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Incoming letter dated January 4, 2011 L
Dear Mr. Haneberg

This is in response to your letter dated January 4, 2011 concerning the shareholder
proposal submitted to CBI by Bill Gua. Our response is attached to the enclosed
" photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent ’

. In connection with this matter your attention is directed to the eﬁclosure which
sets forth a brief discussion of the Division’s informal procedures regardmg shareholder
proposals.

Sincerely,

" Gregory S. Belliston

Special Counsel
Enclosures
cc: - Bill Guo
Venturepharm Laboratory
~ Venturepharm Towers

No. 3, Jinzhuang, Sijiging, Haidian District
Beijing, China PC100089 '



January 14, 2011

Response of the Office of Chief Counsel
Division of Corperation Finance

Re:  Commonwealth Biotechnologies, Inc. -
Incoming letter dated January 4, 2011

The proposal relates to expenses and compensation.

To the extent the submission involves a rule 14a-8 issue, we are unable to
conclude that CBI has met its burden of establishing that CBI may exclude the proposal
under rule 14a-8(c). We are unable to conclude that CBI has met its burden of
establishing that the proposal should be treated as having been submitted by the same
shareholder that previously submitted a proposal to the company. Accordingly, we do

not believe that CBI may omit the proposal from its proxy materials in reliance on rule
14a-8(c).

We note that CBI did not file its statement of objections to including the proposal
in its proxy materials at least 80 calendar days before the date on which it will file
definitive proxy materials as required by rule 14a-8(j)(1). Noting the circumstances of
the delay, we grant CBI’s request that the 80-day requirement be waived.

Sincerely,

Rose A. Zukin
Attorney-Adviser



| o DIVISION OF CORPORATION FINANCE o
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

matters arising under Rule {4a-g [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 i may be appropriate in a particular matter to - .

Although Rule 14a-8(k) does not require any communications from shareholders to the .
-Commission’s staff, the staff will always consider information concerning alleged violations of
" the statufes administered by the Commission; including_argument as to whether or not activities -
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huologies, T¢.
“Sécurities'Exchange Adt:of 1934
Deidr Ladies and Gentlemen:

Thls letter is'to -mform you that our chent Commonwea]th ontechnologxes lnc (the

pa .
on af Corporatxen Fmance (th taff): of the Securities and Exchange Comm ission (the

“Commlsswn”)

BACKGROUND:

mpa’h’y:?.‘s,bbard of a'i'rectors. on‘"
J. Freerand Paul D’Sylva from the

L Rlchard J. Freer submitted separate shareholder proposals ‘'on November 3, 2010 and November
7, 2010, proposing that Bill Guo, Eric Tao and Maria Song all-be: femoved from the Company’s.
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board of directors.
. VPL submmed an addmonal shareh 'lder proposal v:a emanl on November 10 2010 proposmg

, grO.’p_er_ly om xttt_zd from the Cgm_p___any § Proxy

su ) ‘lementary gquest to the Commission; requesting
requiring:no-action requests be submltted 80
e praxy statem ent..
ter-from the Commtssxon advzsmg the

) ld, tofreez oc f 1 the paymcnt to Directors and CEO,
" uniil comiion: ‘stoc price recovered b Fhe proce, ‘,only can apply for new business
‘development, '

BASES FOR EXCLUSION
We hereby respectfu[ly request that/the Staff concur in-our view that the New Proposals miay be:

‘from'the Proxy Materials on the' basis of Rule ]4a—8(c) because VPL has already submitted its
oneallowable sharcholder proposal.

Rule 143a-8(c .'states that “Each shareholder i subxmt fig-more than ong proposal to.a
company: forap '

d in-our Ietter dated November 18, 2010,
VPL. subfiitted its'o

. ropasal’e {ols] '2010; thus it is-our view:that the Ncw
Proposals may-be properly excluded under Rule 144 (€):
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CONCLUSION

Based on'the- foregomg analysis, we respectfully request that the Staff concur that it will not
recommend enforcement actxon 1f the Company excludes thc New Proposals from ltS Proxy Materials:

'Proposals from 3
TequeEst that the Sta :
show



Ring, Zachary B.

From: ‘Haneberg, Bradley A.

Sent: Thursday, December 30, 2010 10:25.AM.
To: ‘Shang, Kela
Subject: FW: To the:Board of Directors as additional proposals for the special shareholder. meetmg

Bradley A: Haneberg
Kaufman & Canole
Three “James Cen

sibill@venturephiarm.net]

o 150Ng; : D'Sylva; James Causey; Sears, Samuel;: Hanéberg, Bradley A.
SUbject' To the Board of Direttors as additional proposals for the: specnal shareholdermeeting.

Tothe Board:of Directors as-additional proposals for the spe: older meeting

stock rice fecovered to $3. The‘proceeds only canapply-for Hew busméss deveIOpment

Bestrgds/bill



