WI 5460t4782

Ernailed to jtydrlchfspaorg

Re Shareholder Proposal for The Allstate Corporation 2010 Pwxy Statement

Dear Sister Julio rydrich

We received your totter dated November 2000 on November 2009 with the proposal

of the Franciscan Sisters of Perpetual Adoration requesting that the boards Compensation

Committee initiate ieviow of our companys executive compensation policies and make

available upon request report of that review by October 2010 omitting confidential

Information and processed at reasonable cosI

We are requesting information regarding the following

Eligibility

The Securities and Exchange Commissions rules regarding shareholder proposals

include certain eligibility requIrements that must be met in order for proposals to be included in

companys proxy statement

One of those requirements Rule 140.8b states that shareholder must provide proof

of ownership of at least $2000 in market value or 1% of Allstates common stock for at least one

year by the date of the proposal Our records do not indicate that The Franciscan Sisters of

Perpetual Adorallon Is registered holder of Allstate common stock SEC Rule 14a-8b2i
requIres that The Franciscan Sisters of Perpetual Adoration provide written statement from the

record holder of the shares verifying that as of November 2009 The Franciscan Sisters of

Perpetual Adoration has continuously held the requisite amount of securities for period of at

least erie year We are In receipt of letter to Mr Thomas Wilson from Mr Nelson Shaw of

Stifel Nicolaus dated November 2009 White Mr Shaws letter states that Franciscan Sisters

of Perpetual Adoration has owned for mare than one year at least $2000 of common stock in

Allstate Corporation the letter is unclear whether or not Franciscan Sisters of Perpetual

Adoration Is the record holder of the shares or whether Stud Nicolaus Is the record holder of the

shares on behalf of the Franciscan Sisters of Perpetual Adoration Because of this ambiguity Mr
Shaws letter does not adequately support the proof of ownership eligibility requirement of Rub

14a8b2i for your proposal

Allstate Insurance Company
2775 Sandeis Road Suile A3 Nurthbrook IL 60062 847.4022557 blurnicoo@allstate.com



Sister Jufie iydnch

Page2

Under SEC Rule 14a-8t your proof of ownership must be provided to us no later than

14 days from the date you receive this fetter

Please direct responses to my attention If you should have any questions my contact

InformatIon is indicated below

Sincerely

BenjLtplfn Lumicao



ianciscan Sisters
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November 25 2009

VIA ELECTRONIC MAIL Fed Ex

Allstate Insurance Company

Mr Benjamin Lumieno

Counsel/Securities and Corporate Governance

2776 Sanders Road Suite A3

Northbrook IL 60062

Dear Mr Lumicao

Stifel Nicolaus Company Stifel is the holder of Allstate shares on behalf of the

FiancIscau Sisters of Perpetual Adoration Inc aka Franciscan Sisters aka FS PA
owner Stifel has held Franciscan Sisters Allstate common stock as unencumbered shares

in our street name for more than one years Franciscan Sisters is committed to retaining

ownership of at least $2000 value of Allstate stock through the date of the companys

amwal or special meeting

statement from Stifel our record holder of slmres accompanies this statement

Sincerely

Sister Julie Tyd rich FSPA

FSPA Treasurer/CEO
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NICOLAUS

November 19 2009

All state Insurance Company

Mr Benjamin Lumicao

Cotmset/Secu iities and Corporate Governance

2776 Sanders Road

Suite i3

Northbrook IL 60062

Dear Mi Lwnicao

am writing to you on behaltot our client Franciscan Sisters of Perpetual Adoration

Inc Franciscan Sisters This letter is confirm that Stifel Nicolaus Company

Incorporated holds on behalf of the Franciscan Sisters at least $2O00 of value oF

Allstate common stock as unencumbered shares on their behalf in street name The

Franciscan Sisters have continuously held the i\ listate shares for more than one year

Please contact me at l4342-203S with questions

Regards

Cathy Passel

Manager

Stock Record and Insurance Operations

ItFLL NtCOIAUS COMMNY INCORPORATLD

ONI fINANCIAL rt AA 501 Noai RItOAtWA ST LOUIS MISSOUlU A3I02 1310 3422OOo WWW liFt .COM

MI ft AlIt Nyt
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Lurnicao F3en Law

From Julle Tythtch FSPA tythichfspaorJ

Sent Friday D9cember 04 2009 325 PM

To Lumicao Ben Law

Subject Re Shareholder proposal submitted by Franciscan Sisters of Perpetual Adoration

Mi Lumicao

Hopelully you have all of our letters together by now

hope you were able to reread Mr Shaws letter Mr Shnws letter clearly stated that as of

Novembei 2009 flanciscan Sisiets of Pet petual Adotation has wnd tot mote than one veat rt kat

$2000 at common stock in Allstate Corporation

Ii fulfills the requirement Rule l4a8b that shareholder most provide proof of ownisiipof at least

$2000 in market vnlue or 1% of AlIsiatets common stock for at least one year by the date of the

jflOpOSaI Mi Shaw was as ckai as could be about USPA being ets of the ftqulled amount of

stock for the required period of time

Further Cathy Fassell of Stifel Nicolaus clarified the relattonship of Stifel as holder of record while

FSPA is owner of the stock as per your request for claritiction

In addition my own letter stated FSPAs commitment to continue owning the stock until your aumuti

meeting date

Going forward we expect your utmost COOJCfatiOfl

Happy Advent

On Pri Nov 13 2009 at 349 PM Luniicao1 1en Law It wrote

Dear Sister Julie Tydilch

We received your shareholder proposal on November 2009 Please see the letter attached to this message

regarding the shareholder proposal of the Franciscan Sisters of Perpetual Adoration

Regards

Tyd rich Letter 11 130 9.pdf

2/22/2009



ften Ltrndcau

Counsel

Securities Corporate Governance

Allstate Insurance Company
2773 Sanders Road Suite A3

Northbrook IL 60082

Phone847 402-2557

Fax 847 326-7524

Sisici Julie Tydrich

FSPA Treasurer/CFO/Di Finance Lept

912 Market Street

La Ciosse WI $4601

Phone 60-791-5284 Fax608-S2-630

12/22/2009

Page ot
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Lunilcao Ben Law

From Lumicao en Law
Sent Tuesday December 08 2q09 422 PM

To Julie Tydrich FSPA

Sublect RE Shareholder proposal submitted by Franciscan Sisters of Perpetual Adoration

Dear Sisiw Julio

tt luth rf oiI 1hr Mi vi 1ti Nijv mhw
nnd tvjs isselFs fbi dutod Nvnbur 2009 Itish that tlio iisshi1 us uir mtu ts of tb

av bunn nat by

Ben Lumcao
Counsel

Seunflies Gui poudo ion no

Allstate bnsumnen Gunopany

2/li Siwlons buatf Suito A3

Noithbnuok II 01062

llioneQ347 4022/
Fax 847 3237524

blnttnicaouilstute

From Julie Tydrich FSPA mafltojtydrich@fspa.orcjJ

Sent Friday December 04 2009 325 PM

To Lumlcao Ben Law
Subject Re Shareholder proposal submitted by Franciscan Sisters of Perpetual Adoration

Mr Lumicao

Hopellilly you have all of our letters together by now

hope you were able to reread Mr Shaws letter Mr Shawss letter clearly stated that .as of

November 2009 lranuscau Sisters of Perpetual Adoiation has ited loi moic than on yeat at kast

$2000 of common stock in Allstate Corporation

It fulfills the requirement Rule 14a8b that shareholder most provide proof of c%ypctsllilLaf at least

$2000 in market value or 1% of Allstates common stock for at east one year by the date of the

proposal Mr Shaw was as clear as he could be about FSPA being pyij of the required amount of

stock ibr the required period of Ii me

Further Cathy Fassell of Siitil Nicolaus clarified the relationship of Stitel as holder of record while

FSPA is owner of the stock as per your request for clarification

In addition my own letter stated FSPAs commitment to continue owning the stock until your annual

meeting date

12/22/2009
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Gal ng faiwa rd we expect your utmost cooperation

Happy Advent

On Fri Nov 13 2009 at 349 PM Lumicao Rca Law itt iwwrote

Dear Sister Julie Tydrich

We received your shareholder proposal on November 2009 Please see the letter attached to this uiessaIo

regarding the shareholder proposal of the Franciscan Sisters of Perpetual Adoration

Regards

Tyd rich Letter Ill 309.pdfr

Besi Lumicao
Counsel

Securities Corporate Governance

Allstate Insurance Company
2775 Sanders Road Suite A3

Northbrook IL 00062

Phone847 402-2557

Fax 847 3267524

1111 ta

Sister Julie Tydriclt

FSPA Treasurer/CFO/Dir Finance Dept

912 Market Street

La Crosse WI 54601

Phone 608-791-5284 Fax 608-782-630

12/22/2009


