6062213 UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

NoV | D006

October 27, 2006

Thomas Larson
Associate General Counsel
Anheuser-Busch Companies, Inc.

Legal Department
One Busch Place
St. Louis, MO 63118-1852

Re:  Anheuser-Busch Companies, Inc.

Dear Mr. Larson:

Act: [Q AL

Sacetion:
Rule: IHA-K

e,
" J:C

/vailability: 'O!ar’ ‘300(0

This is in regard to your letter dated September 12, 2006 concerning the
shareholder proposal submitted to Anheuser-Busch by C. L.amar Owens for inclusion in
Anheuser-Busch’s proxy matenals for its upcoming annual meeting of security holders.
Your letter indicates that the proponent has withdrawn the proposal, and that
Anheuser-Busch therefore withdraws its August 10, 2006 request for a no-action letter
from the Division. Because the matter is now moot, we will have no further comment.

PROCESSED

NOV 2 7 2006 g

THOMSON
FINANCIAL
cC: C. Lamar QOwens
1933 East Karen Drive
Phoenix, AZ 85022

Sincerely,

Mary Beth Breslin
Special Counsel
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A N H E u S E R 7?;{(’/ B u S C H Legal Department

One Busch Place

St. Louis, Missouri
63118-1852

Telecopier: (314) 577-0776

Direct Dial (314) 577-3298
thomas.larson{@anheuser-busch.com

August 10, 2006

VIA FEDERAL EXPRESS

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission : -

100 F Street, N.E. T '

Washington, D.C. 20549 - .

Re: Anheuser-Busch Companies, Inc.-——Omission of Shareholder Proposal Pursuant to: Rule
14a-8(b) and (f) and Rule 14a-8(a) (7) .

Dear Sir or Madam:

By means of this letter, Anheuser-Busch Companies, Inc. (the “Company™) requests that the
staff of the Division of Corporation Finance of the Securities and Exchange Commission (the
“Staff”) concur with the Company’s view that, for the reasons stated below, the shareholder
proposal (the “Proposal”) submitted by C. Lamar Owens (the “Proponent™) may properly be
omitted from the proxy materials to be distributed by the Company in connection with its 2007
annual meeting of stockholders (the “Proxy Materials™).

: Pursuant to Rule 14a-8(j)(2), enclosed are six copies of each of (i) this letter; (ii) the
Proposal, attached hereto as Exhibit A; (111) a letter dated May 9, 2006 from the Company to the
Proponent regarding the Proponent’s failure to comply with the provisions of Rule 14a-8(b),
attached hereto as Exhibit B; and (iv) an addittonal letter dated June 7, 2006 from the Company to
the Proponent reiterating Proponent’s failure to comply with the provisions of Rule 14a-8(b),
attached hereto as Exhibit C. In accordance with Rule 14a-8(j), the Company is sending a copy of
this submission to the Proponent.

On May 1, 2006, the Company received the Proposal. The Company believes that the
Proponent may intend that the Proposal be included in the Proxy Materials, although the Proposal
does not specifically mention the Proxy Materials. The Proposal requests that a proposal be
submitted at the next annual meeting of stockholders that “Anheuser-Busch (AB) Board of
Directors pass a resolution requiring management for each brand and operating entity to hold an
annual formal review and presentation of advertising agencies. Said review shall include a
minimum of two competitive advertising agencies and the current agency for each AB entity.
Management may decide to retain the existing agency no more than three consecutive years. On the
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third year review the current agency shall be deleted from the review process.”

The Proponent has not provided timely verification of his eligibility to submit the Proposal
and accordingly the Company believes that it may omit the Proposal from the Proxy Materials
pursuant to Rule 14a-8(b) and Rule 14a-8(f). Additionally, the Proposal attempts to regulate the
procedures used by the Company to select advertising agencies. The Staff has a long tradition of
determining that shareholder proposals applying to a company’s advertising relate to its ordinary
business operations and are therefore excludable pursuant to Section 14a-8(i)(7).

The Proponent’s Failure to Meet Eligibility Requirements.

Rule 14a-8(b)(1) requires that in order to submit a shareholder proposal, the proponent
“must have continuously held at least $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal at the meeting for at least one year” prior to the date on which
the proposal was submitted. The Proposal was received by the Company on May 1, 2006.

If a proponent fails to provide the necessary evidence of eligibility in accordance with Rule
14a-8(b), a company may omit the proposal pursuant to Rule 14a-8(f) if (1) within 14 calendar days
of receiving the proposal, the company notifies the proponent of the defect and the time frame for
responding to remedy the defect and (2) the proponent fails to correct the defect within 14 days after
receiving the company’s notification.

According to the Company’s records, the Proponent is not a record owner of the Company’s
voting stock. Accordingly, on May 9, 2006, cight days after the Company received the Proposal,
the Company sent to the Proponent by ordinary mail a letter requesting verification that the
Proponent satisfied the requirements of Rule 14a-8(b). The letter attached as an exhibit Rule 14a-8
which describes the form of verification a proponent may provide. The Proponent did not respond
to this letter. On June 7, 2006, the Company sent to the Proponent an additional letter by certified
mail reminding Proponent of the necessity to send the Company verification that he satisfied the
requirements of Rule 14a-8(b). Proponent received this letter on June 9, 2006. This additional
letter attached a copy of the earlier letter, including a copy of Rule 14a-8. Pursuant to Rule 14a-
8(f)(1), the Proponent was required to respond within 14 days after his receipt of the Company’s
first letter. To date, the Proponent has not responded to either letter and accordingly has not
verified that he holds the requisite amount of securities of the Company and that he intends to hold
the securities until the 2007 annual meeting.

The Staff has consistently concluded that a company may omit a proposal pursuant to Rule
14a-8(f) if the proponent fails to comply with Rule 14a-8(b). See Staff Bulletin No. 14, Section
C.1.c. See also H.J. Heinz Company (available May 23, 2006); The Topps Company, Inc.
(available April 3, 2006); Crown Holdings, Inc. (available February 8, 2006).

Because Proponent has not verified his satisfaction of the minimum stockholding
requirements and his intent to hold the securities until the 2007 annual meeting, the Company
believes that the Proposal may be omitted from the Proxy Materials under Rule 14a-8(b) and Rule
14a-8(f).

254498.1/TDL
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The Proposal relates to the ordinary business operations of the Company

Under Rule 14a-8(i) (7), a company may omit a shareholder proposal from its proxy
materials if the proposal “deals with a matter relating to the company’s ordinary business
operations.” In 1998, the Commission explained the two justifications for this exclusion (Exchange
Act Release No. 34-40018; footnotes omitted):

The policy underlying the ordinary business exclusion rests on two
central considerations. The first relates to the subject matter of the proposal.
Certain tasks are so fundamental to management’s ability to run a company
on a day-to-day basis that they could not, as a practical matter, be subject to
direct shareholder oversight. Examples include the management of the
workforce, such as the hiring, promotion and termination of employees,
decisions on production quality and quantity, and the retention of suppliers.

The second consideration relates to the degree to which the proposal
seeks to “micro-manage” the company by probing too deeply into matters of
a complex nature upon which shareholders, as a group, would not be in a
position to make an informed judgment. This consideration may come into
play in a number of circumstances, such as where the proposal involves
intricate detail, or seeks to impose specific time-frames or methods for
implementing complex policies.

The Proposal urges adoption of procedures by the Company to review and select advertising
agencies and violates both considerations underlying Rule 14a-8(i)(7). The Company is a consumer
products company and engages in marketing and advertising of its products. In order to market and
advertise its products effectively, Company management routinely selects, evaluates and
terminates advertising agencies. The Proposal seeks to inject shareholders into management’s
interaction with the Company’s advertising agencies. Additionally, the Proposal violates the second
consideration underlying Rule 14a-8(i)(7) by providing detailed procedures to govern the selection
and retention of advertising agencies by the Company, specifying time periods in which advertising
agencies are to be evaluated, a minimum number of advertising agencies to be included in the
evaluation and terms limits for advertising agencies.

On at least one previous occasion, the Staff has determined that a shareholder proposal
attempting to regulate the relations between a company and its advertising agency related to the
conduct of ordinary business operations and was therefore excludable pursuant to Section
14a-8(i)(7). In Pepsico Inc. (available March 7, 1991), a sharcholder submitted a proposal that the
company sue and discharge its advertising agency, and the Staff permitted omission of the proposal
on the basis that “questions invelving the supervision of advertising agencies” related to the
company’s ordinary business operations.

More generally, the Staff has had a long and consistent history in determining that proposals
relating to a company’s advertising or marketing operations implicated the company’s ordinary
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business operations and were therefore excludable pursuant to Section 14a-8(i}(7). Among these
precedents are Abercrombie & Fitch Co. (available March 24, 2006) (proposal that company seek
approval by the United States Postal Services for the covers of its catalogues related to the manner
in which a company advertises its products and therefore excludable), General Electric Company
(available January 18, 2005) (proposal that company avoid advertising on media that carry
statements advocating firearm control legislation related to the manner in which a company
advertises its products and therefore excludable); Hewlett-Packard Company (available October 8,
2004) (proposal to use brand name for marketing and advertising purposes excludable); Johnson &
Johnson (available January 12, 2004) (proposal that the board review pricing and marketing
operations excludable); CBRL Group, Inc. (available August 28, 2001) (proposal that company
acquire song for advertising purposes excludable); AT&T Corporation (available December 28,
1995) (proposal that the company terminate advertising to “questionable™ groups or causes
excludable); American Telephone and Telegraph Company (available January 11, 1991) (proposal
that the company adopt a corporate advertising ethics policy statement excludable).

As the Proposal involves the Company’s advertisement of its products, the Company
believes that it may omit the Proposal from the Proxy Materials in accordance with Rule
14a-8(i)(7).

Conclusion

For the reasons stated above, the Company believes that the Proposal may properly be
omitted from the Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f) and Rule 14a-8(i}7).
The Proponent has not provided verification that he satisfies the eligibility requirements of Rule
{4a-8(b). Further, the Proposal applies to the Company’s advertising of its products which
constitutes a part of the Company’s ordinary business operations and therefore may be omitted
pursuant to Rule 14a-8(i)(7).

Should the Staff disagree with the Company’s position or desire any additional information,
the Company would appreciate the opportunity to confer with the Staff concerning these matters
prior to the issuance of its response.

If the Staff has any questions or comments regarding the foregoing, please contact me at
(314) 577-3298.

Very truly yours,

Irana AN

Thomas Larson
Associate General Counsel
cc: JoBeth G. Brown
C. Lamar Owens
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Exhibit “A”

Mr, Patrick T. Stokes

Chairman & CEO

ANHEUSER-BUSCH COMPANIES, INC.
One Busch Place

St. Louis, Missouri 63118-1852

Re: Stockholder Proposal
April 26, 2006
Good day:

‘The following proposal is submitted for consideration and vote at the next Anheuser Busch
Annual Stockholders Meeting.

Proposal

The Stockholders propose that Aaheuser Busch (AB) Board of Directors pass a resolution
requiring management for each brand and opesating entity to hold an annual formal review

- and presetation of advertising agencies. Said review shall include a minimum of two
competitive advertising agencies and the curtent agency for each AB entity. Manapement
may decide to rerain the existing agency no mote than three consecutive years. On the third
year review the curtent agency shall he deleted from the review process.

The above process is considered in the best competitive interest of AB entitics, since
advertising agencies tend to become stale and jaded aver a period of time with any client.
Fresh new ideas are garnered as a result of an annual review process. Such a procedure has
the additional benefit of keeping the selected agency aggressive and mote focus on
improving the AB entity’s market share and public awareness.

As the previous President, CEO and Creative Ditector of a substantial agency | can attest to
the sharp edge of ereativity and brand pasitioning becoming dull over the yeats between
client and advertising agency. P'm out of the advertising business and have no vested interest
in a review of AD entity ad agencies,

As a stockholder, both personally and as trustee of o pension plan, it is my belief thar the AB
entities advertising agencies represent the best opportunity for increasing public awareness
and positive image as well as adding to market share, Therefore, the recommended process
should help add value to Anheuser Busch shareholder positions.

Res;:cc submitfad, |

Al . e AV ) e
Stackholder & Pension Plan Trustee X e
ERE . ok OFFig
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Exhibit “B”

- ’: g ' | : JoBeth G. Brown
AN HEUSER DA B u Stgza ies VICE PRESIDENT & SECRETARY

May 9, 2006

Mr. C. Lamar Owens
1933 E. Karen Dr.
Phoenix, AZ 85022

Dear Mr, Owens:

Your stockholder proposal conceming our advertising agencies, addressed to
Patrick T. Stokes, was received in Mr, Stokes’ office on May 1, 2006.

We would be pleased to have our Vice President of Brand Management explain our
advertising agency review process to you, Anheuser-Busch uses multiple agencies
for our primary brands, and does all media buying through our Busch Media
Group. We believe this may address your concemns. If you are interested in this,
please send me your phone number. You may contact me by phone (314-577-
7370), fax (314-577-3251), or e-mail (jobeth.brown(@anheuser-busch.com).

In order to be eligible to have a proposal formally considered at Anheuser-Busch’s
2007 Annual Meeting, Rule 14a-8 of Regulation 14A of the United States
Securities and Exchange Commission (“SEC”) requires that the proponent must
have continuously held at least $2,000 in market value, or 1% of the company’s
securities entitled to be voted on the proposal at the meeting for at least one year by
the date the proposal is submitted. The proponent must continue to hold those
securities through the date of the meeting. A copy of the SEC’s applicable
provision is enclosed with this letter.

If a discussion with our Vice President of Brand Management does not fully
address your concerns, and you wish to continue the shareholder proposal process,
you must farnish the company with proof of the required stockholdings and a

statement of your intent to hold the shares through the date of our next.annual
meeting. . L

Otte Busch Place » 5t, Louis, Missouri 63118-1852 » Tel; (314) 577-7370 .




C. Lamar Owens
Page 2
May 9, 2006

Please note that the required documentation set forth in this letter must be sent
directly to my attention within 14 calendar days of the date you receive this rffquest
and that the Company reserves the right to omit the proposal under the applicable
provisions of Regulation 14A. |

Very truly yours,

.:_\ bﬂ-)"?\' (%\W\—
a: eth G. Brown

Vice President and Secretary

Enclosure

cc: Mr. Patrick T. Stokes




Rule 14a:8. Shareholder Proposals. . -

This section addresses when & company must Include a sharcholder’s pmposa}"lp. its proxy
statement and identify the proposal in its form-of froxy When' the company holds dn annual (;;
special -meeting of shareholders. In summary,-in order to have:-yout-shareholder pm&qz“_
included on a company's proxy card, and included along with any supporting statement. .
proxy statement, you must. bo.eligible; and follow:certain procedures;. Under, & few spec “c
circumstances, the company.is permitied, 1o exclude ypyr proposal, but aply. after submitting its
reasons to thé Commilssion, We structuréd this section In a question-and-ariswer format so that it
is easler o understind. The refefsnces to “you”s are o 2 shtreholder scoking to submit the
proposal. . T . L e e

‘() Question 1: What s » proposal? - ° ST T L

| Asharchélder proposal is your recommeéntlation or fequiseingnt that the company gnd/or its
board ‘of directors take action, which you intend to present at.q mesting of the company's
sharcholders. Your proposal should stale es clearly ay possible the courso of ,EF“‘_’“_ that you
bilicve the company should follow. 1f your propusal if plé¢ed ghi'the company's’pro3  card, the
company thust ‘alio provide iii"the form'of proxy nitans for shareholders to specify by boxes'a
choico between approval or disipproval, or abstéuilon. Unless otherwise indicated; this word
*'propodal”-as*used in this ‘section' refers’ bsih -to: jour ‘i)_r.ii'pﬁha_l;‘a;‘;c_lilp_'ybur"ccm_]_:oqqln_gl

1 [

:t:i'ter:ne'm in 'sup'p_o;_t 91' ‘your frbﬁoyﬂ_l'.(i_]"?ipy). e

.. (b} Question 2: Who ls eligible to l.u_b;nit.u_préﬁn;'nj;l ujd'l.:._(jmt-!b._f qfeﬁ:un_qfrild o the .
company that I am eligible? . .

" {F)-In‘order 1o beieligible to:submit- & proposal,-you'must have continuously. held at Jeast
$2,000 in'market value, or 1%, of the company's-securities entitied to bevoted on the proposal at
the meeting for at least one year by the date you submit the proposal You must continue to hold
lhoiefle¢|.u_'“iel lhmugh.mo dau'ﬂfmc-mﬂﬂﬁn& L v‘u'.]' ol (R I [ R ‘o _ '-7 ‘. . ‘-
(2) If you ars the registéed holder of ‘yout seéuritlés, which niedns that your nanic appedrs
in tho:company's-records as a-shareholder, the company can verify “your cligibility on-its own,
although you will still- have to provide the company-with a-written satement that'you intend to
continue to hold the'securitics throughithsdate. of-the meeting of shursolders, Howevery if like.
many shareholdérs'you are’'not a-registered holder, the contpany. likely dots not know.that you
are-a sharcholder, or liow mady shares: yourown, In‘this case,dt-the  time you submit your
pr_oppsaL you must-prove your eligibility to the:compahy inwone. of two ways: =~ . S
- . CANPUTIL B PU H . L B SR 4.! S siefes . Brtee e e 8 e
- (1) The first way is to subimif fo'the comjpany a \f&dglhqj,a]}gl'émqnt from the “record” liolder
of your securitics (usually n broker or bank)- verlfylng ‘that, af the, time you submitted your
proposl, you continuously held the sccurlties for &t Icast one year, You mus} also iclude your
owa written statemeitt that you fntend to’tontinue to hold the secifitle§ thrpugh the date of the
mesting 6faha;9pglgqrs'; or - IO P ek At e Al it TN

R ot 2 R ., T o * Gt ik .- . .:
.(_1_1} The second, way, 10 prove ownership. applics only if ;yoy have filed 2 Schedule 13D,
Schedule 130G, Form 3; Form 4 and/or Form 5, or améndmeats to those, doguments or updated
forms, rcflecting your ownership of the shares as of or befors the date on which the one-year
eligibility ‘period’ begins. If you have.fled oné of these’ doctiments ‘with ‘the’ SEC, you' may
demonstrate your cligibility by submitting to the compaay: _ R
(A) A copy of tho schedule and/or form, and any fubscquent amendments reportipg &
change in your ownesship levely . . Lo
-+ (B). Your written statement that {o‘g gontinuously. held 1he required number of shares for,
the onc-ycar period ag, of the date of the statement; and .. T e

e W -

© 2000, BownE & Co;, Ing. ' (BULLETIN No.-196,-12+15-00)




Rile 14a-8, . - _ _Regulations14A 4nd.14C (Proxy Rules) .-.-4.--;5828' .

' (C)- Your written statement that you Imeﬁd-tn -continue owaership of-the lhamlhmngh
the-date.of the company’s annual or special meeting, L et

{c) Questlon 3: How many proposals may I submif? N ’
Each shareholder may submit no miore than one proposal-to 8-company-for & puﬁculan
sharcholders” meeting. o . e e
* {d) Queptlon & How long can iy propossl be?. . .. ... . R I
Tho proposal, .including: any -accompanying supporting statetnent, may not excgeq.SOO
words, Lo, : L o ¢ :
“ {o) Question 5: What In the deadllne for sulim'll‘mf_‘g:_p.ropoml;' St 1,1 -
(1) If you are silbinltilng your proposal for the comprily’s anduel'meeting, you cén in most
cases find the deadfins in Jast o s';m statement. However, if the compiany did ot .h°!§’ ha
annual mesting last year, or hes'changed the dato of its meeilng for this yétit fnors than 30°days
from laat year's meeling, you can usually find the deadlius in one of the company’s guarterly
reports on Form 10-Q or 10-QSB, or In sharcholder reports- of inveatment compenies-under
Rulo 30d-1 under the Investment Company Act of 1940, In order to avold -controyersy,

L . el

B T

‘shhrcholdets ghould submit thelt propoals ty means, including ‘olectronic meatis, tliat permit
them to. prove the dato of delivery. o ol LT
. {2). The deadline s calculated In thé following mesner if the proposal, is submitted for a
regularly scheduled ansiual mestin 'Ic‘I:iu proposil must ha recelved at the.compagy)s principal,
executive_offces fiot less fhan ;50 endar days_before the, date of the .company’s- proay,
Stajemedt released, to. shareholdom. in conngetion witk thg revioys year's annqal-.mcsdns-.
However, if the company did not hold an annual mesling the provious year, o if the' date. of this,
year’s annual meeting has been changed by moro than 30 days from tho date of the previois
yéar's meeting, then the dealiic s u reasonablo. timé beforé the company begins'td print and
mall its proxy materials. - ' R R e
“- {(3). If you are gubmitting your propossl for.a meeling of shareholders other lhan'a"re'gilla{ly
scheduled annuat meeting; the-dendlins is a reasonable time before the company beglns to'print
and mail its proxy metedals.. - . . IR L
(f) Question 6: What.if I fall to follow one of-the eligibllity of procedural requirements
explained In answers to Questlons-1 through 4 of this Ruls 14a-87 . e . -
: .. (1}, The company' mey-exclude your proposal, -but.only-after-it hes notified you- of.-the
problom, and you have failed adequately to.comrect-1t, Within 14.calender days of receiving, your:
proposal, the company must notify,you,in writlng.of any:propedural or eljgibility, deficiencies, as
woll as.of the time frame:for yous:response. Your, response must be poptmarked;.or transmitted
electronically, no later than |4 days from,tho date.you. recelved the cpmpany’s-notification. A
. company need not provide you such notice of deficlencyiF the deficiency cannpf ba-remedicd,
such as If you fall 1o submit a proposal by tho company’s properly determined; deadline. If the
company Intends to dxcluds tho' propossl, it will ‘latér have (7 make 4 "yublnission under
Rulé 14a-3 and provide you Witk &'copy under Queition 10 below, Rulp'{4a-8(J): - ™~ -
- .. (2) Ifyou failin your Jpromiss to hold the fequired number of pecysitics through the.date of
the meetng of shareholders, thon the company wilt be permitted to exclude pil of your proposils
from Its proxy materials for any meeting held in the following two calendar years, .
. (8) Question 7. Who has the burden of persuading the: Commiskion’or It} stafl. that.my
propussl cair be ekeluded? - I s
. Except as otherwlge noted, the burden fs on the company to demonstrate that it la entitled to
cxclude a proposal. e e L
(h) Questlon 8: Muist I appear personslly at the shareholders' meeilng to present the
proposal? ' N e R
. (1) Either you, or your. representative who is qualified under state Taw t5" present ‘thie
proposal on your behialf, must attend the meeling to pregent-the Proposal. Whether you- aitend
the mecting yourself or send & qualificd representative to tlie mectng In your place, you should

e

©12000,- Bownz & Co., Inc. . (BuLLzniN'No; 196,-12~15-00)
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Hule 14n-8 Regulitlons 14A’tnd-14C-(Proxy Rules) .- 5829

maks:sure that you, or your representative, follow the proper state law ppeedurg-rqr atlenc!ipg
the:meeting and/or presenting your-proposal; ... . ' .0 oo oo oo

(2) If the, company holds its shareholder miecting in whole or in pa,ljt_vi:;l_%qlr::;i; g:if::
and' the compady permits you or your représtatitive to present your proposal via med
thei You. dusy dppéat through'elecirbfiic medld father thian umﬂ'l{q thie meetig to appear ih
(3) 'If you of your quaified representative fail to appear and present the proposal, withopt
good(cgusq. the company will be permitted to exclude all of Jour propozals frqp; its proxy
materials for'any meelings held ia the following twd talendar years,« ¢ - o

" (1)"Qidestlon 9: T I iate eomplied #ith the procedural rei;u!gt;p_xepln‘, omwhat othet bases
may & company rely to exclude my proposal? *5-°: - - T

L= 1) Improper Undér State- Law} ’If'-llia"ji'r'opoaal' 34l is-not-a proper: bubject fcfr_. qcl_ibn' b—’.,

shareholders under the laws of ke urlidiction: 6f the coifiiny’s diganization;
2~ Note: to -paragraph=(1}:(1)s Depending «on 'tHe subject -mitter, somd propesals arc not
considercd proper under stats law if they would be binding on the oomp?{l if npprove:;;bg-
sharoholders. In our gxperience, most, proposaly, the . aro, cast as recommendations, or, request
that the board of ai'rcg'tora take :peciﬂedrgctlun mth;)trﬁper under stale law. Accordingly, we will
assume that & proposal drafted as a recommendalion or suggestion is proper unless the company
demoﬁstrhtes_amgmim. ";..‘: o = . . .;.-7:-,.i--.-__.‘-, ._.- . . o
v fVI&faijo:l dof Law: ﬂ' me proposal would; if _i_'mplem;:qfed. céuge't'l}e_goq}pﬁﬁy to viglate
Afly sta e; federd], or foreign'law to which s ST
- Note o ;}amgmpb {1} {2}rWe will not.apply this basis forsxclusion to pernit-exclusion.of a
proposal on grounds that It would' violate foreign law if compliance with the:foreign law would,
tesull In a violation of any state.or federal l,aw,' L e :

(3) Violation of Proxy Rules: If the proposal or supporting statement Is contrary to any of
the Commission's proxy rules, including Rule 142-9, which prohibits ‘materdally false or
misléa_diug'stai'l_emunu in proxy dolicitirig matétialy; .- - .. T T

) (a)-'PEr;dnaI'Grindhc'é; Special Inferest: If iho proposal refates to]the, redress, of a
personal claim or grievance against the company or any other person, or if it is designed to result
in'?-bc‘:icﬁt td you; orto-further g peisbiial interest; Which is ook shared by'-lha-other'shmhulderp
at large; S

" (5)" Relévitnce: - ‘If the proposaleldtés 10's; ¢ritions whith accouht for less thiifi-5 percent
of the company’s total assets at the cnd of its most recent fiscal Year, and for less than' $ percent
of.its net-earnings apd. gross sales for 1ts most recent figcal year,.and Is-not.otherwise significantly
related. to. the.compagy’s business; e I
“6Y Wbsence of FPower/Auithériy: 1f "lﬁo"éonipauf would lack thie power'or authority to
Implement the piofiosaly: - & -oern 0 on Py Would e b

: f3'(7)' “Mdndgembnt Fi etighz:- - If!hc Progosal déals with a niattef telating 16tfﬂ1é'56mpény's_
ordma'}’ﬁusiness opetationg; ittt v L B A T A

"'."(B,)_';‘Rgi'&!teft|¢'li‘3fl¢ctiar_t.f',‘."‘i't_' b6 propbsal felates 10" an"election for ljriéﬁfbpi:sfi'l'lp on the
compaby’s board,of dircctors or'4nal6gous gRverhing bodys™* < - T
(9) Confilets with Company’s Proposel:. 1f the propushl-diréé ':c‘oziﬂi'ctsﬁllh.-onc of the

GIIPARY'S: o proposels to be submilied to sharcholders at the same mecting; - ..

Note 1o paragraph {1} (9): A .;:bmpany's submission 1o thc-Comﬁaisaion‘- un&ér this
Rule 1428, ghould specify the polnss of contict with the epmpany’s propgual. - "

o> 1 (10)+Substantially Imiplemented: 1t the:eompany:has'alreddy: substantlally implefented
the preposal; S D

V., -

T eoLn

e il by, gl
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1 +(1%). Duplication:.. 1f the proposal mbslnnﬂﬂ} duplicates another proposal previously
submitted to the company. by another proponent that will be Included I the company's proxy
materials for ths same meeting; - : T T

(12) Resybmissions: ' 1f the proposal deals with substaptially the saxie subject matter as
another proposal or. proposals that hias or have been previojisly Ingluded in the cotpany's proxy
materials within. the preceding 5 ‘calendar years, & company may exélude it from Its proxy
materdals for any meeting held within 3 calendar years of the last time it was inclyded if the
;i_rpp.dsnl recelved: -~ -~ . T e . e

(1) Less than 3% of the vois If proposed onge withn he preceding 5. calendar. years; -

... (i) Less.than 6% of the voto,qn lts. last submjssjon to, shageholders if, proposed -twice
proviously within the ;(’mccdihg's"célendér ye'ar;s‘;'g;p%:',' N e e e

..~ (H) Less thap,10%.of the yote on jts Jast submisslon to shareholders If propos éit,hrqc times

of more previously, within the. pregeding 5 calendar years; and . - et
. (13) Specific. Amonnt of Disidends: . If the.proposal relates to specific amounts of cash or
stock. dlvidends, - B L T . . Lo
" () Questlon 10:' Whatprocedures milst the company fallow If It Intends’to exclude ‘my
proppsn"-:.w‘.: -' . ‘-.' ) . ‘ oy . '.“. T, :..-- . .ot ‘ -- ..' .
(1) If the company intends to excluds a proposel from its proxy materials, it must file its
reasons with the Commission no later than 80 calendar days before it files its defigitive proxy
stalcinent antl form of pfoxy with the Corimiséivn. The compaity must siniultaneously provide
you with a copy of its submission. The Commlssion staff snay permit the company to'mike its
submission later.than 80 days before.the company-files its definitive proxy statement and form of
proxy, if the company demonstrates good causs for missing tHio deadline., -. . .

{2) The company must file. six paper coples of the following:
() The proposal; * -+ -+ e

(it) An explanation of why the company-belicves that it may exclude the proposal, which
. 8hould, if possible, refer to the most mcent.nppl_icable-aulhnﬂtj_r.'n_:ch as prior Division letters
. issuedun‘t.le_i‘the'm;q‘gnd“'_-~' S B e S

LA

) {ii) A supporting :opinit;h uifcollnsel‘ WHB,I{!_‘ICh reasons are bas;n:’l', on matters of ptats or
foreign law. '

(k) Questlon;11: May I gubmit my own statement to the Commisslon respopding to the

company's arguments? - . o e
Yes, 'you-may subinlt - response, ‘but it is-not required. You should -try to submit-any
response 1o us, with a copy to the company, as soon as possibile after the company makes-its
sybmission. This way, the Commjgsion, staff. will have tiine. to_consider, fully yoyr submission.
before it issues its rebponse. You should submit six paper copies of your Tespomse. . .,

. (1) Question 12: If {hq,gwll';pgny Includes q:y,;!;argholder_p;q;ﬂpgl In its proxy materials,
what information aboul me must It Inciiide along with the propos Taelfy 77

. (A)_pr‘cmpgany’a proxy statement must include your name and zddress, as well as the
number of the cormpaiy's votlng sécuritiés thilt fou"bold. However, irstead of pmvldm[sl that
Information, the company may instead inclide a élatement tat it will provide the Informatidn’to
shercholders:promptly upqit receiving an-oral of writlen-request. - . sl

(2) . The compaty I8 not ‘résponsibie for the contents of your proposdl of supporting
statement. . .- Lo ;- PPN C . B . - . -

(m) Question*13: What can'I do If the company Includes In'lis proxy staterient reasons
why It belleves shareholders skonld-not vote:in faror of my proposal; and I dlugreq.wlt!; some .

1 ' ERE

of Its statenienta?

© 2000, Bowng & Co,y INcs . (BuLLenn-No. 196, 12-15-00)
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- {1).The company: may tlect to include in its proxy statcment reasops why: it belicves
shm(hgldcn lhoulg vgte agnlmt your proposal. The.company is -allowed 10.make argum_e:lt's
refiecting its own polnt of view, just as you may oxpres your own point of ﬂ?wjg your propos ]
supporting statement. ) L u
(2) However, if you belicve that. the ;compaay’s opposition to, your proposal containg
materially false or mislcading statements that msy violate our anti-fraud rule, Rule 1429, you
should promptly'send to the Coinmissicn #taff and the compahy a le;ter'git_pig!n;x‘ig'@e. reasons
foryotir view, along with a-copy of the cénpatiy’s stateinenis ‘opposing. your :p}'opolaL_TQ'th_b
extent possible, your letter ahould include specific factual inforination ‘demhonstratingthe
Inaccuracy of the company’s clalms. Time permittjng, you may wish_{o try to-work out-your
differences, with the company by yourself b_ofg;e' cantacting the Commission stefl.

* £3) We.rpquire tho company. to.ggnd you a.copy of its statements opposing. youz 'proposal
before Jt mails its proxy materials, 50 that you,may bring to ur sttention any materiaily:faise or
mislcading statements, under the following timeframes: ; _— G s

_ . {i) If our no-actjon response requires that.you make reyisions tg your proposal.or.supporting
statement as a condition o ‘tequiring the,company-to include it in, its proxy materials, then: the
company must provide you-with-a copy of its opposiflon statements no {atgr:than 5.calendar days
after the, company receives a copy of your.rayised proposal; or, wre o

(i) In all other cases, the company must provide you with a copy of *its” opposition
statements.no latcy than,30.calendar days before it flles definitive copies of its proxy stalement
and form of proxy. under Rulg Fda-6. e e e

- santd PR,




ANHEUSER:?‘_;

Exhibit “C”

R BUSCH Jubeth G, s

Companies VICE PRESIDENT & SECRETARY

June 7, 2006

My, C. Lamar Owens
1933 E. Karen Dr.
Phoenix, AZ 85022

Dear Mr. Owens:

I have not received a response from you to my letter of May 9, 2006, a copy of which
is attached. :

As noted in my earlier letter, the required documentation for submission of a
shareholder proposal must be sent to my attention within 14 calendar days of your
receipt of this letter. - '

Unless we receive verification of your ownership of the requisite share holdings and of
your intention to hold the shares through the date of our 2007 Annual Meeting, we
plan to omit your proposal from our proxy materials under the applicable provisions
of the Securities and Exchange Commission. ‘

Regardless of the status of your proposal, we continue to invite you to discuss your
concerns with our Vice President of Brand Management as noted in my letter of May
9, 2006.

Sincerely,

oxmi

oBeth G. Brown S

Vice President and Secretary *

Attachment

Cue Busch Place + §i. Lowis, Missenri 63118-1352 « Tel: (314} 577-7373




Qeliiversd DENTS /5y

JoBeth G. Brown
VICE PRESIDENT & SECRETARY

ANHEUSER K

May 9, 2006

Mr. C. Lamar Owens
1933 E. Karen Dr.
Phoenix, AZ 85022

Dear Mr. Owens:

Your stockholder proposal conceming our advertising agencies, addressed to
Patrick T. Stokes, was received in Mr. Stokes’ office on May 1, 2006.

We would be pleased to have our Vice President of Brand Management explain our
advertising agency review process to you. Anheuser-Busch uses multiple agencies
for our primary brands, and does all media buying through our Busch Media
Group. We believe this may address your concerns. If you are interested in this,
please send me your phone number. You may contact me by phone (314-577-
7370), fax (314-577-3251), or e-mail (jobeth.brown@anheuser-busch.com).

In order to be eligible to have a proposal formally considered at Anheuser-Busch’s
2007 Annual Meeting, Rule 14a-8 of Regulation 14A of the United States
Securities and Exchange Commission (“SEC”) requires that the proponent must
have continuously held at least $2,000 in market value, or 1% of the company’s
securities entitled to be voted on the proposal at the meeting for at least one year by
the date the proposal is submitted. The proponent must continue to hold those
securities through the date of the meeting. A copy of the SEC’s applicable
provision is enclosed with this letter.

If a discussion with our Vice President of Brand Management does not. fully
address your concems, and you wish to continue the shareholder proposal process,
you must furnish the company with proof of the required stockholdings and a

statement of your intent to hold the shares through the date of our next.annual
meeting. : ‘

One Busch Place » 8t. Louis, Missouri 63118-1852 Tel: (314) 577-7370 .




C. Lamar Owens
Page 2
May 9, 2006

Please note that the required documentation set forth in this letter must be sent
directly to my attention within 14 catendar days of the date you receive this re_quest
and that the Company reserves the right to omit the proposal under the applicable
provisions of Regulation 14A. "

Very truly yours,

@M\ (hronmr~

Beth G. Brown
Vice President and Secretary

Enclosure

cc: Mr. Patrick T. Stokes




Rule 14a-8. Shmh_ﬁlder Proposals, | -

This section addresscs when & company must include a shareholder’s pmpolallin its proxy
statement and identify the proposal in Ha form-of firoxy When'the ¢ompany holtls 'dfi annual or
special -meeting of- shareholders, In summary, [ order ‘to have:-yout - sharcholder pmpqsal_
included on a company’s proxy card, and included along with any supporting statement.in-its
proxy statement, you must. be eligible, angd follow:certain procedures;. Under, 8. fow specific
circumstancey, the company.is pepmitied 1o exclude ypyr proposal, but oply. affer submitting its
reasons.to the Compiission, We structired this section in a question-and-aniswey format so. that it
is epsler 1o understind. The refefences to “you ere {o 4 sHargholder séeking to submit the
proposal, R L . o .

*(a) Questlon 1: What is l_prnpoaal? B o : P e . -

. A shiarcheélder propasal is your recomméndlation or fequireimient thay the company gnd/or its,
board -of directors take action, which you Intend’to present 4t.q meéting of the ¢ompany’s
sharcholders. Your proposal should state as clearly a4 possible the ¢out.s'e,_?f aclion that you
believe the company should fellow. If your proposal i€ pldiced ofi the company's proy card, the
company must also provide iii"the form’of proxy means for-shareholders to spe:cifx" ¥ }Jux;ra
choice between dpproval or disdpprova), or absténtion. Unless otherwiso indiéated; thie word
“propodal™ . as'used in this ‘section refers” bisth -to: your ‘propodal,” and’ to_youi- corresporiding
stitemeat in support of your proposal (fany).- ~- 7 e U T
. .- (b) Question 2: Who ls eligible to submit.a proposal,.and how.do I demonstrate to the
cempany that I am ellgible? C .

“. " (1)-Iniorder to bo-eligible to.submit.a proposal,-you must bave continuously. held at Jeast
$2,000 in market value, or1%, of the company's securities extitled to be-voted on the proposal at
the mesting for at least one year by the dats you submit the proposali You must continue to hold
those;sequrities through. the dategfthemeeting, «. .t ;v Voiwrr Loeo ..

_(2) Ifyou are the reglstéred hélder of your securiliés, which niedns that your name appedss
in the-company’s-records as a-sharcholder, the company can verify your tligibllity on-its own,
although you will still havd to provide the company-with a'written ftatement that'you intend’to
continue to hold the'securities throughthe-date of the nieeting of shareholders. However; if like.
many sharcholdérs'you ar¢‘not a régistered holdef, thie compdny likely does not'know:that you
are-n sharcholder, or hiow rasy shares yourown, Inthis case,*dt-the"tlnis you submit your

et
gt
[ » o RER A

' PI‘PPPSBL_ you mu_l_t-_pr_m your eligibility to thecompany Inrone. of two ways: oo

. R I TR O -
- (1).Thie first way ls to submit to'the comipany & wrtlen Aatement frdm The “record™ holdér
of your sccuritics (ususlly a broker. or bank): verifying 'that, ef the time you submittéd your
proposal, you continuously held the secugltics for at last one year. You must elso nciude your
own writtcn sfatemeitt, that Jou intend to’totitinug fo hold the secrititied t g’m’gb ‘thé date of the
meoting of sha;ghglggi;p;‘ . oLt D Y O L EOf A

... (i) The Eé-wnil,.i’.rax.m_pmté;t;;néis_hip.ipﬁués only H.yoy bavo filed Schedulo 13D,
Scheduge 13G, Form 3, Form 4 and/of Form 5, or méndmeﬁiﬂz' those, documents or-updaed
forms, reflecting your gwncrship of the shares as of or befors the date on which the qne-year
cligibility “perdod begins. If you have.filed oné of these’ documents 'with ‘the’ SEC; you may

t_!cmonstm_ig ‘)'r?ur_cyg_itl,uigﬂy by_subnl’ilﬁyg‘ 1o the company: oo I
(A) A copy of the schedule and/or form,
chango.in your owmership leyely . T
+ (B).- Your written statoment that yoy continuously, held the required pumber of shares for,

and any ubséquent amendments reportipg &
the one-year period as. of the datc of the statemeat; and ..:-

LN

© 2000, BowNE & Cos, INE. & " (BuLierN No.-196,12315-00)
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= * (C). Your written statement that you intend 1o continue ownesship of-the _lhgtcl-@;lgh
the-date.of the company’s annual or special meeting, . R
(c) Question 3: How many proposals may I submit? _ '
Each sharcholder may submit no more than one proposal-to a-company-for & pnrt_Icnlan

shareha|ders’ me;ﬂqg. S o . e e
" {d) Question d: How long can my proposal be?. . ., ... . .

e . B

e,y -..'v‘

The proposal, .including: any accompanying supporting statement, may not exceed. 500
words. Sl L R :
" (o) Question 5: What 15 the deadllne for subimittlog a.proposal?: .- v -

(1) If youare silbrnitting your'proposal for the. mpaiiy’s hnriual fieeting, you can in most
t_:a,s_éq(ﬂid th);' deadiine in Tast yyo a'pm btatement, However, if the coinpany did ot hold ha
annual meoting Iast year, or has chhnged thé date of jis miceting for this yét more than 30°days
from last ycar’s meeting, you can usually find the deadiine In one of the company’s quarterly
reports on Form 10-Q or 10-QSB, or in sharcholder reports- of ‘invesiment companies.under
Rule 30d-1 under the Investment Company Act of 1940. In order to avoid -controyersy,
‘sharcholdeté’ ghould submit theit propoials by sméans, including ‘electronic meads, that' permit
them to. prove the dale of delivery, ‘ S :

;. {2). The deadline is calculated in thé fbltowing manner if the proposil is submitted for a
regularly schédyled annual. mesting, Th proposil must.ha received at the.company’s Eﬂnﬂpﬂ _
cxccutive, offices riot less fhan. 150 u{eqdm; days_beforg the, date of the -CO[mpany s’ PIoxy,
staiement released. to. sharcholders in connection with the ‘previous year's annual- meeting..
However, if the company did not hold as annual Ieeting the previous year,.or if the date: of thip,

yoar's annual meeting hes boen changed by more than 3D days from tho date of thic provious

yéar's ‘meeting, thon the deadline is & reasohable time beloré il company begins g print and .

mail its proxy matedals, . ! e PR e

- {3) If you aro submitting your proposal for.a meeting of sharsholders other than a'ré ula'rly
scheduled annual meeting, the deadiine is a reasonablo time before tlio company begins to'print

and meil its proxy materials.. - . . R Y R

() Question 6: What.if I fsl? to follow one of the eliglblllty of procedural requirements
explained in answers to Questloris- 1 throngh 4 of this Rule 14-87 ", . Coan _

& ..(1). The company’ may“exclude your proposal, -but.only-sftcrit has notified you- of the

problem, &nd you have failed adequately to.correctit, Within 14.calendar days of receiving your.

prepasal, the company must ntify,you,in writing.of any:progodural or cligibility deficicncies, as
well as.of the time frame:for your:fesponsg, Your tesponse must be postmarked;.or transmitied

clectronically, no later than -4 days from.ithe date.you. recelved the company’s-natifeation, A

company need not provide you such notice of deficiencyif the deficlency cannot be-remedied,
* such as if you fail 1o submit a proposal by the company’s propesly determined deadling, If the

company .intends to dxclirde the ‘proposal, jt will ‘it have' {0 make & ‘sublnission under

Rulé 14a-8 ani!_p'rpyiﬂc,;qﬁf\mﬁ 8'copy. under Quéition 10 below, Rult'i4a-8()). - o

.. (2) If you fail in your promiss to hold the feqyired numbey of gecyiitics through the-date of

the meeting of shareholders, theon the company will b¢ permitted 1o exclude. gll of your proposils

W

from itg proxy materials for any meeting held In ths following two caléndar years,
- - {8) Question 7;, Who has the burden of persuading the: Comitlgplon’os it stafl thet my
Proposal cair be ekcluded? - S L e R e A
.. Except as otherwige noted, the burden Is un the company to demonstrate ihat it is entitled to
exclude & proposaf, : e e B an s .
(h) Questlon 8 Must I appedr personally at the shareholders’ meeting to present the
proposal? - C e o
_ (1) Either you, or your. represeatative who is qualified under state™Taw té “present ‘thie
Proposal on your behalf, must sttend the meeting to present-the ‘proposal. Whether Yyouatiend
the mecting yourself or scnd a qualificd representative to thie meelng n your place, you 'should

©12000,- Bowng & Co., Inc, . {BuLLETIN'NoO. 196, 12-15-00)
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miake:sure that you, or your representative, follow the proper state law pmdm—fgr auend'ipg
the;meeting :and/or presenting your:proposal.: - TR o

(2). If the. company holds its shareholder miesting in whole or in pa’;tp ﬁ‘:J clcictmr:l:: g:gii::
and the compady permifs you of Your représentitive to present yo proposal via such’ medi
ihéﬁ':&quiihajﬁé&?:{gt through-electrbfifc medid father thian u_nvuhyn.':'l{g thie meofilig to appear ih
3 U you or your qualified representative fail to appear aad present the proposal, withont
good cause, the company will be permitted to oxclude all of your propotals frp!n_ 1ts proxy
material§ for'any ineetiigs held: in the following twd taléndar yeam,+ - S
" (1)~'Queation 9: I I Kate complled w#ith the procedural nqqugp_:e-p'li, oy \;[!llult'oth_et bases

may a company rely to exclude my proposal? -’ )
s 1Y  Tmproper Undér-State: Law! !If'-thd'j'n‘opbiql'is-qut-a p;qperf};?bje:gt for action” by
shareholders under the laws of thejurisdiction- of: the coripany’s ofganization;© - - - :
7 " Note: to paragraph<(1)(1)s Depending .on ‘s subject-miatter, some proposals' are not
considered proper under stats law if they would be binding on the mmp‘:lmt:i lfvapprove‘cll;:t}:
sharcholders. In our sxperiense, most, proposaly, that are cast as recommends| opa, or  req
that ‘thb"hba.rd'of i:'li'rci'tors take ;pe!:iﬂedrgction 'ar??réper tinder state law, Accordingly, e will
assume that a proposal drafted as a recommendation or suggestion is proper unless the ‘company
ComemRey bl o s S e BRI o

" “A2) Violatton of Lawe Ji o proposil would; if implemtenfed, caude the comipaiiy 1o viglate
ady sta gk:f;’dgfﬂ,'grlfgmign;:lm& to ‘which it 4 eifbjeds e T T
"+ = Note to paragraph (1) (2)rWe will not; apply this basfs for ¢xclusion to permit exclusion.of a
proposel on grounds that t-would' viglate forelgn law if compliance with the{orcign 'law_ would,
result in a violation of any stalo or federal l_mv,_“ e A

(3) Violation of Proxy Rules; If the proposal or supporting statemen{ is contrary 1o any of

“the Commission’s proxy rules, including Rule 14a-9, which prohibit ina}erial!y false or
xﬁislca_ding'staft.emema in proxy olicitiig matetaly; .- R e L

‘ (k)-'Pér}dnal'Gr!evdhcé; Special Inferest: I ihe proposal relates to; the. redress of a

personal claim or grievance against the company or any other person, or if it ia designed to result

in‘a*beiicfit 16 you; or'to further a petsbiial inferdsty hich is riot shared by;lhe'otlier'shar'eholderp

at large; Tee T BT

*2 (5) "Relevance:~ If the proposal Teldtés to'spéritions whith accotiit for Iess thiiii-5 percent
of the coinpany's total assets at the end of its most recent fiacal year, and for less then' 5 percent’
ofits not-carnings and. gross sales for 18 most recent fiscal year,.and is not.otherwise significantly
related.to. the. compapy’s business; . Ce e, P
. (6) Mbsence of Power/Aiithoricy:” If the bompany’ would lack ttie power'or guthority ‘to
’mplemcnt ‘heprdbos'a}; R YT - . .l P e e

“T) Mdndgemind Flnettonsi* If the projsibal déals Wit w niittef rolating 16/ the tompany's
ordinary business operalfbng; 10" L e T R A R R AR

o '_'(§)."'jRg_l}'x.te;'Ea‘!t'_:""Ekc:lar_:.f'f"‘li_'_l_lié' "pivipbsal felates 19720 election for mieinbership on the
QPmpﬂQj'§_bq§[d,of:Mctum or'l;pgl_b’ﬁﬁu.s: SQYf'migg body:* P e R R

SR WA TP SR

e wn

DA I

! e L

(9) Cénﬂl}:i.} with C‘ampauy!.r _I.’roﬁa.ral:_ If the pmposial-dirééﬂy-}:odﬂi'ct's_'ﬁdtliz‘o.ne of the
"PIPRNy oyn proposls to be yubmmtted to sharcholders at the same mecking: ...

Note to paragraph {i1(%9): A ‘company's submission to the Commission: under thig
Rele 1488, ghould specty the, polais of contlc ¥ith the company’s proposal. ~ - -*

.'|
SN (lD)-:SubsmntlaHy: Iniplemented: If the: t:umpanyrhas'alrea'dy 'dbsmﬂuﬂy implefmented
tho proposal; . -

JURE f’;ll"h:n' B
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r.* (1), Duplication:.. If tho propusal mbmntléll} 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; * ' T o

(12) Resybmiissions: ' 1f the proposal deals with substaptially the sarie subject matter. as
another proposal or propasals that hins or have been previojuly included in the compasy’s proxy
matesials within. the preceding 5 calendar years, & company may exclude it from ‘Its proxy
materials for any meeting held within 3 calendar year of the last time it was inclyded if the
p_r‘?pdaal received: ;© -~ " - . Tt e . . ‘

(i) Less than 3% of tho votn If proposed onge within the preceding 5. calendar. years; -

... () Less than 6% of the vote,an lts. Jast submission to shaeholders if, proposed twico
previously within the preceding’s calendar ye'm%; 'g;é’_, o ' St

S op

--* ({ll) Less thap 10% of the votp on jts Jest submission tg sharcholders it pmpuic_ﬂ three times -

ety o,

of more previously, within the, pregeding 5 calendar years; and ; -

- (13) Specific.Amoynt of Dividends: . If tho.proposal relates to specific amounts of cash or
B;ock:divldunds. - f3 00 a0 T v e e . L. . . .o
() Question' 10:'What"procedures miist'the company foltow If It litends to exclids 'ty
Proposal? - o e T i T s T T e
(1) If the company intends to excludo a proposal from its proxy materials, it must fls its,
reasons with the Commisgion no later than 80 calendar days before it files its definitive proxy
stateirient and form of pfoxy with the Corimission. The compady must simultaneously provids
you with a copy of its submission. The Commission staff may permit the company o make jts
submission later.than 80 days before.the company-files its definitive proxy statement and form of
proxy, if the company demonstrates good cause for missing the deadline.. -. - ‘.

(2) The company must file six paper-coples of the foflowing: 3 I
’(1)"I'ha:prl_:)'p0§al; J: . - e . " tt " e

o e

(i) An explanation of why the company-believes that it may exclude the pmposal, which
. should, if possible, refer to the most rcccnt_appl.lpable-aulhqmy.'s}_tch as prior _Diyls!on letters

- issued undef the rule;gad * *- v

. (lii) A supporting opinfoh .;-:'!flc-éiiﬁuél' wﬁ‘eﬁ_-guch reasons are based on malters of plats o
foreign law. '

(k) Question;11: May I gubmit my own statement to the Commlssion responding to the

company’s arguments?

Yes, ‘you-may subfnit s’response, ‘but it s. not tequired. You should ‘tsy to gubmit: any
response to us, with a copy to the company, a8 soon as possibile efter the company makes-its

sybmission. This way, the Commision, staff. will have time. fo_consider fully your submission.

before it issues its responsc. You should submit six paper copies of your response. ., -
(1) Question 12: I the ,g?lﬁ;pgny Includes my shareholder proposal In its proxy materials,

what Information aboaf me must it fuciside along with thie proposal itself7 ‘

+  (1).The company's proxy statement must include your name and address, as well as the
number of the coripany's voting sécuritiés thit Fou'hold. However, instead of providing that
information, the company may instead inclids a statement that it will provide the information‘to
shareholders:promptly-upqit eceiving an-oral of written, request. - : N )
(2).The company {3 not responsibi
statement. .. _ ... T ; oo

& for the contents of your proposal of supporting

t

(m) Questlon 13 What caii'I do If the company Includes tn lis proxy statertent reasons _
why It belleves shareholders shonld-not vote:In fevor of my proposal; and 1 dlsnnrgq.wll_l:l some .

of 1ts statentents?

© 2000, Bowng &,Co., Inc.i:" . (BuLLTiN-No. 196, 12-15-00)



Rule 14a-9 Reguiations 14A ahd 14C (Proxy Rules) ' . - 5831

. 1 why. it believes
-... (1).The company: may elect- to inciude in its proxy statement reasons why.
share(hgldcn should vote against your proposal: The.company is -ailowed 1. make argum;:lt'l
refiecting Its own point of vicw, just as you may oxpress your own pc_ﬁnt of vngw}!ll your pt‘upos IS
supporting statcment, S S R vl o

2) However, if you bplieve fbat the compsny's opposition 1o, your proposal containg
matcs-ia)lly false or misleading statements that may violale our enti-fraud rule, Rule 14a-9, you
should promptly sénd to the Cothimisiivn staff and te compahy &' Ic_tte'r:e}pig@ni_pg’g_l;g reasons
foryour view, dlong with a'copy of the compatiy's-stateincnts '-oppoaing,yo_ur:p;oponal."rd_-th{:
cxient possible, your letter should includo specific factual information ‘derbonstrating “the
inaccuracy of the company’s clalms. Time permitting, you may wish. to try to.work oul your
differences. with the compazy by yourself before cantacting the Commission q;gﬁ.

" ..{3) We.rpquire tho company. to.sgnd you a copy of its slatementa opposing. your proposal
befare, it mails its proxy materlals, zo that you mey bring to gur aitention any materially:falsc or
misleading statements, under the following timeframes: : - Gt et

- (i) 1f opr no-action responge requires that youmake reyisions tq your propesal.or.supportin
statement as p condition to requiring the,company.to include it in,its proxy meterials, then, the
company must provide you with.g copy of its opposition stateruents no later-than 5 calendar days
after the, company recelves a copy of your reyised proposal; or, , TR :

(i) In all other cases, the company must provide you with a copy of *its” opposition
statements.no Ipter than.30.calendar days befors, it files definitive copies of its proxy statement
and form of proxy. undér. Rule 14a-6. e

i

ot
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C. Lamar Owens
1933 East Karen Drive

Phoenix, Arizona 85022 =
: B
Mr. Thomas Larson c. 3
Associate General Counsel : -
Anheuser Busch .
One Busch Place o
St. Louis, MO 63118-1852 ‘ ‘l._‘:_ ~
September 2, 2006 g s

Re: Refusal to Include Stockholder Proposal
Dear Mr. Larson:

At the time of making the enclosed proposal 1 owned 200 shares of Anheuser Busch
(BUD) common stock. The proposal was made in good faith to help management get the
most out of their existing advertising agencies. After a career of over 30 years in the
advertising business I am qualified to state the agencies become lax unless formal
reviews are scheduled at least every three years.

However, based up the defensive and negative reaction from BUD executives I decided
to sell my stock and cease using the various products as well.

Your latest letter to the SEC is indicative of the hoops legal hoops BUD requires a
stockholder to go through to place a simple matter on the proxy ballot. First I received
defensive letters from various BUD management claiming that I was not a stockholder,
which I certainly was. Second BUD indicated that my proposed proxy statement did not
meet the standards BUD requires to include it on the ballot. Third BUD indicated that 1
had to make the proposal in person at by attending the meeting.

It was an interesting learning experience for me to see how supposedly democratic
stockholders rights to make proposals to management are block in a dictatorial style.

If the SEC rules allow corporations to block stockholder proposals that management
disagrees with by setting up a multitude of hurdles then the rules should be reviewed and
changed.

I was naive enough to believe that even small stockholders had the right to make serious
proposals and to have those proposals considered by the Board of Directors for inclusion
on the proxy ballot. Instead I have received a flurry of defensive and negative responses
for BUD management and now the legal department.



Page 2

I hereby withdraw my proposal, since | am no longer a stockholder. However, by copy of
this letter I request the Securities and Exchange Commission to take a closer look at how
BUD, and any other corporation, has established systems and procedures that make it
extremely difficult for a stockholder to make a proposal to place items on the ballot for
stockholder vote.

Copy to: Office of Chief Counsel Securities and Exchange Commission
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Exhibit “A”

-— -

My, Patrick T. Stokes

Chairman & CEO

ANHEUSER-BUSCH COMPANIES, INC.
One Busoch Place

St. Louis, Missouri 63118-1852

Re: Stockholder Proposal
April 26, 2006
Good day:

The following proposal is submittsd for consideration and vote at the next Anheuser Busch
Annual Stockholders Meeting.

Proposal

The Stockhaldars propose that Aaheuser Buach (AB) Board of Directors pass a resclution

requiring management for each brand and opeszting entity to hold an annual formal review

and preseatation of advertising sgencies. Said review shell inclnde 2 minimum of two e
competitive advertising agencies and the current agency for each AB entity. Management

may decide to remin the existing agency no moze than thres consecutive yeam. On the third

year review the cutrent agency shall bs deleted from the review process.

The above process is considered in the best competitive interest of AB entities, since
advertising agencies tend to become stele and jaded over 3 pesiod of time with any client.
Fresh new ideas are garnered na a fesult of an annual review proesss. Such a procedure has
the additional benefit of keeping the selected agency agpressive and more focus on
improving the AB entity’s market ghare and public awareness. _ _

As the previous President, CEO and Creative Ditector of a substantial agency I can attest to
the sharp edge of crearivity and brand positioning becoming dull over the yeam between
client and advertising agency. 'm out of the advertising business and have no vested intesest
in a revicw of AB entity ad agencies.

A3 1 stockhelder, both personally and as trustee of 4 pension plan, it is my belief that the AB
entities advertising agencies repzesent the hest opportunity for increasing public awareness
und positive image as well as adding to market share. Therefore, the recoromended process
shonld help add value to Anheuser Busch shareholder positions.

Respec d,

C Ovechs 2 T .

Stockholder & Peasion Plan Trustee R T
:f:‘{'-_:.{“:.:t: . CE vy OFF E

YLD .
P L ll"\,‘:.

- ING,




Legal Department

One Buseh Place

§t. Louis, Missourt
63118-1852

Telecopier: (314) 577-0776

ANHEUSER ™

Direct Dial (314) $77-3298
thomas. larson@anheuser-busch.com

September 12, 2006

CERTIFIED MAIL : =
RETURN RECEIPT REQUESTED - :

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 F Street, N.E. T
Washington, D.C. 20549 I

N

,.,
1

i

4
i

Re: No Action Letter Request dated August 10, 2006 from
Anheuser-Busch Companies, {nc.

Dear Sir or Madam:

By means of a letter dated August 10, 2006, Anheuser-Busch Companies, Inc.
(the “Company”} requested that staff of the Division Of Corporation Finance of the
Securities and Exchange Commission concur that the Company is permitted to omit
from its proxy materials a shareholder proposal submitted by C. Lamar Owens.

Mr. Owens has withdrawn his proposal (a copy of the withdrawal is attached),
and accordingly the Company hereby withdraws its request to the staff.

If the staff has any questions or comments regarding the foregoing, please
contact me at (314) 577-3298. Thank you for your assistance.

Very truly yours,

Thomas Larson
Associate General Counsel

TDL:dik
enclosure
cc:  JoBeth G. Brown
C. Lamar Owens (Certified Mail, Return Receipt Requested)

2601221




C. Lamar Owens ‘EER \'iffja
1933 East Karen Drive :
Phoenix, Arizona 85022 . SEP - 8 2005
Mr. Thomas Larson LEGAL DEPATMT ﬂ
Associate General Counsel
Anheuser Busch
One Busch Place

St. Louts, MO 63118-1852

September 2, 2006

Re: Refusal to Include Stockholder Proposal
Dear Mr. Larson:

At the time of making the enclosed proposal I owned 200 shares of Anheuser Busch
(BUD) common stock. The proposal was made in good faith to help management get the
most out of their existing advertising agencies. After a career of over 30 years in the
advertising business I am qualified to state the agencies become lax unless formal
reviews are scheduled at least every three years.

However, based up the defensive and negative reaction from BUD executives I decided
to sell my stock and cease using the various products as well.

Your latest letter to the SEC is indicative of the hoops legal hoops BUD requires a
stockholder to go through to place a simple matter on the proxy ballot. First I received
defensive letters from various BUD management claiming that I was not a stockholder,
which I certainly was. Second BUD indicated that my proposed proxy statement did not
meet the standards BUD requires to include it on the ballot. Third BUD indicated that I
had to make the proposal in person at by attending the meeting.

It was an interesting learning experience for me to see how supposedly democratic
stockholders rights to make proposals to management are block in a dictatorial style.

If the SEC rules allow corporations to block stockholder proposals that management
disagrees with by setting up a multitude of hurdles then the rules should be reviewed and
changed.

I was naive enough to believe that even small stockholders had the right to make serious
proposals and to have those proposals considered by the Board of Directors for inclusion
on the proxy ballot. Instead I have received a flurry of defensive and negative responses
for BUD management and now the legal department.
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I hereby withdraw my proposal, since I am no longer a stockholder. However, by copy of
this letter I request the Securities and Exchange Commission to take a closer look at how
BUD, and any other corporation, has established systems and procedures that make it
extremely difficult for a stockholder to make a proposal to place items on the ballot for
stockholder vote.

SmoerelyW

Lamar Owens

Copy to: Office of Chief Counsel Securities and Exchange Commission
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_—— Exhibit “A”

My, Patrick T. Stokes

Chairman & CEO

ANHEUSER-BUSCH COMPANIES, INC.
One Busch Place

St. Louis, Missouri 63118-1852

Re: Stockholder Proposal
April 26, 2006
Goad day:

The following proposal is submitted for consideration and vote at the next Anheuser Busch
Annual Stockholders Meeting.

The Stackholders prapose that Anhenser Busch (AB) Board of Ditectors pass a resolution

requiring management for each bmnd and operating catity to hold an annual formal review

and presentation of advertising agencies. Said review shall include a minitmum of two e
competitive advertising agencies and the current agency for each AB entity. Management

tmay decide to rerain the existing agency no more than three consecutive years. On the third

year review the cuttent agency shall be deleted from the review process.

The above process is considered in the hest competitive interest of AB entities, since
advertising agencies tend to become stale and jaded over a pariod of time with any client.
Fresh new idess are garnered a3 a result of an annual review process. Such 2 procedure has
the additional benefit of keeping the selected apency aggressive and mote focus on
improving the AB entity’s tnarket shate and public awareness.

As the previous President, CEQ and Crearive Ditector of a substantial agency I can attest to
the sharp edge of crearivity and brand positioning becoming dull over the years between
elient and advertising agency. P'm our of the advertising business and have no vested interest
in 2 review of AB entity ad agendes.

As » stockholder, both personally and as trustee of o pension plag, it is my belief thar the AB
entities advertising agencies reptesent the best apportunity for increasing public awareness
and positive iage as well as adding to market share. Therefote, the recommended process
should help add value ro Anheuser Busch shazeholder positions.

Resw subr.j'if?d,
T A
Wk
Stackholder & Pension Plan Trustee




