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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHiNGTON D.C 20549-4561

Bradley Haneberg TT1
Kaufman Canoles P.C Act ______
Post Office Box 27828 Section____________
Richmond VA 23261 JAN O11

Ruse _______
Public

Re Commonwealth Biotecbn1ôgies
Availability

Incoming letter dated January 2011

Dear Mr Haneberg

This is in response to your letter dated January 42011 concerning the shareholder

proposal submitted to CBI by Bill GUQ Our response is attached to the enclosed

photocopy of your correspondence By doing this we avoid having to recite or

summarize the facts set forth in the correspondence Copies of all of the correspondence

also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Gregory Beiliston

Special Counsel

Enclosures

cc Bill Guo

Venturepharm Laboratory

Venturepharm Towers

No.3 Jinzhuang Sijiqing Haidian District

BOijing China PC 100089
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January 14 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Commonwealth Biotechnologies Inc

Incoming letter dated January 2011

The proposal relates to expenses and compensation

Tothe extent the submission involves 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-8c 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 proposal to the company Accordingly we do
not believe that CBI may omit the proposal from its proxy materials in reliance on rule

14a-8c

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

defmitive proxy materials as required by rule 14a-8jl Noting the circumstances of

the delay we grant CBIs request that the 8OLday requirement be waived

Sincerely

Rose Zukin

Attorney-Adviser



DIVISION OF CORPORATION FINANCENFOJjPROcEDURES EGARDjS SRARJROLDERPROPOSALS

The Division of Corporation Finance believes that its
responsjbjJj with

respect to
matters arising under Rule l4a8 CFR

24O.14a-8J as with other matters under the proxy
rules is to aid those who must comply with the rule by offering informal adviØe arid suggestions
and to determine initially whether or not it may be appropriate in

particular matter to
recommend enforcement action to the Coxnmjssio In connection with shareholder proposal
under Rule 14a-8 the Divisions Staff consjdersthe information

fllrnishedto it by.the Company
in suppox of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the

or the proponents
representative

Although Rule 14a-8k does not require any complunications from shareholder to the
Coriun iss ions

staff the staff will always consider information
concerning alleged violations of

the statutes adminjsterj by the Commission
including Ærument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The
receipt by the staff

of such Information however should not be Construed as changing the staffs informalprocedw-es and
proxy review into formal or adversary procedure

It is Lmportajt to note that the staffs and Corur1sKflS no-action responses to
Rule 14a-8j submissions reflect only informal views The determinations reached in these rio-

action letters do not and
cannot.adjudjcate the merits of

companys position with rspect to the
proposal Only court such as U.S District Court can decide vhether

company is
obligated

to include shareholdr
proposals in its

proxy materials Accoding1y discrŁtionaydetermination notto recomend or take Commission enforcemnt action does not preclude
propolient or any shareholder of company froni

pursuing any rights he or she may have
against

the cOnpany in court should the management omit thepropol frOm the companys proxy
material
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..V1AEMA1L
Office of ChiefCounsel

Diialott.öfCOrpontion Finance

Securities and Exchange Commission

1.00 iNE
Wash ingtón DC 20549

Re Commonwealth Biotechnologies Inc

Shareholder Proposala

SecUiifiesExchangeAc t..óf 1934

Dôar Ladies and Gentlemen

This..1.etter isto inform you that our client commonwealth Biotechnolo gieslnc..the

Company intends to omit from its
proxy statement and form of proxy for its upcoming Special

Meetmg of Shareholders collectively the Proxy Materials shareholder proposals received from

VenturePharm Laboratories Ltd VPL on December 21 2010 The Company is also requesting

waiver from the requirement for this no-action request to be submitted 80 days prior to the Company

filing its definitive proxy statement To assist you in your review we have also provided background

information regarding the
sequence of events related to the filing of the Companys preluninaiy Proxy

Materials the shareholder proposals received to date and the Companys correspondence with the Staff

of the Division of Corporation Finance the Staff of the Securities and Exchange Commission the

Commission

.AcKoRcJND

The Company tiled itsçreliminaiy Proxy Materials withthe Commission on October 28 Z0l0

VPL submitted shareholder proposal via email to the Company board of directors on

October28 2010 proposing the removal of Richard Freer and Paul DSylva from the

Compan Boàtdl.ofDirecthts

Paul DSylva submitted shareholder proposal via email to the Companys board of Directors

on October 31 2010 proposing the removal ofthll Guo from the Companys board of

directors

Richard Freer submrned separate shareholder proposals on November 2010 and November

7.201O proposing thatBill Güo Eric TÆoandMaria Song all he removed from the Companys
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board of directors

VPL submitted an additional shareholder proposal via email on November 10 2010 proposing

that Samuel Sears Jr and James Causcy also be removed from the Companys board of

directors in addition to Richard Freer and Paul DSylva

On November 18 2010 we submitted no-action request to the Commission requesting that

the Commission concur with the Companys view that the shareholder proposals received from

VPL Mr DSylva and Dr Freer may be properly omitted from the Companys Proxy

Materials

On December 27 2010 we submitted supplementary request to the Commission requesting

waiver of the requirement under Rule 14a-8j requiring no-action requests be submitted 80

lays prior to the Company filing its definitive proxy statement

On December 28 2010 the Company received letter from the commission advising the

Company that the Commission would not recommend enforcement action if the company

chose to exclude the shareholder proposals from VPL Mr DSylva and Dr Freer and waiving

the 80-day requirement

The board of directors of the Company received additional proposals the New Proposals

from VPL on December21 2010

This letter is to inform you that the Company intends to omit from its lroxy Materials the New

Proposals received from VPL and to request waiver from the requirement for this no-action request

to be submitted days prior to the Company filing its definitive proxy statement

TUE PROPOSALS

The following four proposals which we have listed verbatim were all submitted by VPL via

email to the Companys board of directors on December 212010 copy of the email correspondence

is attached hereto as Exhibit

to reduce Richmond eveiy
month expenses no more than $8000 until common stock price

recovered to $3 per share

Indefinitely to freeze severance package to Mr Freer until common stock price recovered to $3

To freeze all subsidies to Directors until common stock price recovered to $3

Even Austria operation sold to freeze the proceeds from the payment to Directors and CEO
until common stock price recovered to S3 The proceds only can apply Ibr new business

development

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the New Proposals may he

excluded from the Proxy Materials on the basis otRule l4a8c because VPL has already submitted its

one allowable shareholder proposal

Rule 14a-8e states that Each shareholder may submit no more than one proposal to

company for particular shareholders meeting As discussed in our letter dated November 18 2010

VPL submitted its one allowable proposal on October 28 2010 thus it is our view that the New

Proposals may be properly excluded under Rule ia-8c
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CONCLUSION

Based on the foregoing analysis we respectFully request that the Staff concur that it will not

recommend enforcement action if the Company excludes the New Proposals from its Proxy Materials

Furthermore the Company intends to file its Form DEF l4A on or about January 20 2011 due to the

time-sensitive nature of the proposed transaction which is the subject matter of the proxy statement

VPL has been aware of this proposed transaction for several months as the Company continued

negotiations The Company believes that the proposed transaction is time-sensitive and any delay may
adversely impact the companys ability to complete such transaction The onlstanding New Proposals

by VPL would prohibit the Company from filing its definitive proxy statement until March 25 2011

without waiver from the SO-day rule

For the foregoing reasons we believe that the company has good cause to exclude the Ncw
Proposals from its Proxy Materials and for its failure to meet the 80-day deadline and we respectfully

request that the Staff waive the deadline for filing the no-action request letterin light of the good cause

shown In the event the Staff is inclined to not grant the requested waiver we would appreciate an

opportunity to discuss this matter further Please feel free to contact us at 804 771 5790 if you have

any questions or if we can be of further assistance



Ring Zachary

From Haneberg Bradley

Sent Thursday December 30 2010 1025 AM
To Shang Kela

Subject RN To the Board of Directors as additional proposals for the special shareholder meeting

Bradley Harieberg

Kaufman Canoles P.C
Three James Center 12th Floor

1051 Cary St

Richmond VA 23219

804 771.5790

804 771.5777

bahanebergkaufcan.com
www.kaufCAN.com

From Bill GuoVENTJREPHARM II
Sent Tuesday December 21 2010 656 PM
To Richard Freer

Cc mariasong Eric Tao Paul DSylva James Causey Sears Samuel Haneberg Bradley

Subject To the Board of Directors as additional proposals for the special shareholder meeting

Eo the Board of Directors as additional proposals for the special shareholder meeting

As per proproal from shareholdcrs would like to make additional proposals for the special shareholder meeting

lto reduce Richmond every month expenses no more than $8000 until common stock price recovered to $3

per share

blndefinitely to freeze severance package to Mr Freer until common stock price recovered to $3
To freeze all subsidies to Directors until common stock price recovered to $3

dEven Austria operation sold to freeze the proceeds from the payment to Directors and EOuntil common
stock price recovered to $3 The proceeds only can apply for new business development

Best rgds/bill


