
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

December 16, 2010

Mark A. Roche
Senior Vice President, General Counel and Secreta
Forte Brands, Inc.

520 Lake Cook Road
Deerfield, IL 60015-5611

Re: Forte Brands, Inc.

Incoming letter dated November 16,2010

Dear Mr. Roche:

This is in response to your letters dated November 16, 2010 and
November 17,2010 concerng the shareholder proposal s~bmitted to Forte Brands by
Kenneth Steiner. We also have received a letter on the proponent's behalfdated
November 29,2010. Our response is attched to the enclosed photocopy of your
correspondence. By doing ths, we avoid having to recite or sumarze the facts set fort

in the correspondence. Copies of all of the correspondence also will be provided to the
proponent.

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

Sincerely,  
Gregory S. Bellston

Special Counsel

Enclosures

cc:  
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December 16, 2010

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: Forte Brands, Inc.

Incoming letter dated November 16,2010

The proposal asks the board to tae the steps necessar unlaterally (to the fullest
extent permitted by law) to amend the bylaws and each appropriate governng document
to give holders of 10% of Forte Brands outstading common stock (or the lowest
percentage permtted by law above 10%) the power to call a special shareowner meeting.

There appears to be some basis for your view that Forte Brands may exclude
the proposa under rule 14a-8(i)(9). You represent that matters to be voted on at the
upcoming anual shareholders' meeting include a proposal sponsored by Forte Brands
seekig approval of amendments to Forte Brands' Restated Certificate of Incorporation
and Bylaws to require that a special meeting be' called upon the request of holders of
. record of at leas 25% of Forte Brands' outstading shares of capital stock. You
indicate that the proposal and the proposed amendments sponsored by Forte Brands
would directly confict and that inclusion of the proposal and the proposed amendments
in Forte Brands' proxy materials would present alternative and conficting decisions

for shareholders and would create the potential for inconsistent and ambiguous results if
the proposal and the proposed amendments were approved. Accordingly, we will not
recommend enforcement action to the Commission if Forte Brands omits the proposal

from its proxy materials in reliance on rue 14a-8(i)(9).

Sincerely,

 
Eric Envall
Attorney-Adviser



- ,DIVISION OF CORPORATION FINANCE
INFORM PROCEDURES REGARING SHARHOLDER PROPOSALS- , ' 

- The Division of 
 Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 (17 CFR 240.14a-8), as with other matters under the proxy 
rules" is to aid those who must compiy with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
reèommend enforcement action to the Commission: In connection with.a shareholder proposal 

- under Rule l4a-8, the DivÌsion's staff 


considers the information 
 furnished to it by the Company'Insupport of 
 its intention to exclude the Proposals from the Company's proxy materials; as 


as any information fuished by the proponent or the proponent's 
 well 
representative. 

, -" Although,Rule 14a-8(k) does not require an comnunications from shareholders to the
 

- Commission's staff, the staffwiI always consider 


information concerning alleged violations of
' '. the statutes administered by the Commission, including argument as to whether 


or not activitiesproposed to be taken would be viola-tive of the statute or rule involved. - The receipt by the staff- , .. - .

of such information, however, 
 should not be qmstred as changing the staffs informal 
procedures and proxy review into a fomal or adversary protedure.
 

It is importt to note that the staff's 


and Commission's no.;action responses to 
Rule 14a-8(j) 
 submissions refle,ct only informal views. The determinations reached in these no-
action letters do not and canot adjudicate the merits of a company's positÎon'with respect to the 
proposaL. Only a cour such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a 


discretionardetermination not to recommend or take Commission enforcement actIon,does not preclude a
-proponent,or any sliareholder'of a company, from pursuing any rights he or she may have against 
the cOlIpany in court, should the management omit the proposal from the company's proxy 
materiaL. 



JOHN CHEVEDDEN
 

  

November 29,2010

Offce of Chief Counsel

Division of Corpration Finance
Secunties and Exchange Conuission
i 00 F Street~ NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
Fortune Brands, Inc. (FO)
Special Meeting Topic
Kenneth Steiner

Ladies and Gentlemen:

This responds to the November 16, 2010 request to block this rule 14a-8 proposal (supplemented
November 17,2010 at Staff request).

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

The company seems to be asking for the power hencefort to block any rue 14a-8 proposal by
having a weak company proposal (on the same, general topic) take the place of a rule 14a-8
proposal on the anual meeting ballot.

There have been previous cases of shareholder concern regarding the use of Rule 14a-8(i)(9) to
scuttle shareho1derproposas.Proponents counel have argued that, construing the (i)(9)
exclusion to knock out shaeholder proposals would have a perncious effect on corporate
governance. Shareholder resolutions are filed months in advance of an anual meetig. If a

company wants to eliinate a proposal it considers incon.venient and yet is otherwse valid under
stat~iawandRu1e14a.;8,thecqinpany would merely. draft its own proposal on the same subject,
n()matterhow\Veak~and claimtlatthere is a "confict." The result would be to abridge a
valhlerIghtthatsharehoIders now enjoy under state law.

HereRuJe. 14a"S(i)(9) is being used iii an attempt to establish a company practice of delaying for
YeaS (at1ea)any opportty foritssharehólders to vote again on a proposal to allow 10% ,of
shareholders to calla specialmeeting. This is . all the more egregious because shareholders
'alreadygave61%-supporttoa2010 shaeholder proposal for 10% of shareholders to call a
spcial meeting. The company seems to be askig tht it have the abilty to delay for yeas any
repeat opportty for its sharehQlders to vote on the proposal topic they aleady gave 61%~
support to in 2010;

Ifthe company no action request is granted there seems to be no stopping the compay from
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scuttling a 2012 proposal for 10% of shareholders to call a special meeting. The company would 
thus seem to be able to scuttle such a 2012 proposal by simply putting forth its own proposal for 
any percentage less than 25% of shareholders to call a special meeting. And tils practice would 
seem to be repeatable year after year. 

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

Sincerely, 

, 1
ohn Chevedden~ .¿;


cc:
 
Kenneth Steiner
 
Mark Roche ,Mark.Roche(gForteBrands.com?
 



-:'J 

-;': 

1i-,ark A. Roche 
SenioJ- Vice President, General 

F I"\TUNE 
Counsel and Secretary 

BR.ANDS 

November 17,2010 
BY EMAIL 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Offce of Chief Counsel
 

100 F Street, N.E. 
Washington, D.C. 20549 
shareholderproposals~sec.gov 

Re: Fortune Brands, Inc.; Commission File No. 1-9076
 

Exclusion of Shareholder Proposal Pursuant to Rule 14a-8(i)(9) 

Ladies and Gentlemen: 

Pursuant to your request, enclosed are copies of 
 all of the correspondence between Fortne Brads,

Inc. (the "Company") and Kenneth Steiner (or his representative, John Chevedden) (the "Proponent') relating 
to Mr. Steiner's shareholder proposal (the "Proposal") for inclusion in the Company's 2011 Proxy Statement. 
The correspondence includes: 

· Mr. Steiner's original proposal dated September 20,2010 and received October 6, 2010, a 
copy of which is attached as Exhibit A; 

· A letter addressed to Mr. Chevedden dated October 1 l, 2010 notifying him of Mr. Steiner's 
failure to comply with Rule 14a-8(b) by providing evidence that he is the beneficial owner 
of at least $2,000 in market value of 
 the outstading common stock and that he has held 
such stock continuously for at least one year, a copy 


of which is attched as Exhibit B; and 

· A letter from Mr. Steiner's broker dated October 12,2010 reflecting his stock ownership, a 
copy of which is attached as Exhibit C. 

The Proponent submitted an updated version of 
 the Proposal to the Company on November 4,2010, a 
copy of wh ich was attched as Exhibit A to 
 our November i 6, 20 i 0 request for no action. 

In accordance with Section C of 
 Staff Legal Bulletin No. 14D (Nov. 7,2008), this supplemental 
information is being em ailed to the Commission at shareholderproposals~sec.gov. As a result, the Company 
is not enclosing the additional six (6) copies ordinarily required by Rule 14a-80). 

Should you have any questions or if 
 you would like any additional infonnation regarding 
 the 
foregoing, please contact me at (847) 484-4440. Thank you for your attention to this n:atter. 

Sincerely, 

lfc~ G. ~L
 
Mark A. Roche 
Senior Vice President, General Couel and Secretar 

Fortune Brands, Int., 520 Lake Cook Road, Deerfield, IL 60015-5611 'Tel: 847-484-4400 Fax: 847.484-4490 

cc: John Chevedden
 

Kenneth Steiner 



at:

10/06/2010 10: 36  pAGE 01/03
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Mr. Bruce A. Carbonar
Chairman of the Board
Fortne Brands, Inc. (FO)
520 Lake Cook Rd
Deerfeld IL 60015
Phone; 847484-4400

Dear Mr. Carbonari.

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposa is for the next anua shareholder meeting. ,I intend to meet Rile 14a-8
requirements includig the continuous ownership of the requied stnck value until after the date
of the respective shareholder meeting. My submitted fonna~ with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. Ths is my proxy for,Jóhn
Chevedden and/or his designee to forwd ths Rwe 14a-8 proposal to the company and toact on
my behaf regarding this Rule 14a-8 proposal. and/or modification of it, for the fortconiIrg '.,.
shareholder meeting before, dur and afer the fortcoming sharholder meeting. Please direct

all futu conuwùcations regarding my rue 14a8 proposa to John Chevedden

 

 
to faciliate prompt and venfiable   ths proposal as my proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote. .
Your consideration and the consideration of the Board of Directors is appreciatedm support of
the long-term performance of our company. Pleas acknowledge receipt of my proposal
promptly by email t  

s;n~  
Kenneth Steiner

7/~/o
nàte

cc: Mak A. Roche~~m~ S~eWy ,
Susan K. Hackett O:susan.hackett~fortebrads.coih;:

FX: 847-484-4490
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(FO: Rule 14a-8 Proposal, October 6,2010)
3 - Special Sbareowne.. Meetings

RESOLVED, Shareowner ask our board to tae the steps necessar unlaterally (to the'fulest
extent permitted by law) to amend our bylaws and each a.ppropriate governg document to give
holders of 10% of our outstading common stock (or the lowest percentage permitted by law
above 10%) the power to call a special shareowner meeting.

This includes that such bylaw and/or charer text wil not have any exception or exclusion
conditions (to'the fullest extent permitted by law) in regard to calling a specia meetig that
apply only to shareowners but not to management and/or the board.

Special meetings allow shareoW1rs to vote on important matters, such as electing new diectors,
that can arise between anuid meetigs. If share owners cannot call special meetings.
management may become insulated and investor retus may suffer. Shareowner inputon the
timng of shareowner meetings is especially important during a major restrcturing - when ,

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

We gave greater th 61 %-support to a 2010 sharholder proposal on ths saê topic. qur 61%-

support was more remarkable because our management used an arguent twce 'as long as the
shaeholder proposal.

This proposal topic also won more than 60% support at the following companes: .cVS Caremark
(CYS), Sprit Nextel (S), Safeway (SWY, Motorola (MOT) and R. R. Donnelley(RR).

The merit of this Special Shaeowner Meetig propoSå should also be considered in thecO'ntext
of the need for improvement ÍI our company's 2010 reported coipol'ate govenance status.

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

Notes:
Kenneth Steiner,  sponsored this proposa.

t'"

Please note tht the title of the-proposa is par ofthè proposal.

This proposal is believed to confor with Sta Legal Bulleti No. 14B (CF), September 15,
2004 includig (emphasis added):

Accordingly, going foiward, we believe that it would not be appropriate for
companies to exclude supportng statement language and/or an entirepropósal in
reliance on rule 14a-8(1)(3) in the following circumstances: ' .",' ,

. the company objects to factual assertions because they are not SUI?Pt:n~;
· the company object to factual assertions that, while not materiälJycfalst'tàr;';
misleading, may be disputed or countered; ,,' " ", ...,d,"',
· the company objects to tactual assertions becuse those~s$~tti,?ns"1tl~;,be"
interpreted by shareholders in a manner that is unfavorable tothecbmpârly. it~'directors, or its offcers; and/or ','" '
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· the company object to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.

We believe that it ;s appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock wil be held until afer the anua 'meeting and the proposal will be presnted at the aiual
meeting. Please acknowledge ths proposal promptly by email (olmsted7p  
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*** FISMA & OMB Memorandum M-07-16 *** 



FO~TUNE
B~NDS

Mark A. Roche

Senior Vice President, General
Counsel and Secretary

Exh.iitll

October 11,2010

VIE-MA AN U.S. MA 

 
 

 

Dear Mr. Chevedden:

I am in receipt of Mr. Kenneth Steiner's letter dated September 20,2010, in which Mr. Steiner
requestd that the Board of Dirctors of Forte Brands, Inc. (the "Company") addrs cerin
matters at the Company's 2011 Anual Meeting of Stockholders. The lettr indicated that all
futue communcations should be directed to you rather than Mr. Steiner.

As require by Rule 14a-8(f) of the Securties Exchange Act of 1934, as aIencl~ (the
"Exchange Act'), the Company is notifyg you of procedurl deficiencies related to the
submittd proposal. Specifically, Mr. Steiner has not complied with Ru1e.14a-8(b) llI~r the
Exchange Act by the failure to submit documentary evidence establishing (i) thåthe is the
beneficial owner of at least $2,000 in market value of the outstading common stock of the

Company; and (ii) that as of October 6, 2010 (the date on which Mr. Steiner submitted the'
proposal), he has held such common stock continuously for at leat one year. A copy of Rule
14a-8(b) is attched as Annex A to assist you in complying with these requirements and

corrcting these deficiencies.

Pleae be advised that the failure to correct these deficiencies adequately within 14 calenda
days of receipt of this notifcation will result in both the proposal being ineligible for

consideration at the 201 i Anual Meeting and in its exclusion from the Company's proxy
matrials. Pleae also be advised tht this letter in no maner waives any of th~ Compay's
rights to exclude the proposed business set fort in Mr. Steiner's letter from considèration at the

2011 Anual Meeting for any reason under applicable law, including any of the~ases for
exclusion enumerated in Rule 14a-8(i) of the Exchange Act, the General Corporati6n Law of
Delaware or the Company's By-Laws.

Pleae direct all correspondence directly to Mark A. Roche at Forte Brands, Inc., 520.Lae
Cook Road Deerfeld, IL 60015, Facsimile: 847-484-4490.

Sincerely,

tU~ ~Qe-J;- ~
Mark A. Roche

Enclosur
Fortune Brands, Inc., 520 Lake Cook Road, Deereld, IL 60015-5611 Tel: 84;7-484-4400 Fax: 847.484-4490

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



" 

Annex A 

Rule 14a-8(b) of the Securities Exchange Act of 1934

* . * . .
 
(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company 
that I am eligible? 

(1) In order to be eligible to submit a proposal, you must have continuously held at leas $2,000 in 
market value, or 1 %, of the company's securities entitled to be voted on the proposal at the meeting 
for at leat one year by the date you submit the proposal. You must continue to hold those securties 
though the date of 
 the meeting. 

(2) If you. are the registered holder of your securties, which means that your name appe in the 
compay's records as a sharholder, the company can verify your eligibilty on its own although you 
will stll have to provide the 
 company with a wrtten statement that you intend to contiue to hold the 
securities though the date of the meeting of sharholders. However, if like many shareholders you 
are not a registered holder, the company likely does not know tht you are a sharholder, 
 or how
many shares you own. In this case, at the time you submit your proposal, you must prove your 
eligibilty to the company in one of 
 two ways: 

(i) The first way is to submit to the company a wrttn sttement from the "record" holder of 
 your
securties (usually a broker or ban) verifying tht, at the time you submitted your proposal, you
 

continuously held the securities for at least one year. You must also include your own wrttn 
statement that you intend to continue to hold the securities. through the date of the meeting of 
sharholders; or
 

(ii) The second way to prove ownership applies only if 
 you have filed a Schedule 13D (§240.l3d
101), Schedule 13G (§240.13d-102), Form 3 (§249.l03 of 


this chapter), Form 4 (§249.l04 of 
 ths 
chapter) and/or Form 5 (§249.LOS of 


this chapter), or amendments to those documents or 
 updaedforms, reflecting your ownership of the shars as of or before the date on which the òne-yea 
eligibilty period begins. If you have fied cine of these documents with the SEe, you may 
demonstte your eligibilty by submitting to the company: 

(A) A copy of the schedule and/or form, and any subsequent amendments reportng a chage 
in your ownership level; 

(B) Your wrttn statement that you continuously held the require number of shas 
 for the 
one-year period as of 
 the date of 
 the statement; an~ ' 
(C) Your wrtten sttement that you intend to contiue ownership ofthe shas thugh the 
date of 
 the company's anual or special m~ting. 

* * * * *
 

Fortune Brands, Inco, '2Q Lake Cook Road, Deerfteli;oIL 60015-5611 Tel: 847-484-4400 
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,:"1 

Mark A. Roche 
Senior Vice President, General 
Counsel and SecTetary
FO(\TUNE 

B(\NDS 

November 16,2010 

BY EMA 

u.s. Securties and Exchange Commission 
Division of Corporation Finance 
Offce of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 
shaeholderproposals~sec.gov 

Re: Fortune Brands, Inc.; Commission Fue No. 1-9076
 

Exclusion of Shareholder Proposal Pursuant to Rule 14a-8(i)(9) 

Ladies and Gentlemen: 

On October 6,2010, Fortune Brands, Inc., a Delawar corporation ("Forte Brands," the 
"Comoany" or "we"), received a shareholder proposal (the "Proposal") from Kenneth Steiner 
(the "Proponent") for inclusion in the proxy statement to be distrbuted to the Company's 
stockholders in connection with its 2011 Anua Meeting (the ''2011 Proxy Statement"). On 
November 3, 2010, the Company received an update to the Proposal from the Proponent. 

We intend to omit the Proposal from the 2011 Proxy Statement and form of proxy 

(together, the "2011 Proxy Materials") pursuant to Rule 14a-8(i)(9) on the basis that it directly 
conflicts with a proposal to be submitted by the Company at its 2011 Anual Meeting. We 

Corporation Finance (the "Sta') confrm that it 
wil not recommend any enforcement action to the Securties and Exchage Commission (the 
hereby request that the staff of the Division of 


Rule 14a-8, Fortne Brads omits the 
Proposal from its 2011 Proxy Materials. 
"Commission") if, in reliance on certain provision of 


Legal Bulletin No. 14D (Nov. 7, 2008), ths letterIn accordace with Section C of Staf 

and the updated version of the Proposal, which is attched to this letter as Exhibit A, are being 
emailed to the Commission at shaeholderproposals~sec.gov. As a result, the Company is not 
enclosing the additional six (6) copies ordinarly required by Rule 14a-8G). The Company 
presently intends to file its defintive 2011 Proxy Materials on or about March 7, 2011, or as 
soon as possible thereafer. Accordingly, pursuant to Rule 14a-8G), ths letter is being submitted 
not less than 80 calendar days before the çpmpany wil file its definitive 2011 Proxy Statementwith the Commission.? 

ths letter, withAs required by Rule 14a-8G), we are simultaeously forwing a copy of 


copies of all enclosures, to the Proponent and John Chevedden, his naed proxy, as notification 
the Company's intention to omit the Proposal from the 2011 Proxy Materials. Pleas fax anyof 

Fortune Bm:nds, lnt:~ '520 Lake Cook Road, Deerfield, lL ;~001jj-5611 'Tel: 847-484-4400 Fax: 847-484-4490 
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to this letter to my attention at (847) 484-4490. We hereby agre to
 
promptly forward the Proponent and John Chevedden any Sta response to this no-action
 
response by the Staff 


request that the Sta transmits to us by facsimile. 

TH PROPOSAL
 

The resolution contained in the Proposal reads as follows: 

RESOLVED, 'Shareowners ask our board to tae the steps 
necessar unlaterally (to the fulest extent permitted by
 

law) to amend our bylaws and each appropriate governg 
document to give holders of 10% of our outstading
 

common stock (or the lowest percentae alowed by law 
above 10%) the power to call a special shareowner
 

meeting. 

This includes that such bylaw and/or chaer text will not 
have any exception or exclusion conditions (to the fullest 
extent permitted by law) in regard to calling a special 
meeting that apply only to shareowners but not to
 

management and/or the board. 

The supporting statement included in the Proposal is set fort in Exhbit A.
 

BASIS FOR EXCLUSION 

I. The Proposal May Be Excluded under Rule 14a-8(i)(9) Because It Directly
 

Conflcts with a Proposal to Be Submitted by the Company at its 2011 Annual 
Meeting. 

Incorporation (the "Restated 
Certficate ofIncorporation") nor the Company's Bylaws, as amended (the "Bylaws"), permit 
stockholders to call a special meeting. The Company intends to submit a proposal at its 2011 
Anual Meeting asking the Company's stockholders to approve amendments to the Restated 
Certficate of Incorporation and thé Bylaws that would require the Company to call a special 
meeting of stockholders upon the request of holders of record of at least 25% of the voting power 

Curently, neither the Company's Restated Certificate of 


of al~ outstading shares of capital stock of the Company (the "Company Proposal"). 

Puruat to Rule 14a-8(i)(9), a company may properly exclude a proposal from its proxy 
the company's own proposas to bematerials "(iJfthe proposal directly conflcts with one of 


submitted to shareholders at the same meeting." The Commission has stated that, in order for 
this exclusion to be available, the 
 proposals need not be "identical in scope or focus." See 
Exchange Act Release 34-40018, (May 21, 1998). The Staff has stated consistently that where a 
shareholder proposal and a company proposal present alternative and conflcting decisions for 

both proposals to a vote of shareholders could result inshareholders and submission of 


Fortune Brands, Inc., 520 Lake Coòk Road, Deerfield, IL 60015-5611 Tel: 847-484-4400 
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ambiguous and conficting results, the shaeholder proposal may be excluded under Rule 14a
8(i)(9). See, e.g., Becton, Dickinson and Co. (Nov. 12,2009) (HBecton") (concurng in the 
exclusion of a shareholder proposal requesting the calling of special meetings by holders of 1 0% 
of the company's outstanding common stock when a company proposal would require the 
holding of25% of outstanding common stock to call such meetings); HJ. Heinz Co. (May 29, 
2009) (HHeinz'; (same); International Paper Co. (Mar. 17,2009) (HInternational Paper'; 
(concurg in the exclusion of a shareholder proposal requesting the calling of special meetings 
by holders of 10% of 
 the company's outstading common stock when a company proposa
 
would require the holding of 40% of outstanding common stock to call such meetings); EMC
 
Corp. (Feb. 24,2009) (HEMC') (same); Gyrodyne Company of America, Inc. (Oct. 31, 2005) 

(concurng in the exclusion of a shaeholder proposal requestig the calling of special meetgs 
by holder of at leat 15% of the shares eligible to vote at that meeting when a company proposa 
would require a 30% vote for calling such meetings). 

Thoughout the 2010 proxy season, the Staf continued to conclude that a company may 
exclude a shareholder proposal on the abilty of its shareholders to call a special meeting becaus 
the company intended to submit a company-sponsored proposal on the same issue, but with a 
different threshold. See, e.g., The Hain Celestial Group, Inc. (September 16, 2010) (HHain") 
(concurng in the exclusion of a shareholder proposal requesting the callng of special meetings 
by holders of 10% of 
 the company's outstading common stock when a company proposal 
would require the holding of25% of outstading common stock to call such meetings); Raytheon 
Co. (Mar. 29,2010) ("Raytheon") (same); Lowe's Cos., Inc. (Mar. 22, 2010) (HLowe's") 

(same); Pinnacle West Capital Corp. (Mar. 1,2010) (HPinnacle'') (same); Goldman Sachs 
Group, Inc. (Feb. 3,2010; recon. denied 
 Feb. 22, 2010) (HGoldman Sachs'') (same); Genzyme
 
Corp. (Mar. 1,2010) (HGenzyme '') (concuring in the exclusion of a shareholder proposal
 
requestig the calling of special meetings by holders of 10% of the company's outstding
 

common stock when a company proposal would require the holding of 40% of all the votes 
entitled to be cast on any issue to be considered at the proposed special meeting to call such 
meetings); Liz Claiborne, Inc. (Feb. 25, 2010) (HLiz Clairborne '') (concurng in the exclusion of 
a shareholder proposal requesting the callng of special meetings by holders of 1 0% of the
 

company's outstanding common stock when a company proposal would require the holding of 
35% of outstading stock to call such meetings); and Medco Health Solutions, Inc. (Jan. 4, 2010; 
recon. denied Jan. 26, 2010) (HMedco '') (concurng in the exclusion of a shareholder proposa 
requesting the calling of special meetings by holders of 10% of 
 the company's outstading 
common stock when a company proposal would require the holdig of 40% of outstanding 
common stock to call such meetings). 

The Proposal directly conflcts with the Company Proposal because the proposals relate 
to the same subject matter (the abilty to call a special stockholder meeting) but include 
different thesholds for the percentage of shares required to call special stockholder meetings. 
Because the Company Proposal and the Proposal differ in the theshold percentage of shae. 
ownership to call a special stockholder meeting, there is potential for conficting outcomes if 
the Company's stockholders consider and adopt both the Company Proposal and the Proposal. 
The Sta has previously permitted exclusion of a shareholder proposal under circumstces 
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nearly identical to the Company's. See, e.g., Hain; Raytheon; Lowe's; Pinnacle; Goldman 
Sachs; Genzme; Liz Claiborne; Medco; Becton; Heinz; International Paper; and EMC. As in 

the Company Proposal and the Proposal in the 201 i Proxy 
Materials would present alternative and conficting decisions for the Company's stockholders 
and create the potential for inconsistent and ambiguous results ifboth proposals were approved. 

those lettrs, the inclusion of 

II. Conclusion
 

Based on the foregoing, Forte Brands respectflly requests the Staff 
 to conf, at its 
ealiest convenience, that it will not recommend enforcement action if Forte Brands excludes 
the Proposal from the 2011 Proxy Materials for its 201 i Annual Meeting in reliance on Rule 
i 4a-8(i)(9). 

Should you have any questions or if you would like any additiona information regarding 
the foregoing, please contact me at (847) 484-4440. Than you for your attention to this matter. 

Sincerely, 

1l~Gt ~ 
Mark A. Roche 
Senior Vice President, General Counsel and 
Secretary 

'êC~ John Chevedden 
Kenneth Steiner 
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The Proposal 

See attched.
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Kenneth Steier

 
 

Mr. Bruce A. Canar
Chaan of the Boar
Forte Brads, Inc. (FO)

520 Lake Cook Rd
Deeeld IL 60015

Phone: 847484-400

N lJl/J¿n.ßE II 31 íllJ/IJ UPilrlTE

De Mr. Caroonar,

J submit my attached Rule 14a-8 proposal in suppor of the long-term performance of our
company. My proposal is' for the next annua shareholder meetig. I inend to IIeet Rule 14a-8
requirements including the contiuous ownrship of the requied stock value urtil af the date

of the repective sheholder meeting. My submitt format, with the sharholder-suplièd
emphasis, is intended to be used for defnitive prxy publication. Ths is my pro:i for J()hn '
Chevedden and/or his designee to forwd ths Rule 14a-8 proposal to the compay and to act on

my behaf regarding ths Rwe 14a-8 proposa, and/or modifcation of it, for the fortcomi
shaeholder meetin before, durng and afer th fortcomi shholder meetng. Pleas direct

all futue communcåtions regarding my rule 14a-8 Proposa to Joh Chevedden
  at:

 
to facilta prompt and verfiable communcations. Please identify th proposal as my proposa

exclusively.

This letter does not cover proposas that are not rule 14a-8 proposals. Ths letter does not grant
the power to vote.

Your considertion and the consideration of the Boar of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by emil t  

sin~  
Kenneth Steiner

i ~o¡;o
Dãte

cc: Mark A Roche
Corprate Secreta
Susan K. Hakett -:susan.hackeGortebrds.com~
FX: 847-484-4490

*** FISMA & OMB Memorandum M-07-16 *** 
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(pO: Rule 14a-8 Proposal October 6,2010, Update November 3, 2010) 
3* - Special Sharewner Meetigs 

RESOLVED, Shaeowners ask our board to take th ste necessar unateally (to the fulest 
extt permitted by law) to amend our bylaws and eah appropriategoveming docUIent to give
 

holder of 10% of our outstading common stock (or the lowest percentage permittd by law 
above i 0%) the power to cal a special sheowner meetin. 

Tls includes that'such bylaw and/or cher text wi not have any exception or exclusion
 

conditions (to the fulest extent permtted by law) in regar to callng a special meetig tht 
apply only to shareowners but not to magement and/or the board. 

Special meetigs allowshareowners to vote on importt matters, such as electing new diretors, 
that ca arise betWeen anual meetings. If sbwners caot call special meetigs, 

management may become inated and invesor re may .suer. Shaeowier input on the 
timig o~ sheown meetings is. espially impomit during a maor 
 rectng - when
 
events unfold quickly and issues may become moot by the next anua meetig. This prpoal
 

does not impac our board's curt power to call a spcial meeg. 

We gave grater th 61 %-support to a 2010 sharholder 
 proposa on th same topic. Our 610/0
support was more reIlkable beuse our manemént us an arguent twce as long as the 
Shholder proposal. 

Tls proposa topic also won more than 60% support at the following companes: CVS 
Camar~ Sprt Nextel, Safeway, Motorola and R. R Donnelley. 

The merit of this Special Shareowner Meeting proposal should also be considered in the context 
of the need for improvement in our company's 20 i 0 reported corprate governance status: 

The Corporate Librar ww.thecoi:ralibrai.com.anindependentresearhfi.said tht
 

although David Thomas was our Lead Director, he wa also a member of our Exeutive 
Commttee together with CEO Bruce Carbonar (with $ i 0 milion anua pay) and three other 
direct(rs who had been. on the board for over a decade, and additionaly he was Char of our 
AudiCommttee. Directors Pierre Leroy and An Fritz Hackett Seed together on the boar of 
Capital One Financial. 

Our company used two 6-mo:nth periods for anua bonus award. Ths was an i.acceptablý 
short period to meare performance at this high level of mangement. Likewise, long..tenn 
performance shares have a 3-year performance period, which is hardly long-ter. Additionaly,
 

both anua and long-te. performance incentives were basd on the achievement of eanngs
 

per shar. As a result, executives were rewaded more th once for a single achievement. 

80% of our Executive Pay Committee members received 27% to 40% in negative votes. And 
50% of our Audit Committe and Nomination Committee members received more th 33% in
 

negative votes. 

We ha no shareholder right to use cumulative voting, to act by wrtten consent or to an 
independent board chairm. Shaeholder proposs to address th~~ topics have recived 
majority votes at other coi:parêSand would be excellent topics for our nex anual meetig. 

Pleas encoure our board to respond positively to ths proposal: Special Shaeowner Meeti:ngS 
- Yes on 3.*
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Note
Kenneth Steiner~   sponsred this proposal.

Pleae note tht the title of the propo is pa of the prollosal.

* Number to be assigned by the company.

Th proposa is believed to conform with Staf Legal Buleti No. 14B (CF)) Septembe 15,
2004incluQg (emphais added):

Accordingly, gOing forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:

· the company objects to factual assertions because they are not supported;
· the company object to factual assertions that, while not materially false or
misleading, may be disputed or countered;
· the company object to factual assertons because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, it
directors, or it offcers; and/or
· the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statemnts are not
identied specifically as such.

We believe that it is appropriate under role 148.8 for companies to addre
these objections in their sttements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will;pe held until after the annual meeg and the proposal wil be presente at the anual
meeting. A~lease acknowledge this proposal promptly by ema  
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