
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVSION OF
CORPORATION FINANCE

Januar 28,2009

Amy Goodman
Gibson, Dun & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re: Wyeth
Incoming letter dated December 17, 2008

Dear Ms. Goodman:
_.
~..

Thjs is in response to your letter dated December 17,2008 concernng the
shareholder proposals submitted to Wyeth by Kenneth Steiner. We also have received a
letter on the proponent's behalf dated January 5, 2009. Our response is attched to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
sumarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent. -

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

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden

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



Janua 28, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Wyeth
Incoming letter dated December 17, 2008

The first proposal asks the board to take the steps necessary to amend the bylaws
and each appropnate governng document to give holders of 10% of Wyeth's outstanding
common stock (or the lowest percentage allowed by law above 10%) the power to call
special shareowner meetings, and fuher provides that "such bylaw and/or charer text
wil not have any exception or exclusion conditions (to the fullest extent permitted by
state law) applying to shareowners oruy and meanwhile not apply to management and/or
the board."

The second proposal asks the board to take the steps necessar to amend the
bylaws and each appropriate governng document to give holders of 10% of Wyeth's
outstading common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings, and fuher provides that "such bylaw and/or
charer text will not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or the
board. "

There appears to be some basis for your view that Wyeth may exclude the first
proposal under rue 14a-8(i)(3) as vague and indefinite. Accordingly, we will not
recommend enforcement action to the Commission if Wyeth omits the fist proposal from
its proxy matenals in reliance on rule 14a-8(i)(3). In reaching this position, we have not
found it necessar to address the alternative bases for omission of the first proposal upon
which Wyeth relies.

We are unable to concur in your view that Wyeth may exclude the second
proposal under rule 14a-8(i)(2). Accordingly, we do not believe that Wyeth may omit the
second proposal from its proxy matenals in reliance on rue i 4a-8(i)(2).

We are unable to concur in your view that Wyeth may exclude the second
proposal under rule 14a-8(i)(3). Accordingly, we do not believe that Wyeth may omit the
second proposal from its proxy materials in reliance on rue 14a-8(i)(3).

- We are unable to concur in your view that Wyeth may exclude the second
proposal under rule 14a-8(i)(6). Accordingly, we do not believe that Wyeth may omit the
second proposal from its proxy matenals in reliance on rule 14a-8(i)(6).

Sincerely,

 
Jay Knght
Attorney-Adviser



DIVISION OF CORPORATION FINANCE 
INFORMAL 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 comply 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 
recommend enforcement action to the Commission. il 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 froin the Company's proxy materials, as well 
as any information furnished by the proponent or the proponent's representative. 

AlthoughRule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff, the staffwill always consider information concernng alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities' 
proposed to be taken would be violative ofthe 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 adversar procedure. 

It is important to note that the staff's and Commissioti's no-action responses to 
Rule 14a-8(j) submissions reflect orily 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 cour such as a U.S. Distrct Cour can decide whether a company is obligated
 

to include shareholder proposals in its proxy materials. Accordingly a discretionar 
detemiination 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 managemeritomit the proposal from the company's proxy 
materiaL. 



JOHN CHEVEDDEN
 

  

Janua 5, 2009

Offce of Chief Counsel

Division of Corporation Fince
Securties and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 1 Wyeth (WY)
Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal by Kenneth Steiner
Special Shareholder Meetigs November 11, 2008

Ladies and Gentlemen:

d This is the fist respons to the company December 17,2008 no action request regarding ths rule

14a-8 proposa by Kenneth Steiner with the followig text:

(WE: Rule 14a-8 Proposal, October 20, 2008, Updated November 11, 2008)
3 - Special Shareowner Meetings

RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text wil not have any exception or exclusion conditions (to the fullest extent
permited by state law) that apply only to shareowners but not to management and/or
the board.

Statement of Kenneth Steiner
Special meetings allow shareowners to vote on importnt matters, such as electing new
directors, that can arise between annual meetings. If shareowners cannot call special
meetings, management may become insulated and investor returns may suffer.
Shareowners should have the abilty to cali a special meeting when a matter is
suffciently importnt to merit prompt consideration.

Notes:
Kenneth Steiner,  sponsored this proposal.

The company has not cited one precedent that a modified proposa submitted before the proposal
due date was excluded solely as untimely.

And the company has not claimed that companes correspondigly are only allowed one-shot at
forwarding a management opposition sttement to a rue 14a-8 proposal. Not only are

companies apparently allowed to keep revising their maagement opposition statements, the
submittal of revisions 10 to 20 days late is accepted.

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

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



In the context of shareholder and management deadlines, it is not consistent to cut off changes to 
500-word rule 14a-8 proposals prior to the due date. Shareholders can change their proxy votes 
prior to the ballot due date and fuhermore companes ca lobby shareholders to change their 
votes prior to the balot due date. 

If shareholders canot revise their rue 14a-8 proposals before the due date, then companes
there is a clea no-revision rue

should in fairness not be able to revise their no action requests. If 


for shareholder proposals then there should be a clea no-revision rule for no action request
 

unless the proponent accepts the company revision or supplement. 

Companes which have been aggressive in submittg no action request have accepted proposals 
modifed before the proposal due date and which were enhanced by the modification. 

It would be against good public policy to disalow changes in text especially if a company had 
vast reversal in forte (positive or negative) between the first rue 14a-8 proposa submittal and 
a timely modied submittL. 

2008 proposals with text abut "no restrction," which is not used in the 
2009 rule 14a-8 proposa, appears to be a company attempt to conf the word "exception" with 
the old "no restction" wordig. An "exception" is vastly different and an exception in the 

The company's citig of 


ths proposa would be a company device to hamstg an apparent shareholder right 
to cal a special meeting, while the "no restction" text from 2008 could be viewed as an 
unlimted right by shareholders. 

context of 


Nonetheless the followig resolved text, which was excluded in 2008 at some companes, 
received 39% to 48% support at five major companies in 2008: 
RESOLVED, Special Shareholder Meetings, Shareholders ask our board to ~mend our 
bylaws and any other appropriate governing documents in order that there is no 
restriction on the shareholder right to call a special meeting, compared to the standard 
allowed by applicable law on callng a special meeting.
 

the shareholders (based on yes and no votes) at these companies were 
not confsed on the imediately above text on ths topic:

Home Depot (H) 39%

Apparently 39% to 48% of 


Sprint Nextel (8) 40%
Allstate (ALL) 43% 
Ban of America (BAC) 44% 
CVS Caremark (CVS) 48% 

The above voting results are evidence of the importce of this topic to shareholders and given 
this level of importce - shareholders should not be denied the opportty to vote on ths topic 
in 2009. 

This rule 14a-8 proposal does not seek to place limts on management and/or the board when 
members of the management and/or the board act exclusively in the capacity of individual 
shareholders. For intance ths proposa does not seek to compel a member of maagement 

the entire board onand/or the board to vote their shares with or agaist the proxy position of 


ballot items or to require directors to buy stock. 



The proposal is internaly consistent. The first sentence of the proposa would empower each 
shareholder, without exception or exclusion, to be par of 10% of shaeholders (acting in the 
capacity of shareholders only) able to call a spcial meetig. Ths sentence does not exclude any 
shareholder from being part of the 10% of shaeholders. The fact that there is no exclusion of 
even a single shareholder - contradicts the core company "exclusion" argument. The company 
has not named one shaeholder who would be excluded. 

The company misinterpretation of the proposal, appears to be basd on a false premise that the 
overwhelmng purse of shareholder proposals is to only as the individua board membes to 
tae action on their own and only in their lited caacity as private shareholders. To the
 

contrar most, if not all, rue 14a-8 proposas ask the board to act in its capacity as the board. 

The company has not produced evidence of any rue 14a-8 shareholder proposal in which board 
members were asked to tae action on their own and only in their limted capacity as private 
shareholders. And the company has not produce any evidence of a shareholder proposa with 
the purpose of restrctig rights of the diectors when they act as private shareholders. The 
company apparently drafts its no action request based on a belief that the key to wrtig a no 
action request is to produce a number of speculatve or highly spulative meags for the 
resolved sttements of a rue l4a-8 proposals.
 

The company does not explai why it does not altemátively back up its (i)(3) objection by 
requestng that the second sentence of the resolved stement be omitted. 

The company objection is confd becaus it creates the false asumption that the resolved 
statement of any shareholder proposa concerng the board of diectors means both the board in 
its capacity as the board and the members of the board in their capacity as individual 
shareholders. 

Thus the 2008 Invacare Corpraton proposal in the next paragaph, that was voted at the 2008 
Invacare anual meetig (and all similar proposas), could be excluded hencefort using the 
same concet in the company no action request. Specifically tht the Invacare proposal is in 
realty askig the board to declasify the board and yet it is liited ths request to the individual 
members of the board and callig for them to only act in their capacity as individual shareholders 
to declassify the board (and individua shareholders have no power to declasify the board). 

"BE IT RESOLVED, that the stockholders of Invacare Corporation request that the 
Board of Directors take the necessary steps to declassify the Board of Directors and 
establish annual elections of directors, whereby directors would be elected annually and 
not by classes. This policy would take effect immediately, and be applicable to the re
election of any incumbent director whose term, under the current classified system, 

expires."subsequently 

The company (i)(2) objection appears to be dependent on unqualifed acceptace of its (i)(3) 
objection and hence gratutous. 

The company (i)( 6) objection appears to be dependent on unqualified acceptace of its (i)(3) and 
(i)(2) objections and hence gratitous. 



For these reaons it is requested that the st find that ths resolution canot be omitted from the 
company proxy. It is also respectfully requested that the shaeholder have the las opportity to 
submit material in support of includig ths proposa- since the company had the first 
opportty . 

Sincerely, 

ohn Chevedden ~ ~~ 
cc:
 
Kenneth Steiner
 

Eileen Lach -(LACHE~wyeth.con1 



~(W: Rule l4a-8 Proposal, October 20,2008, Updted November i i, 2008)
3 - Special Shareowner Meetings 

RESOLVED, Shaeowners ask our board to tae the steps necessa to amend our bylaws and 
each appropriat goverg document to give holders of i 0% of our outsding common stock 
(or the lowest percentae allowed by law above 10%) the power to ca spcial shaeowner 
meetigs. Ths includes that such bylaw and/or chaer text wi not have any exception or 
exclusion conditions (to the fues extent permtted by state law) th apply only to shaeowners 
but not to management and/or the board. 

Statement of Kenneth Steiner 
Special meetigs allow shaeowners to vote on importt matters, such as elect new diectors,
 

that can arse between anua meetigs. If shareowners caot cal spcial meetigs,

owners should have 

management may become inated and investor retu may sufer. Shae 


the abilty to call a spcial meet when a matter is suciently importt to mert prompt 
consideraon. 

Ths proposa topic also won from 55% to 69%-suport at the followig companes bas on 
2008 yes and no votes:

Emil Rossi (Sponsr)Entergy (ETR) 55%
Interntional Business Mahies (IBM) 56% EII Rossi 

William SteinerMerck (MRK) 57%
Kimberly-Clark (KM) 61 % Chrs Ross 
Occidenta Petrolewn (OXY 66% Emi Rossi 

Chrs Rossi
Firstnergy Corp. (F) 67%
Nick Rossi
Maraton Oil (MO) 69% 

The merits of ths Special Shaeowner Meetigs proposa should also be considered in the 
context of the need for improvements in our company's corprate governce and in individual
 

director pedormance. In 2008 the following governance and pedormance issues were idented:
 

The Corporate Librar ww.thecor.ratelibrar.com.anindependent investent resech fi,
 

rated our board "High Concern" in executive pay - $24 millon. Nell Minow sad, "If the board
 

can't get executive compensation right, it's bee shown it won't get anytg else right either." 

The followig was the background on 75% of oUr executive pay commttee: 
. Gar Rogers was on the W.W. Grainger executive pay commttee. Grger was raed liD" 
in governance and "High Concern" in executive pay by The Corprate Libra.
 

. Robert Amen was the CEO of a creator of flavors and fragances. 

. Victor Gan wa designted as an "Accelerad Vestig" dictor by The Corprate 
Libra due to his involvement with accelertig stock option vesting to avoid recogng 
the correspondig expnse. 

Our diectors held 4 board seats on boards rated "D" by The Corprate Librar: 
Prances Daly Fergussn MatteI, Inc. (Mn 
Robert Langer Momenta Pharaceuticals (M A)
 
Gar Rogers W.W. Graiger (GWW
 
Michael Cntell Eaton (ETN
 

Two diecors ha 21 to 26 yea tenure - Independence concern:
Feerick .John 

John Torell 
Additionally: 

. We did not have an Independent Chaian or Lead Director - Independence concern. 



· No shareholder right to cumulative voting.
· No shareholder right to act by wrtten consent.

The above concerns shows there is need for improvement. Please encourage our board to
respond positively to ths proposal:

Special Shareowner Meetigs -
Yes on 3

Notes:
Kenneth Steiner,   sponsred this proposal.

The above format is requested for publication without re-editing, re-formatting or elimation of
text, including beging and concluding text uness prior ageement is reached. It is
respectflly requested tht this proposa be proofread before it is published in the defintive
proxy to ensue that the integrty of the submitted format is replicated in the proxy materials.
Pleae advise if there is any tyographica queston.

Pleas note tht the title of the proposa is par of the argument in favor of the proposa. In the
interest of clarty and to avoid confion the title of this and eah other ballot item is requested to
be consistent thougout all the proxy materials.

The company is requested to assign a proposal number (represented by "3" above) bas on the

chronological order in which proposas are submittd. The requested designation of"3" or
higher number allows for ratification of auditors to be item 2.

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

2004 including:
Accordingly, going forward, we believe that it would not be appropriate for companes to
exclude supportin sttement language and/or an entie proposal in reliance on rule 14a-8(i)(3) in
the followig circumstances:

· the company objects to factual assertons because they are not supported;
· the company objects to factu assertons that, while not materialy false or misleading, may
be disputed or countered;
· the company objects to factul assertons because those assertions may be interpreted by
shareholders in a maner that is unavorable to the company, its directors, or its offcers;
and/or
· the company objects to statements becaus they represent the opinon of the shareholder
proponent or a referenced source, but the statements are not identified spcifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock wil be held until afer the anual meeting and the proposa wil be presented at the anual
meeting. Please acknowledge ths proposal promptly by emaiL.

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



JOHN CHEVEDDEN
 

  

December 18, 2008

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

# 1 Wyeth (WY)
Shareholder Position on One No-Action Request regarding Two Rule 14a-8 proposals by
Two proponents
1) Independent Lead Director
Wiliam Steiner
2) Special Shareowner Meetings
Kenneth Steiner

Ladies and Gentlemen:

This is the first response to the company December 17, 2008 no action request regarding the
company objection to two proposals and their respective proponents. The company argument is
that its pilig-up of old distatly related purorted precedents should wi out over 2008
precedents that are on-point. Although it is believed that the company was well aware of
arguably the best precedents on this issue, AT&T (Febru 19,2008) and The Boeing Company
(Februar 20,2008), neither precedent is addressed.

The company failed to take its opportunty to explain any reason it would object to AT&T
(Februar 19,2008) and The Boeing Company (Februar 20,2008). rhus any company attempt
now to address AT&T (Febru 19, 2008) and The Boeing Company 

(Februar 20, 2008)
arguably should be treated with prejudice.

The company also failed to address that it is attempting to exclude from the rule 14a-8 proposal
process Wiliam Steiner, who was the founder of the Investor Rights Association of America
according to this 1996 Wall Street Journal aricle:

A Special Background Report On Trends in Industry And Finance
Wall Street Journal. (Eastern edition). New York, NY.: Apr 4,1996. pg. A1
Abstract (Summary)
Many companies limit the time for Q&A, rotate meetings to regional sites or hire
help to present management's side to institutional investors well in advance of
the annual meeting. Kekst & Co., a New York public-relations firm, says its proxy-
related volume is "substantially higher" than a year ago. But controversial
meetings these days are polite. "If you were getting several millon dollars a year,
would you be nasty?" asks Wiliam Steiner, founder of Investors Rights

Association of America, which has submitted more than 120 resolutions.

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



The company claims that the undersigned takes credit, but does not square ths with the text of 
each proposal which prominently gives the names of the respective proponents (emphasis 
added): 

(WE: Rule 14a-8 Proposal, November 11,2008)
3 - Independent Lead Director 

Resolved, Shareholders request that our Board take the steps necessary'to adopt a 
bylaw to require that our company have an independent lead director whenever 
possible with clearly delineated duties, elected by and from the independent board 
members, to be expected to serve for more than one continuous year, unless our 
company atthat time has an independent board chairman. The standard of 
independence would be the standard set by the Council of Institutional 
 Investors which 
is simply an independent director is a person whose directorship constitutes his or her 
only connection to the corporation. 

The clearly delineated duties at a minimum would include: 
· Presiding at all meetings of 
 the board at which the chairman is not present, 
including 
executive sessions of the independent directors. 
· Serving as liaison between the chairman and the independent directors. 
. Approving information sent to the board. 
· Approving meeting agendas for the board. 
· Approving meeting schedules to assure that there is suffcient time for discussion 
of all agenda items; 
· Having the authority to call meetings of the independent directors. 
· Being available for consultation and direct communication, if requested by major 
shareholders. 

Statement of Wiliam Steiner 
A key purpose of the Independent Lead Director is to protect shareholders' interests by 
providing independent oversight of management, including our CEO. An Independent 
Lead Director with clearly delineated duties can promote greater management 
accountabilty to shareholders and lead to a more objective evaluation of our CEO... 

(WYE: Rule 14a-8 Proposal, October 20,2008, Updated November 11,2008) 
3 - Special Shareowner Meetings 

RESOLVED, Shareowners ask our board to take the steps necessary to amend our 
bylaws and each appropriate governing document to give holders of 10% of our 
outstanding common stock (or the lowest percentage allowed by law above 10%) the 
power to call special shareowner meetings. This includes that such bylaw and/or 
charter text will not have any exception or exclusion conditions (to the fullest extent 
permitted by state law) that apply only to shareowners but not to management and/or 
the board.
 

Statement of Kenneth Steiner 
Special meetings allow shareowners to vote on important matters, such as electing new 
directors, that can arise between annual meetings. If shareowners cannot call special 
meetings, management may become insulated and investor returns may suffer. 
Shareowners should have the abilty to call a special meeting when a matter is 
suffciently important to merit prompt consideration... 



The company fails to disclose that it is the company that is the guilty par in not wanting Mr.
Steiner to get credit for his proposal. Mr. Steiner's proposal was submitted for the company
2006 definitive proxy and the second block of text shows how the company omitted Mr.
Steiner's name (emphasis added):

r As submitted)
(October 18, 2005)

3 - Directors to be Elected by Majority Vote

Resolved: Directors to be Elected by Majority Vote. That we as shareholders request
that our Board of Directors initiate an appropriate process to amend our Company's
governance documents (certificate of incorporation or bylaws) to provide that director
nominees be elected or re-elected by the affrmative vote of the majorit of votes cast at
an annual meeting of shareholders.

Wiliam Steiner, 112 Abbottfor   submitted this
proposal.

Our Company now uses the plurality vote standard for director elections. This proposal
requests that that a majority vote standard replace our Company's current plurality vote.
Specifically, the new standard should provide that director nominees must receive a
majority of the vote cast in order to be elected or re-elected to our Board.

(As published by Wyeth with Mr. Steiner's name omitted)
ITEM 7.

STOCKHOLDER PROPOSAL FOR
DIRECTORS TO BE ELECTED BY MAJORITY VOTE

Resolved: Directors to be Elected by Majority Vote. That we as shareholders request
that our Board of Directors initiate an appropriate process to amend our company's
governance documents (certificate of incorporation or bylaws) to provide that director
nominees be elected or re~elected by the affrmative vote of the majority of votes cast at
an annual meeting of shareholders.

Our Company now uses the plurality vote standard for director elections. This proposal
requests that a majority vote standard replace our Company's current plurality vote.
Specifically, the new standard should provide that director nominees must receive a
majority of the vote cast in order to be elected or re-elected to our Board.

For these reasons it is requested that the staff find that ths resolution canot be omitted from the
company proxy. It is also respectfully requested tht the shareholder have the last opportty to
submit material in support of including this proposa- since the company had the first
opportity .

Sincerely,

~--ohn Chevedden

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



cc: 
William Steiner 
Kenneth Steiner 

Eileen Lach "'LACHE~wyeth.com)o 

.
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December 17, 2008 

Direct Dial Client No. 
(202) 955-8653 C 98425-00002 

f.ax No. 
t202) 530-9677 

VIA E-MAIL 
Offce of Chief Counsel 
Division of Corporation Finance 
Securties and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: Stockholder Proposal of John Chevedden (Kenneth Steiner)
 

Exchange Act of 1934-Rule 14a-8 

Dear Ladies and Gentlemen: 

This letter is to inform you that our client, Wyeth (the "Company"), intends to omit from 
its proxy statement and form of 
 proxy for its 2009 Anual Meeting of 
 Stockholders (collectively, 
the "2009 Proxy Materials") a stockholder proposal (the "Proposal") and statements in support 
thereof submitted by John Chevedden (the "Proponent") under the name of 
 Kenneth Steiner as 
his nominal proponent. 

Pusuant to Rule 14a-8(j), we have: 

· filed ths letter with the Securties and Exchange Commission (the 
"Commission") no later than eight)' (80) calendar days before the Company 
intends to file its defintive 2009 Proxy Materials with the Commssion; and 

· concurently sent copies of 
 ths correspondence to the Proponent. 

Rule 14a-8(k) and Staff 
 Legal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D") provide that 
stockholder proponents are required to send companes a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance 

(the "Staff'). Accordigly, we are taking ths opportunty to inform the Proponent that if the 
Proponent elects to submit additional correspondence to the Commssion or the Staff 
 with 
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Office of Chief Counsel
 
Division of Corporation Finance
 
December 17, 2008 
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respect to ths Proposal, a copy of that correspondence should be fushed concurently to the
 

undersigned on behalf of 
 the Company pursuant to Rule 14a-8(k) and SLB 14D. 

THE PROPOSAL 

The Proposal1 states: 

RESOLVED, Shareowners ask our board to take the steps necessar to amend our bylaws 
and each appropriate governing document to give holders of 10% of our outstading common 
stock (or the lowest percentage allowed by law above 10%) the power to call special shareowner 
meetings. Ths includes that such bylaw and/or charer text wil not have any exception or 
exclusion conditions (to the fullest extent permitted by state law) applyig to shareowners only 
and meanwhile not apply to management and/or the board. 

A copy of 
 the Proposal, as well as related correspondence with the Proponent, is attached 
to ths letter as Exhibit A. 

BASES FOR EXCLUSION 

We believe that the Proponent has exceeded the one proposal limitation of 
 Rule 14a-8(c) 
and does not satisfy the ownership requirements of 
 Rule 14a-8(b) for the reasons addressed in a 

On October 20, 2008, the Company received the original version of 
 the Proposal from the 
Proponent. On November 11,2008, the Company received an "updated" version of 
 the 
Proposal from the Proponent, which sought to revise the language of 
 the resolution and 
supporting statement from the original version of the ProposaL. Pursuant to the gudance 
provided in Staff 
 Legal Bulletin No. 14 (JuL. 13,2001), the Company has chosen not to
 
accept the Proponent's revisions, and ths letter wil address the original version of the
 
Proposal.
 

If, for any reason, the Staff 
 believes it appropriate to consider the "updated'; version ofthe 
Proposal, we believe that such verion of 
 the Proposal also may properly be excluded from 
the ~009 Proxy Materials for all of the reasons set fort herein, except for those reasons that 
rely upon Interpretation 1 (as defined below) of the second sentence of the Proposal because 
the . "updated" version of the Proposal is not susceptible to such interpretation. Therefore, we 
respectfully request that the Staff concur that it wil take no action if the 
 Company excludes 
the "updated" version of the Proposal from its 2009 Proxy Materials pursuant to 
Rule 14a-8(i)(2) because implementation of the Proposal would cause the Company to 
violate state law, Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite 
so as to be inherently misleading, and Rule 14a-8(i)(6) because the Company lacks the power 
or authority to implement the ProposaL. 
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Offce of Chief Counsel
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separate no-action request submitted concurently herewith and, accordingly, tht the Proposal is 
excludable on those bases. In addition, we believe that the Proposal may properly be excluded 
from the 2009 Proxy Materials pursuant to: 

· Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite so as 
to be inerently misleadig; 

· Rule 14a-8(i)(2) because implementation of 
 the Proposal would cause the 
Company to violate state law; and 

· Rule 14a-8(i)(6) because the Company lacks the power or authority to implement 
the ProposaL. 

ANALYSIS 

I. The Proposal May Be Excluded under Rule 14a-8(i)(3) Because the Proposal Is
 

Impermissibly Vague and Indermite so as to Be Inherently Misleading. 

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if 
 the proposal or 
supportng statement is contr to any of 
 the Commission's proxy rules or regulations, including 
Rule 14a-9, which prohibits materially false or misleadig statements in proxy soliciting 
materials. For the reasons discussed below, the Proposal is so vague and indefinite as to be 
misleading and, therefore, is excludable under Rule 14a-8(i)(3). 

The Staf consistently has taken the position that vague and indefInte stockholder 
proposals are inherently misleadig and therefore excludable under Rule 14a-8(i)(3) because
 

"neither the stockholders votig on the proposal, nor the company in implementing the proposal 
(if adopted), would be able to determne with any reasonable certaity exactly what actions or 
measures the proposal requires." Staff 
 Legal Bulletin No. 14B (Sept. 15,2004) ("SLB 14B"); 

also Dyer v. SEe, 287 F.2d 773, 781 (8th Cir. 1961) ("(I)t appears to us that the proposal, as 
drafted and submitted to the company, is so vague and indefinite as to make it impossible for 
either the board of directors or the stockholders at large to comprehend precisely what the 
proposal would entail"). In this regard, the Staffhas permitted the exclusion of a varety of 
stockholder proposals, including proposals requesting amendments to a company's certficate of 

see 

incorporation or by-laws. See Alaska Air Group Inc. (avaiL. Apr. 11,2007) (concurg with the 
exclusion of a stockholder proposal requestng that the company's board amend the company's 
governg instrents to "assert affrm and define the right ofthe owners of 
 the company to set 
standards of corporate governce" as "vague and indefinite"); Peoples Energy Corp. (avaiL. 
Nov. 23,2004) (concurng in the exclusion as vague 
 of a proposal requesting that the board 
amend the certficate and by-laws "to provide that officers and directors shall not be indemnfied 
from personal liabilty for acts or omissions involving gross negligence or reckless neglect"). In 
fact, the Staffhas concured that numerous stockholder proposals submitted by the Proponent 
requestig companes to amend provisions regarding 
 the ability of stockholders to call special 
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meetings were vague and indefinte and thus were excludable under Rule 14a-8(i)(3). See 
Raytheon Co. (avaiL. Mar. 28,2008) (concurrng with the exclusion of 
 the Proponent's proposal 
that the board of 
 diectors amend the company's "bylaws and any other appropriate governg 
documents in order that there is no restriction on the shareholder right to call a special meeting"); 
Offce Depot Inc. (avail. Feb. 25,2008); Mattel Inc. (avaiL. Feb. 22, 2008); Schering-Plough 
Corp. (avail Feb. 22, 2008); CVS CaremarkCorp. (avaiL. Feb. 21,2008); Dow Chemical Co. 
(avaiL. Jan. 31,2008); Intel Corp. (avaiL. Jan. 31,2008); JPMorgan Chase & Co. 
(avaiL. Jan. 31,2008); Safeway Inc. (avaiL. Jan. 31, 2008); Time Warner Inc. (avaiL. 
Jan. 31,2008); Bristol Myers Squibb Co. (avail Jan. 30, 2008); Pfizer Inc. (avaiL. Jan. 29, 2008); 
Exxon Mobil Corp. (avaiL. Jan. 28,2008). 

Moreover, the Staffhas on numerous occasions concurred that a stockholder proposal 
was suffciently misleading so as to justify exclusion where a company and its stockholders 
might interpret the proposal differently, such that "any action ultimately taken by the (c )ompany 
upon implementation (of the proposal) could be signficantly different from the actions 
envisioned by shareholders votig 
 on the proposaL." Fuqua Industries, Inc. (avaiL. 
Mar. 12, 1991); see also Bank of America Corp. (avaiL. June 18, 2007) (concurg with the 
exclusion of a stockholder proposal callng for the board of directors to compile a report 
"concerng the thg of the Directors concernng representative payees" as "vague and
 

indefinite"); Puget Energy, Inc. (avaiL. Mar. 7, 2002) (concurng with the exclusion of a 
proposal requesting that the company's board of directors "take the necessar steps to implement 
a policy of improved corporate governance" as "vague and indefinite"). 

In the instant case, neither the Company nor its stockholders can determine the measures 
requested by the Proposal, because the Proposal itself is internally inconsistent. The operative 
language in the Proposal consists of 
 two sentences. The fist sentence requests that the 
Company's board of directors tae the steps necessar "to amend our bylaws and each 
appropriate governg document to give holders of 10% of our outstanding common stock (or the 
lowest percentage allowed by law above 10%) the power to call special shareowner meetings." 
The second sentence requires fuer that "such bylaw and/or charer text. . . not have any 
exception or exclusion conditions (to the fullest extent permtted by state law) applying to 
shareowners only." However, the by-law or charer text requested in the fist sentence of the 
Proposal on its face includes an "exclusion condition," in that it explicitly excludes holders of 
less than i 0% of the Company's outstading common stock from having the abilty to call a 

special meeting of stockholders.2 Thus, the by-law or charer text requested in the first sentence 

2 The clause in the second sentence that, effectively, would allow any exception or exclusion
 

condition required by any state law to which the Company is subject does not address or
 
remedy the conflct between the two sentences, because the 10% stock ownership condition 
called for in the first sentence is not required by Delaware state law. 
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of the Proposal is inconsistent with the requirements of the text requested in the second sentence 
of the Proposal, and accordigly, neither the Company nor its stockholders know what is 
required.3 

The Staff previously has recogned that when such internal inconsistencies exist withn 
the resolution clause of a proposal, the proposal is rendered vague and indefinite and may be 
excluded under Rule 14a-8(i)(3). For example, in Verizon Communications, Inc. (avail. 
Feb. 21,2008), the resolution clause of 
 the proposal mcluded a specific requirement, in the form 
of a maximum limit on the size of compensation awards, and a general requirement, in the form 
of a method for calculating the size of such compensation awards. However, when the two 
requirements proved to be inconsistent with each other because the method of calculation 
resulted in awards exceedig the maximum limit, the Staff concurred with the exclusion of the 
proposal under Rule 14a-8(i)(3). See also Boeing Co. (avaiL. Feb. 18, 1998) (concurrng with 
 the 
exclusion of a proposal as vague and ambiguous because the specific limitations in the proposal 
on the number and identity of directors serving multiple-year terms were inconsistent with the 
process it provided for stockholders to elect directors to multiple-year terms). Similarly, the 
resolution clause of the Proposal includes the specific requiement that only stockholders holding 
10% of 
 the Company's shares have the abilty to call a special meeting, which conflcts with the 
Proposal's general requirement that there be no exception or exclusion conditions. In fact, the 
Proposal promises to create more confusion for stockholders than the Verizon compensation 
proposal because the inconsistency is patent and does not require any hypothetical calculations. 

Furermore, the second sentence ofthe Proposal is itself so vague and ambiguous that it 
is impossible to ascertain what the Proposal requires. That sentence provides that "such bylaw 
and/or charer text will not have any exception or exclusion conditions (to the fullest extent 
permitted by state law) applying to shareowners only and meanwhile not apply to management 
and/or the board." Any attempt to comprehend ths provision results in at least two reasonable 
interpretations: 

· Interpretation 1: "such bylaw and/or charer text wil rei)) not have any 
exception or exclusion conditions (to the fullest extent permitted by state law) 
applying to shareowners only and meanwhile ((ii)) not apply to management 
and/or the board"; or 

3 Evidence ofthis confusion can be seen in the alternative ways that the requirements of 


the 
Proposal have been interpreted by other companies receiving the same Proposal. See, e.g., 
Burlington Northern (filed Dec. 5, 2008) (interpreting the limitation on "exception and 
exclusion conditions" to apply to the subject matter of special meetings). 
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· Interpretation 2: "such bylaw and/or charer text wil not have any exception or
 

exclusion conditions (to the fullest extent permtted by state law) r(i)) applying to 
shareowners only and meanwhile ((ii)) not apply(ing) to management and/or the 
board." 

hiterpretation 1, which requires the least editing to eliminate ambiguity, would require that any 
by-law and/or charer text adopted to provide 10% stockholders the abilty to call a special 
meeting not apply to stockholders who are members of 
 "management and/or the board." That is, 
it would exclude members of management and/or the board from being among the 1 0% 
stockholders who could call a special meeting. Interpretation 2 would require that any exception 
or exclusion condition 
 applied to stockholder in the by-law and/or charer text also be applied to 
"management and/or the board." Because the first sentence of 
 the Proposal imposes a 10% stock 
ownership condition on the ability of stockholders to call a special meeting, Interpretation 2 
would reqUITe that the same condition be applied to the COlIpany's board. 

The Staff frequently has concured with the exclusion of proposals similarly susceptible 
to multiple interpretations as vague and indefite because the company and its stockholders 
might interpret the proposal differently, such that "any action ultiately taken by the (c )ompany 
upon implementation (of the proposal) could be signficantly different from the actions 
envisioned by shareholders voting on the proposal." Fuqua Industries, Inc. (avaiL. 
Mar. 12,1991). More recently, in Ford Motor Co. (avaiL. Feb. 27, 2008), the 
 proposal requested 
a .report on efforts to increase fuel economy "such that no Ford vehicles will indicate there is a 
need for any countr in the world to buy oil from the Middle East to fuel the new Ford vehicles." 
Recognzing that the proposal was susceptible to multiple interpretations, ranging from 
international advocacy for a boycott of oil from the Middle East to recommendations for the 
design of indictor lights in Ford vehicles, the Staff concured with the exclusion of 
 the proposal 
as vague and indefinite. See also Prudential Financial 
 Inc. (avaiL. Feb. 16,2007) (concurg 
with the exclusion of a proposal, which was susceptible to a different interpretation if read 
literally than if read in conjunctioii with the supportng statement, as vague and indefinite); 
International Business Machines Corp. (avaiL. Feb. 2,2005) (concurng with the exclusion ofa 
proposal regarding executive compensation as vague and indefinite because the identity of the 
affected executives was susceptible to multiple interpretations); Philadelphia Electrc Co. (avaiL.
 

Iul. 30, 1992) (noting that the proposal, which was susceptible 
 to multiple interpretations due to
 

ambiguous syntax and grar, was "so inherently vague and indefinite that neither the 
shareholders .. . nor the Company . . . would be able to determine with any reasonable certainty 
exactly what actions or measures the proposal requires"). 

Consistent with Staf precedent, the Company's stockholders canot be expected to make 
an informed decision on the merits of the Proposal if they are unable "to determine with any 
reasonable certainty exactly what actions or measures the proposal requires." SLB 148. See 
also Boeing Corp. (avaiL. Feb. 10,2004); Capital One Financial Corp. (avaiL. Feb. 7, 2003) 
(excluding a proposal under Rule 14a-8(i)(3) where the company argued that its stockholders 
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''would not know with any cernty what they are votig either for or against"). Here, the 
operative language of 
 the Proposalis both self-contradictory and, with respect to the second 
sentence, subject to alternative interpretations. Moreover, neither the Company's stockholders 
nor its board would be able to determine with any certaity what actions the Company would be 
required to take in order to comply with the ProposaL. Accordigly, we believe that as a result of 
the vague and indefiite nature of 
 the Proposal, the Proposal is impermissibly misleading and, 
thus, excludable in its entirety under Rule 14a-8(i)(3). 

II. The Proposal May Be Excluded under Rule 14a-8(i)(2) Because Implementation of
 

the Proposal Would Cause the Company to Violate State Law. 

Rule 14a-8(i)(2) perits a company to exclude a stockholder proposal if implementation
 

of the proposal would cause it to violate any state, federal or foreign law to which it is subject. 
The Company is incorporated under the laws of 
 the State of Delaware. For the reasons set fort
 

in the legal opinion regarding Delaware law attached hereto as Exhbit B (the "Delaware Law 
Opinon"), the Company believes that the Proposal is excludable under Ru1e 14a-8(i)(2) because 
implementation of either interpretation of 
 the Proposal (as discussed above) would cause the
 
Company to violate the Delaware General Corporation Law (the "DGCL").
 

Under Interpretation 1, the Proposal requests that the Company's board adopt by-law 
and/or charer text giving holders of 10% of 
 the Company's shares the abilty to call a special
 
stockholder meeting, unless such holders are members of management and/or the board.
 
However, as discussed in the Delaware Law Opinion, doing so would "violate Delaware law
 
because it would discriminate among holders of 
 the same class of stock of 
 the Company." Under 
Section 211 
 the DGCL and the "doctrie of equal treatment," once the nght to call a special(d) of 


meeting is granted to stockholders, all holders of the same class of stock must be 
 treated equally
with respect to that right. Yet, the Proposal seeks to create such inequality by requestig that the 
ability of stockholders to call a special meeting "not apply to management and/or the board," 
even if they otherwise satisfied the 10% stockholder standard. Thus, as supported by the 
Delaware Law Opinion, implementation of Interpretation 1 of the Proposal would cause the 
Company to violate state law because the Proposal wou1d exclude stockholders who were 
members of management and/or the board from among those 10% stockholders who would be 
authorized to call a special meeting. 

Under Interpretation 2, the Proposal requests that any exception or exclusion condition 
applied to stockholders in the by-law and/or charer text giving stockholders the ability to call a 
special meeting also be applied to "management and/or 
 the board." However, as discussed in the 
Delaware Law Opinion, doing so ''would violate Delaware law because it would place 
restrctions on the ability of 
 the Board to call a special meeting, which is afudamental power 
expressly granted to the Board by Section 211(d) of 
 the Delaware General Corporation Law." 
Section 21 1 the DGCL provides that "(s)pecial meetigs of the stockholders may be called(d) of 


by the board of 
 directors," without any means to limit or restrct such power in a company's by
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laws or otherwse. Yet, the Proposal requests both that the ability of stockholders to call special 
meetigs be conditioned upon holding 10% of 
 the Company's shares and that such condition be 
applied to "management and/or the board." Thus, as supported by the Delaware Law Opinion, 
implementation ofhiterpretation 2 of 
 the Proposal would cause the Company to violate state
 
law4 because the Proposal requests the imposition of exception or exclusion conditions on the
 
unestrcted power of the Company's board to .call a special meeting.. .
 

The Staf 
 previously has concured with the exclusion, under Rule 14a-8(i)(2) or its 
predecessor, of stockholder proposals that requested the adoption of a by-law or certificate 
amendment that if 
 imlemented would violate state law. See, e.g., PG&E Corp. (avaiL. 
Feb. 14,2006) (concurng with the exclusion of a proposal requesting the amendment of 
 the 
company's governance.documents to institute majority voting in director elections where 
Section 708(c) of 
 the Californa Corporation Code required that plurality votig be used in the 
election of diectors); Hewlett-Packard Co. (avaiL. Jan. 6,2005) (concurng with the exclusion 
of a proposal recommending that the company amend its by-laws so that no offcer may receive 
anual compensation in excess of certain limits without approval by a vote of 
 "the majority of 
the stockholders" in violation of the "one share, one vote" standard set fort in DGCL 
Section 212(a)); GenCorp Inc. (avaiL. Dec. 20, 2004) (concurrg with the exclusion of a
 

proposal requesting an amendment to the company's governng instrents to provide that every
 

stockholder resolution approved by a majority of the votes cast be implemented by the company 
since the proposal would confict with Section 1701.59(A) of 
 the Ohio Revised Code regarding 
the fiduciar duties of 
 directors). See also Bòeing Co. (avaiL. Mar. 4, 1999) (concurg with the 
exclusion of a proposal requesting that every corporate action requirg stockholder approval be 
approved by a simple majority vote of shares since the proposal would conflct with provisions 
of the DGCL that require a vote of at least a majority of the outstanding shares on certin issues); 
Tribune Co. (avaiL. Feb. 22, 1991) (concurrng with the exclusion ofa proposal requesting that 

4 The reference in the Proposal to "the fullest extent permitted by state law" does not afect 

ths conclusion. On its face, such language addresses the extent to which the requested 
"bylaw and/or charer text will not have any exception or exclusion conditions" (i.e., there 
wil be no exception or exclusion conditions not required by state law) and highights the 
confict between the first and second sentences of the Proposal discussed in Section 1. The 
language does not limt the exception and exclusion conditions that would "apply to 
management and/or the board." Were it to do so, the entire second sentence of 
 the proposal
would be rendered a nullity because, as supported by the Delaware Law Opinon, there is no 
extent to which the exception and exclusion condition included in the Proposal is pennitted 
by state law. Ths ambiguty is yet another example of 
 why, as setfort in Section I above,
 

the Proposal can be excluded under Rule 14a-8(i)(3) as vague and indefite because the 
Company's stockholders would be unble "to determine with any reasonable certainty what 
actions would be taken under the proposaL." Fuqua Industries, Inc. (avaiL. Mar. 12, 1991). 
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the company's proxy materials be mailed at least 50 business days prior to the anual meeting 
since the proposal would confct with Sections 213 and 222 of the DGCL, which set fort
 

cer requirements regarding the notice of, and the record date for, stockholder meetings). 

The Pruposal either: (i) requests that the ability of stockholders to call a special meeting 
be lited to those stockholders who are not members of 
 "management and/or the board," or 
(ii) requests that any exception or exclusion condition applied to the ability of stockholders to
 
call a special meetig also be applied to "management and/or the board." However, Delaware
 
law requires that the Company 
 not discrinate among stockholders of the same class of shares 
and provides the Company's board unestrcted power to call a special meetig, neither of which 
can be altered by the Company. Therefore, the Proposal is excludable pursuant to 
Rule 14a-8(i)(2) because, as supported by the Delaware Law Opinion, implementation of either 
interpretatio~ of 
 the Proposal would cause the Company to violate applicable state law. 

III. The Proposal May Be Excluded under Rule 14a,.S(i)(6) Because the Company Lacks
 

the Power or Authority to Implement the Proposal. 

Pusuant to Rule 14a-8(i)(6), a company may exclude a proposal "if 
 the company would 
lack the power or authority to implement the proposal:' The Company lacks the power and 
authority to implement the Proposal, and the Proposal can be excluded under Rule 14a-8(i)(6) 
both because: (a) the Proposal "is so vague and indefinte that (the Company) would be unable 
to determe what action should be taken," see International Business Machines Corp. (avaiL. 
Jan. 14, 1992) (applying predecessor Rule 14a-8(c)(6)); and (b) the Proposal seeks action 
contrar to state law, see, e.g., Schering-Plough Corp. (avaiL. Mar. 27,2008); Bank of America 
Corp. (avaiL. Feb. 26, 2008); Boeing Co. (avaiL. 
 Feb. 19,2008); PG&ECorp. (avaiL. 
Feb. 25, 2008) (concurrng with the exclusion of a proposal under both Rule 14a-8(i)(2) and 
Rule 14a-8(i)(6)). 

As discussed in Section I above, the Proposal is vague and indefinte in numerous 
respects. Most signficantly, the Proposal is internally inconsistent 
 and requests that the 
Company's board tae the impossible actions of 
 both (i) adopting a by-law contaning an 
exclusion condition and (ü) not including any exclusion conditions in such by-law. Furermore, 
because the Proposal is susceptible to multiple, reasonable interpretations, the Company's board 
canot know what actions must be taken to implement the Proposal as envisioned by the 
stockholders. Accordigly, for substantially the same reasons that the Proposal may be excluded 
under Rule 14a-8(i)(3) as impermissibly vague and indefinite, it also is excludable under 
Rule 14a-8(i)(6) as beyond the Company's power to implement. .
 

As discussed in Section II above, regardless of 
 how the Proposal is interpreted, its 
implementation would violate the DGCL. Specifically, Delaware law requires that the Company 
not discriinate among stockholders ofthe same class of stock and provides the Company's
 

board unestrcted power to call a special meeting, neither of which can be altered by the 
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Company. Accordingly, for substantially the same reasons that the Proposal may be excluded 
under Rule 14a-8(i)(2) as violating state law, it is also excludable under Rule 14a-8(i)(6) as 
beyond the Company's power 
 to implement. 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if the Company excludes the Proposal from its 2009 Proxy Materials. We 
would be happy to provide you with any additional information and answer any questions that 
you may have regarding this subject. 

If we can be of any fuer assistance in ths matter, please do not hesitate to call me at 
(202) 955-8653 or Eileen M. Lach, Wyeth's Vice President, Corporate Secretar and Associate 
General Counsel, at (973) 660-6073. 

Amy Goodman
 

ALG/dlt 

Enclosures 

cc: Eileen M. Lach, Wyeth
 

John Chevedden 
Kenneth Steiner 

1 00571J13JDOC 



GIBSON, DUNN &CRUTCHERLLP
 

EXHIBIT A
 



~. t

~.:'.t~.~ .,

rt-'.~.~.:

                     
                                

                    

Mr. Berd Poussot
Chaian
Wyeth (W)
Five Girda Fars
Mason NJ07940

Rue 14a-8 Proposa

'"

Dear Mr. Poussot,

Ths Rue 14a-8 proposal is rescty submttd in support of the long-term performce of
our compay. Ths proposal is for the next anua sbolder meetig. Rue 14a-8
requiements are inteded to be met includig the contiuous ownership of the requied.SIock

value unti afer the date of the resective shareholder meetig and the presetation of ths
proposa at the anua meeting. This submitted formt, with the sholder-supplied empha,
is intended to be us for defitive proxy publication. Ths is the proxy for John Cheveden
and/or his designee to act on my beha regardig: ths Rule 14a-8 proposa for the fortcomig
shaeholder meet before, dug and afer the fortcomig sheholder meetig. Plea dict
all fu communcaons to John Chevedden (pH: 3 i                       at:

                                
to facilta prompt communcations and in order that it wil be verable tht communcations
have been set..       ~.;   :
Your considerátion and the consideration of 

the Board of Directors is appreciated in support of
the long-term peronnance of our company. Please acknowledge receipt of 

ths proposalpromptly by eml.

s~ /0 _ (to. at!
Kenneth Steiner . Date

00: Eileen Lach "LACHE~wyethcoii
Corporate Secret
PH: 973-660-6073

PH: 973-660-5000

FX: 973-660-7538

;~.~ .

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

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



(W: Rile 14a-8 Proposa October 20, 2008)

3 - Special Sharner Meetigs 

RESOL VEDt Shaeowners as our board to tae the sts necsa to amnd our bylaws and
 

gover docuent to give holde of 10% of our outsdig common stckeah appropriate 


above 1 (010) the 
 ¡power to cal spci shwner(or the lowest percente allowe by law 


such bylaw and/or chaer text will not have any excetion ormeetgs. Ths inluds that 


exclusion conditions (to the fues extnt pertt by sl law) applyig to sheowners only 
and meawhile not apply to maagement and/or th board. 

Statement of 
 Kenneth Steiner 
Special meetigs allow shaeowners to vote on imprtt maers, suh as electig new diecors,
 

that can arse between anua mee. If sbawns caot cal specia meetigs, 
magement may become inulated and investr re may suer. Shaowershould have 
the ability to cal a spial meetig when a mater is sucieny importt to merit prompt 
consderaon. 

~ 

This proposal topic 
 al won from 55% to 69o/o-support (basd on 2008 yes and no votes) atthe 
followig companies: "

Emil Rossi (Sponsor) 
Intetional Busiess Mahines (IM) 56% ." Emi Ross
Entergy (E) 55%

Wiliam ster
Merck (M) 57%
Chrs Rossi
Kibely-Clak (KM) 61 %
Chidr's Investent Fund
CSX Corp. (CSX) 63%

Occidenta Petroleum(OXY 66% Eml Rossi 
FirstEnergy Corp. (FE) 67% Chs Ross 

Nick Rossi .=Maon Oil (MO) 69% 
The merts of. this Speial Shaeowner Meengs proposa should alo be considered in the 
context of the nee for improvements in our compay's corporate goverance and in individu 
direor performance. In 2008 the followig goverance and peormance ises were identied: 

· The Corprate Libra ww.thecomoratelibrar.com.anindependentinvesent resarch 
fi, rated our board "High Concern"in exective pay - $24 millon.
 

The following wa 
 backgound on 75% of our exective pay commttee: 
· Ga Rogers is on the W.W. Graiger executive pay commttee. . Graiger is rated "0" in 
goverce and "High 'Concern" in execve pay by The Corporate Libra.
 

· Rober Amen is the CEO of:a company which is a creator and manufcter of flavors an
 

fragrances.
 
· VictorGan was desgnate as an "Accelerated Vesng" diector by The Corprate
 
Librar due to lù involvement with a board th accelerte stock option vestig to avoid 

.. recognzing the corrspondig exp. 
Nell Minowsad, "lithe board can't get executive compensation rigb it's been shown it won't 
get anng else rit either." .
 

Our diectors held 4 boar se on boards rated "0" by The Corprate Libra:
Fraces Daly Ferguson MatteI. Inc. (MT) 
Robe Laer Momenta Pharacticas (MNA) 
Ga Roger W. W. Grainger (GWW

.:Michael Critell Eaton (ETN
 
Two diectrs 
 ha 2 i to 26 yeas tenue - Independence conc: 

John Feerck 



John Toren
Additionaly:

· We did not have an Iidepdent Chaian or Lea Diecor - Indendece conce
· No shalde right to cuulative voting.
· No sheholder right to ac by wrtt consnt

The above concer shows there is nee for improvement Pleas enourge our board to
iesnd positively to ths prposa:

Specil Shareowner Meetigs -

Yes 0113

,1

Note:
Kenneth Steiner                                                                   1 sponsore this prosa.

The above fonat is requested for publicaton without reedtig, ie-formttg or elinaon of r..

text includig begig and concludig tex uness prior agreement is reahed. It is
resctfy requestd thttls proposa beproo:f before it is published in the deftive
proxy to ensure tht the integrty of the submitt ronnat is replicated in .the proxy maer.
Plea advise if there is any typogrhica queson.

Pleae note th th title of the proposal is pa of the arguent in favor of the proposal. In the
interest of clarity and to avoid confon the title of tbi and eah other ballot itm is request to
be const thoughout all the proxy mateals.

The compay is requestd to asign a proposa numbe (repesnte by "3" above) bas on the
chronological order in which proposas are submittd. The requesd designon of "3" or
lugher numbe alow for ratficaon of audtor to be ite 2.

Th proposa is believed to conform with Sta Legal Buleti No. 14B (CF) September 15,
2004 inludig:

Accordigly. going forwd, we believe that it would not be appropriate for compaes to
exclude supportng staement lane and/or an enti proposa in reliance on rue 14a-8(i)(3) in
the following cÍIces:

· the company objec to fa asrtons because they ar not supported;

· the compay object to factu asseons th 'while not materaly false or misleang, may
be disputed or countei';
· the copany object to faal assrtons because those asertons may be inteipte by

shholder in a maer tht is unvorale to the company, its diectors, or its offces;and/or .
· the company objec to statements beca they represent the opinon of the sheholde
proponent or a referced source. but the sttements are not identied speifcaly as such.

See also: Sun Microsystemst Inc. (July 21. 2005).

Stock wil be held unti afr the anua meeting and the proposal will be prested at the anua

meetig.

Pleae acknowledge ths proposa prompUy byema.

*** FISMA & OMB Memorandum M-07-16 *** 
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Mr. Berd PousstCba
Wyeth (WYE)
Five Girada Fars
M;iison NJ 07940

NOV 1 .:. 2008

I :. ~ll PfY
EILEEN M. LACH

NOll. /I, 'J.Oi)"t LA P'lA T 'E

Rule 14a-8 Proposa
Dea Mr. Pousst,

this Rule 14a-8 proposa is respectfly submitted in support of the long-ter perormance of
our company. Tls proposa is for the next anua shaholder meeting. Rule 14a-8
rcquiTCinent3 arcintc:ndai to be met including the; cotiuou O'CIhip of the; rc:quid stoçk
value tmtil afer the date of the resective sharholde meeti and the presentaton of ths
proposa at the anua meeting. This su,tted fonnat, with th shareholder-suplied emphasis:

is intended to be used for defintive proxy publicaon.' . Ths is the proxy for John Chevedden
and/or his designee to acton my beha regag th Rule 14a-8 proposa for th fortcoming
sharolder meeting beore, durng and afer the fo                    holder meeting. Plea direct
all futu                                               hevedden (pH:                        ) at:

                       

to faciltae prmpt communcations and in order tht it wil be veriable that communcations
have be sent.

"

'. ~.. :~..~ ....'" '""I ...._.; .. .. .:.. '"i"
Your consideraton and the consideration of the Board of Directors is appreciated in support of
the long-ter perfonnce of our company. Plea ackowledge receipt of ths proposal

promptly by enaiL.

s~ /o-r-OJ
Keneth Steiner Date

cc: Eileen Lacn' c:LACHB§wyeth.com"
ç..rprate Seeta
PH: 973-660-6073

PH: 973-660-5000
FX: 973-660-7538

*** FISMA & OMB Memorandum M-07-16 *** 
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(WYE: Rule 14a-8 Proposal, October 
20, 200S, Updated Novembe 11,2008)

3 - Specisl Shareowner Meetings
RESOLVED. Shacoc: as our board to ta the steps necsa to amen our bylaws and
each approprie governin docuent to give holde of 10% of our outstanding common stock

(or the lowest percentage allowed by law 
above 10%) the power to call special shawner

meetings. Ths includes that such bylawandlor chaer text wilt not have any exception or .

exclusion conditions (to the fuest extent pertt by stte law) tht apply only to sheowners
but not to mangement and/or the board. ."

Stateme1110r Keniieth Steiner

Specia meetgs allow shawners to vote on importt matters, such as electing new directors,

tht ca arse between aiua meetings. If sbt'eò\'ers cat cal speci metings,
maement may become insuated and investor ret may sufer. Shareowners should have .c .
the abilty to cal a special meeting when a matter is suciently importt to mert prompt
considertion.

This proposa topic also won from 55% to 69%-support at the following companies based on
2008 yes and no votes:Entergy (ETR) 55%

Intetional Business Machies (IBM) 56%Merck (M) 57%
Kimbely-Clark (KMl) 61 %
Occidenta Petroleum (OXY 66%
FirstEnergy Corp. (FE) 67%
Maraton Oil (MO) 69%

Emil Ros~ (Sponsn
Emil Rossi

Wiliam Steiner
Chrs Rossi

Emil Rossi

Chr Rossi

Nick Rossi

The merits of this Special Shawner Meetings proposa should also be considered in the
context of the need for improvements in our company's corporate governance and in individua
director performance. In 2008 the following governance and perfonnance issues were identified:
The Corporate Libra ww.thecorDoratelibra.com.anindependent investent research fim,
rated our board MHigb. Concern" in executive pay - $24 milion. Nell Miow said, "If the board

can't get executive compensation right, it's been shown it won't get anytng else right either."

The followig wa the background on 75% of our exective pay commttee:

· Ga Rogers wa on the W. W. Graiger executve pay commttee. Graíer was ratd "DII
in goverance and nH:igh Concern" in executive pay by The Corporate Librar.

· Robe Amen wa the CEO of a creator of flvors and frces.
· Victor Ga was designted as an "Accelerated Vesting" diector by The Corporate
Libra due to his involvement with accelerating stock option vesing to avoid recognizingthe corresonding Ch1'CXe. .

Our directors held 4 bod seats on boards rateå "D" by The Cöipratê LibnU'y:
Fraces Daly Ferguon MatI, Inc. (MAT)

Robert Lager Momenta Phaaceuticals (MA)
Gar Rogers W. W. Grainger (GWW)
Michael Critell Eaton (Ern

Two directors had 21 to 26 yea tenur - Independence concern:
John Feerick .
John T orell

Additionaly:
· We did not have an Independent Chaiman or Lead Direor -Indepdence concern.

.~.:.

*** FISMA & OMB Memorandum M-07-16 *** 
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· Noshareliolder nght to cuulative voting.

· No shreholder right to act by wntten const.
Thp. ~bove conc shws the is need for improvement. Please encurage our board to
respond positively to this prposal:

Special Sharewner Meetings -
Yes on 3

Notes:
Kenneth Steiner. 14 Stone                                         sponsred ths proposa.

The above format is requesed for publication without re-editi re-fonnatt or elimaton of

text. including benning and concluding tex uness prior agrement is reached. It is
respctfuy requested tht ths proposa be proofrea before it is published in the definitive
proxy to ensue that the integrty of the submitted format is replicated in the proxy matena1s.
Pleas advise ifthcrc is any typographical queston.

Pleas note thatthe title of the proposa is par of the argument in favor of the prposa. Tn the

interest of clarty and to avoid confion the title of this an each other ballot item is requested to

be consistent thoughout al the proxy materials.

The company is..requestd to assign a proposa number (represented by "3" above) basd on the
chronological order in wh¡Gli prop08ai~ em :iubrriiicù. Thi: rt:ut::)(i:t! ui:sigI1l.Liun ur"s" or
higher number allows for ratification of auditors to be item 2.

'.

Ths proposa is believed to conrorm with Staf Legal Bulletin No. 14B (CF), September is,
2004 including: .
Accordiny, going forward, we believe tht it would not be appropriate for companes to
exclude support statement languge and/or an entire proposa in reliace on rue i 4a-8(iX3) in
the followi circumstanccis:

· the company objects to fac assertons becaus they are not support

· the company ohj ect~ to factns11 ~sser.ons that. wlule not matery false or misleadmg, may
be disputed or cowitered;
· the company objects to factul asseions because those asons may be interpred by
shareholders in a maner tht is unavorable to the company, its directors, or its offcers;
and/or
. üie i:ornpwiy ubjects to sttements because they repreent the opinon of the sheholder
proponent or a referenced source. but the statements are not idetied specifcally as such.

See also: Sun Microsystems, rnc. (July 21. 2005).

Stock will 'be held until afer the anua meeting and the proposa will be presnted at the anua
meeting. Pleae acknowledge ths proposal promptly by emaiL.

*** FISMA & OMB Memorandum M-07-16 *** 
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Five Girlda Farm
Madin, NJ 0740

Ei M. l.
Vice Prsiden and Corpra Seretary
973 660 607 tel
97 660 75381ax

JaheClwyetcom

wyeth October 28, 2008

VI OVERNIGHT MA AND FACSIME (3                       

Mr. John Chevèdden
                                                 
                                            

Dear Mr. Chevedden:

On October 21, 2008, Wyeth (the "Company") received a stockholder proposal from
Keneth Steier (the "Proponent") entitled "Special Shareowner Meetigs" for consderation at
the Company's 2009 Anual Meetig of Stockholder (the "Proposal"). The cover letter
accmpanyig the Prposal indicates tht correspondence regarding the Proposal should be
diected to your attention.

The Proposal contais cert procedural deficiencies, which Secties and Exchange

Commission ("SEC") reguations require us to bring to the Proponent's attention. Rule 14a-8(b)
under the Secuties Exchange Act of 1934, as amended, provides that stockholder proponents
must submit suffcient proof of thei contiuous ownership of at least $2,000 in market value, or
1 %, of a company's shares entitled to vote on the proposal for at leas one year as of the date the
stockholder proposal was submtted. Although we have tred to verfy that the Proponent isa
registered stockholder of the Company, we have been unle to confi Mr. Steiner's stock
ownership though the Company's tranfer agent. In addition, to date, we have not received
proof that the Proponent has satisfied Rule 14a-8(b)'s ownership requiements as of 

the date thatthe Proposal was submitted to the Company. .
To remedy ths defect, the Prponent must provide suffcient proof of the Proponent's

ownership of the requisite number of Company shares as of the date 
the Proponent submitted the

Proposal. As explained in Rule 14a-8('o), suffcient prooÎ may be in the form of

· a wrtten statement from the "record" holder of the Proponent's shares (usually a
broker or a ban) verifyg that, as of the date the Proposal was submitted, the

Proponent continuously held the requisite number of Company shares for at leat one
year; or

· ¡fthe Proponent has filed with the SEC a Schedule 13D, Schedule l3G, Form 3, Fonn

4 or Form 5, or amendments to those documents or updated forms, reflecting the
Proponent's ownership of the requisite number of shares as of or before the date on

Wyth Pharmaceuticals
Wyeth Consumer Healthcare
Fort Dodge AnImal Health

*** FISMA & OMB Memorandum M-07-16 *** 
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Mr. John Chevedden
 
October 28, 2008
 
Page 2
 

which the one-year eligibilty period begi, a copy of 
 the schedule and/or form, and
any subsequent amendments reportg a change in the Proponent's ownership leveL. 

The SEC's rues requie that the Proponent's response to ths letter be postmared or 
trmitted electonicaly no later than 14 calendar days from the date you receive ths leter. 
Please address any resonse to me at Wyeth, Five Giralda Fars, Madison, NJ 07940.
 

Alteratively, you may send your response to me via facsimile at (973) 660-7538 or via e-mail at 
lache(gwyet.com. 

If you have' any questons with respect to the foregoing, pleae feel free to contact me at 
(973) 660-6073. For your reference, I 
 enclose a copy ofRuIe 14a-8. 

~ea1rYYO-- .. _ ... ...../~W¥~ 
EMUjrn L Eilee M. Lac C . .. 
Enclosue 

. cc: Kenneth Steiner
 



General Rules and Regulations promulgated under the 
Securities Exchange Act of 1934 

Rule 14a-8 --Proposals of Security Holders 

This secton addresses when a company must Include a shareholder's proposal In its proxy sttement and identify the 
proposal in its form of proxy when the company holds an annual or special meeting of shareholders. In summar, in 

. order to have your shareholder proposal Included on a company's proxy card, and Included along with any supporting 
statement in its proxy statemnt, you must be eligible and follow certin proedure. Under a few specific 
circumstances, the company is permited to exclude your proposal, but only after submittng its reasons to the 
Commission. We stctured this section in a questlon-and- answer format so that it Is easier to understand. The 
references to "you" are to a shareholder seeking to submit the proposal. 

a. Question 	 1 : What is a. proposal? A shareholder proposal is your recommendation or requirement that 
the company and/or Its board of direcors take acton, which you Intend to present at a meeting of the 
company's shareholders. Your proposal should stte as clearl as possible th cours of acton that 

you believe the company should follow. If your propol is placed on the company's proxy card, the 
company must also provide in the form of proxy means for shareholders to specify by boxes a choice 
between approval or dIsapproval, or abstention. Unless otherw indicated, the word .proposal" as 
used in this secton refers both to your proposal, and to your corrsponding sttement in support of 
your proposal (if any). 

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 least $2,000
 

In market value, or 1 %, of the company's securities entied to be voted on the proposal at the 
meeting for at least one year by the date you submit the proposal. You must continue to hold 
those securities through the date of the meeting. 

2. If you are the reistered holder of your securities, which means thaLyour name appears in the
 

company's records as a shareholder, the company can verify your eligibilty on its own, 
although you will still have to provide the company with a wrtten statement that you intend to 
continue to hold the serities through the date of the meeting of shareholders. However, if
 

like many shareholders you are not a registered holder, the company likely does not know 
that you are a shareolder, 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 tw ways: 

i. The first way is to submit to the company a wren sttement from the "record"
 

holder of your securies (usually a broker or bank) verifying that, at the time you 
submitted your proosal, you continuously held the securities for at least one year. 
You must also Include your own wrtten statement that you intend to continue to hold 
the securities through the date of the meeting of shareholders; or 

ii. The second way to 
 prove ownership applies only if you have filed a Schedule 130, 
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents 
or updated forms, reflecting your ownership of the shares as of or before the date on 
which the one-year eligibilty period begins. If you have filed one of these documents 
with the SEC, you may demonstrte your eligibilty by submittng to the company: 

A. A copy of the schedule and/or form, and any subsequent amendments 
reportng a change In your ownership level; 



B. Your wntten sttement that you continuously held the required number of 
shares for the one-year period as of the date of the sttement; and 

C. Your wntten sttemen that you intend to continue owersip of the shares 
..through the date of th copany's annual or speal meeting. 

c. Question 3: How many prposals may I sumit: Each shareholder may submit 
 no more than one 
proposal to a company for a partcular shareholders' meeting. 

d. Questn 4: How long can my propol be? The proposal, including any accompanying supportng
 

sttement, may not exceed 500 words.
 

e. Quest/on 5: What is the deadline for submittng a proposl?
 

1. If you are 	 submittng your proposal for the company's annual meeting, you can in most cases 
find the deadline in las year's proxy sttement. However, If the company did not hold an 
annual meeting last year, or has changed the date of its meeting for thIs year more Uian30 
days from last year's meeting, you can usually find the deadline in one of the companY's 
quartrl report on Form 10- Q or 10..SB, or In shareholder report of Investent
 

companies under Rule 30d-1 of the Investent Company Ac of 1940. (Editor's note: This 
secton was redesignated as Rule 3Oe-1. See 66 FR 3734, 3759, Jan. 16,2001.) In order to 
avoid controversy, shareho/dershould submit their proposals by means, including electnic 
means, that permit them to prove the date of delivery. 

2. The deadline is calculated in the following manner if the proposal is submitted for a reularly
 
scheduled annual meeting. Th proposal must be received at the company's principal
 
executive offces not less than 120 calendar days before the date ofthe company's proxy
 
statement released to shareholders In connection with the previous year's annual meeting.
 
However, If the company did not hold an annual meeting the previous year, or if the date of
 
this year's annual meeting has been changed by more than 30 days frm the date of the 
previous year's meeting, then the deadline is a reasonable time before the company begins to. 
print and send Its proxy materials. 

3. If you are submittng your proposal for a meeting of shareholders other than a regularly
 

scheduled annual meeting, the deadline is a reasonable time before the company begins to 
print and send its proxy materials. 

f.' Question 6: What if I fail to follow one of the eligibilty or procedural requirements explained in answers 
to Questions 1 through 4 of this seion? 

1. The company may exclude your proposa, but only after It has notified you of the problem, 
and you have 
 failed adequately to correct It Witin 14 calendar days of reivng your 
proposal, the company must notify you in wrting of any procedural or eligibilty deficiencies, 
as weil as oj th time frme for your response. Your response must be postared, or 
trnsmitted electonIcally, no later than 14 days frm the date you received the company's 
notification. A company need not provide you such notice of a deficiency if the deficiency 
cannot be remedied, such as If you fail to submit a proposal by the company's properly 
determined deadline. If the company intends to exclude the proposal, It will later have to 
make a submIssion under 
 Rule 14a-8 and provide you with a copy under 
 Question 10 below,
Rule 14a-80). 

2. If you fail in your promise to hold the required number of securities through the date of the
 

meeting of shareholders, then the company will be pennltted to exclude all of your proposals 
frm its proxy materials for any meeting held In the following two calendar years. 



g. Question 7: Who has the burden of persading the Commission or its staff that my proposal can be 
excluded? Expt as otherwse noted, the burden is on the company to demostte that it Is entitled 
to exclude a proposal. 

h. Queston 8: Must i appear personally at the shareholders' meeting to present the proposal? 

1. Eiter you, or your repreentatie who Is qualifed under stte law to preent the proposal on
 

your behalf, must attend the meeting to present the proposal. Whether you attend the 
meeting yourself or send a qualifid representative to the meeting In your place, you should
 

make sure that you, or your rerentative, foHow the proper stte Jaw proures fo 
attending the meeting and/or presenting your proposal. 

2. If the company holds It shareholder meeting In whole or In part via electnic media, and the
 

company pennlts you or your representative to present your proposal via such media, then 
you may appear through electnic media rather than trveling to the meeting to appear in 
person. 

3. If you or your qualifed repreentative fail to appear and prent the proposal, without good
 

cause, the company will be pennltted to exclude all of your proposals fr its proxy materials 
for any meetings held ¡nthe following two calendar years. 

i. Question 9: If I have complied with the procedural reuirements,on what other bases may a company 
rely to exclude my proposal? 

1. Improper under state law: If the proposal is not a proper subject for acton by shareholders 
under the laws of the jurisdicton of the company's organization; 

Note to paragrph (1)(1) 

Depending on the subject matter, some proposals are not considered proper under slate law 
If they would be binding on the company If apprved by shareholders. In our experience, most 
proposals that are cast as recommendations or reuests that the board of diretors take 
specified action are proper under state law. Accrdingly, we wil assume that a proposal
drafted as a recommendation or suggeson is proper unless the copany demonstrates 
otherwIse. 

2. Violation of law: If the 
 prposal would, If implemented, cause the company to violate any
state, federal, or foreign law to whIch It Is subject; 

Note to paragraph (1)(2) 

Note to paragraph (i)(2): We will not apply this basis for exclusion to pennit exclusion of a 
proposal on grounds that it would violate foreIgn law if compliance with the 
 foreign law could
result in a violation of any state or federal law. 

3. Violation of proxy rules: If the proposal or supporting statement is contrry to any of the
 

Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading 
statements in proxy solicitng materials; 



4. Personal grievance; 	 specal Inleresl: If the proposal relates to the redress of a personal claim 
or grivance against the company or any other persn, or if it Is designed to result in a benefit 
to you, or to furter a personal Interest which is not shard by thë' other shareholders at
large; .
 

5. Relevance: If the proposl relates to opertions which account for less than 5 percnt of the 
company's total assets at the end of it mos 
 recet fiscal year, and for less than 5 percnt of
Its net eamlng sand gross sales for it most reent fisc yer, and is not otherwse 
significantly related to the company's business; 

6; Absence of power/authority; If the company would lack the power or authority to Implement 
the proposal: 

7. Management functons: If the proposal deals wi a matter relating to the company's ordinary 
busInes operations; 

8. Relates to electon: If the proposal relates to an electon for membership on the company's
 

board of directors or analogous governing body; .
 

9. Conflicts with campany's proposal: If the proposal directly conflct with one of the company's
 

own proposals to be submitted to shareolders at th same meeting. 

Note to paragraph (1)(9) 

Note to paragraph (i)(9): A company's submissIon to the Commission under this secion 
should specify the points of conflct with 
 the company's proposaL.
 

10. Substantially Implemented: If the company has alredy substantially Implemented the
proposal; 

11. Duplication: If the proposal substantilly duplicates another proposal previously submitted to
 

the company by another proponent that will be Included in the company's proxy materials for 
the same meeting; 

12. Resubmlssions: If the proposl deals wih substntially the same subject matter as another 
proposal or proposals that has or have been previously included in the company's proxy 
materials within the preceding 5 calendar years, a company may exclude it frm its proxy 
materials for any meeting held within 3 calendar years of 
 the last time it was included if the 
proposal received: 

i. Less. than 3% of the vote jf proposed once within the preceding 5 calendar years;
 

ii. less than 6% of the vote on 
 Its last submission to shareholders if proposed twice 
previously within the preceding 5 calendar years; or 

ii. less than 10% of the vote on its last submission to shareholders If proposed three
 

times or more prevIously withIn the preceding 
 5 calendar years; and 

13. Specifc amount of divdends: If the proposal relates to specific amounts of cash or stock 
dividends. 



J. Question 10: What procedures must the company follow if it intends to exclude my proposal? 

1. If the company Intends to exclude a proposal frm its proxy materials, it must file its reasos 
with the CommIssion no later than 80 calendar days before it files Its definitie pro 
sttement and form of prxy wIth the Commission. The company must simultaeously provide 
you wi a copy of it submission. The Commission stff may permit the copany to make Its ~ 

submissIon later than 80 days before the company files It definitive proxy sttement and 
form of proxy, if the company demonstte good cause for mIssing the deadline. 

2. The company must file six paper caples of the following: 

i. The proposl;
 

ii. An explanation of 	 why the company believes that it may exclude the proposal, which 
should, If posible, referto the most recent applicable authori, such as prior
Divsin letters issued under the role; and . 

ii. A supporting opinion of counsel when sùch resons are based on matters of state 
 or 
foreIgn law.
 

k. Question 11: May I submit my own sttement to the Commission responding to the company's 
arguments? 

Yes, you may submit a response, but It is not required. You should by to submit any response to us,
 
with a copy to the company, as soon as pOSSible after the company makes its submission. This way, .
 
the 	 Commission staffwilrhave time to.considerfully your submission before it issues its response. You 
should submit six paper copies of your reonse. 

I. Question 12: lIthe company includes my shareholder proposal in its proxy materials, what information 
about me must it include along with the prosal Itself?
 

1. The company's proxy 	 sttement must include your name and address, as well as the number 
of the company's voting securies that you hold. However, Instead of providing that 
Information, the company may instead Include a statement that it wil provide the infonnation 
to shareholders promptly upon receiving an oral or wrtten request. 

2. The company is not responsible for the contents of your proposal or supportng statement. 

m. Question 13: What can I do if the company includes in its proxy statement reasons why it believes 
shareholders should not vote in favor of my proposal, and I disagree with some of its statements? 

1. The company may elect to Include In its proxy statement reasons why it believes 
shareholders should vote agaInst your proposal. The company is allowed to make arguments 
reflecting its own point of viw, just as you may express your own point of view in your
proposal's supportng statement. .
 

2. . However, if you believe that the company's opposition to your proposal contains materially
 
false or misleading sttements that may violate our anti-fraud rule, Rule 14a-9, you should
 
promptly send to the Commission staff and the company a letter explaining the reasons for 
your view, along with a copy of the company's statements opposing your proposal. To the 
extent possible, your letter should include specific factual information demonstrting the 
Inaccuracy of the company's claims. Time permittng, you may wish to tr to work out your 
differences with the company by yourself before contacting the Commission staff. 



3. We require the company to send you a coy ofits sttements opposing your prposal before 
it sends its proxy materials, so that you may bring to our attention any materially fals or 
misleading sttements, under the folong tlmefrmes: 

i. If our no-acon repons requires that you make revisions to your proposal or
 

supportng sttement as a conditon to requIring the company to include it in its proxy 
materials, thn the company must provide you wi a copy of it opposition 
sttemens no later than 5 calendar days after the company receives a copy of your 
revised proposal; or 

Ii. In all other cases, the company must provide you with a copy of its opposition
 

sttements no later than 30 calendar days before its files defnitive copies of its 
proxy sttement and form of proxy under Rule 14a-6. 



From: olmsted (mailto:                                         
Sent: Monday, November 03, 2008 12:46 PM
To: Eileen Lach
Subject: Rule 14a-8 Broker Letter (WYE) SPM

Dear Ms. Lach, Attached is the broker letter requested. Please advise within
one business day whether there is any further rule 14a-8requirement.
Sincerely,
John Chevedden

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



-lO'
DISCOUNT BROKERS

Date: ) tJ ó J iotJ ~

i

To whom it may concern:

As in~oducing broker for tm llccuntof ¡¿ef1ne"' S"Ttl1-lr ,
account number ., held with National Financial Serviçes Corp.
as c. todian.IDJF l)scount Brokers hereby certifies that as ofthe date oftbis certification

:fn-e Sie'i ri -e r is and has been the beneficial owner of " SO

shares of i e Tit ; having held at lea two thousd dollars
wort of the rbove mentioned security since the ronowing ~ate: h/~/l)1 . also having

held at least ~wo "thousand doJlar worth of the above mentioned seUtlty frm-at leat one

yea prior to the date the proposal was submitted to the .company. .
i

¡

i
i

rn

Sincerely,

cnatL~
Mark Filbedo,

i

President !
DJF D.scou~l Brokers

post-iie Fax Note 7671
To '~.. l-..,t,
Co./DepL

Phone II Phone~ ß/~ ..3            
Fax# "13~ l,¿o_~~-3"6 Fax# "

..

1981 Marcus Avcnue . Suile C1I4 · Lakc Success. NY 11042

SI6.328-2600 800. ()9S.EAY ww\\.difdis.com fax 516-328-2323

*** FISMA & OMB Memorandum M-07-16 *** 
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. December 16, 2008 : . :.~. .:. 

Wyet 
Five Girada Fans 
Madison, NJ 07940 

Re: Stockholder Proposal Submitted By John Chevedden
 

Ladies and Gentlemen: 

Ths leter is in respnse to your reqest for our opion with respect to ceai 
maters involvig a stockholder proposal (the "Proposal") submitted to Wyeth, a Delaware
 

corporation (the "Company"), by John Chevedden (the "Proponent'), under the name of 
 Keneth 
Steier as his nomial proponent, for inclusion in the Company's proxy statement and form of
 

proxy for its 2009 Anual Meeting of Stockholders. Specifically, you have requested our 
opinion (i) whether the Proposal would, if implemented cause the Company to violate Delaware 
law, and (ii) whether the Proposal is a proper subject for stockholder acton under Delaware law. 

I. The ProposaL i .;,:j ~.. 

The Proposal asks the board of 4irectors of the Company (the "Board") to take the ," .:. .'
. '.-'
steps ne.cesar to amend the bylaws of the Company and "each appropriate goverg docuent 

to give holders of 10% of. . . (the) outstanding common stock (of the Company) . . . the power to 
call special shaeowner meetgs" and fuer asks that "such bylaw and/or chaer text wil not 

have any excetion or exclusion conditions. . . applyig to shareowners only and meawlule not 
apply to mangement and/or the board." In its entiety, the Proposal reads as follows: 

RESOL YEn, Shareowners ask our board to tae the steps
 

necessar to amend our bylaws and each appropriate governg 
document to give holders of 1 0% of our outstding common stock 

(or the lowest percentage allowed by law above 10%) the power to 
shareowner meetigs. Ths includes that such bylawca special 


and/or charer text will not have any exception or exclusion
 

conditions (to the fuest extent pertted 
 by state law) applYing to 

. ',..;~:.i: .~. 

...., 
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shareowner only and meanwhie not apply to mangement and/or 
the board.1 

lL Summar.
 

The Proposal is susceptible to at least two different interretations. The fit
 

interettion wOlÙd reqe tht any bylaw or charer provision alowig stockholders owng at
 

lea 10% of the Company's common stock to cal a special meeg not apply to stockholders 
"mangeient and/or the board" (such stockholder, "Insde Stockholders''). 

As a rest, Inside Stockholder would be prohibited from exercising the same rights accorded to 
other stckholder. Insofar as the Proposal is interreted "in ths maner, it wOlÙd, if 

who are member of 

implemented, violate Delaware law because it would discrmiate among holder of the same .:..;., 
class òf stock of the Company. The ~asis for ths opinon is set fort in Section Il.A of ths
 

letter. 

The second interretation of the Proposal would requie that any "exception or 
exclusion condition" applied to stockolder in the bylaw or charer provision also be applied to 
''management and/or the board."i As a resut, the Board would be prohibited from callig a
 

specal meeting uness it satified the "10% stock ownerhip condition called for in the :f
 

sentence of the Proposal. Insofar as the Proposal is interreted in ths maner, it would, if
 

implemented, violate Delaware law because it would place restrctions on the abilty of the 
Board to call a specal meetig, which is a fudaental power expressly granted to the Board by
 

Secton 2l1(d) of the Delaware General Corporation Law (the "DGCL"). The basis for ths 
opinion is set fort in Section m.B of ths letter. 

For the foregoing reaons, it is our opinon that the Proposal would cause the
 

Company to violate Delaware law if it were implemented. In addition,bec.ause the Proposal asks 
the Board to violate Delaware law. it is also our opiion tht, as explained in Section IV of ths
 

letter, the Proposal is not a proper subject for stockholder action under Delawar law. 

A longer supportÌiïg g4i.tement, not relevant to our opinon, accompanes the Proposal. 

We underd tht the Company has received a slightly modified version of the proposal 
that would eliate the amiguty inerent in the Proposal and leave the Proposal
 

suceptible only to ths second interretation. As discused in Section m.B of ths letter, we 
believe the implementation of a proposal subject only to ths interetation, by itself, would
 

violate Delaware law. 

2 
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Il The Proposal, If Implemented, Would Cause The Company To Violate Delaware Law.
 
-..... " 

A. Delaware Law Prohibits Discriminaton Among'Holders 01 The Same Clas Of
 

Stock. 

It is a fudamental rule of Delaware law that shares of the same class of stock are
 
equal, and that the holders of such shaes have the same rights on a pro rata basis. Although the
 
Delaware statute. recognzes . an exception to ths rue to the extent that a ceficate of
 

holders on other th a pro rata basis (for example, 
basing the per share votig right of a stockholder on the tota number of shares owned by such 
holder), neither the sttute nor the case law recognes such an exception conceng the right to 
cal special meetings. 

incorpration specifies the voting rights of 


The right to cal specal meetigs is set fort in Section 211 (d) of the DGCL,
 

a corporation's certficate of incorpration Or bylaws to authorize a "peson or 
persons" to ca special meetigs of stockholder: 
which allows 


Special meetgs of the stockholders may be caled by the board of 
diectors or by such person or persons as may be authorized by the
 

incorporation or the bylas.certificate of 


8 D,Û. C. § 211(d) (emphasis aded).3 Importantly, any charer or bylaw provision relating to . .
 

special meetings must not be contrar to law. See 8 Del. C. § 109(b) ("The bylaws may contain 
any provision; not inconsistent with law or with the cerficate of incorporation."); ill § i 02(b )(1) 

the . . . stockholders,"a charer to include provisions ''reguating. . . the powers of
(authorizig 

but expressly statig that such provisions may not be "contrar to the laws of ths state"). The
 

Delawar Supreme" Cour has interreted this requirement to mean that, in addition to not 
the DGCL, a provision may not "violate any common law"facially violat(ing)" any provision of 


rue or precept." CA, Inc. v. AFSCME Employees Pension Plan, 953 A.2d 227, 238 (Del. 2008); 
see also Jones Apparel Group, Inc. v. Maxell Shoe Co., Inc., 883 A.2d 837,843-44 (DeL. Ch. 
2004) (stting that the tei "contrar to the laws of ths state," as used in Section 102(b)(1),
 

meas a provision that "trangress(es) a statutory enactment or a public policy setted by the 
or implicit in the General Corporation (law) itself") (citations and interal 

quotations omitted). 
common law 


Because the Proposal would exclude some holders of the Company's common 
the right to cal special meetngs, the Proposal wouldstock from the group of stockholder with 


be inconsistent with the "doctre of equa treatent." 1bs doctte is a basic rue against
 

discrtion, requig that shares of stock of the sae class be accorded equal and identical
 

3 The bylaws and cerficate of incorporation would be the only "approprate" documents for 

reguatig the calig of a special meetig.
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rights, regardless of the identity of the holder. See, e.g., In re Sea-Land Corp., 642 A.2d 192, 
299 n.1 0 (Del. Ch 1993) ("It has long be acknowledged tht absent an express ageeent or 
statute to the contr, al shaes of stock are equal."); Jedwab v. MGM Grand Hotels, Inc., 509
 

A.2d 584, 593 (Del. Ch. 1986) ("Atcoiion law and in the absence of an ageeent to the
 

contr all shares of stock are ~ua.");Penington Y. Commonwealth Hotel Const. Corp., 155 A.
 

514,520 (Del. eh. 1931) (same). .
 

Inofar as the Proposal prohibits the recgntion of shares held by Inide 
Stockolder for purses of any bylaw or charer provision authorizing stockholders owng at
 

the Company's cOmmon stock to cal a specal meetig, the Proposal would violateleast 10% of 


ths doctre as it would discrnate agat Inside Stockholders. For example, a member.of
 

4 The discussion of the equal treatment doctrne in In re Sea-Land Corp. acknowledges that "in 

some circustances Delaware law permts shareholders (as distigushed from shares) to be 
treated unequally." 642 A.2d at 799 n.10. See also Applebaum Y. Ayaya, Inc., 805 A.2d 209, 

the DGCL,214 (Del. Ch. 2002), afd, 812 A.2d 880 (Del. 2002) (interreting Section 155 of 


which authorizes a coiporation to issue fractional shars or provide alterative consideration
 

in ..ieu of fractonal shares, to allow a corpration to issue frctional shares to some 
stockholder but not other followig a reverse stock split and stating that "diectors actng 
consistently with their fiduciar duties may draw distinctions between groups of stockhoid~ 

tranactions (subject to a requiement that allin definig the basic economic tènns of 


stockholders be treated farly)"); Nixon Y. Blackwell, 626 A.2d 1366, 1376 (Del. 1993)
 

(discussing board approval of an employee stock option plan and key man life insurance
program which together had the effect of benefitig cerain stockholders but not others and 
statig that 
 "stockholder need not always be treated equally for all purses" as long as such 
treatment is fai). 

The cases cited for ths proposition, other th Providence & Worcester Co. v. Balær, 378 
A.2d 121, 123 (Del. 1977), which is discussed at lengt in ths opinon below, are conceed 
with a board of directors engaging in a business strategy or transaction that effects cerai 
stockholders differently than others. E.g. Unocal Corp. v. Me~a Petroleum Cò., '493 A.2d 
946, 956 (Del. 1985) (discrtory self tender offer); Revlon, Inc. Y. MacAndrews &
 

Forbes Holdngs, 506 A.2d 173, 180-81 (Del. 1986) (adoption of a stockholder rights plan); 
see also Cheff Y. Mathes, 199 A.2d 548, 554-56 (Del. 1964) (selective stock repurchase); 
Fisher v. Moltz, î979 WL 2713 (DeL. Ch Dec. 28, 1979) (same). Stated another way, these 
cases stad for the proposition that "there are occasions where boards of directors are
 

permitted to treat difrent groups of stockholders diferently, as long as it is in accrdance 
with thei fiduciar duties." Tooley Y. AX Fin., Inc., 2005 WL 1252378, at *5 n.18 '(Del.
 

Ch. May 13, 2005) (emphasis added). However, these caes do not stand for the proposition 
that a corpration's governng docwnents may discrnate among holders of the same class 
of stock in a matter of fudaental corporate goverce. 
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management who may want to join with other stockholder in cag a specal meetig would 
find tht his or her stock does not count toward the calcuation of the requisite 10% of
 

outsanding common stock." TIs would crate a discrminatory distcton betwee shares
 

owned by Inside Stockholders and other shars. 

The most common application of the equa treatment docte in the caelaw
 

relates to dividends, requirg that all holder of identical shares receive the same dividends
 

when dividends are declared and paid. Thus, in Telvest, Inc. v. Olson, 1979 WL 1759 (Del. Ch. 
Mar. 8, 1979), the Delaware Cour of Chance enjoined the distnbution of a stock dividend 

basis. The proposed dividendbecause, inter alia, the dividend would not be issued on a pro rata 


in tht case was of prefered shaes tht caed specal votig nghts on cer tractions. The
 

defendant corporation argued tht the fact that the dividend would be issued on a rounded basis 
so that the votig nghts of cert holders of common stock receivig the dividend would" be
 

rounded up involved only a "slight" increase in the votig nghts of those stockholders. The 
Cour refued to find that there was any "de minimis" excetion to the absolute reuiement of 
equal treatment in dividends. Id. at * 18. 

Although there is one well-known exception to the rule of esua treatment, it ha 
never been applied to Section 211 (d) or the nght to call special meetigs. Intead, as is clear
 

frm the decision of the Delaware Supreme Cour recgnzing the exception, the exception 
denves from the specific languge of the statutory section governg votig nghtsSection 

the DOCL.6 In Providence & Worcester Co. v. Baker, 378 A.2d 121, 123 (Dl. 1977),212(a) of 


the Delaware Supree Cour interreted Section 212(a) of the DOCL to allow a certficate of 
incorporation to limt the votig power of large stockholders by allowing one vote for the first 
fift shaes of stock held by a stockholder, but only one vote for ever additiona twenty shares
 

held by such stockholder and prohibitig any stockholder from votig more than 25% of the 
corporation's outsding common stock. The Cour in Providence & Worcester Co. relied 

A nght to "call" a special meetig conferred pursuant to Section 211 (d) is not a nght to vote 
on whether a special meetig should be convened. Cf Matulich v. Aegis Comm'ns Group, 
Inc.~ 2007 WL 1662667, at *6 (Del. Ch. May 31, 2007) (obserg that the DGCL 
"specfically contemplates that a shareholder may be granted multiple methods by which they 
may express an opinon" and distigushg a consent nght granted in a cerficate of 
incorpration from a votig nght).
 

6 Uiùike Section 211(d), Secton 212(a) expressly render equa treaent a default, subject to 
. 
varance in a corporation's cerficate ofincorpòration. Compare 8 Del. C. § 212(a) ("Unless
 

ths title, eachincorporation and subject to § 213 of
othere provided in the ceficate of 


stockhol(ter shal be entitled to 1 vote for each shae of capita stock held by such 
stockholder.") with 8 DeL. C. § 21 1 (d) ("Special meetigs of 

the stockholders may be called 

by the board of diectors or by such peron or perons as may be authonzed by the certficate 
ofincorpoiation or the bylaws."). 
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heaviy on the precise language and statutory history of Secton 212(a) in decling to declare 
such a charer provision void. See also Matuich, 2007 WL 1662667, at *4 ("i:hen a Cour 

the legislatue;") (citations
 
interrets a statute, it seeks to ascen and give effect to the intent of 


and interal quotatons omitt). Importtly, the Cour found that the predecesor statute to 
Section 212(a) had pertted differential votig rights; that ths rue was subsequently changed
 

to requie unformty and that a fial change reuired unformty as the default rue uness, as
incorporation." The

expressly stated in Secton 212(a), "otherse petted in the ceficate of 


in the Providence and Worceter charer 
Cour also found that ''voting restrctons" such as those 


were familiar to the legislatue at the tie it added the phre ''uess otherwse provided in the 
incorporation" to the statue. In short the entire analysis was drven by the specific 

history, language and context of, and the specfic amendments to, the votig rights statute 
cercate of 


(Section 212(a)). 

By contrast, there is no such statutory or historic support for an interretation of
 

(d), that would pert disction amongthe special meetig statute, Section 211 

stockholders. Pror to wholesale revisions to the DOCL in 1967, Secon 211(d) had "no 
counterar in the Delaware corporations statute. 1 EDWAR P. WELCH, FOLK ON TH

Commentar from an advisor 
DELAWARE GENRA CORPORATION LAW § 211.8 (5th ed. 2008). 


commttee that substantially revised the nOCL in 1967 states tht the revised statute 
(which was ultitely adopted and codfied in Section 211(d)) should provide tht "special 
meetigs may be caled by the board of diectors or by any other person authorized by the by

to the 


laws or the cerficate of incorpration" but that "it is unecessar (and for Delawar, 
shareholder (usualy 10%), with


undesirble) to vest named offces, or specified percentages of 


authority to cal specal meetings." Ernest L. Folk, il,stattory, as distingushed from by-law, 


The Delaware Corporation La: A Stu of the Statute with Recommended Revisions 112
 

(1964). TIs commentar ilustrates the drafers' intent with respect to the ''pon or perons" 
that may be confered with the power to call a special meeting. Such intent is in conformty with 
pre-1967 caselaw regardig the right to cal a special meeting and does not ilustrate any intent to 
create an exception to.the fudamental doctre of equal treatment E.g., Richman v. DeVal 
Aerodynamics, Inc., 183 A.2d 569 (Del. Ch. 1962) (bylaw provision authorizing president or 

the corporation's stock to call specal meetig); Campbell v. Loew's Inc.,holders ofa majority of 


134 A.2d 852 (Del. Ch. 1957) (bylaw provision authorizig president to cal special meeting); 
Moon v. Moon Motor Car Co.; 151 A. 298 (DeL. Ch. 1930) (bylaw provision authorig 

the corpration,'s stock to cal speial meetig).president or holders of a majority of 


Moreover, we believe that judicial interrettion of two other sections of the 
nGCL, both .relating to dividends, is more analogous to the present situation than the unque

the 
analysis in Providence & Worcester Co. As stated above, the most common application of 


equa tratment doctne relates to dividends. The DGCL provisions relatg to dividends, like
incorporation to gover the declartion of

Secon 212(a), are enabling-allowig a cerficate of 


any class or ofpreferred or special stock of

dividends. See 8 Del. C. § 151(c) ("'The holders of 


any seres thereof shal be entitled to recve dividends at such rates, on such conditions "and at
 

such times as shall be stated in the certifcate of incorporation . . ., ") (emphasis added); id. §
 

170 ("The directors of every corporation, subject to any restrictions contained in its certifcate of 
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incorpration, may declare and pay dividends upon the shares of its capita stock . . . . '') 
(emphais ådded). However, it is clear that, notwithtandig the abilty to addrss the payment
of dividends in a cerficae of incorporation, the docte of equa treatment with respec to 

the stockholders. See In re Reading 
Co., 71 1 F.2d 509,519 (3d Cir. 1983) ("Whl~ ordinaly, dividends mus be apportoned among 
the stockholder pro rata to their sever holdigs, 'it caot be doubte that the stockholder 

dividends may only be abrogated by unanous consent of 

adopt ard become bound to a different mode. of divion."')may, by unaimous consent, 


that, silar to the right to receve a

(emphasis added. and citation omitted). It is our opinon 


dividend, absent unanous .consent of the stockholder, once the right to cal a special meeting 
is grted to stockholder, all holder of the same class of stock mus be treated equay with
resect to tht right 7 .
 

B. The Directors' Right to CaY Special Meetings Cannot Be Limited.
 

Directors Has An Unauafied Statutory Right To Cal 
Specal'Meetin~s. 

1. The Board Of 


Section 211 (d) of the DOCL expressly grts to the board of diectors .of a 
Delaware corpration the power to call special meetings of stockholders: 

Special meetings of the stockholders may be called by the board of 
directors or by such peron or persons as may be authoried by the 
certcate of incorporation or the bylaws."
 

8 DeL. C. § 211 (d) (emphasis added). Ths statute invests the board of diectors with the power to
 

caB a special meetig but does not provide any meas to circuscribe that power in a 

7 We also regnze that Section 211(d) allows the right to cal special meetings to be 

confered upon "su~h person or perons" as may be authorized by the bylaws. In our 
opinon, the use of the ten ''person or perons" in Secon 211(d) does not create an
 

excetion to the fudamental docte of equa treatment First, as discussed above, the 
legislative histor of Secton 211 (d) does not i1ustrate any intent to create an excetion to the
 

doctrne of equal treatment. Second, we believe that the use of the term ''person or persons" 
in Secton 211(d), when used with respect to stockholder, is siar to the use of the ter
 

the DGCL provision authorig the declartion and payment"shaes of its capita stock" in 


of dividends. See 8 Del. C. § 170(a) (''Te diectors of ever corpration. . . may declar
 

and pay dividends upon the shares of its capital stock. . .. ") (emphasis added). . The use of 
the subject "shares of its capita stock" in Section 170 has not been interreted to abrogate 
the doctne of equal treatment on the basis of tht subject, and we believe that the use of the 
ten ''persn Qr perons" in Section 211(d), when used with resect to stockholder, would
 

treated sinlarly. Cj. Telvest, Inc., 1979 WL 1759.be 
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incorpration. 8 No other provision of the DGCL authorizes 
. corpration's bylaws or cerficate of 


any limitations on or modifications to the board's power to ca a spcial meeting pliant to 
Secon 211(d). 

As stated above, a corporation's bylaws "may contain any provision, not 
inconsistent with law," 8 Del. C. § 109(b), and a corpration's ceficate ofincorpration may 

ths state," id. § 102(b)(1). Insofar as the Proposa would require 
that any "exception or exclusion condition" applied to stockholder also be applied to the Boar, 
not be "contrar to the laws of 


the firs setence of the Proposal

such that the 10% stock ownerhip condition madated by 


would prohibit the Board from callig a special meetig.ifthe directrs did not collectively own
it adopted the

10% of the outstading common stock, the Board would violate Delaware law if 


ty of bylaw or charer provision urged by the Proponent becuse such provision would be

the DGCL.9"contrar to" and ''iconsistent with" Section 211 (d) of 


Such an attempt to limt the Board's unquafied statutory power to ca a spal 
the DGCL. Delaware law providesmeeg would also.be inconsistent with other provisions of 


that "(t)he business and afáis of ever corporation . . . shal be manged by or under the
the board 

direction of a board of direcrs." 8 Del. C. 141(a). Indee, the DGCL provides that 


of diectors has exclusive authority to intiate ce signficant actions that are conditioned
 

upon and subject to susequent stockholder approval. Limiting a board's power to cal spciåi
 
For example, to effec cer mergers ormeetigs would impinge upon that exclusive authority. 


amendments to a corporation's ceficate of incorporation, a board must fit approve such
 

action, and.then submt the acton to stockholders for approval. See 8 Del. C. §§ 251, 242. In 
exercising its fiduciar duties in approving a merger agreement or charer amendment, a board 
may deterne that its fiduciar duties requie it to call a special meeting to present the matter to 
stockholders for consideration. See Mercier v.Inter-Tel (Del.), Inc., 929 A.2d 786,817-19 (Del. 
Ch. 2007) (notig how the board's fiduciar duties were implicated when it decided to 

8 As stated above, the bylaws and ceficate of incorporation would be the only "appropriate" 

docuents for reguatig the caling of a special meetng. 

9 Although one need look onIy to the express terms of Section 211(d) to detene that the 

Proposal would be invalid, we note tht the legislative history of Section 211(d) furter 
supports 0l1 opinion. As stated above, commenta from an advisor to the commttee that 
substantialy revised the DGCL in 1967 states that the revised statute should provide that 

directors or by any other peron authorized"specal meetings may be called by the board of 


by the by-laws or the cerficate of incorpration" but that "it is unecesar (and for 
Delaware, undesirable) to vest named offcers, or specified percentages of shareholders
 

(usualy 10%), with statutory, as distigushed frm by-law, authority to cal. specal 
the drers' recogntion that the
meetings." Folk supra at 112. Ths commentar ilustrtes 


power of the board of directors-as opposed to other perns-to ca a special meeting is 
inviolate. 
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reschedule a special meetig for the approval of a merger that the boar believed to be in the best 
stockholder); Perlegos v. Atmel Corp., 2007 WL 475453, at *25 (Del. Ch. Feb.inter of the 

8, 2007) (discusing fiduciar duties concomitat with the call and cacellation of a specal 
meeting). Those duties do not disappear in those times when diectors may fail to satisfy a 
parcular stock ownership theshold. Accordingly, the power to cal a special meeting is a 
fudaenta one tht caot be constred without placig a boar's abilty to full its 
fiduciar duties in jeopardy-a result that the law will not pert.
 

2. There Are Certn Matters For Which Stockholders Mav Not Cal
 

Meeti~s. 

As noted above, Delaware law provides that there ar cern matters for. which
 

only directors may call special meetgs. For example, only the board may cal a meetig for the 
purse of approving a merg~ ageement, because the board must approve a merger agreement
 
before it is submitted to stockholders. See Taney v. Trade Show News Networks, Inc., 2001 WL 
1526306 at *7 (DeL. Ch. Nov. 27, 2001) (fiding a merger to be ''v,?id ab initio" because its 
approval did not follow ths proper sequence). By the same token, an amendment to the
 

then presented to thececate of incorporation must be recmmended by the board intially and 


approval. See AGR Halifax Fund, Inc. v. Fiscina, 743 A.2d 1188, 1192-93stockholders for 


(Del. Ch. 1999) (''Both steps must occ in that sequence, and under no cistances may
stockholders act before the mandated board acton proposing and remmendig the 
amendment."). Accordingly, there is implicit in the DGCL an excetion that is pertted-in 
fac requied-by law that applies to prohibit stockholder from calling meetings for ceai 
purses.10 Because, under th interretation of the Proposal, ths exception would also have to 
apply to the Board, the Proposal, literally read, would make it impossible for the Board to intiate 
an amendment to the certficate of incorporation or a merger other than at the tie of the 

the board's power would violateCompany's anua meeting. Such a fudamental strpping of 

Delaware law. See, e.g., Jones Apparel Group, Inc., 883 A.2d at 851-52 (suggesting that a 
ceficate of incorporation may not contai restrctions on board power dealing with mergers or
 

charer amendments).
 

In sum, inofar as the Proposal would prohibit the Board frm cag a ~ecial 
meetig if the direcors did not collectively own i 0% of the outstading common stock,
 

the Proposal would violate Delaware law because it would (1) impose on theimplementation of 


Boar a 10% stck ownership condition in order to cal a spcial meetig of the stockholder in 
the DGCL and (2) purort to prohibit the Board from calg a specialviolation ofSectòn211 of 


as charer amendments and
meetg to consider matter that only directors ca intiate, such 


10 The reference in the secnd sentence of the Proposal to ''te fulest extent permitted by state 

law" does not save the Proposal. On its face, such languge addresses the extent to which the
 

requested amendments to the bylaws and "each appropriate governg document" may 
requie excetion or exclusion conditions under state law to apply to the stockholder. 
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merger. Thus, by seekig to make the power of the Board and the power of stockholder to cal 
specal meetigs equivalent, the Proposal would place resctions on the fudamenta power 
vested in the Board by Delaware law. As a result, the implementation of the Proposal would 
violate Delaware law. 

iv. The Proposal Is Not A Proper Subject For Stockholder Acton Under Delaware Law. 

Because the Proposa, if implemented, would cause the Company to violate 
Delaware law, as explaied in Par il of ths opinon, we believe the Proposal is also not a 
proPe subject for stckholder action under Delawar law. 

JI Conclusion.
 

For the foregoing reasons, it is our opinon that: (i) the Proposal, if implemented, 
would cause the Company to violate Delaware law, and (ii) the Proposa is not a proper suject 
for stockholder acon under Delaware law. 

Ver try yours,
 

frorr(' ~ ¡¡t-ilil) 15' f ; 1 t/-t'11! If liP 


