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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

T m ‘ ey 17,2001

Recezved 511,&,

" CharlesK. Ruck ' o
oo ' Act: [934
Latham & Wratans LL? FEB17 2011 [sectiom;
650 Town Center Drive, 20th Eloor ‘ ‘ n
Costa Mesa, CA 92626-1925 | ., Rule: 143- %
) Washmgton, DC 20549 | Public
Re: AmgenInc. ~~ Availability:_02-1F- 201}

Incoming letter dated January 10,2011
Dear Mr. Ruck:

This is in response to your letters dated January 10, 2011 and January 21, 2011
concerning the shareholder proposal submitted to Amgen by William Steiner. We also
have received letters on the proponent’s behalf dated January 17, 2011, January 19, 2011,
and January 23, 2011. 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 a brief discussion of the Division’s mformal procedures regardmg shareholder
proposals.

Sincerely,

Gregory S. Belliston
Special Counsel

Enclosures .
cc: Johi_x Chevedden

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



February 17, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Amgenlnc. -
Incoming letter dated January 10, 2011

The first proposal relates to acting by written consent. The second proposal -
relates to acting by written consent and includes an expanded supporting statement.

We are unable to concur in your view that Amgen may exclude the first proposal
under rules 14a-8(b) and 14a-8(f). In this regard, we note that the proponent provided a
letter documenting the proponent’s ownership, and we are unable to conclude that Amgen
has met its burden of establishing that the letter is not from the record holder of the
proponent’s securities. Accordingly, we do not believe that Amgen may omit the first
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

A ~We are unable to concur in your view that Amgen may exclude the second
proposal under rules 14a-8(b) and 14a-8(f). Under the specific circumstances described
in your letter, we are unable to concur in your view that the proponent was required to
provide additional documentary support evidencing that he satisfied the minimumi
ownership requirement as of the date that he revised his proposal. Accordingly, we do
not believe that Amgen may omit the second proposal from its proxy materials in reliance
on rules 14a-8(b) and 14a-8(f). ‘

Sincerely,

Carmen Moncada-Terry
- Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

- . The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.142-8], 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 2 particular matter to
- recommend enforcement action to the Commission. In 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 from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from sharcholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of .
the statutes administered by the Commission, including argument 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 staff’s informal
procedures and proxy review into a formal or adversary procedure: .

. It is important to note that the staff’s and Commission’s no-action responses to

. Rule 14a-8(j) submissions reflect only 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 court such as a U.S. District Court can decide whether a company is obligated

to include shareholder proposals in its proxy materials. Accordingly a discretionary
-determination 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 management omit the proposal from the company’s proxy
material. ' ’



JOHN CHEVEDDEN

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

January 23, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

‘Washington, DC 20549

# 3 Rule 14a-8 Proposal
Amgen Inc. (AMGN)
Written Consent
William Steiner

Ladies and Gentlemen:

This further responds to the January 10, 2011 company request (supplemented) to avoid this
established rule 14a-8 proposal. '

Notably the company failed to address two key issues in its January 21, 2100 letter:

[} The company did not claim that there is any “characteristic” issue with the 2011 broker letter
(attached) compared to the 2010 broker letter (attached). The company has not claimed that, in
retrospect, there is an issue thh the 2010 broker letter. This is particularly important omission
because if this “characteristic” issue compared to the 2010 broker letter is not firmly established
the “independent” issue on line 4, page 3, of the company January 21, 2011 letter is entirely
moot.

2) The company refers to the Apache case which stated, “This ruling is narrow. This court does
not rule on what Chevedden had to submit to comply with rule 142-8(b)(2).” That was another
way of saying that issuers should not cite this decision in no-action requests to the SEC.

In a new shaky and vague company claim, the company appears to claim that Mark Filiberto did
not write the “Jan 19 2011 date because the “Jan 19 2011” handwriting “is strikingly similar” to
handwriting in other letters that use all numbers for the month, day and year or dates that do not

abbreviate the month and then list the day of the month first.

This is to request that the Securities and Exchange Commission allow at least one version of the
resolution to stand and be voted upon in the 2011 proxy.

Sincerely,

z John Chevedden : A

. cc: William Steiner
Andrea Robinson <robinson@amgen.com>




DISCOUNT BROKERS

To whotn it may concern:

As introducing broker for the accountof {1/ /f 1aum Sterper
awountnmzbaMA & OMB Memorandum M-07 Heldhwith National Financial Services Corp,

asc DIFDzseountBrokersherebycemﬁesthatasofmedateofﬂmoemﬁcamn
Hhlii is and has been the beneficial ownerof 30
sharesof Sutavin [nc . ; having held at least two thousand doliars

’woﬂhoftheabové’menﬁomdaecuﬁtysincethefoﬂowingdate: g4, also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submiited to the company.

Sincerely,
b \Flbentls
Mark Filiberto,

President
DJF Discount Brokers

1981 Marcus Avenue » Suite Cit4 » Lake Success, NY 1042
516-328-2600  B0D-695-EASY  wwnwv.djldis.com  Fax 516:328-2323



DISCOUNT BROKERS

Date; 2LY g«;gz 20/0

To whom it may concern:

As introducing broker for the accountof __{ A/ ; i Lem Sﬁflnf/ s
account numbESMA & OMB Memorandum M-07-held with National Financial Services Cegge 14—
as custodxan, DIF Dnscount Brokers hereby certifies that as of the date of this certification

«~_is and has been the beneficial ownerof (10 QO
shates of _fAm e,;;u in (. ; having held at least two thousand dollars
worth of the above mentioned security since the following date: ' [q l 04} , also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

-

ancerely,

“Mad \F bl Sy

Mark Filiberto,
President )
DIJF Discount Brokers

1981 Marcus Avenue © Suite Cli4 = Lake Success. NY (1042
516-328-2600 800-695-EASY  www.djfdis.com  Fax 516 328-2323
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records. Apache’s records do not identify the beneficial owners of the shares held in the name of

Cede & Co. .Chevedden argues that Rule 14a-8(b)(2) was satisfied by a letter from RTS, his

“introducing ’broker.”» Id. Apache argues that Rule 142-8(b)(2) required Chevedden to prove his
stock ownership by obtaining a confirming letter from the DTCorby becomin.gva registered owner
of the shares. Apache has moved for a declaratory judgment that it may exclude Chevedden’s
shareholder proposal from the proxy materials because he failed to do either. (Docket Entry No. 11).
Chevedden has responded and asked for a declaratory judgment that his proposal met the Rule 14a-

8(b)(2) requirements. (Docket Entry No. 17).! Apache has replied. (Docket Entry No. 18).

Based on the motion, response, and reply; the record; and the applicable law, this court -

grants Apache’s motion for declaratory judgment and denies Chevedden’s motion. The ruling is

narrow. This court does not ule on what Chevedden had to submitto comply with Rule 142-8(b)(2).

The only ruling is that what Chevedden did submit within the deadline set under that rale did not
meet its reqiﬁremems.. |

The reasons for this ruling are explained below.
L Bz;ckground

A. Proof of Securities Ownership

It has been decades since publicly traded companies printed separate certificates for each
share, sold them separately to the individual nvestors, kept track of subsequent sales of the shares,
and maintained comprehensive lists identifying the shareholders, the number of the shares they held,
and the duration of their ownership. Nor are secuﬁﬁes certificates any longer traded directly by

brokers on exchanges, with the shares recorded in the brokers® “street pame” in a company’s

'At a hearing held on February 11, Chevedden objectedtothié court exercising personal jurisdiction over him. (Docket
Entry No. 10). Apache filed a brief on that issue. (Docket Entry No. 12). In his brief on the merits, however,
Chevedden stated that he is no longer challenging personal jurisdiction. (Docket Entry No. 17).

‘ 2



650 Town Center Drive, 20th Floor
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FIRM/ AFFILIATE OFFICES
LATHAMaWATKINSwe AbuDhabi  Moscow
' Barcelona Munich
Beijing New Jersey
Brussels New York
Chicago Orange County
Doha Paris
Dubai Riyadh
January 21, 2011 _ e P
Hamburg San Diego
HongKong  San Francisco
~ U.S. Securities and Exchange Commission Houston Shanghai
Division of Corporation Finance : tzs"‘:""“ge o :::‘;‘;:i‘ey
Office of Chief Counsel Madrid Tokyo
100 F Street, N.E. Milan Washington, D.C.

Washington, D.C. 20549

Re:  Response to January 17, 2011 and January 20, 2011 Letters from John Chevedden
to the Staff Regarding Amgen Inc.’s January 10, 2011 Request for a No-Action
Ruling Pursuant to Rule 14a-8 Promulgated Under the Securities Exchange Act of
1934, as amended

Ladies and Gentlemen:

By letter dated January 10, 2011 (the “No-Action Request”), we requested, on behalf of
Amgen Inc., a Delaware corporation (the “Company™), confirmation that the staff (the “Staff”) of
the Division of Corporate Finance of the Securities and Exchange Commission (the
“Commission”) would not recommend enforcement action to the Commission if, in reliance on
Rule 14a-8 under the Securities Exchange Act of 1934, as amended, the Company omitted
stockholder proposals submitted by Mr. William Steiner (the “Proponent”), naming John
Chevedden as his designated representative, on September 24, 2010 (the “Proposal”) and
November 23, 2010 (the “New Proposal”) from the proxy materials for the Company’s 2011
Annual Meeting of Stockholders (the “2011 Proxy Materials”). The Company’s No-Action
Request is attached hereto as Exhibit A. Subsequent to the No Action Request, Mr. Chevedden
submitted two letters to the Staff dated January 17, 2011 (the “First Response Letter”) and
January 20, 2011 (the “Second Response Letter”).

As discussed in Section II.A.1 of the No-Action Request, the relevant date for the
Proponent’s submission of the requisite proof of ownership under Rule 14a-8(b)(2) is the date of
the New Proposal and the Proponent has failed to supply such proof of ownership. Interestingly,
during the timeframe between the dates of the Proposal and the New Proposal, Mark Filiberto,
the signatory to the broker letter attached to the Proposal, severed ties with DJF Discount
Brokers (“DJF™). A letter attached to the Second Response Letter, signed by Mr. Filiberto in one
form of handwriting on behalf of R&R Planning Group LTD and dated with different
handwriting as of January 19, 2011 (the “R&R Letter”), indicates Mr. Filiberto served as
President of DIF only through November 15, 2010. Based on publicly available press releases,
Muriel Siebert & Co., Inc. acquired the retail brokerage accounts of the DJF Brokerage Division
of R&R Planning Group, Ltd. in October 2010 and “[wlith this transaction [R&R Planning
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Group LTD] exit[ed] the agency retail brokerage business.”™ Thus, Mr. Filiberto, in his capacity
at R&R Planning Group LTD, does not appear authorized or able to supply the Proponent’s
proof of ownership as of the date of the New Proposal because R&R Planning Group LTD no

- longer had a brokerage business as of such date. Any letter demonstrating the Proponent’s
requisite level of ownership as the date of the New Proposal presumably would need to come
from Muriel Siebert & Co. or one of its affiliated brokerages, or any other brokerage to which
the Proponent transferred his account subsequent to the aforementioned acquisition.

Furthermore, although the First Response Letter attempts to characterize the New
Proposal as a mere revision to the Proposal, it resorts to inapplicable policy arguments for
support, rather than addressing the fact that the New Proposal was materially different from the
Proposal. For example, the First Response Letter notes that a revision “can provide more
updated information for shareholders to consider in voting at the annual meeting.” However, the
New Proposal failed to update shareholders with information that became available after the date
of the Proposal. Instead, the New Proposal added statements concerning the Company which
were all known or could have readily been known to the Proponent as of the date of the Proposal.
In addition, the First Response Letter notes that a revision can also “provide corrections or
modifications which can then result in avoiding the no action process altogether....” The New
Proposal, however, did not contain any corrections or modifications and instead incorporated a
series of material additions to the supporting statement.

Notwithstanding the above, and as discussed in Section II.B of the No-Action Request,
even if the Staff disagrees that the relevant submission date was November 23,2010, the
Proposal may be excluded under Rule 14a-8(b)(2) and Rule 14a-8(f)(1) because the Proponent
did not submit a sufficient written statement verifying that he held the requisite level of the
Company’s securities for at least one year as of the date the Proposal was submitted. In the
Second Response Letter, the Proponent argues that the Company did not provide him with timely
notification of a procedural deficiency pursuant to Rule 14a-8(f). However, Rule 14a-8(f) does
not require a company to provide notice of procedural deficiencies within 14 calendar days of
Treceiving a proposal “if the deficiency cannot be remedied . . .” In Section IL.B of the No-Action
‘Request, the Company explained in detail the basis for its belief that the Proponent submitted
insufficient documentary support from the record holder of the Company’s shares—a deficiency
that cannot be remedied. The Second Response Letter provides additional support for the
Company’s conclusion:

e The R&R Letter, like the broker letters from DJF, appears to be a “form” signed
: by Mr. Filiberto and intended for submission to each of the several companies
challenging the veracity of broker letters from DJF. The letter is written in broad
terms and never specifically identifies or references the Company. Furthermore,
the handwriting used to fill in the date is strikingly similar to that of Mr.

! See, e.g., Muriel Siebert and Co. Buys Retail Accounts of DJF Discount Brokerage, at
http://www.tradingmarkets.com/news/stock-alert/sieb_muriel-sicbert-and-co-buys-retail-accounts-of-djf-discount-
brokerage-1235161.html (October 16, 2010).
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Chevedden when compared to the handwriting samples provided in Exhibit B of
the No-Action Request. '

e The R&R Letter was signed by Mr. Filiberto, who, as the Company discussed in
Section ILB of the No-Action Request, is not independent from Mr. Chevedden.

o That the Proponent has failed to submit, as of the date of the New Proposal, any
proof of ownership from Muriel Siebert & Co. or one of its affiliated brokerages,
or any other brokerage to which the Proponent transferred his account subsequent
to the aforementioned acquisition, only bolsters the Company’s belief that the
Proponent has not continued to hold the requisite amount of Company securities
required by Rule 14a-8(b)(1).

‘ The Company continues 1o be of the view that the Proposal and the New Proposal may be
excluded from the 2011 Proxy Materials under Rule 14a-8(b) and Rule 14a-8(f) for the reasons
set forth in the No-Action Letter and herein.

Pursuant to Staff Legal Bulletin 14D (November 7, 2008), the Company is transmitting
this letter by electronic mail to the Staff at shareholderproposals@sec.gov. The Company is also
sending a copy of this letter to Mr. Chevedden at the e-mail address he has provided and to Mr.
Steiner at the address provided. '

If we can be of any further assistance in this matter, please do not hesitate to contact me
at (714) 540-1235 or by electronic mail at charles.ruck@Iw.com or Andrea Robinson at
(805) 447-1000 or by electronic mail at robinson@amgen.com. Please acknowledge receipt of
this letter by return electronic mail. Thank you for your attention to this matter.

Sincerely,
/ S

Charles K. Ruck
of Latham & Watkins LLP

ce: Jobn Chevedden
William Steiner
Andrea Robinson, Amgen Inc.



 Exhibit A
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Re: _Amgén Inc. — Notice of Intent to Omit Stockholder Proposal from Proxy
Materials Pursuant to Rule 14a-8 Promulgated under the Securitiés Exchange Act
of 1934, as Amended, and Request for No-Action Ruling

Ladies and Gentlemen:

Amgen Inc., a Delaware corporation (the Company™), is filing this letter under
Rule 142-8(j) under the Securities and Exchange Act of 1934, as amended (the “Exchange Act”),
to notify the Securities and Exchange Commission (the “Commission™) of the Company’s
intention to exclude a stockholder proposal from the proxy materials for the Company’s 2011
Annual Meeting of Stockholders (the “2011 Proxy Materials”). Mr. William Steiner (the
“Proponent”), naming John Chevedden as his designated representative, submitted a stockholder
proposal on September 24, 2010 (the “Proposal™). Subsequently, the Proponent submitted a new
proposal on November 23, 2010 (the “New Proposal”™). A copy of the Proponent’s letter, the
Proposal and the New Proposal, as well as related correspondence from and to Mr. Chevedden
and the Proponent, is attached hereto as Exhibit A.

The Company respectfully requests that the Commission’s Division of Corporatlon
Finance staff (the “Staff) not recommend that enforcement action be taken by the Commission
against the Company if the Company excludes the Proposal and the New Proposal from its
2011 Proxy Materials for the reasons set forth in detail below. .

Pursuant to Staff Legal Bulletin 14D (November 7, 2008), the Company is transmitting
‘this letter by electronic mail to the Staff at shareholderproposals@sec.gov. The Company is also
sending a copy of this letter to Mr. Chevedden at the e-mail address he has provided and to Mr.
Steiner at the address provided. Pursuant to Rule 14a-8(j), this letter is being submitted not less
than 80 days before the Company intends to file its defi nitive 2011 Proxy Matenals with the
Commission.
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I BACKGROUND

On September 24, 2010, the Company received the Proposal. The Proponent included a
. broker letter with the Proposal dated September 24, 2010 from DJF Discount Brokers (the “DJE
Letter”) and instructed that all future communications be directed to Mr. John Chevedden. As
described below, the Company believes the DJIF Letter is of questionable veracity and, as such,
contains incurable defects.

On November 23, 2010, the Proponent submitted the New Proposal. The New Proposal
was not accompanied by documentation establishing that the Proponent had met the eligibility
requirements of Rule 14a-8(b)(1) as of the date the New Proposal was submitted. The Company
sent a deficiency letter to Mr. Chevedden on December 2, 2010 (the “Deficiency Letter”)
requesting a written statement from the record owner of the Proponent’s shares verifying that the
Proponent beneficially owned the requisite number of shares of the Company continuously for at
least one year prior to the date of submission of the New Proposal. The Deficiency Letter
advised the Proponent that such written statement must be submitted to the Company no later
than 14 calendar days from the date the Deficiency Letter was received. Mr. Chevedden has
failed to provide a broker letter establishing the Proponent’s ownership as of the submission of
the New Proposal and the 14 day period has long since expired.

1L GROUNDS FOR EXCLUSION

A. Rule 14a-8(b) and 14a-8(f) — The Proponent has Failed to Provide
Verification of Ownership of Company Shares as of the Submission Date

The Proposal may be excluded under Rule 14a-8(b)(2) and Rule 14a-8(f)(1) because the .
Proponent has not submitted a sufficient written statement verifying that he has held the requisite
level of the Company’s securities for at least one year as of the date he submitted the New

. Proposal. '

1. TheRelevant Submission Date is the Date of the New Proposal

Staff Legal Bulletin 14 unequivocally states that “if a company has received a timely
proposal and the shareholder makes revisions to the proposal before the company submits its no-
action request” then the company “may accept the shareholder’s revisions.” SLB 14, Section -
E.2. (emphasis in original). By the Proponent’s own admission in correspondence and by the
handwritten words “November 23, 2010 Revision™ across the New Proposal, the New Proposal
‘constitutes a revision of the Proposal. In accordance with Staff Legal Bulletin 14, the Company
could have chosen to disregard the New Proposal, but decided not to do so. As such, this Section
IL.A, focuses only on the legitimacy of the New Proposal.

Staff Legal Bulletin 14 contemplates the possibility that changes to an original proposal
are such that “the revised proposal is actually a different proposal from the original.” SLB 14,
Section E.2. In establishing the scope of the proposal to which changes can be made, Rule 14a-
8(a) is instructive: “the word ‘proposal’ as.used in this section refers both to your proposal, and
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to your corresponding statement in support of your proposal (if any)” (emphasis added). As
such, the resolution and supporting statement must be considered as a whole to determine
whether the Proponent’s changes to the Proposal are such that the New Proposal is actually a
different proposal from the original.

The supporting statement included in the New Proposal contains material changes to the
supporting statement included in the Proposal, significantly increasing the length and materially
changing the substance. The supporting statement to the Proposal was generic, without’
specificity as to the Company, except for the sentence referring to the Company stockholders™
vote on the same stockholder action by written consent proposal submitted for the Company’s
2010 Annual Meeting of Stockholders. In contrast, the supporting statement included in the New
Proposal includes the following new, specific references to the Company in support of the
Proponent’s resolution:

e the Corporate Library’s governance rating for the Company; .
e concerns regarding CEO benefits and stock ownership guidelines;
o the tenure and age of the Company s directors;

s the membership of the Company s Audit Committee Chair and Mr. Kevin Sharer, the
Company’s Chairman of the Board and Chief Executlve Officer, on other boards of
directors;

o allegations as to the conduct of Mr. Sharer at thc Company’s 2010 Annual Meeting of
Stockholders; and

e the accusations of improper conduct related to the sales of Arariesp®, a product
manufactured and sold by the Company.

We submit that these changes from the Proposal to the New Proposal are so material that
the New Proposal shiould be deemed to be a different proposal than the original and, therefore,
the relevant submission date is the date of the New Proposal. ,

. 2. The Proponent has failed to submit proof of owneréhip as of
November 23, 2010, the date he submitted the New Proposal ’

Rule 14a-8(b)(1) mandates that in order to be eligible to submit a proposal, a stockholder
“must have continuously held at least $2,000, 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 stockholder submits]
the proposal” (emphasis added). Rule 14a-8(b) outlines the method by which a stockholder that
is not a registered holder of the company’s shares can validate his or her requisite holdings for
the requisite period. The Proponent has failed to submit proof of ownership as of the date he
submitted the New Proposal in accordance with Rule 142-8(b).
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Mr. Chevedden, on behalf of the Proponent, has attempted to rely on the DIF Letter dated
September 24, 2010, together with the representation on that date that the Proponent intends to .
hold such shares through the Company’s 2011 Annual Meeting of Stockholders, to verify the
Proponent’s holdings as of the November 23, 2010 submission date of the New Proposal. The
Proponent’s September 24, 2010 statement that he intended to continue to hold his shares
through the date of the Company’s 2011 Annual Mesting of Stockholders is not sufficient to
demonstrate he has held $2,000 or 1% of the Company’s shares for one year as of the date he
submitted the New Proposal. A stockholder’s statement of intention to continue to hold his
shares until the stockholders’ meeting is an additional requirement, found in Rule 14a-

. 8(b)(2)(ii)(C), that is separate from the requirement in Rule 14a-8(b) to prove his share
- ownership as of the date he submitted his proposal. As Section C.1.d. of Staff Legal Bulletin No.
14 makes clear, a proponent must include his separate statement of intention to continue to hold
his shares after the submission of his proposal “regardless of the method the shareholder uses to
prove that he or she continuously owned the securities for a period of one year as of the time the
shareholder submits the proposal.”

Moreover, in meeting his burden to prove his share ownership as of the date he submitted
his proposal, Staff Legal Bulletin No. 14 requires precision in the Proponent’s proof with respect
 to the dates involved—Section C.1.c.(3). reads as follows:

%(3) If a shareholder submits his or her proposal to the company on June 1, does a
statement from the record holder verifying that the shareholder owned the -
securities continuously for one year as of May 30 of the same year demonstrate
sufficiently continuous ownership of the securmes as of the time he or she submitted
the proposal"

“No. A shareholder must submit proof from the record holder that the sharcholder
continuously owned the securities for a period of one year as of the time the shareholder
submits the proposal.”

Therefore, it follows that a broker letter dated September 24, 2010 is insufficient to verify
that the Proponent continuously owned the Company’s securities for a period of one year as of -
November 23, 2010. The gap in time between submission of the Proposal with the DJF Letter on
September 24, 2010 and the submission of the New Proposal on November 23, 2010, without :
any proof of ownership, cannot be closed without affirmative verification of the Proponent’s

- share ownership as of the submission date of the New Proposal. Neither Mr. Chevedden nor the
Proponent has ever provnded any evidence of the Proponent’s required share ownership as of the
November 23, 2010 submission date of the New Proposal.

B. Rule 14a-8(b) and 14a-8(f) — The Proponent has Failed to Provide Sufﬂcient
Documentary Support From the Record Holder of the Company’s Shares

Even if the Staff disagrees that the relevant submission date is November 23, 2010, the
Proposal may be excluded under Rule 14a-8(b)(2) and Rule 14a-8(f)(1) because the Proponent
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has not submitted a sufficient written statement verifying that he has held the requisite level of
the Company’s securities for at least one year as of the date the Proposal was submitted. The
Proponent carries the burden of proving that he has satisfied the ownership requirements of
Rule 14a-8(b)(1). SLB 14, Section C.1.c. (.. . the sharcholder is responsible for proving his or
* her eligibility to submit a proposal to the company.”). To carry this burden pursuant to Rule
14a-8(b)(2), the Staff requires the stockholder to submit an “affirmative written statement™ that
“specifically verifies” that the stockholder owned the securities. SLB 14, Section C.1.c.2.

For the following reasons, the Company believes that, for purposes of Rule 14a-8(b), the
DJF Letter does not constitute an affirmative written statement from the record holder of the
Company’s shares that specifically veriﬁes the Proponent’s ownership' :

e The entity that issued the ongmal form of ownership certificate—DJF Discount

-Brokers—no longer exists as an independent brokerage. As previously reported in
press releases,’ Muriel Siebert & Co. acquired the retail brokerage accounts of DIF
Discount Brokers on October 13, 2010 — between the September 24, 2010 date of the
DJF Letter and the November 23, 2010 date of the New Proposal. As such, not only
is the Company unable to validate the contents of the DJF Letter, but the Proponent

_has refused to provide evidence of ownership eligibility as of the date of the New
Proposal, subsequent to the acquisition of DJF Discount Brokers’ retall brokerage-
accounts.

e A careful inspection of the DJF Letter additional]y reveals characteristics which has
caused the Company to further question its veracity. In particular, the DJF Letter, as
submitted, is a preprinted form that included handwritten changes that were not
initialed by the signatory (i.e., the typed word “Corp” had been stricken by hand and
the letters “LLC” were inserted by hand), thus leaving the Company without an
indication of whether DJF Discount Brokers, the Proponent or Mr. Chevedden - -
himself made the handwritten change

o The handwriting used to populate the blanks included in the form is not consistent -
throughout the DJF Letter. "The handwntmg used to insert numeral “24” in the date is
not consistent with the numerals written in the remainder of the document.
Specifically, the “2” does not match the handwriting used to write “2010” in the date
line and the “4” does not match the handwriting used to write “7/9/04” in the last
blank. Moreover, it is noted that the “24” and “Sept” inserted in the DJF Letter
matches the handwriting of Mr. Chevedden, the Proponent’s appointed representative.
The inconsistent handwriting suggests that Mr. Chevedden took a pre-signed, blank
“form” letter provided by DJF Discount Brokers at some unspecified date in the past
and filled in the relevant information before submitting the Proposal to the Company.

! See, e.g., http://www thestreet.com/story/1 0887554/muriel-sicbert-amp-co-inc-acquires-retail-accounts-of-djf-
discount-brokerage-a-division-of-rampr-planning-group-ltd.html. Although the cited press release refers to the
acquisition of the retail brokerage accounts of “DJF Discount Brokerage,” the Company has reason to believe the
reference is to the same DIF Discount Brokers that supplied the DJF Letter, as both DJF Discount Brokerage (in the
press release) and DJF Discount Brokers (on its letterhead) are referred to as Lake Success, NY-based businesses.
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e Recent proposals submitted by stockholders naming Mr. Chevedden as their
- designated representative demonstrate a similar pattern of using form letters from
DJF Discount Brokers containing inconsistent handwriting. See, e.g., Bristol-Myers
Squibb Company (December 30, 2010), American Express (December 17, 2010),
- Verizon Communications, Inc. (December 17, 2010). These precedent broker letters
are attached hereto as Exhibit B for reference.

¢ Mr. Mark Filiberto’s signature on the DJF Letter renders it unreliable because the

DIJF Letter was not submitted by a person independent from the Proponent.
Rule 14a-8(b), before it was rewritten in a more “plain English” format, required that
the proof of share ownership be submitted by a record owner or “an independent third
party.” See Rule 14a-8(b) (1997). The Commission’s 1998 amendments to Rule 14a-

8 were not intended to change this part of Rule 14a-8. See Securities Exchange Act
Release No. 40018, n.13 (May 21, 1998) (“Unless specifically indicated otherwise,
none of these revisions [to recast Rule 14a-8 into a more plain English format] are

. intended to signal a change in our current interpretations.”). Mr. Filiberto submitted a
stockholder proposal to the Company for the Company’s 2009 Annual Meeting of
Stockholders in his own name and appointed Mr. Chevedden as his representative,
and thus is not independent from Mr. Chevedden. Finally, in addition to the fact that

" the Proponent supplied a pre-typed and apparently pre-signed, fill-in-the-blank form
as proof of ownership, the presence of handwriting belonging to Mr. Chevedden, who
is clearly not independent from the Proponent as his designated representative,
renders the DJF Letter unreliable as proof of the Proponent’s ownership.

Considering these factors as a whole, the Proponent’s submission of the DJF Letter does
not satisfy the Proponent’s burden to submit an affirmative statement specifically verifying the
Proponent’s ownership of the Company’s shares as required by Rule 142-8(b)(2). The question
of a baseline standard for valid broker letters was recently addressed by Judge Lee H. Rosenthal

- of the United States District Court, Southern District of Texas. In Apache v. Chevedden, Judge
Rosenthal noted that an expansive reading of what qualifies as a valid broker letter under
Rule 142-8(b)(2) would “require companies to accept any letter purporting to come from an
introducing broker, that names a DTC participating member with a position in the company,

- regardless of whether the broker was registered or the letter raised questions.” Apache, 696 F.
Supp. 2d 723, 740 (emphasis in original). Judge Rosenthal went on to state that such
interpretation would require a stockholder “to obtain a letter from a self-described ‘introducing
broker,’ even if . . . there are valid reasons to believe the letter is unreliable as ev1dence of the
shareholder’s eligibility.” d.-

_ In this instance, when considered together with the letters received by several other
- companies during the same timeframe (see Exhibit B), no reasonable jury could conclude that
the DJF Letter constitutes reliable evidence of the Proponent’s eligibility. .Accordingly, the
Proponent has not specifically verified that he has held the requisite level of the Company s
securities for at least one year as of the date the Proposal was submitted.
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C. - Rule 14a-8(b)(1) and 14a-8(0)(2) — The Propt_inent has Failed to Hold the
Company’s Securities Through the Date of the Company’s Annual Meeting
of Stockholders )

The Proposal may be excluded under Rule 14a-8(b)(1) and Rule 14a-8(f)(2) because the
Proponent has failed to hold at least $2,000 in market value, or 1%, of the Company’s securities
entitled to be voted on the Proposal through the date of the Company’s 2011 Annual Meeting of

. Stockholders.

The Commission has long emphasized that stockholder proposals should not be used “to
achieve personal ends which are not necessarily in the common interest of the issuers’
securityholders generally.” Exchange Act Release No. 34-4385 (November 5, 1984). In 1976,
the Commission began to require that the proponent of a stockholder proposal “own a voting

. security at the time he submits his proposal and he must continue to own that security through
the date on which the meeting is held.” Exchange Act Release No. 34-12999 (November 22, -
1976). At this time, the Commission also provided for a two-year exclusion “penalty” for
violation of the holding requirement, noting that, “[tJhe purpose of this latter provision is to
assure that the proponent will maintain an investment interest in the issuer through the meeting
date.” Id. At present, Rule 14a-8(b)(1) requires a stockholder to continuously hold “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 stockholder] submit[s] the proposal. [The
stockholder] must continue to hold those securities through the date of the meeting.”

The Company has concluded that the Proponent has failed to hold at least $2,000 in
market value, or 1%, of the Company’s securities entitled to vote on the Proposal through the
date of the Company’s 2011 Annual Meeting of Stockholders. On November 23, 2010, the
Proponent submitted the New Proposal. The Company requested that the Proponent demonstrate
his continued ownership of the requisite level of Company securities in support of the New
Proposal on multiple occasions, as evidenced by the correspondence attached hereto as
Exhibit A, but the Proponent has failed to respond with any such evidence.

The Proponent’s inability or unwillingness to provide an updated broker letter in support
of the New Proposal led the Company to conclude that the Proponent has failed to continue to
hold the requisite amount of Company securities, particularly in light of the Company’s previous -
interaction with the Proponent, and renders the Proponent ineligible to include the Proposal or
the New Proposal in the 2011 Proxy Materials. In 2009, the Proponent submitted a proposal
with ownership verification on November 18, 2009 and a new proposal without ownership

.verification on November 26, 2009. In response to the new proposal, the Company responded
with a message substantially similar to that sent to the Proponent in response to the New
Proposal. ‘However, in response to the Company’s correspondence in 2009, the Proponent
provided an updated broker letter on December 11, 2009. Correspondence from 2009 is attached
hereto as Exhibit C. As a result of the questionable veracity of the DJF Letter as described above
and the Proponent’s refusal to provide a broker letter in November or December 2010, the
Proponent has failed to demonstrate that he continues to hold at least $2,000 in market value, or
1%, of the Company’s shares. '
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As described above, stock ownership has been viewed as a guard against the potential
abuses of Rule 14a-8 throughout the evolution of the rule. Without ownership and holding .
requirements, and the ability to verify such requirements with a degree of certainty, proponents
are free to promote their self-motivated agenda without regard for any “economic stake or
investment interest in the corporation.” Ccrtainly a rule without enforcement eviscerates the
purpose of the rule. This is especially true in the current instance where the Company has
described in detail “valid reasons to believe the letter is unreliable as evidence of the
sharcholder’s eligibility.”

M. CONCLUSION

Based upon the foregoing analysis, the Company hereby respectfully requests that the
Staff confirm that it will not recommend enforcement action if the Proposal and the New
Proposal are excluded from the Company’s 2011 Proxy Materials. We would be happy to
provide any additional information and answer any questions that the Staff may have regarding
this submission.

If we can be of any further assistance in this matter, please do not hesitate to contact me
at (714) 540-1235 or by electronic mail at charles.ruck@lw.com. Please acknowledge receipt of
this letter by retumn electronic mail. Thank you for your attention to this matter,

Sincerely, -

Charles K. Ruck
of Latham & Watkins LLP

cc:  John Chevedden
‘William Steiner
Andrea Robinson, Amgen Inc.



. EXHIBIT A

(attached)



Willism Steiner

*** FISMA & OMB Memarandum M-G7-16 **

Mr. Kevin W, Shaver
Chatrman of the Board
Amgen Inc. (AMGN)

1 Amgen Center Dr
Thousand Oaks CA 91320

Dear Mr. Sharer,

1 submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next aunual shareholder meeting. Iintend to meet Rule 14a-8
- requirements including the continuous ownership of the required stock value until after the date

of the respective sharehokler meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the compmny and to act on
" my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming -

" shareholder meefing before, duting and sfter the forthcoming shareholder meeting. Please direct
all firure commnnications regarding my rule 14a-8 proposal to Yohn Chevedden

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

to tacﬂn:;:e prompt and verifiable communications, Please 1denufy this proposal as my proposal
exclusively.

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

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company. Please acknowledge receipt of my proposal
prompily by emailto.  * FismA & OMB Memorandum M-07-16 ***

Smcemly, | :
L ,.,%. %—u’ 7 Fétz // 2070

William Steiner

AndreaRobmson <robmson@amgen com>
FX: 805 447-1010° '
FX: 805-499-6751



[AMGN: Rule 14a-8 Proposal, September 24, 2010]

3 [Number to be assigned by the company] — Shareholder Action by Written Consent
RESOLVED, Sharcholders hereby request that our board of directors undertake such steps as
may be necessary to permit written consent by shareholders entitled to cast the minimum number
of votes that would be necessary to authorize the action at a meeting at which all shareholders
entitled to vote thereon were present and voting (to the fullest extent permitted by law).

Taking action by written consent in lieu of a meeting is a means shareholders can use to raise
important matters outside the normal annual meeting cycle. A study by Harvard professor Paul
Gompers supports the concept that shareholder dis-empowering governance features, including
restrictions on shareholder ability to act by written consent, are significantly related to reduced
shareholder value. : '

We gave 63%-support to this proposal topic at our 2010 annual meeting.

. The merit of this Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvement in our company’s 2010 reported corporate governance
status.

Please encourage our board to respond positively to this proposal to enable shareholder action by
- written consent — Yes on 3. [Number to be assigned by the company.]

Notes: . . :
William Steiner, “* FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

Please note that the title of the proposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
- the company objects to factual assertions because they are not supported;
- the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered; : :
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition. -

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email ~ +~ FismA & OMB Memorandum M-07-16 ***



DISCOUNT BROKERS

Date; 2.9 %42210/0

To whom it may concern:

As introducing broker for the account of {42y il i Lam SLLA?/N ~ ,
account numBEIMA & OMB Memorandum M-07-jiskd with National Financial Services Cesgr & 4—
as custodlan, DJF Discount Brokers hereby certifies that as of the date of this certification

m_SEesme  is and has been the beneficial owner of {10 O
sharesof _AmGEN 1IN L _; having held at least two thousand dollars
worth of the above mentioned security since the following date: 7 [& | o4 , also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted o the company.

-

ancerely’,

W0k NP by boe: Ky

Mark Filiberto,
President .
DJF Discpunt Brokers

1981 Marcus Avenue * Suite CH4 o Lake Success, NY 042
516-328-2600 800-695-EASY www.djfdis.com  Fax 516 328-2323



From: *** FISMA & OMB Memorandum M-07-16 ***
To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Subject: Rule 14a-8 Proposal Revision (AMGN)

Dear Ms. Robinson,

Please see the attached Rule 14a-8 Proposal Revision.
Sincerely,

John Chevedden

cc: William Steiner



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

Amgen Tnc. (AMGN) NDVENEER 2.5, DOIC REVIC/ON

Dear Mr. Sharer,

lmﬁmhmymhadhlelﬂmhmofme-mm&w

company. My proposal is for the next annval sharcholder meeting. I intend to mest Rule 14a-8
respective shareholder meeting. My submitted format, with the shereholder-supplicd

cxaphasis, is intended to be nsed for definitive proxy publication. This is mry proxy for John

mvﬁdmuﬂogﬁs@dguebwmmh 14a-8 proposal to the company and to act on

mty behalfregarding this Rule 142-2 proposal, aud/or modification of it, for the forthcoming

all firture commnnications regarding my rule 14a-8 dronosal n Tokm Chewardon

*** FISMA & OMB Memorandum M-07-16 ***
to facilitate prompt and verifinble communicaions. Please identify this proposal as my propoaal
This Jetter doos niot cover proposals that are not ruls 14a-8 proposals, This letter does not grant
the power 1o vote. '
YmmmmmmWﬁﬁedeofMisWhWof
the Jong-term performance of onr company. FPlease ackmowiedge receipt of my proposal

promptly by emailtor;sya g OMB Memorandum M-07-16 #*

Sincerely, - .
L LI S s fooc

‘Williara Steiner

e ’

Andrea Robin . A
. FX: 805 447-1010 Brt
FX: 805.499.5751



[AMGN: Rule 14a-8 Proposal, September 24, 2010, November 23, 2010 Revision]
3% — Sharcholder Action by Written Consent
RESOLVED, Shareholders hereby request that our board of directors undertake such steps as
may be necessary to permit written consent by shareholders entitled to cast the minimum number
of votes that would be necessary to authorize the action at a meeting at which all shareholders
entitled to vote thereon were present and voting (to the fullest extent permitted by law).

Taking action by written consent in lieu of 2 meeting is a means shareholders can use fo raise
important matters outside the normal annual meeting cycle. A study by Harvard professor Paul
Gompers supports the concept that shareholder dis-empowering governance features, including
restrictions on sharcholder ability to act by written consent, are significantly related to reduced
shareholder value.

We gave 63%-support to this proposal topic at our 2010 annual meeting.

The merit of this Shareholder Action by Written Conseni proposal should also be considered in
the context of the need for improvement in our company’s reported corporate governance and -
management status: . - ,

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company “D” with “High Govemance Risk” and “High Concern” in Executive Pay —
$15 million for CEO Kevin Sharer. Discretion was used in determining 2009 cash incentives for
our named executive officers (NEO). NEO equity grants were sized to approach the 75th
percentile of Peer Group values. ’

There was a low CEO ownership guideline of 5-times base salary (instead of 10-times),
executive perks such as personal corporate jet use, free financial planning and the potential of
large golden-parachutes. -

Six directors had long-tenures of 11 to 23-years, three of whom weze age 71 to 74. As tenure
increases independence declines. These long-tenure directors held 8 of 20 seats on our most -
important board committees. Rebecca Henderson, a relatively new director, was already
attracting more negative votes than most of our divectors and did not own stock after one-year.

Our Audit Committee Chair Frank Biondi served on four boards and Mr. Sharer served on three
boards — overextension concemns. Finally, our board did not have an independent Lead Director.

Mr. Sharer allowed no questions at our 2010 annual meeting When the election of directors and
auditors were introduced for voting. Mr. Shaver boasted that he held 85% of proxies and would
not even allow our audit firm to answer a question. ~ .

Amgen was accused by New York and other states of illegal kickbacks to promote sales of its
anemia drug Aranesp. Meanwhile a study found certain patients who received Aranesp had about
twice the risk of stroke. The lawsuit also said that Amgen invited doctors to weekend retreats,
paid for their food and lodging and gave them extra payments as “advisers.” Amgen revene fell
as Aranesp and Epogen dropped for the fourth straight year after being linked to heart attacks.

Please encourage our board to respond positively to this proposal to help improve our company’s
governance and performance: Shareholder Action by Written Consent —~Yeson 3.*



Notes:
William Stcmer *** FISMA & OMB Memorandum M-07-16 **  sponsored this proposal.

Please note that the title of the proposal is part of the proposal.
*Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exciude supporbng statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
» the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified speclfmlly as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email-+ FisMA & OMB Memorandum M-07-16 **



From: Robinson, Andrea - LAW [robinson@amgen.com}

Sent: Thursday, December 02, 2010 1:52 PM
TJo: *** FISMA & OMB Memorandum M-07-16 ***

Ce: Ghio, Gabrielle - LAW

Subject: : Amgen Rule 14a-8 Proposal
Attachments: document2010-12-02-133842.pdf

Dear Mr. Chevedden,

Please find attached a letter in response to your second Rule 14a-8 propoéal.
Thank you.

Sincerely,

Andrea Robinson
Assistant Secretary and Associate General Counsel



Andrea A Robinson
Assodine Genent Counsel

Amgen
Une Amgen Geaer Drive
Thousand Oaks, CA 912201799
BH5.$47. 1000

. Dicect Diak 805.447 4784
Fax 805 399.6°%)
Bl robinson®amgen.com

December 2, 2010
BY UNITED PARCEL SERVICE AND BY EMAIL
John Chevedden

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

Re: ule 1 Proposal
Dear Mr. Chevedden:

We are in receipt of a second Rule 142-8 proposal submitted by Mr. William Steiner for
inclusion in Amgen Ine.’s 2011 proxy statement. This notice is to inform you that Mr. Steiner’s
submission fails to meet certain procedural requirements under Rule 14a-8 promulgated under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), by the Securities and
Exchange Commission (*SEC”). Mr. Steiner has an opportunity to cure the deficiencies as
described below. .

Rude 14a-8(c) under the Exchange Act provides that each stockholder may submit no
more than one proposal for a particular stockholders’ meeting. Mr. Steiner submitted a proposal
titled “Shareholder Action by Written Consent™ dated September 17, 2010 (the *“September
Proposal”) and submitted a second proposal titled “Shareholder Action by Written Consent™ on
November 23, 2010 (the “November Proposal™) in violation of this rule. There are differences in
the wording of the two proposals. In order to remedy this procedural defect, Mr. Steiner must
revise the submission to include only one proposal. If it is Mr. Steiner’s intention to replace the
Sep!embex Proposal with the November Proposal, Mr. Steiner must inform the company that be
ins withdrawing the September Proposal.

In addmon, if Mr. Stcmcr s intention is to rcplace the September Proposal with the
November Proposal, Mr. Steimer must establish eligibility to submii a proposal under Rule }4a-8
at the time the November Proposal was submitted. Mr. Steiner provided a statement from DIF -
Discount Brokers dated September 24, 2010, which supported the September Proposal.

However, Mr. Steiner has not provided an updated statement (i.e., dated on or afier November
23. 2010) establishing his ehgxbxlxty to submit the November Proposal. In order to submita
proposal, Rule 14a-8(b)(1) requires the stockholder to 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 stockholder submits the proposal. Rule 14a-8(b)(2)
requires, among other things, the submission of (1) a written statement from the “record™



Mr. John Chexedden
Drcember 2, 2010
Page2

holder of the securities (usually a broker or bank) verifying that, at the time the proposal was
submitted, the stockholder continuously held the shares for at least one year, or (2) a copy of a
Schedule 13D, Schedule 13G, Form 3, Form 4 and or Form 5. or amendments to those
documents or updated forms, filed with the SEC reflecting ownership of the shares as of or
before the one-year eligibility period.

If Mr. Steiner wishes to withdraw the November Proposal, no additional verification of
Mr. Steiner’s ownership of Amgen securities is required.

This letter constitutes the company’s notification to the stockholder proponent of the
procedural deficiencies in the submission pursuant to the requirements of Rule 14a-8(f). Due to
the deficiencies outlined above, the company will exclude one or both of the September Proposal
and the November Proposal from the upcoming proxy statement unless the deficiencies are cured
and Mr. Steiner follows the procedures set forth in Rule 14a-3(f)(1). The response must be
postmarked or transmitted electronically no later than 14 calendar days from the date you receive
this notice. Accordingly, if no response curing the deficiencies is postmarked or transmitted
electronically within 14 calendar days, or the response does not actually cure the deficiencies, the
company will exclude one or both of the September Proposal and the November Proposal from
the proxy materials. A copy of Rule 14a-8 has been included with this letter for further
clarification. :

Although the proposals may not be included in the proxy statement unless the
deficiencies are cured, we do appreciate your interest in the company’s policies. Additionally,
even if'the procedural defects are cured, the company reserves the right 10 exclude your
proposals on other grounds specified in Rule 14a-8, We are always open to a conversation about
our practices and we welcome you to contact us if you have further inquiries. All such inquiries
and any further responses concerning this matter should be directed to the undersigned.

Very truly yours,

2

Andrea A. Robinson
Assistant Secretary and Associate General Counsel

Enclosure

cc: William Steiner (via United Parcel Service)



Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annuat or special meeting of
shareholders. In summary, in order to have your shareholder proposal Included on a company's proxy
card, and included along with any supporting statement In its proxy statement, you, must be eligible
and follow certain procedures. Under a Tew specific circumstances, the company is permitted to
exciude your proposal, but only after submitting its reasons to the Commission. We structured this
section in a question-and- answer format 5o that it is easler to understand. The references to *you”
are to a shareholder seeking 1o submit the proposal.

a. Question 1: What is a proposai? A shareholder proposal is your recommendation or
requirement that the company and/or Its board of directors take action, which you intend to
present at a meeting of the company's shareholders. Your proposal should state as clearly as
possible the course of action that you believe the tompany should follow. If your proposal 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 otherwise Indicated, the word “proposal” as used in this section refers both
to your proposal, and to your corresponding statement 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
42,000 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 you submit the proposal. You
must continue to hold those securities through the date of the meeting.

If you are the registered holder of your securities, which means that your name
appears in the company's records as a shareholder, the company can verify your
eligibility on its own, although you wilt stifi have to provide the company with a written
statement that you intend to continue to hold the securities through the date of the
meeting of shareholders. However, if like many shareholders you are not a registered
holder, the company likely dogs not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove
your eligibility to the company in one of two ways:

i.  The first way Is 10 submit to the company a written statement from the
"record” holder of your securities {(usually @ broker or bank) verifying that, at
the time you submitted your proposal, you continuously held the securities for
at least one year. You must aiso include your own written statement that you
intend Yo continue to hoid the securities through the date of the meeting of
shareholders; or

.  The second way to prove ownership applies only if you have filed a Schedule
. 130, Schedule 13G, Form 3, Form 4 andfor 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 eligibility period begins. If you have
filed one of these documents with the SEC, you may demonstrate your
eligibility by submitting to the company:

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

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



C. Your written staterﬁent that you intend to continue ownership of the -
shares through the date of the company's annual or special meeting.

Question 3: How many proposals may 1 submit: Each shareholder may submit no more than
one proposal to a company for a particular shareholders’ meeting.

Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.

Question 5: What is the deadline for submitting a proposal?

1.

If you are submitting your proposal for the company’s annual meeting, you can in
most cases find the deadline in last year's proxy statement. However, If the company
did not hold an annual meeting last year, or has changed the date of its meeting for
this year more than 30 days from last year's meeting, you can usually find the
deadline in one of the company's quarterly reports on Form 10-0, or in sharehoider
reports of investment companies under Rule 270.30d-1 of this chapter of the
Investment Company Act of 1940. In order to avoid controversy, shareholders should

- submit their proposals by means, lndudlng electronic means, that permit them to

prove the date of delivery.

The deadhne is calculated In the following snanner if the proposal Is submitted for a
regularly scheduled apnual meeting. The proposal must be received at the company's
principal executive offices not less than 120 calendar days before the date of the
company's proxy statement refeased 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 from 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.

If you are submitting 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 eligibility or procedural requirements explained in

answers to Questions 1 through 4 of this section?

1.

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposat, the company must notify you in writing of any procedural or
eligibility deficiencies, as well as of the time frame for your response. Your response
must be postmarked, or transmitted electronically, no later than 14 days from the
date you received the company’s notification. A company need not provide you such
notice of a deficiency if the deficlency cannot be remedied, such as if you fall 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-8(j).

If you fall in your promise to hold the reguired number of securities through the date
of the meeting of shareholders, then the company will be permitted to exclude all of
your proposals from Its proxy materials for any meeting held in the following two
calendar years.

Question 7: Who has the burden of persuading the Commission or its staff that my proposal
can be excluded? Except as otherwise noted, the burden is on the company to demonstrate
that it is entitied to exclude a proposal.

Question 8: Must I appear personally at the shareholders’ meeting to present the proposal?

2



1. Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether
you attend the meeting yourself or send a qualified representative to the meeting in
your place, you should make sure that you, or your representative, follow the proper
state law procedures for attending the meeting and/or presenting your proposal.

2. If the company holds it shareholder meeting in whale or In part via electronic media,
and the company permits you or your representative to present your proposal via such
media, then you may appear through electronic media rather than travelmg to the
meeting to appear in person.

3. If you or your qualified representative fall to appear and present the prdposal, without
*  good cause, the company will be permitted to exchude ell of your proposals from its
proxy materials for any meetings held in the following twe calendar years. :

). Question 9: If 1 have complied with the procedural requirements, 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 action by
shareholders under the Jaws of the jurisdiction of the company’s organization;

A A et ke e = s —

Note to paragraph (1}(1)

Depending on the subject matter, some propesals are not considered proper under
state law If they would be binding on the company if approved by shareholders. In our
experience, most proposafs that are cast as recommendations or requests that the
board of directors take specified action are proper under state law. Accordingly, we will
assume that a proposal drafted as a recommsendation or suggestion is proper unless
the company deronstrates otherwise.

S

2. Violation of law: If the proposal would, if implemented, tause the company to violate
any state, federal, or foreign law to which it is subject;

S e rAva Ve . ——AA—A s} W

Note to paragraph (i)(2)

Note to paragraph {i){2): We will not apply this basis for exdusion to permit 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.
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3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of
the Commission's proxy rules, including Rule 143-9, which prohibits matenally false or
misleading statements in proxy soliciting matenals'

4. Personal grievance; special interest: If the proposal refates to the redress of a
personal clalm or grievance against the company or any other person, or if it is
designed to result in 3 benefit to you, or to further a personal interest, which is not
shared by the other shareholders at large;



5. Relevance: If the proposal relates to operations which account for Jess than S percent
of the company’s total assets at the end of its most recent fiscal year, and for less
than 5 percent of its net earmning sand gross sales for its most recent fiscal year, and is
not otherwise significantly related to the company's business; ’

6. Absence of power/authority: If the company would tack the power or authonty to
implement the proposal;

7. Management functions: If the proposal deals with a matter relating to the company's
ordinary business operations;

8. Relates to election: If the proposal relates to a nomination or an election for
membership on the company's board of directors or analogous governing body ora
procedure for such nomination or election;

9. Conflicts with company's proposal: If the proposal directly conflicts with one of the
 company's own proposals to be submitted to shareholders at the same meeting.
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Note to paragraph (1)(9)

Note to paragraph {i}{9): A company's submission to the‘ Commission under this
section should spedfy the points of conflict with the company s proposal.

g ’—~uw-'\~u»¢ v -

10. Substantially implemented: If the company has already substantially implemented the
proposal;

11. Duplication: If the proposal substadﬂaﬂy 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, Resubmissions: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previousty included in the
company's proxy aterials within the preceding 5 calendar years, a company may
exclude it from its proxy materials for any meeting held within 3 calendar years of the
fast time it was included if the proposat recelved:

. Lessthan 3% of the vote if proposed once within the preceding 5 calendar
years;

§i.  Less than 6% of the vote on its last submission to shareholders If proposed
twice previously within the preceding S calendar years; or

il.. Less than 10% of the vote on its last submission to shareholders if proposed
~ three times or more previously within the preceding 5 calen'dar years; and

13. Specific amount of dividends: If the proposal relates to specific amoum.s of cash or
stock dividends.

J. Question 10: What procedures must the company follow If it Intends to exdlude my proposal?
1. I the company intends to exciude a pmpo&al from its proxy materials, it rmust fite its
reasons with the Commission no later than 80 calendar days before it files its
definitive proxy statement and form of proxy with the Commission. The company must

4



2.

simultaneously provide you with a copy of its submission. The Commission staff may
permit the company to make its 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 deadting.

The company must file six paper copies of the following:
-k The proposal;
fi.  An explanation of why the company believes that it may exclude the proposal,
which should, if possible, refer to the most recent applicable authority, such as
prior Division letters issued under the rule; and |

fii. A supporting opinion of counsel when such reasons are based on matters of
state or foreign law,

k. Question 11: May 1 submit my own statement to the Commission responding to the company's
arguments?

Yes, you may submit a response, but it is not required. You should try 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 staff will have time to consider fully your submission
before it issues its response. You should submit six paper copies of your response.

1. Question 12: If the company includes my shareholder proposal in its proxy matena’s what
information about me must & include along with the proposal itself?

1. The company's proxy statement must include your name and address, as well as the

2.

number of the company's voting securities that you hold. However, instead of
providing that information, the company may Instead include a statement that it will
provide the information to shareholders promptly upon recelving an oral or written
request.

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

m. Question 13: What can 1 do If the company lndude.f»» in its proxy statement reasons why it
betieves shareholders should not vote in favor of my proposal, and 1 disagree with some of its
statements?

1.

3.

The company may elect to include in its proxy statement reasons why it betieves
shareholders should vote against your proposal. The company is allowed to make
arguments reflecting Its own point of view, just as you may express your own point of
view in your proposal’s supporting statement.

However, if you believe that the company'’s opposition to your proposal contains
materially false or misleading statements that may violate our anti- fraud rule, Rule
143-3, 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 demonstrating the inaccuracy of the company's dlaims, Time
permitting, you may wish to try to work out your differences wuth the company by
yourself before contacting the Commission staff.

We require the company to send you a copy of its statements opposing your proposa)
before it sends its proxy materials, so that you may bring to our attention any
materially false or misieading statements, under the following timeframes:

S



If our no-action response requires that you make revisions to your proposat or
supporting statement as a condition to requiring the company to include it in
its proxy materials, then the company must provide you with a copy of its
opposition statements no later than 5 calendar days after the company
receives a copy of your revised proposal or '

In ali other cases, the company must prwnde you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of
its proxy statement and form of proxy under Rule 14a-6.



From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, December 03, 2010 3:00 PM

To: Robinson, Andrea - LAW

Subject: Rule 14a-8 Proposal (AMGN),

Dear Ms. Robinson, The “enclosure” with the company December 2, 2010 letter is not consistent
with the letter. The enclosure of Rule 14a-8 — Proposals of Security Holders refers to making a
“revision.” However the enclosure does not state that such revision constitutes two proposals.
Will the company withdraw the enclosure in order to have a consistent letter.

Sincerely, :

John Chevedden

cc: William Steiner



From: Robinson, Andrea - LAW

Sent: Friday, December 03, 2010 3:45 PM
« ETBORA & OMB Memorandum M-07-16 ***

Subject: RE: Rule 14a-8 Proposal (AMGN),

Dear Mr. Chevedden,

The enclosure, which is a courtesy copy of Rule 14a-8, specifies in Question 3, page 2, that “Each sharehoider may
submit no more than one proposal to a company for a particular shareholders’ meeting.” The only "revision” discussed
in these rules is a “revision” under Question 13 thereto which is limited to revisions required by the Securities and
Exchange Commission as a result of a no-action response from the Securities and Exchange Commission requiring a
stockholder proponent to revise a stockholder proposai or supporting statement as a condition to requiring the
company to include it in its proxy materials.

Sincerely,

Andrea Robinson
Assistant Secretary and Associate General Counsel



From: -~ FiSMA & OMB Memorandum M-07-16 ***
Date: December 6, 2010 6:44:25 PM PST

To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Subject: One Rule 14a-8 Proposal and Request for Tweo Broker Letters (AMGN)

Dear Ms. Robinson, The company December 3, 2010 message to explain the
December 3, 2010 request is not clear. :
. The company December 3, 2010 message appears to claim that under one type of
“revision,” 1 Original + 1 Revision = 1 Proposal. Then with another type of revision,
1 Original + 1 Revision =2 Proposals.

The company seems to have a rationale that does not make sense. Please explain.
Sincerely, '

John Chevedden

cc: William Steiner



From: Robinson, Andrea - LAW [robinson@amgen.comj

Sent: Tuesday. December 07. 2010 6:15 PM

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

Cce: Ghio, Gabrielle - LAW _

Subject: Follow up to December 2, 2010 Response to Mr. Chevedden - Rule 14-8 Proposals (AMGN)

 Subject: Rule 14-8 Proposals (AMGN)
Dear Mr. Chevedden,

On December 2, 2010, we notified you, on behalf of Mr. William Steiner, that Amgen had received two Rule 14a-8

proposals submitted by Mr. Steiner for inclusion in Amgen Inc.’s 2011 proxy statement and that your submissions failed
to meet certain procedural requirements under Rule 14a-8.

* Our notice was very clear -- due to the deficiencies in your submissions, the Company will proceed to exclude the second ‘

proposal submitted by Mr. Steiner unless the deficiencies are cured no later than 14 calendar days from the date you
received the December 2, 2010 letter.

Sincerely,

Andrea Robinson



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

Sent: Monday, December 13, 2010 7:18 PM

To: Robinson, Andrea - LAW

Subject: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN) ,

Dear Ms. Robinson, The company already accepted Mr. Steiner's broker letter and his commitment
to continue to own his stock until after the annual meeting. The company December 7, 2010
message is merely repetition — not the clarification requested on December 6, 2010. The company
seems to pretend to not understand the concept of a revision.

Sincerely,

John Chevedden

cc: William Steiner



From: " Robinson, Andrea - LAW [robinson@amgen.com}

Sent: Tuesday, December 14, 2010 5:33 PM

TJo: >+ £ISMA & OMB Memorandum M-07-16 ***

Ce: Ghio, Gabrielle - LAW

Subject: RE: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN)

Dear Mr. Chevedder{,

We are in receipt of your communication below. Pursuant to our various correspondence to you, on behalf of Mr.
William Steiner, we merely request confirmation that Mr. Steiner withdraws one of his two submitted Rule 14a-8
proposals as the two submissions failed to meet certain procedural requirements under Rule 14a-8.

As we have still not received such confirmation, the Company will proceed to exclude the second proposal submitted by
Mr. Steiner unless the deficiencies are cured no later than 14 calendar days from the date you received the December 2,
2010 letter.

Sincerely,

Andrea Robinson
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From: ~** FISMA & OMB Memorandum M-07-16 ***

Sent: Wednesday, December- 15, 2010 8:03 AM

To: Robinson, Andrea - LAW ’

Subject: Re: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN),

Dear Ms. Robinson, If you have any information whatsoever from rule 14a-8 or a related Staff
Legal Bulletin, that a revision is considered to be two proposals by the Securities and Exchange
Commission, please forward it to me in a timely manner so that a valid basis for the company
request can be clarified. '
John Chevedden



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

Sent: Wednesday, December 15, 2010 8:44 PM

To: Robinson, Andrea - LAW -

Subject: One Rule 14a-8 Proposal and Unclear Request for Two Broker Letters (AMGN) ,

Dear Ms. Robinson, This is to confirm that the revised proposal is intended for annual meeting
proxy. Given the unclear company request, if there is an unforeseen valid procedural reason for the
revised proposal not to qualify, then the original proposal is intended for the annual proxy.

John Chevedden

cc: William Steiner



From: : Robinson, Andrea - LAW [robinson@amgen.com}

Sent: Friday, December 17, 2010 6:35.PM

To: *** EISMA & OMB Memorandum M- 07 16 ***

Cc: Ghio, Gabrielle - LAW

Subject: RE: One Rule 14a-8 Proposal and Unclear Request for Two Broker Letters (AMGN) ,

Dear Mr. Chevedden,

We intend to exclude Mr. Steiner’s proposal unless-you provide an updated broker statement reflecting Mr. Steiner’s
- continuous ownership of at least $2,000, or 1%, of Amgen common stock. Rule 14a-8(b)(2) requires Mr. Steiner to
represent that he has held and intends to continue to hold his Amgen securities through the date of the meeting of
stockholders and we believe that Mr. Steiner has not satisfied this condition.

On November 13, 2010, we received Mr. Steiner’s new proposal seeking to amend the contents of the original proposal,
We have repeatedly requested that you provide an updated broker letter confirming requisite ownership levels by Mr.
Steiner of Amgen securities. You have refused to provide such verification and we find it curious that in prior years, you
have promptly complied with our request with an updated broker letter upon submission of a second proposal. We have
no choice but to consider this failure to demonstrate continued ownership as an incurable deficiency.

The brokerage issuing the original form of certificate, DJF Discount Brokers, nb longer exists as an mdepéndenl
brokerage and we are accordingly unable to verify the contents. Further, the original form of certificate is of dubious

validity - a pre-printed form populated by handwriting inconsistent with the s:gnature and containing changes to the form *
that were not initialed by the signatory.

Please provide an updated broker statement reflecting Mr. Steiner's continuous awnership of at least $2,000, or 1% of
Amgen common stock. If you do not we intend to exclude Mr. Steiner’s proposal.

Sincerely,

Andrea Robinson



From: ** FISMA & OMB Memorandum M-07-16 ***
Date: December 21, 2010 10:51:14 PM PST

To: "Robinson, Andrea - LAW" <robinson en.com>
Subject: Broker Letter (AMGN)

_ Dear Ms. Robinson, The December 17, 2010 message is not understood. If it is in
good faith the company appears to be waiving the 14-day rule on providing a broker

letter. Please explain whether the company is waiving the 14-day rule on providing a
broker letter. _

John Chevedden-
cc: William Steiner



From: Robinson, Andrea - LAW [rabinson@amgen.com}

Sent: Wednesday, December 22, 2010 5:28 PM
To: e CISMA & OMB Memorandum M-07-16 ***
Cc: Ghio, Gabrielle - LAW

" Subject: RE: Broker Letter (AMGN)

Dear Mr. Chevedden,

The Company is not waiving the 14-day rule requiring a shareholder to provide a broker letter. The Company
considers your failure to provide updated proof of ownership to be indicative of an incurable deficiency. Staff
Legal Bulletin 14 does not require the Company to provide notice of an incurable deficiency — we simply did so
to provide you with an opportunity to demonstrate otherwise.

If you believe that Mr. Steiner has continued to hold the requisite level of Company securities at all times since
the date of Mr. Steiner’s original proposal, please provide us with evidence of such ownership as of the date of
Mr. Steiner’s second proposal, as we have prevnously requested within 14 days of receiving Mr. Steiner’s
second proposal.

As previously stated in our correspondence, based on the responses we have reoelved to date, we have no

. choice but to treat your failure to supply proof of continued ownership as an incurable deficiency and intend to
exclude Mr. Steiner’s proposals.

Sincerely,

Andrea Robinson



EXHIBIT B

(attached)



pate:_JA\ 0 cloper 5070

To whom it may concern:

As introducing broker for the account of &V)’?M Jé(//wc. ,
account neimEEEMA & OMB Memorandum M-07teldwith National Financial Services Cosp L
as custodian, DJF Discount Brokers hereby certifies that as of the date of this certification
#/1s and hes been the beneficial ownerof _ g 209
; having held at least two thousand dollars

shares of @

Meye-s Stusbe

DISCOUNT BROKERS

worth of the above mentioned security since the following date: :
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

~r

R Sinccrely,

“UVail. VM

* Mazk Filiberto,

President

DIF Discount Brokers

4_, also having

Post-t* Fax Note 7671 |oate -, ldeges®

T Sonsa Yove e Choved oo -
Co/Dept. Co. :

Phona 4 ~1B88A & OMB Memorandum M-
rx¥029.291-62/7 ™!

' 1981 Marcus Avenue © Suite Clid » Lake $ucccs& NY HO42

516-328-2600  800Q-695-EASY

www.d}fdis.com

Fax 316-328-2323
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DISCOUNT BROKERS

Date:_Joh 0 efomert 2070

To whom it may concern:

As introducing broker for the account of /(2’_/4/? /A 5 bonee
account NUIRBERSMA 8 OMB Memorandum M-07-acld with National Financial Services Coge~ &-¢—
as custogian, DJF Discount Brokers hereby certifies that as of the date of this certification

A:i‘i:mz vety S&xsn/is and has been the beneficial owner of 2 007
shares of Amevice~ Express Co - (Ay2) ; baving held at least two thousand dollars
worth of the above mentioned security since the following date: j[ g;( 45, also having

held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

o

ancerely,

Wit el oD

Meark Filiberto,

President

DIF Discount Brokess Post-it® Fax Note 7671 [Data 10151 elg{.,g;;
el Sehnet? [Fromerybn € bcuwe d de o
CoJDept. Co.
Prone # ' __*HISMA & OMB Memorandum M-07-16"*
Fax#z_)z-‘g(o,olsr Fax # . ’

1981 Marcus Avenue » Suite Cli4 « Lake Success. NY 11042
516-328-2600  800-695-FASY www.dildis.com  Fax 516-328-2323
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DISCOUNT BROKERS

Date:_Jo O clomet 2070

To whom it may concern:
Ag introducing broker for the acoount of K‘:’Wl‘? ﬁﬁ ;S éf[rz..&f_ ’
account number, , held with National Financial Services Comge~ -4~

as ian, DIF Discount Brokers hereby certifies that as of the date of this certification
S&yrnrris an%%t;m the beneficial ownerof /£ 27
shares of [erizen Comrnnietions Tag.ohaving held at least two thousand dollars

worth of the above mentioned secusity since the following date:_ ¥ /r0/o0_, also having
held at least two thousand dollars worth of the above mentioned secunity from at least one
year priot to the date the proposal was submitted to the company.

vor

Sincerely,

Mark Filiberto,
President
DJF Discount Brokers

ol
Post-it® Fax Note et [P,y S

Toh“y Low)ge Lq/e‘nr T L C‘)C'U[JJI"\
CoJDept. 7 - Co.

Phone ¥

: **HFISMA & OMB Memorandum M-07-16***
Fax#q o%-*(,?é— 2.-0‘? Fax # _ , :

1981 Marcus Avenie » Suite ;'cwz « take Success. NY 3042
36-328-2600  800-695-EASY fivww.d[fdts.com Fax $16-328-2323
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EXHIBIT C

(attached)



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

To: "Robinson, Andrea- LAW" <robinson(@amgen.com>
Cec: "Schlossberg, Mark - LAW" <mschloss@amgen.com>
Subject: Rule 14a-8 Propoesal (AMGN)

Dear Ms. Robinson, .

Please see the attached Rule 14a-8 Proposal.
Sincerely,

" John Chevedden

ce: .

‘William Steiner



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

Rule 14a-8 Proponent since the 1980s

Mr. Kevin W. Sharer
Chairman of the Board
Amgen Inc. (AMGN)

One Amgen Center Drive
Thousand Qaks, CA 91320

Dear Mr. Sharer,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden.

** FISMA & OMB Memorandum M-07-16 **
to facilitate prompt and verifiable communications. Please 1dent1fy this proposal as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by email to *+* EISMA & OMB Memorandum M-07-16 ***

Smcerely,

/j\[ow/’” |D

Wllham Steiner Date

I booq

cc: David J. Scott

Corporate Secretary

T: 805 447-1000

F: 805 447-1010 (Law Department}

Mark Schlossberg <mschloss@amgen.com>
Associate General Counsel '
T: 805-447-0820

F: 805-499-6751

Andrea Robinson <robinson@amgen. com>
Associate General Counsel

PH: (805) 447-4734



[AMGN: Rule 14a-8 Proposal, November 12, 2009}

3 [Number to be assigned by the company] — Sbareholder Action by Wriiten Consent
RESOLVED, Shareholders hereby request that our board of directors undertake such steps as may
be necessary to permit shareholders to act by the written consent of 2 majority of our shares
outstanding.

- Taking action by written consent in lieu of a meeting is a mechanism shareholders can use to raise
important matters outside the normal annual meeting cycle.

Limitations on shareholders’ rights to act by written consent are considered takeover defenses .
because thcy may impede the ability of a bidder to succeed in completing a proﬁtable transaction
for us or in obtaining control of the board that could result in a higher stock price. Although it is
not necessarily anticipated that a bidder will materialize, that very. possublhty presents a powerful
incentive for improved management of our company.

A study by Harvard professor Paul Gompers supports the concept that shareholder dis-
empowering governance features, including restrictions on shareholder ability to act by written
consent, are significantly correlated to a reduction in shareholder value.

The merits of this Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvements in our company’s 2009 reported corporate governance
status: ' -

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company “D” with “High Governance Risk” and “Very High Concern” in Executive
Pay — $14 million for Kevin Sharer. The Corporate Library said adjusting executive incentive

- plans due to the conditions of the economy did not benefit shareholders and executive equity
awards vested without performance measures. 4

Our following directors served on 7 boards rated “D” or “F” by The Corporate Library:

Kevin Sharer, Chevron (CVX) and Northrop Grumman (NOC); Frank Herringer, Charles Schwab
(SCHW); Frank Biondi, Cablevision Systems (CVC) and Hasbro (HAS); Leonard Schaeffer,
Allergan (AGN) and Vance Coffman, Deere (DE). Vance Coffman was designated a “Flagged
(Problem) Director” by The Corporate Library due to his audit committee chairmanship at
Bristol-Myers Squibb (BMY) when Bristol-Myers settled a SEC suit alleging substantial
accounting fraud. Furthermore Vance Coffman was assigned to our audit and nomination
commitiees.

" We had no shareholder right to cumulative voting, act by written consent, an mdependent
chairman or a lead director.

Amgen was accused by New York and other states of illegal kickbacks to promote sales of its -
anemia drug Aranesp. Meanwhile a study found certain patients who received Aranesp had about
twice the risk of stroke. The lawsuit also said that Amgen invited doctors to weekend refreats,
paid for their food and lodging and gave them extra payments as “advisers.”

The above concerns shows there is need for improvement. Please encourage our board to respond
positively to this proposal to enable shareholder action by written consent — Yes on 3. [Number to
be assigned by the company]



Notes: :
William Steiner, *** FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent
throughout all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added): _
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)}(3) in the following circumstances: ‘
- the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
= the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
- the company objects to statements because they represent the opinion of the
‘shareholder proponent or a referenced source, but the statements are not
identified specifically as such. ’
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun bMicrosystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email = FisMA & OMB Memorandum M-07-16 ***



————— Original Messade----- .

From: Robinson, Andrea - LAW [mailto:robinson@amgen;com]
Sent: Friday, November 13, 2009 7:46 PM '

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

Cc: Ghio, Gabrielle - LAW

Subject: Rule l4a-8 Proposal

Dear Mr .' Chevedden,

We are in receipt of the proposal. . Please see the attached response letter.



Andrea A. Robinson
Associate General Counsel

OncAmgm Center Drivie

‘Thousand Oaks; CA 91320-1799
805.447.1000
Direct Diak:805.447:4734
Fax: 805, 499 6751
E-nail; robinson@amgen.com
November 13, 2009
VIA OVERNIGHT COURIER
John Chevedden

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

Re:  Ruie 142-8 Proposal
Deat Mr. Chevedden:

'We are in receipt of the Rule 142-8 proposal submitted by Mr. William Steiner for
inclusion in Amgen Inc.’s 2010 proxy statement. This notice is to inform you that Mr. Steiner
has niot estabhshed ehg;blhty to submit & proposal under Rule 14a-8 promulgated under the
Securities Exchange Act of 1934, as amended (the’ “Bxchange Act”), by the Securities and
Exchange Commission (“SEC”) Mr. Steiner hag an opportunity to cure the deﬁc;ency as
described below.

In order to submit:a proposal, Rule 14a-8(b) requires the stockholder to have
continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to
be-votéd on the proposal at the: meetmg forat least one year by the date the stockholder submits
the proposal.. Rule 142-8(b)(2) requires, among other things, the submission of (1) a written
statement from the’ “record” holder of the securities (usually a broker or bank) verifying that; at
the time the proposal was; ' submitted, the stockholder continuously held the shares for at least one
year, or (2) a.copy of a. Schedule 13D, Schedule 13G, Form 3, Form 4 and or Form 5, or
amendmenits to those documents or updated formos, filed with the Securities Exchange :
Com;rmssxon reflecting ownership of the shates as of or before the one-year eligibility period.

We have not reccwed venﬁcatxon that Mr Stemer owns the reqmsxte number of Amgen

ence dcmonstratmg that Mr. Stemer meets the

A we must rece:vc pmper wntten e.._.
€ 14a—8(__b) as described above.

.8(b_

continuous share ownership requiremerit of ¥

This letter consututes the company’s ‘notification to the stockholder proponent of the
procedural deficiency in the proposal pursuantto the requirements of Rule 142-8(f). Due'to the
deficiency outlined: above, the company will exclude the proposal from the upcoming proxy
statement unless the deficiency is cured and. you follow the procedures set forth in Rule 14a-
8(f)(1). The response must be postmarked, or transmitted electronically, no later than 14
calendardays from the date you receive: thls notice. Accordingly, if no response curing the




- John Chevedden
November 13, 2009
Page 2

deﬁcxency is postmarked or: transmxttcd electromcally mthm 14 calendar days or the response

matenalé A cojiy of Rule 144-8 has been included thh this letter for further clanﬁcatlon

Although: the= pro} ;'osal will not be mcluded m the proxy statement unless the deﬁclency is

-responses concermng thls matter should be duectéd to'the unders1gned

' Andrea Al ’Robmson' ‘
Assistant Secretary-and Assomate General Counsel

Enclosute

ce: William Steiner (via UPS Overnight Courier)



Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company must include a shareholder's proposal in its proxy’ statement

and identify the proposal
shareholders. Iit.surrimi
card, and included along

‘its form-of | proxy when the company holds an arinual or special meeting of
;7 in order to:have your shareholder proposal.included on a company's proxy
ith any: supportmg statement In its proxy statement, you must be eligible

and follow certain procedures. Under-a few: specific circumstances, the companiy is permitted to
exclude your proposal,. butionly after subm|tt|ng Its reasons to the Commission. We structired this:
section in a question-and- answer format so that it is easier to understand. The. referénces to "you"
are to a shareholder: seekmg to Smelt the ‘proposal.

a. Questxon 1 What is a propogal" A shareholder proposal ;s your recommendatlon or

keﬂactnon, 'whnch you intend to

p!aced on- the company‘ proxy: card the company must a]so provide in the form of proxy

to your proposa ,:ahc

0 specify: by boxes a choice betiween approval or disapproval, or
herwxse indicated, the word "proposal® as used in this section refers both
't your correspondmg statement.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. ehgxble?

1.

In order-to:be ehgnble to submit a proposal, you must have continuously held at least
$2,000 in market valie, or 1%, of the company's sécurities entitled to be voted on the
proposal at the meetmg for at least one year by-the date you submit the proposal. You
miust ‘continue to hold those securities through the date of the meeting.

If-you are the registered holder of your securities, which means that your name
appears.in the company’s records as a shareholder, the company can: verify your
eligibility’on its'own, although you will still have to provide the company with a written
statement that you intend to continue to hold the securities 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 aré a:shareholder, or how many
shares you own. In this case, at the time you. submit your proposal, you must prove
your eligibility to the company in one of two ways:

i.  The first way is to submit to the company:a wntten statement from the
"reicord” holder of your securities {usually a broker or bank) verifying that, at
the time you submitted your proposal, you contmuously held the securities for
-at least onhe year. You must also include you n written statement that you
; ‘htmue to hold the securities through thie date of the meeting of

il.  Thésecond way to prove ownership.applies only if you have filed a Schedule
13D’, chedule 13G, Form 3, Form 4 arid/or Form 5, or amendments to those
‘documents or updated forms, reflecting your ownership of the shares as of oF

‘before the:date on which the one-year- ellg;bmty period begins If you have

sne-of these documents with the SEC, you may-démonstrate your

,ehgxblhty by submitting to the company:-

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



f.

Questlon

‘B. Your written statement that you: ‘continuously held the. requured
number of shares for the one-year period as of the date of the
statemient; and i

c ¥our written statement that you interid to continue ownership of the'
shares»»through the date of the: company s-annual or special meetmg

‘How. any ‘proposals may 1 submit: Each shareholder may submit ho more than
pany for a particular: shareholders meetlng

- How. long .can my:-proposal be? The proposal; mclucllng any accomnpanying

supportxng statement, may not exceed 500 words.

Question'5: Wh‘at-"fis the deadiine for submitting a proposal?

1.

If you are submitting your proposal for the company’s-annual meeting, you can in

most cases: find the deadline in.last year's proxy: statement However, if the company
did not hold an.annual meeting last year, or ha
this.y 3

nged the date of its rmeeting for
( : 1 ‘you-¢an usually find the

‘the company’s quarterly reports n Form 10~ Q.or 10-QSB, or in
lder reports. of investrnent companies under Rule 30d-1 of the Investment

4Comp_ iy Act 0f 1940. [Editor's note: This section was redesignated as Rule 30e-1.
See 66v FR' 34 3759, Jan 16, 2001 ] In order to avoid controversy, shareholders

to prove e date of l:lellvery

The deadline-is.calculated in the following manner if the proposal is submitted for a
regularly scheduled annual meeting. The ‘proposal miust-be recéived at-the company's
principal- .éxecutive offices not less than 120 calendar days before the date of the
company’s.proxy statement released to shareholders in connection with the previous:
yeai's annual meeting.. However, if the company did not hofd an annual meeting the
previous year, or if the date of this year's annual meeting has been changed by moré
than 30 days from the date of the prev:ous year‘s meeting, then the deadline is a
reasonabletime before the company begins:to print and. send its proxy materials.

If you are submitting your proposal for a meeting of shareholders other than a
regularly scheduled &nnual meeting, the deadline is a reasoriable time before the -
company begms to prm’c ahd send its proxy materials.

Questlon 6: What lfI fail to follow one of the ellglblllt_y or procedural requirements explained in
answers to Questlons 1'through 4 of this'section?

1.

‘a proposal

The company may exclude your propésal, but only-after it has: notified you of the
, - ve failed adequately to corréct it. Within 14 calendar days of
your preposal, the company must notify you'in writing of any procedural or
ellglbillty iencies, as well as of the time g your response: Your response
must be postmarked, or transmitted. electr noé later than 14 days from.the.

.date you received the company's notifi cation. A corpany need not provide you such

ricy if the deficiency cannot beirémedied, such as if you fail to submit
v-the -company's properly determined deadllne Tfthe company intends to
exclude thé proposal, it will later have to make a. subrnlssnon under Rule 142-8 and
provide you with. a eopy under Questlon 10 below; Rulé 14a-8(3).

noticé of



2. If youfail'in your promise to hold the required number of securities through the date
-~ of the mieeting of shareholders, then the company will be permitted to exclude all of
your proposals from its proxy materials for any meeting held in the following two
calendar years.. -

g. Question.7: Who has the burden of persuading the Commission or its staff that my proposal
can be excluded? Except as otherwise noted, the burden Is on the company to demonstrate

that it is entitled to exclude a proposal.

h. Question 8: Must T.appear personally at the shareholders’ meeting to present the proposal?

1. Either you,.or your representative who is qualified under state law to present the

' o -your behalf, must attend-the. meeting to present the proposal. Whether

> meeting y: elf or send a qualifi ¥epresentative to.the meeting in
“you shiould make sure that you, or your représeritative, follow the proper
state law procediires.for attending the meeting and/or presenting your proposal, -

2. If the company holds it shareholder meeting:in-whole or-in‘ part via electronic media,
‘and the company permits you or your representative to present your proposal via such |
‘media, then you may appear through electronic. media rather than traveling to the
meeting to’appear in person.

3. If you.or your qualified representative fail to appear and present the proposal, without '
.good cause, the company will be permitted to-exclude all of your proposals from its
proxy materials for any meetings held in the following two- calendar years.

i. Question 9: If I have complied with the procedural requirements, -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 action by
shareholders under the Jaws of the jurisdiction of the company’s organization;

Not to paragraph (i)(1)

Depending:on the subject matter, some proposals are not considered proper under
state law if they would be binding on the company:if approved by shareholders. In our
. rost proposals that are cast as recommendations or requests that the
rectors:take specified actio) per Under state law. Accordingly, we will
a proposal drafted as & récommendation or-suggestion is proper unless

_ demonstratés otherwise. '

2. Violation of law: If the proposal would, if;'_i'mgi‘emen_,tfgd,‘_c,a_use‘the company to violate
any state, federal, or foreign law to whichit is'subject;

A

Not to paragraph (i)(2)

Note to paragraph (i)(Z):.'We' will not apply this basis for-éxclusion to permit 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



10.

11.

12,

Violation of proxy- rules: If the: proposal or.supporting statement is contrary to any of
the Commission’s: proxy rules, including Rule 14a-9, which prohlbxts materially false or
misleading statements in proxy soliciting materials;

Personal gnevance' special interest: If the proposal relates to the redress of a
mpany or any other person, or if it is
' In 2 beneﬁt to you, o further a personal interést,’ ‘which is riot

shared by the other shareholders at large;

Relevance: If the proposal relatés to operations which account for less than 5 percent
ny's total assetsat: the end of its most recent fiscal year, and for léss
than 5 percent ofi sarning sand gross sales for its most recent: fiscal year, and is
not otherwise sighificaiitly related to the company's business;

Absence of power/authority: If the company would lack the power or authonty to
implement the proposal;

‘Manageinent functions: If the proposal deals with a matter relating to:the company's

ordinary business operatioris;’

Relates to election: If the proposal relates to an election for membership on the
company's board of directors or analogous governing. body;

Conflicts with company's proposal: If the proposal directly conflicts with one of the
company's own proposals to be submitted to shareholders at the same meeting.

Note to paragraph (i)(9)

Note to paragraph ()(9):.:A company's-submission to the Commission under this
section should specrfy the points of conflict with the company's proposal

Substantlally implemented: If the company has already substantially implemented the
‘proposal;

substantially ‘duplicates another proposal previously
another proponent that will be Included in the company's
imeeting;

Duplication: If the p
submitted to the:
proxy ‘materials fort

Resubmissions: If the: proposal gdeals with: substantially the samie sub;ect matter as
another proposal or propesal that has or have been previol ly included in the
company's jproxy -materi hin the preceding 5 calendar'y years; a company may’
exclude it from its proxy m tials for any meeting held within 3 caléndar years of the

» last time it:-was mclucled if the. proposal received:

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



fi.  Less than 6% of the:vote on its last submission to shareholders if proposed
L twice previously withi] .preceding 5 calendar years; or

jil.  Less than 10% of the vote on’its last submission to shareholders if proposed
three times:or more prev:ously- thtn the preceding. 5 calendar Yyears; and.

13. Speclﬁc amount of dividends: If the proposal relates to- specific amounts of cash or
stock. d:vldends.

j.  Question 10: What;iproge{dure_s must the company follow if it intends to exclude my proposal?

1. Ifthe company intends to exclude a proposal from its proxy materials, it must: file its.
ressons with the Commission no later than 80 calendar days before it files: its'
‘definitive proxy statement-and.form of proxy with the Commission. The company must,
simultaneously provxde ou- brmsslon. The Commiission staff may
permit the company ubmlssron ster 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 copies.of the following:
i. "i"'h'e_ proposal;

ii. An explanation of why the .company believes that it may. exclude:the proposal,
which should, if possxble refer to the most recent applicable authority, stich as
prior Division letters issued under the rule; and

iii. A supporting opinion of counsel when such reasons are based on matters of
state or forelgn law.

k.. Question 11: May I submit my own statement to the Commission respondmg 10the company's
arguments’

Yes; you may. submit a response, but itis not required: You should try to submit any response

. to us, with-a copy tothe company; as soon as. possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission
before, it issues xts response. You should submxt Sik ‘paper copies of your response

R Qu&st:on 12: 1f the company mdudes .my sharéholder proposal in-its proxy matenals, what
information’ about me must it mclude aléng with the proposal itself?

1. The company's proxy ‘statement mustinclude your-hame and address, as well as'the
numbeér of the company's voting:securities that you hold. However,. mstead.of ,
.providing that information, the company may instead include a stateme '
provide the information to shareholders promptly upoen receiving an oral or written
request.

2 The company is not responsible for the contents-of your proposal or supportmg
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 proposaf .and I disagree w:th some of its
statements?

1,

The company may elect: to include i in its proxy - statement reasons why: it believes
shareholdérs should vote against your proposal The company is allowed to make
arguments réflecting its own point of view, just-as you may express your own point of
view' in your proposal's supporting- statement.

. Howev‘er,A xf'you beheve that the company 's opposmon to your proposal contams

143=9, you should” pr‘omptly send to: the Commlssvon staff and the company. a letter
explainmg ithe reasonsfor your vnew, along wnth a copy of the company S statements

g, Y ‘/
yourself before contacting the Comm:ssnon staff

We require the company to send you a copy of its statements opposing your proposal '
before: it sgnds.its proxy fnaterials, so that you imay bring to our attention:any
materially: false or misleading statements, under the following timeframes:

i.  If our-no-action Tesponse requires that you. make revisions to your proposal or
supportmg 'stateérrient as a condition to requirinig the company to include it in
its proxy ‘thaterials, then the company: must provide you with a copy of its
opp_i ition statements no later than 5 calendar days after the company
receives a copy- of your révised proposal; or

1

ii. Inall other cases, the company must prov:de you with a copy of its opposition
stateme -fio later than 30 calendar days before its files definitive copies of
its proxy statement and form of proxy under Rule 14a-6.




From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Wednesday, November 18, 2009 8:36 AM

To: Robinson, Andrea - LAW

Cc: Schlossberg, Mark - LAW

Subject: Rule 14a-8 Broker Letter-(AMGN)

Dear Ms. Robinson,

Please see the attached broker letter. Please advise this week whether there are now any rule 14a-8
open items. ’

Sincerely,

John Chevedden

cc: William Steiner



DISCOUNT BROKERS

Date:[g/uﬂv*'m.}w’ Zoo]

To whom it may concem:

As introducing broker for the account of _{a/ilfsam S bernen .,
* account numbeIMA & OMB Memorandum M-07held with National Financial Services Corp.
as custodian, DJF Di mtBrokershereby:cutiﬁmﬂmasofﬂiedateoﬁhiscelﬁﬁwion
William e is and has been the beneficial owner of_300
sharesof Mm&eEN INC- ; having held at least two thousand dollars :
worth of the above mentioned security since the following date: ‘_'Zlﬂzoojalsohaving
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,

WA

Mark Filiberto,
President
DJF Discount Brokers

Postit* FaxNots 7671 [Bale )1 " oalRal s

To M}fu Robragan ‘Fm"_'f.k-\ Cheveddon

Phone #

Phons #
= FISMA & OMB Memorandum M-07-16 ***

Fax ¥ f“—?’ Y4907 | =7

198! Marcus Avenue » Sulte Cil4 = Lake Success, NY 11042
516-328-2600  800-695-EASY  www.djidis.com  Fax 516-328-2323



From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Thursday, November 26, 2009 7:14 PM

To: Robinson, Andrea - LAW
Cc: Schlossberg, Mark - LAW
Subject: Rule I4a-8 Proposal (AMGN)

Dear Ms. Robinson, . -

Please see the attached Rule 14a-8 Proposal.
Sincerely, '

John Chevedden

ce:

William Steiner



William Steiner
*** FISMA & OMB Memorandum M-07-16 ***
Rule 14a-8 Proponent since the 1980s

Mr. Kevin W. Sharer

Chairman of the Board
Amgen Inc. (AMGN) _ ' CINDIVEMBLER 2L, 2009

One Amgen Center Drive
Thousand Oaks, CA 91320

Dear Mr. Sharer,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding mv rule 14a-8 oronosal to John Chevedden

** FISMA & OMB Memorandum M-07-16 ***
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal

promptly by email to *++ FISMA & OMB Memorandum M-07-16 ***
Sincerely, o

,(/&z\ Kf\[a««// _ [ D ‘ I ’ 2009
William Steiner Date

cc: David J. Scott

Corporate Secretary

T: 805 447-1000

F: 805 447-1010 (Law Department)

Mark Schlossberg <mschloss@amgen.com>
Associate General Counsel

T: 805-447-0820

F: 805-499-6751 i
Andrea Robinson <robinson@amgen.com>
Associate General Counsel

PH: (805) 447-4734



[AMGN: Rule 14a-8 Proposal, November 12, 2609, November 26, 2009]

3 [Number to be assigned by the company] — Shareholder Action by Written Consent
RESOLVED, Shareholders hereby request that our board of directors undertake such steps as may
be necessary to permit shareholders to act by the written consent of 2 majority of our shares
outstanding to the extent permitted by law.

Taking action by written consent in lieu of a meeting is a mechanism shareholders can use to raise
important matters outside the normal annual meeting cycle. Limitations on shareholders’ rights to
act by written consent are considered takeover defenses because they may impede the ability of a
bidder to succeed in completing a profitable transaction for us or in obtaining control of the board
that could result in a higher stock price. Although it is not necessarily anticipated that a bidder
will materialize, that very possibility presents a powerful incentive for improved management of
our company. _

A study by Harvard professor Paul Gompers supports the concept that shareholder dis-
empowering governance features, inchiding restrictions on shareholder ability to act by written -
consent, are significantly correlated to a reduction in shareholder value,

The merit of this Sha.reholder Action by Written Consent proposal should also be considered in
the context of the need for improvement in our company’s 2009 reported corporate governance
status:

The Corporate Library www.thecorporatelibrary.com, an independent investnient research firm,
rated our company “D” with “High Governance Risk” and “Very High Concern™ in Executive
Pay — $14 million for CEO Kevin Sharer. The Corporate Library said adjusting executive
incentives due to the conditions of the economy did not benefit shareholders and that executive
equity awards became vested without performance measures.

Our following directors served on 7 boards rated “D” or “F” by The Corporate Library:

Kevin Sharer, Chevron (CVX) and Northrop Grumman (NOC); Frank Herringer, Charles Schwab
(SCHW); Frank Biondi, Cablevision Systems (CVC) and Hasbro (HAS); Leonard Schaeffer,
Allergan (AGN) and Vance Coffiman, Deere (DE). Vance Coffman was designated a “Flagged
(Problem) Director” by The Corporate Library due to his audit committee chairmanship at
Bristol-Myers Squibb (BMY) when Bristol-Myers settled a SEC suit alleging substantial
accounting fraud. Furthermore Vance Coffman was assigned to our audit and nomination
committees.

We had no shareholder right to cumulative voting, an independent chairman or a lead director.

‘ Amgen was accused by New York and other states of illegal kickbacks to promote sales of its
anemia drug Aranesp. Meanwhile a study found certain patients who received Aranesp had about
twice the risk of stroke. The lawsuit also said that Amgen invited doctors to weekend retreats,
paid for their food and lodging and gave them exira payments as “advisers.”

The above concerns shows there is need for improvement. Please encourage our board to respond
positively to this proposal to enable shareholder action by written consent — Yes on 3. [Number to
be assigned by the company]




Notes:
William Steiner, *+ FISMA & OMB Memorandum M-07-16 ** sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the prbposa} is part of the proposal In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent
throughout all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
: « the company objects to factual assertions because they are not supported;
* the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
* the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or .
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email ** FISMA & OMB Memorandum M-07-16 ***



From: Robinson, Andrea - LAW [robinson@amgen.com]

Sent: ‘Tuesday, December 01, 2009 10:33 AM

To: *** CISMA & OMB Memorandum M-07-16 ***

Ce: Ghio, Gabrielle - LAW

Subject: November 26 and November 12 Amgen Stockholder Proposals

Attachments: Rule 14a-8.pdf :

Dear Mr. Chevedden,

We are in receipt of a second Rule 142-8 proposal submitted by Mr. William Steiner for inclusion in Amgen Inc.'s 2010
proxy statement. This notice is to inform you that Mr. Steiner’s submission fails to meet centain procedural requirements
under Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act’), by the
Securities and Exchange Commission (“SEC”). Mr. Steiner has an opportunity to cure the deficiencies as described
below. :

Rule 14a-8(c) under the Exchange Act provides that each stockholder may submit no more than one proposal for a
particular stockholders’ meeting. Mr. Steiner submitted a proposal titled “Shareholder Action by Written Consent” on
November 12, 2009 (the “November 12 Proposal”) and submitted a second proposal titled "Shareholder Action by Written
Consent” on November 26, 2008 (the “November 26 Proposal”) in violation of this rule. There are differences in the
wording of the two proposals. In order to remedy this procedural defect, Mr. Steiner must revise the submission to include
only one proposal. If itis Mr. Steiner’s intention to replace the November 12 Proposal with the November 26 Proposal,
Mr. Steiner must inform the company that he is withdrawing the November 12 Proposal.

In addition, if Mr. Steiner’s intention is to replace the November 12 Proposal with the November 26 Proposal, Mr. Steiner
must establish eligibility to submit a proposal under Rule 142-8 at the time the November 28 Proposal was submitted. Mr.
Steiner provided a statement from DJF Discount Brokers dated November 18, 2009, which supported the November 12
proposal. However, Mr. Steiner has not provided an updated statement (i.e., dated on or after November 26, 2000)
establishing his eligibility to submit the November 26 Proposal. In order to submit a proposal, Rule 14a-8(b)(1) requires
the stockholder to 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 stockholder submits the proposal. Rule 142
8(b)(2) requires, among other things, the submission of (1) a written statement from the “record” holder of the securities
(usually a broker or bank) verifying that, at the time the proposal was submitted, the stockholder continuously held the
shares for at least one year, or (2) a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 and or Form 5, or -
amendments to those documents or updated forms, filed with the SEC reflecting ownership of the shares as of or before
the one-year eligibility period.

If Mr. Steiner wishes to withdraw the November 26 Proposal, no additional verification of Mr. Steiner’s ownership of
Amgen securities is required. :

This email constitutes the company’s notification to the stockholder proponent of the procedural deficiencies in the
submission pursuant to the requirements of Rule 14a-8(f). Due io the deficiencies outfined above, the company will
exclude one or both of the November 12 Proposal and the November 26 Proposal from the upcoming proxy statement
unless the deficiencies are cured and Mr. Steiner follows the procedures set forth in Rule 14a-8(f)(1). The response must
be postmarked or transmitted electronically no later than 14 calendar days from the date you receive this notice.
Accordingly, if no response curing the deficiencies is postmarked or transmitted electronically within 14 calendar days, or
the response does not actually cure the deficiencies, the company will exclude one or both of the November 12 Proposal
and the November 26 Proposal from the proxy materials. A copy of Rule 14a-8 has been included with this letter for
further clarification. ' :

Although the proposals may not be included in the proxy statement unless the deficiencies are cured, we do appreciate
your interest in the company’s policies. Additionally, even if the procedural defects are cured, the company reserves the
right to exclude your proposals on other grounds specified in Rule 14a-8. We are always open to a conversation about
our practices and we welcome you to contact us if you have further inquiries. All such inquiries and any further responses
concerning this matter should be directed to the undersigned.



If you have any further inquiries or responses concerning this matter, please direct your comespondence to me. ) can be
reached at the Company's principal offices at One Amgen Center Drive, MS 28-5-C, Thousand Oaks, California 91320~

1798 or via email at robinson@amagen.com.
Since(ety,

Andrea A. Robinson

Assistant Secretary and Associate General Counsel

cc: Mr. William Steiner (via U.S. Certified Mail, Refurn Receipt Requested)



Rule 14a-8. Shareholder proposalis.

This section addresses when.a company must include a sharebolder's proposal in its proxy
statement and identify the proposal in its form of proxy when'the company holds an annual
or special meeting of shareholders, In:summary, in order to have.your shareholder preposal
included on & company’s proxy card, and-included along with any-supporting statement in
its proxy statement, you must be eli nd follow certain procedures, Under a few specific
circumstances, the company is-permitted to exclude your proposal, but only after submitting
its reasons to the Commission. We: structured this section in @ question-and-answer format
so that it is essier to understand. The references to “you” are to-a shareholder seeking to
submiit the proposal.

(2) Question 1: What is.a proposal?

A shareholder proposal is your recommendation. or requirement that:the company -and/or its
board of directors take action, which you intend to present ata meeting of the company's
shareholders, Your proposal should state-as clearly as possible the course of action that you
believe the cormipany should follow. If your proposal 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 betwéen approval or disapproval, or absterition. Unless otherwise indicated,
the word “proposal” as used in this section refers both to your proposal, and to your

corresponding statement in support. of your proposal (if any).

(b) Question 2: Wha 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 entitied 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 registered holder-of your securities, which means that your name appears
in the company's records as a shareholder, the company can verify your eligibility on its

- own, although you will'still have to provide the company with a written statement that you
intend to continue to-hold the securities through the date of the:meeting of 'shareholders.
However, if like many shareholders you are not a registered holdér, the company: likely does
not know that you are a shareholder, or how many shares you own. In this case, at the time
you submit your proposal, you must prove your eligibility to the company In.one of two
ways: -

(i) The first way is to submit to the company a written statement from-the “record” holder
of your securities (usually a broker or bank) verifying that, at the time ygu submitted your
proposal, you continuously held the securities for-at least one year, You must alse Include
your own written statement that you intendto continue to hold the securities through the
date of the meeting of shareholders; or

(i) The second way to prove owhership-applies only if you havefiled a Schedule 13D,
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 eligibility period begins. If you have filed one of theset nents. with the

SEC, you may demonstrate your-eligibility by submitting to the company:

(A) A copy of the schedule and/or fb‘rm, and any subsequent amendments reporting a
change in your ownership level;



{B) Your written staternent that you continuously held the required. number of shares for the
one-yeat period as of the date of the statement; and ‘

(C) Your writtep statemerit that you intend to-continue ownershrp of the shares through the
date of the company’s.annual or special meeting.

(c).Question 3: How many proposals may I submit?

Each shateholder may submit no mare than one proposal to'a company for a particular’
shareholders® megting.:

(d) Question 4: How long Can my proposal be?

The proposal, including any -accompanying supporting statement,-may not exceed 500
words, .

{e) Quesi‘:on 5: What is the deadline for submitting a. proposal‘?

(1) If you are submitting your proposal for the company's annual meettng, you cah in most
cases find the deadline In last year's proxy.statement r; Ifthe.company did not hold
an annual meeting last year, or has changed. the date of uts rheeting for this year more than
30 days from.last year’s megting,. you can usually find: the deadline in one of the company’s
quarterly reports on-Form-10-Q or 10-Q58B, or in shareholder reports of investment
companies under Rt 30d-1. under the Investment Company. Act of 1940. In order to aveid
controvetsy;. shargholdérs should ‘submit thelr propesals by means, including electronic
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
regularly scheduled neeting. The proposal must be received at the company's
principal executive. off‘ ces not less than 120 calendar days sefore the date of the company's
proxy statement released to-shareholders in connection with the previous year's annual
meeting. However, If the.company did not hold an anngal meeting the previous year, or if
the date of this year's annual meeting has been changed by more than 30 days from the
date of the previous year's meeting, then the deadline is a reasonable time before the
company begins to pnnt and mail its proxy materials.

(3) If you are. submnttlng your proposal for a meeting ‘of shareholders other than a regularly
scheduled ann ting, the deadline is a reasonable time before’ the company begins to
print and mail itsi proxy matenals

{f) Questiosn 6: What if I.fail to follow one of the eligibility or procedural

. requirements. explained in answers to. Questions 1 through 4 of this section?

(1) The company may exclude your proposal; but only after it:has notified you. of the
probler, -an have faned ,_eq’uate!y to correct IE.-Within 14 calendar days of receiving
your propos ¥ g i writing of any procédural or eligibility
deficiencies, & Frame for your re sponse, ‘Your resporise must be
postmarked, or ! j el tron:ca!ly, no later than 14-days from the date you received
the company's notifi on. A company need not provrd ’ stch notice of a deficiency if
the: deficiency, cannot be remed:ed such as if you fail to submit & 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 undér Question
10, below, Rule 142~8(j).




(2) 1 you fail i your promise to hold the: required number of securities: through' the date of
the. meeting of shareholders, then the company will be permitted to-exclude all of your
proposals from. its-proxy materials forany meeting held in the following two calendar years:

7: Who has the burden of persuadihg the COmmission or its staff that
: l can be excluded?

Except as' otherwise noted, the burden is:on the company to demonstrate that it is entitled
to exclude-a proposal.

(h) Question 8: Must I appear personally at the shareho!ders meeting to present

U or your representatuve who is qualified under state Jaw to present the
'rmeeting--to present the proposal. Whether you
tepresernitative to the meeting in your place,
id fake sure that you, or your r tive, follow the proper state.law

 for dttending the.meeting ahd/or presenting your proposal.

(2).If the company holds its shareholder meeting in whole or in part via eléctroni¢ media,
and the compa y. permits you or your representative to present your propo via such
media, then you. may appear through electranic media rather than ‘traveling to the meeting
to appedrin person.

you oF your quahﬁed representative fail to:dppear and present the proposal, withiout
good calise; the comps ) ed to exclude all of your proposals from its proxy
matenals for any meetmgs held in the o__owing two ‘caleridar years,

' (l) Quest:on 9: If I have complied with the procedural requirements, 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 action by
shareholders under the laws of the Junscllctlon of the company’s organization;

iph (i)(1): Depending on the sub3ect matter, some proposals are not

. er under state law if they would be binding on the company if approved by
sharehiotders. In our experience, most: roposils that are cast as recommendations or
requests that: the board of directors take specified action are proper under state faw.
Accordil gly, we will assumé that a proposal drafted as a recommendation or suggestionis
prope‘r'unless the company demonstrates.otherwise.

(2) Violation: of Jaw: If the proposal-would; if implemented, cause the company to violate
any state, federal, or foreign law to which it'is; subject;

y. this basis for exclusion to permit exclusion of a

Note" to paragraph (1)(2) We will not apply
' A i n law 1f compliance with the foreign law.

(3) Violation of proxy rules: If the proposal or supportmg statement is contrary to ahy-of the
Commission's proxy rules, including Rule 14a-9, which prohibits materially false.or
misleading statements in proxy soliciting._. ,,atertats,

(4) Personal grlevance; special interest; If the proposal relates to the redress of a personal
claim or grlevance: against the.company or ::other person, or if it is designed to result in
a benefit to you, or to further a personal interest, which is not shared by the other




shareholders at large;.

e:-If the proposal relates to operatxons which account for less than 5 percent of
e. CoT total assets at the end of fts most recent fiscal year, and for less than 5
percen et earnings and gross sales fo wost recent fiscal year, and is not
nificantly related to the company’ s business;

(6) A'b's'e-nce,bf’power/aut'hority: If the company would lack the power or authority to:
implernent the proposal;

(7) Management functions: If the proposal deals with a matter relating to the company’s
ordinary business operations;

~ (8) Relates to election: If the proposal relates to an electlon for membership on the

company’s board of directors.or analogous governing body,

-(9) Conflicts with:company's proposal: 1f the. proposal directly conflicts with one of the

company 's own proposals to be submitted to shareholders at the same ‘meeting;

Note to paragraph (1){9): A company’s. subtission to’ the Commission under this.section
should specify the points of cofifilet with the: companys proposal.

(10) Substantially implemented: If the compa_ny has already-substantially ijmplemeﬁ’ted_'_;he>

- proposal;.

(11) Duplication: If the proposal substantially ‘duplicates another proposal prevxousty
submitted to the company by another proponent that will be. included in the company's
proxy ratérials for the same meeting;

(12) Resubmissions: If the proposal deals with substantially- the same subject matter as
another proposal of proposals that has or-have:been previously included in the company's
proxy rmatérials within the preceding 5 calendar years, a company may exclude it from its
proxy matérials 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 if proposed once within the preceding 5 calendar years;

(il) Less than'6%:of the vote on its last submlssmn to shareholders if proposed twice
préviously withifi the preceding 5 calendar years; or

(iii) Less: than 10% of the vote on Its last submission to shareholders if proposed three
times or mol ,prewously within the preceding 5 calendar years; and

(13):
stock:

ifi a ount of dividends: If the proposal .r..e'lates to specific amounts of cash or

(j) Questton 10: What procedures must the company follow if it intends to exclude
my. prOposal'-"

(1) If the coi “pany ihtends to exclude a propesal from Its proxy materials, It must file-its
350NS | ie Cammission no later than 80: ‘calefidar days before it files its definitive

1 and form of proxy with the Cominission. The company must sirnultaneously
provide yot with y of its submission. The Commiission staff may permit the carmpany te
make its submissmn ater than 80 days before the company files its definitive proxy:

statement. and formof proxy, if the company demonstrates good cause for missing the




deadline.
{2) The company must file'six: b‘aper'c‘c‘;ﬁies of the following:
(i) The proposal; ’

{ii) An explanation of why the:company believes that it may exclude.the 'p'.rb'pé”s*al', which

shguld, if possible, refer to thie most recent applicable authority, such as prior Division

létters issued under the rule; and

* {iii) A-supporting opinion of counsel-when such reasons are based on matters of state or

foreign law,

(k) Question 11: May I submit my own statement to the Commiission responding to
the company's arguments?

Yes, you may submit a response, but it is not ré:quired; You should tryto submit-any
réspotise to us, with a copy to the company, as soon as possible after the company makes

its submission. This way, the Commission staff will have time to consider fully your,

submission before It issues its response. You.should submit six-paper copigs of your

reésponse.

(1) Question 12: 1f the company f_in_c-‘[_u;‘des my shareholder proposal in its proxy
materials, what information about me must it include along with the proposal
itselt?

(1) The company's proxy statement must include your name and, address, as well as the
number of the company's voting securities that you hold. However, instead of providing that
information, the company méy instead include a statement that it will provide the
information to shareholders promptiy upon recelving an oral or written request.

(2) The company is not responsible’ for the contents of your proposal or-supporting
statement,

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

(1) The company may elect to-in¢lude in its proxy statement reasons why it believes
sharéholders should vote against your proposal. The company is allowed to make
arguments reflécting its own point of view, just as you may express your own paint of view
in your proposal's supporting statement, '

company’s opposition to your proposal contains
materially false or mislead sments that may violate our anti-fraud rule, Rule 14a-9,
you shauld promptly send to-the Commission staff and the company-a lefter-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
demonstrating the Inaccuracy of the company’s claims. Time permitting, you may- wish to
try to work out your differences: he-company. by yourself before. contacting the
Commission staff.” '

(2) However, it you believe:that tl

{3) We require the company to-$end you'a copy of its statements oppesing your proposal

before it mails its proxy materials;, so that you may bring to our atténtion anhy materially
false or misleading statements, under the following timeframes:



statements no later than 30 calend
statement @nd form of proxy unidér Rule 14a-6.

(i) If our no-action response requires that you make revisions to your proposal or

supporting _sf!;ateme.nt as-a condition to requiring the company te include it in Its proxy
materials, then the company must provide you with a copy-of its oppositionstatements no
Jater-than 5 calendar days after the.company receives a.copy of your revised.proposal; or
(i1) In ali other cases, the company miist provide you with a copy of'its opposition
dar'days before its filés definitive copies of its proxy




From: ** EISMA & OMB Memorandum M-07-16 ***

Date: December 1, 2009 9:31:00 PM PST

To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Ce: "Ghio, Gabrielle - LAW" <gghio en.com>
Subject: William Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson, A

The November 26, 2009 text is the one proposal intended for rule 14a-8 publication.
Please advise on December 2, 2009 if there are now any rule 14a-8 open items.
Sincerely,

John Chevedden

cc: William Steiner



From: Robinson, Andrea - LAW [robinson@amgen.comj

Sent: " Friday, December 04, 2009 1:48 PM

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

Cc: Ghio, Gabrielle - LAW

Subject: RE: William Steiner Rule 14a-8 Proposal (AMGN)

Dear Mr. Chevedden,

In my December 1, 2009 email to you, it was noted:

“In addition, if Mr. Steiner’s intention is to replace the November 12 Proposal with the November 26 Proposal, Mr. Steiner
must establish eligibility to submit a proposal under Rule 14a-8 at the time the November 26 Proposal was submitted. Mr.
Steiner provided a statement from DJF Discount Brokers dated November 18, 2009, which supported the November 12 -
proposal. However, Mr. Steiner has not provided an updated statement (i.e., dated on or after November 26, 2008)
establishing his eligibility to submit the November 26 Proposal. In order to submit a proposal, Rule 14a-8(b){1) requires
the stockholder to 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 stockholder submits the proposal. Rule 14a-
8(b)(2) requires, among other things, the submission of (1) a written statement from the “record” holder of the securities
(usually a broker or bank) verifying that, at the time the proposal was submitted, the stockholder continuously held the
shares for at least one year, or (2) a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 and or Form 5, or
amendments to those documents or updated forms, filed with the SEC reflecting ownership of the shares as of or before
the one-year eligibility period.”

Therefore, we respectfully request that, if Mr. Steiner would like to replace the November 12 Proposal with the November
26 Proposal, Mr. Steiner provide an updated establishing his eligibility to submit the November 26 Proposal. Thank you.

Sincerely,

Andrea Robinson



From: =+ FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, December 04, 2009 3:16 PM

To: Robinson, Andrea - LAW :

Cc: shareholderproposals@sec.gov

Subject: William Steiner Rule 14a-8 Proposal (AMGN)

Ms. Andrea Robinson
Associate General Counsel
Amgen Inc. (AMGN)

One Amgen Center Drive
Thousand Oaks, CA 91320
(805) 447-4734

Dear Ms. Robinson,

‘The company December 4, 2009 request is not logical in requesting two identical broker letters
(except for the signature dates on the letters). The rule 14a-8 text submitted on November 26, 2009
contained no retraction of Mr. William Steiner’s recent written commitment of:

“I intend to meet Rule 142-8 requirements including the continuous ownership of the required stock
value until after the date of the respective [2010] shareholder meeting.” Please let me know on
December 7, 2009 whether there is or is not any further clarification or requirement in the view of
the company. :

Sincerely,
John Chevedden

cc:

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission

William Steiner



From: =+ FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, December 11, 2009 11:37 AM

To: Robinson, Andrea - LAW ’

Subject: Re William Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,

We are forwarding this attached second broker letter as a totally unnecessary accommodation to the
company. Please advise Monday whether there are now any rule 14a-8 open items.

John Chevedden

cc:

William Steiner

Ms. Andrea Robinson
Associate General Counsel
Amgen Inc. (AMGN)
.One Amgen Center Drive

. Thousand Oaks, CA 91320
- (805) 447-4734

Dear Ms. Robinson,

The company December 4, 2009 request is not logical in requesting two identical broker letters

(except for the signature dates on the letters). The rule 14a-8 text submitted on November 26, 2009

contained no retraction of Mr. William Steiner’s recent written commitment of:

“I intend to meet Rule 14a-8 requirements including the continuous ownership of the required stock

value until after the date of the respective [2010] shareholder meeting.” Please let me knowon

December 7, 2009 whether there is or is not any further clarification or requirement in the view of
_the company. -

~ Sincerely,
John Chevedden

cc:
Office of Chief Counsel



Division of Corporation Finance
Securities and Exchange Commission

William Steiner



DISCOUNT BROKERS

Date:_}/ ﬂ"‘— 200%

To whom it may concem:

As introducing broker for the account of__ (/) /[ vawn Sttrper~
account nthbAMA & OMB Memorandum M-07Hiéld with National Financial Services Corp.

ascnsmd: D3F Discount Brokers hereby certifies that as of the date of this certification
tavn is and has been the beneficial ownerof 30 ©

sh‘aresof vin Juc. ; having held at least two thousand dollars

worth of the abov& mentioned security since the following date: o4, also having

held at Ieast two thousand dollars worth of the above mentioned security at least one
year prior to the date the proposal was submitted to the company.

> .

Sincerely,

s Wttt

Mark Filiberto,
President :
DJF Discount Brokers

1981 Marcus Avenue = Sulte CIt4 » Lake Success, NY 11042
516-328-2600  BOO0-695-EASY www.djfdis.com  Fax 516-328-2323



From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, December 11, 2009 11:40 AM

To: Robinson, Andrea - LAW

Subject: Re: William Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,

The November 26, 2009 text is the only text intended for the definitive proxy. Please advise on
Monday whether there are now any rule 14a-8 open items. :

John Chevedden

cc: William Steiner



JOBN CHEVEDDEN

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

January 19, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal
Amgen Inc. (AMGN)
‘Written Consent
William Steiner

Ladies and Gentlemen: _

This further responds to the January 10, 2011 request to avoid this rule 14a-8 proposal.

The company is in violation of rule 14a-8 if it wishes to avoid this proposal on the procedural

isstie of “characteristics” of a broker letter. The company failed to properly notify the proponent

of any procedural issue within the 14-days of the submittal of the original of this proposal on
September 24, 2010 which was accompanied by the broker letter. According to the company

exhibits the company did not even acknowledge the September 24, 2010 rule 14a-8 proposal

within 14-days of its submittal.

Having remained silent the company now demands relief after nearly 4-months. The company is
asking for the equivalent of a proponent submitting a rule 14a-8 proposal 4-months late and
expecting its inclusion in the proxy to be upheld.

Rule 14a-8 states (emphasis added):
f. Question 6: What if 1 fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section?

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural
or eligibility deficiencies, as well as of the time frame for your response.

The broker letter was prepared under the supervision of Mark Filiberto who signed the letter.
Attached is a confirming letter from Mark Filibetto, President, DJF Discount Brokers from
September 1992 until November 15, 2010. Mark Filiberto reviewed and approved the 2011
broker letters that have his signature for Amgen and for other companies.

The company did not claim that there is any “characteristic” issue with the 2011 broker letter
(attached) as compared to the 2010 broker letter (attached). ‘



| The company refers to the Apache case which stated, “This ruling is narrow. This court does not
rule on what Chevedden had to submit to comply with rule 14a-8(b)(2).” That was another way
of saying that issuers should not cite this decision in no-action requests to the SEC.

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

Sincerely,

ohn Chevedden

cc: William Steiner
Andrea Robinson <robinson@amgen.com>



R&R Planning Group LTD
1981 Marcus Avenue, Suite Cll4
l.ake Success, NY 11042

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Ladies and Gentlemen:

Each of the DJF Discount Brokers letters for Mr. William Steiner's 2011 rule
14a-8 proposals were prepared under my supervision and signature. I reviewed
each letter and confirmed each was accurate before authorizing Mr. Steiner or
his representative to use each letter.

Sincerely,

b Sk betyy T 19 201/

Mark Filiberto
President, DJF Discount Brokers from September 1992 until November 15,
2010

. Mark Filiberto
R&R Planning Group LTD



DlSCOUNT BROKERS

Date: | /)L‘v 2006

To whom it may concern: '

As introducing broker for the acoountof__{/y M ram Sterper
account nunbiMA & OMB Memorandum M-07 held-with National Financial Services Corp.
as oustodran, DIF Discount Brokers hereby certifies that as of the date of this certification

tawm is and has been the beneficial ownerof 30 © v
shares of [ ; having held at least two thousand dollars _
worth of the abov& mentioned security since the following date: #& /o ;,f , also having

held at least two thousand dollars worth of the above mentioned secutity from at least one
year prior fo the date the proposal was submitted to the company.

| Sincerely, A
b W Flbect
Mark Fitiberto,

President
DJF Discount Brokers

l§8l Marcus Avenue » Sulte Cit4 » Lake Success, NY 11042
516-328-2600  300-695-EASY  www.djfdis.com  Fax516-328-2323



i

DISCOUNT BROKERS

Date: 2.Y %QZ Jo/e

To whom it may concern:

As introducing broker for the account of __{ A7} ‘ l tawm Séfml/ -
account numbEsMA & OMB Memorandum M-07; held with National Financial Services Cesge- L
as custodian, DJF Discount Brokers hereby certifies that as of the date of this certification

am Stes iz~ is and has been the beneficial owner of {10 O
sharesof  JAmbGEN ML : having held at least two thousand dollars
worth of the above mentioned security since the following date: '7{a | 0% , also having
held at least two thousand dollars worth of the above mentioned security from at least one

-year prior to the date the proposal was submiited to the company. '

£

y

%
anoerely,

U ad \Fo b lic fo
Ig::s:l;diﬁberto,

DJF Discount Brokers

» 198} Marcus Avenuce © Suite CHi4 o Lake Success. NY 11042
516-328-2600  800-695-EASY wwiw.djfdis.com  Fax 516 328-2323



Case 4:10-cv-00076 Document 21 Eiled in TXSD on 03/10/10 Page 2 of 30

records. Apache’s records do not identify the beneﬁcial owners of the shares held m the name of
Cedé & Co. Chevedden argues ﬁxgt Rule 142-8(b)(2) was satisfied by a letter from RTS, his
“introducing broker.” Id. Apache argues fhat Rule 142-8(b)(2) required Chevedden to prove his
stock ownershiﬁ by obtaininga confirming letter from the DTC or by becoming a registered owner
of the shares. Apache has moycd for a declaratory judgment that it may exclude Chevedden’s |
shareholder proposal from the proxy materials because he failed to doeither. (DocketEntry No. 11).
Chevedden has responded and asked fora declaratory judgment that his proposal met the Rule 14a-
8(b)(2) requirements. (Docket Entry No. 17).! Apache has replied. (Docket Entry No. 18).
Baséd on the motion, response, and reply; the record; and the applicable law, this court

grants Apache’s motion for declaratory judgment and denies Chevedden’s moﬁon. The ruling is

aarrow. This court does notrule on what Chevedden had to submit to comply with Rule 14a-8(b)(2).

The only ruling is that what Chevedden did submit within the deadline set under that rule did not
meet its requiremeqts.

The reasons for this ruling are explained below.
L Background

A.  Proof of Securities Ownership

It has been decades since publicly traded companies printed separate certificates for each
share, sold them separately to the individual investors, kept track of subsequent sales of the shares,
andmainminéd comprehensive lists identifying the shareholders, the number ofthe sh&es they held,.
and the duration of their ownership. Nor are securities certificates any longer ‘traded directly by

brokers on exchanges, with the shares recorded in the brokers® “street name” in a company’s

1At 3 hearing held on February 11, Chevedden objected to this court exercising personal jurisdiction over bim. {(Docket
Entry No. 10). Apache filed a brief on that issue. (Docket Entry No. 12). In his brief on the merits, however,
Chevedden stated that he is no longer challenging personal jurisdiction. (Docket Entry No. 17).
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JOHN CHEVEDDEN

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

January 17, 2011

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

‘Washington, DC 20549

# 1 Rule 14a-8 Proposal
Amgen Inc. (AMGN)
Written Consent

. William Steiner

Ladies and Gentlemen:
This further responds to the January 10, 2011 request to avoid this rule 14a-8 proposal.

Rule 14a-8 has two key requirements, first: :

“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 entitled 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.”

And second:
“Your written statement that you intend to continue ownership of the shares through the date of

the company’s annual or special meeting.” . :

The company argument is addressed to a scenario where a proponent withdraws his original
proposal and then submits a revision of it during the following month.

It does not make sense to impose a revision penalty on a rule 14a-8 proposal continuously before
the company. A revision can provide more updated information for shareholders to consider in
voting at the annual meeting. A revision can also provide corrections or modifications which can
then result in avoiding the no action process altogether and save the company the effort of the no
action process. There is no good reason to discourage revisions.

With the use of revisions companies have the benefit of advance notice of rule 14a-8 proposals.
It is inconsistent for companies to ask for a penalty in return for a benefit received.

On the other hand companies make frequent use of even untimely revisions in submitting
management opposition statements to proponents. Companies even receive automatic waivers
for their late revisions in regard to the rule 14a-8 requirement to give proponents 30-days
advance notice of management opposition statements.

Revisions, or the root of the word revision, is mentioned 50-times in Rule 14a-8 and the
associated Staff Legal Bulletins 14 through 14E. Yet there is not one notation that a revision
triggers a requirement for a second broker letter.



This is to request that the Securities and Exchange Commlssxon allow the revised resolution to
stand and be voted upon in the 2011 proxy.

Sincerely,

ohn Chevedden

cc: William Steiner
Andrea Robinson <robmson@amgen com>



[AMGN: Rule 14a-8 Proposal, September 24, 2010, November 23, 2010 Revision]
3* — Shareholder Action by Written Consent
RESOLVED, Shareholders hereby request that our board of directors undertake such steps as
may be necessary to permit written consent by shareholders entitled to cast the minimum number
of votes that would be necessary to authorize the action at a meeting at which all shareholders
entitled to vote thereon were present and voting (to the fullest extent permitted by law).

Taking action by written consent in lieu of a meeting is a means sharcholders can use to raise
important matters outside the normat annnal meeting cycle. A study by Harvard professor Paul
Gompers supports the concept that shareholder dis-empowering governance features, including
restrictions on shareholder ability to act by written consent, are significantly related to reduced
shareholder value.

We gave 63%-support to this proposal topic at our 2010 annual meeting.

The merit of this Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvement in our company’s reported corporate governance and
management status: ' '

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company “D” with “High Governance Risk” and “High Concern” in Executive Pay —
$15 million for CEO Kevin Sharer. Discretion was used in determining 2009 cash incentives for
our named executive officers (NEO). NEO equity grants were sized to approach the 75th
percentile of Peer Group values. '

There was a low CEO ownership guideline of 5-times base salary (instead of 10-times),
executive perks such as personal corporate jet use, free financial planning and the potential of
large golden-parachutes.

Six directors had long-tenures of 11 to 23-years, three of whom were age 71 to 74. As tenure
increases independence declines. These long-tenure directors held 8 of 20 seats on our most
important board committees. Rebecca Henderson, a relatively new director, was already
attracting more negative votes than most of our directors and did not own stock after one-year.

Our Audit Committee Chair Frank Biondi served on four boards and Mr. Sharer served on three
boards — overextension concerns. Finally, our board did not have an independent Lead Director.

Mr. Sharer allowed no questions at our 2010 annual meeting when the election of directors and
auditors were introduced for voting. Mr. Sharer boasted that he held 85% of proxies and would
not even allow our audit firm to answer a question.

Amgen was accused by New York and other states of illegal kickbacks to promote sales of its
anemia drug Aranesp. Meanwhile a study found certain patients who received Aranesp had about
twice the risk of stroke. The lawsuit also said that Amgen invited doctors to weekend retreats,
paid for their food and lodging and gave them extra payments as “advisers.” Amgen revenue fell
as Aranesp and Epogen dropped for the fourth straight year after being linked to heart attacks.

Please encourage our board to respond positively to this proposal to help improve our company’s
governance and performance: Shareholder Action by Written Consent — Yes on 3.%
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Washington, D.C. 20549

Re:  Amgen Inc. — Notice of Intent to Omit Stockholder Proposal from Proxy
Materials Pursuant to Rule 14a-8 Promulgated under the Securities Exchange Act
of 1934, as Amended, and Request for No-Action Ruling

Ladies and Gentlemen:

Amgen Inc., a Delaware corporation (the “Company”), is filing this letter under
Rule 14a-8(j) under the Securities and Exchange Act of 1934, as amended (the “Exchange Act”),
to notify the Securities and Exchange Commission (the “Commission™) of the Company’s
intention to exclude a stockholder proposal from the proxy materials for the Company’s 2011
Annual Meeting of Stockholders (the “2011 Proxy Materials”). Mr. William Steiner (the
“Proponent™), naming John Chevedden as his designated representative, submitted a stockholder
proposal on September 24, 2010 (the “Proposal”). Subsequently, the Proponent submitted a new
proposal on November 23, 2010 (the “New Proposal”). A copy of the Proponent’s letter, the
Proposal and the New Proposal, as well as related correspondence from and to Mr. Chevedden
and the Proponent, is attached hereto as Exhibit A.

The Company respectfully requests that the Commission’s Division of Corporation
Finance staff (the “Staff”) not recommend that enforcement action be taken by the Commission
against the Company if the Company excludes the Proposal and the New Proposal from its
2011 Proxy Materials for the reasons set forth in detail below.

Pursuant to Staff Legal Bulletin 14D (November 7, 2008), the Company is transmitting
this letter by electronic mail to the Staff at shareholderproposals@sec.gov. The Company is also
sending a copy of this letter to Mr. Chevedden at the e-mail address he has provided and to Mr.
Steiner at the address provided. Pursuant to Rule 14a-8(j), this letter is being submitted not less
than 80 days before the Company intends to file its definitive 2011 Proxy Materials with the
Commission. '
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L BACKGROUND

On September 24, 2010, the Company received the Proposal. The Proponent included a
broker letter with the Proposal dated September 24, 2010 from DJF Discount Brokers (the “DJF
Letter”) and instructed that all future communications be directed to Mr. John Chevedden. As
described below, the Company believes the DJF Letter is of questionable veracity and, as such,
contains incurable defects.

On November 23, 2010, the Proponent submitted the New Proposal. The New Proposal
was not accompanied by documentation establishing that the Proponent had met the eligibility
requirements of Rule 14a-8(b)(1) as of the date the New Proposal was submitted. The Company
sent a deficiency letter to Mr. Chevedden on December 2, 2010 (the “Deficiency Letter™)
requesting a written statement from the record owner of the Proponent’s shares verifying that the
Proponent beneficially owned the requisite number of shares of the Company continuously for at
least one year prior to the date of submission of the New Proposal. The Deficiency Letter
advised the Proponent that such written statement must be submitted to the Company no later
than 14 calendar days from the date the Deficiency Letter was received. Mr. Chevedden has
failed to provide a broker letter establishing the Proponent’s ownership as of the submission of
the New Proposal and the 14 day period has long since expired.

II. GROUNDS FOR EXCLUSION

A. Rule 14a-8(b) and 14a-8(f) — The Proponent has Failed to Provide
Verification of Ownership of Company Shares as of the Submission Date

The Proposal may be excluded under Rule 14a-8(b)(2) and Rule 14a-8(f)(1) because the
Proponent has not submitted a sufficient written statement verifying that he has held the requisite
level of the Company’s securities for at least one year as of the date he submitted the New
Proposal.

1. The Relevant Submission Date is the Date of the New Proposal

Staff Legal Bulletin 14 unequivocally states that “if a company has received a timely
proposal and the shareholder makes revisions to the proposal before the company submits its no-
action request” then the company “may accept the shareholder’s revisions.” SLB 14, Section
E.2. (emphasis in original). By the Proponent’s own admission in correspondence and by the
handwritten words “November 23, 2010 Revision” across the New Proposal, the New Proposal
constitutes a revision of the Proposal. In accordance with Staff Legal Bulletin 14, the Company
could have chosen to disregard the New Proposal, but decided not to do so. As such, this Section
11.A. focuses only on the legitimacy of the New Proposal.

Staff Legal Bulletin 14 contemplates the possibility that changes to an original proposal
are such that “the revised proposal is actually a different proposal from the original.” SLB 14,
Section E.2. In establishing the scope of the proposal to which changes can be made, Rule 14a-
8(a) is instructive: “the word ‘proposal’ as used in this section refers both to your proposal, and
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to your corresponding statement in support of your proposal (if any)” (emphasis added). As
such, the resolution and supporting statement must be considered as a whole to determine
whether the Proponent’s changes to the Proposal are such that the New Proposal is actually a
different proposal from the original. - '

The supporting statement included in the New Proposal contains material changes to the
supporting statement included in the Proposal, significantly increasing the length and materially
changing the substance. The supporting statement to the Proposal was generic, without’
specificity as to the Company, except for the sentence referring to the Company stockholders’
vote on the same stockholder action by written consent proposal submitted for the Company’s
2010 Annual Meeting of Stockholders. In contrast, the supporting statement included in the New
Proposal includes the following new, specific references to the Company in support of the
Proponent’s resolution:

¢ the Corporate Library’s governance rating for the Company; |
e concerns regarding CEO benefits and stock ownership guidelines;
e the tenure and age of the Company’s directors;

o the membership of the Company’s Audit Committee Chair and Mr. Kevin Sharer, the
Company’s Chairman of the Board and Chief Executlve Officer, on other boards of
directors;

» allegations as to the conduct of Mr. Sharer at thc Company’s 2010 Annual Meeting of
Stockholders; and

e the accusations of improper conduct related to the sales of Aranesp®, a product
manufactured and sold by the Company.

We submit that these changes from the Proposal to the New Proposal are so material that
the New Proposal should be deemed to be a different proposal than the original and, therefore,
the relevant submission date is the date of the New Proposal.

2. The Proponent has failed to submit proof of ownershxp as of
November 23, 2010, the date he submitted the New Proposal

Rule 14a-8(b)(1) mandates that in order to be eligible to submit a proposal, a stockholder
“must have continuously held at least $2,000, 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 stockholder submits]
the proposal” (emphasis added). Rule 14a-8(b) outlines the method by which a stockholder that
is not a registered holder of the company’s shares can validate his or her requisite holdings for
the requisite period. The Proponent has failed to submit proof of ownership as of the date he
submitted the New Proposal in accordance with Rule 14a-8(b).
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Mr. Chevedden, on behalf of the Proponent, has attempted to rely on the DJF Letter dated
September 24, 2010, together with the representation on that date that the Proponent intends to
hold such shares through the Company’s 2011 Annual Meeting of Stockholders, to verify the
Proponent’s holdings as of the November 23, 2010 submission date of the New Proposal. The
Proponent’s September 24, 2010 statement that he intended to continue to hold his shares '
through the date of the Company’s 2011 Annual Meeting of Stockholders is not sufficient to
demonstrate he has held $2,000 or 1% of the Company’s shares for one year as of the date he
submitted the New Proposal. A stockholder’s statement of intention to continue to hold his
shares until the stockholders’ meeting is an additional requirement, found in Rule 14a-
8(b)(2)(ii)(C), that is separate from the requirement in Rule 14a-8(b) to prove his share

- ownership as of the date he submitted his proposal. As Section C.1.d. of Staff Legal Bulletin No.
14 makes clear, a proponent must include his separate statement of intention to continue to hold
his shares after the submission of his proposal “regardless of the method the shareholder uses to
prove that he or she continuously owned the securities for a period of one year as of the time the
shareholder submits the proposal.”

Moreover, in meeting his burden to prove his share ownership as of the date he submitted
his proposal, Staff Legal Bulletin No. 14 requires precision in the Proponent’s proof with respect
to the dates involved—Section C.1.c.(3). reads as follows:

“(3) If a shareholder submits his or her proposal to the company on June 1, does a
statement from the record holder verifying that the shareholder owned the
securities continuously for one year as of May 30 of the same year demonstrate
sufficiently continuous ownership of the securities as of the time he or she submitted
the proposal?

“No. A shareholder must submit proof from the record holder that the shareholder
continuously owned the securities for a period of one year as of the time the shareholder
submits the proposal.”

Therefore, it follows that a broker letter dated September 24, 2010 is insufficient to verify
that the Proponent continuously owned the Company’s securities for a period of one year as of
November 23, 2010. The gap in time between submission of the Proposal with the DJF Letter on
September 24, 2010 and the submission of the New Proposal on November 23, 2010, without
any proof of ownership, cannot be closed without affirmative verification of the Proponent’s
share ownership as of the submission date of the New Proposal. Neither Mr. Chevedden nor the
Proponent has ever provided any evidence of the Proponent’s required share ownership as of the
November 23, 2010 submission date of the New Proposal.

B. Rule 14a-8(b) and 14a-8(f) — The Proponent has Failed to Provide Suvfficient
Documentary Support From the Record Holder of the Company’s Shares

Even if the Staff disagrees that the relevant submission date is November 23, 2010, the
Proposal may be excluded under Rule 14a-8(b)(2) and Rule 14a-8(f)(1) because the Proponent
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has not submitted a sufficient written statement verifying that he has held the requisite level of
the Company’s securities for at least one year as of the date the Proposal was submitted. The
Proponent carries the burden of proving that he has satisfied the ownership requlrements of
Rule 14a-8(b)(1). SLB 14, Section C.1.c. (“.. . the shareholder is responsible for proving his or
her eligibility to submit a proposal to the company.”). To carry this burden pursuant to Rule
14a-8(b)(2), the Staff requires the stockholder to submit an “affirmative written statement” that
“specifically verifies” that the stockholder owned the securities. SLB 14, Section C.1.c.2.

For the following reasons, the Company believes that, for purposes of Rule 14a-8(b), the
DJF Letter does not constitute an affirmative written statement from the record holder of the
Company’s shares that specifically verifies the Proponent’s ownership: '

o The entity that issued the original form of ownership certificate—DIJF Discount
- Brokers—no longer exists as an independent brokerage. As previously reported in

press releases,! Muriel Siebert & Co. acquired the retail brokerage accounts of DJF |
Discount Brokers on October 13, 2010 — between the September 24, 2010 date of the
DIJF Letter and the November 23, 2010 date of the New Proposal. As such, not only
is the Company unable to validate the contents of the DJF Letter, but the Proponent
has refused to provide evidence of ownership eligibility as of the date of the New
Proposal, subsequent to the acquisition of DJF Discount Brokers’ retail brokerage
accounts. i

¢ A careful inspection of the DIF Letter additionally reveals characteristics which has
caused the Company to further question its veracity. In particular, the DJF Letter, as
submitted, is a preprinted form that included handwritten changes that were not
initialed by the signatory (i.e., the typed word “Corp” had been stricken by hand and
the letters “LLC” were inserted by hand), thus leaving the Company without an
indication of whether DJF Discount Brokers, the Proponent or Mr. Chevedden -
himself made the handwritten change.

¢ The handwriting used to populate the blanks included in the form is not consistent
throughout the DJF Letter. ‘The handwrltmg used to insert numeral “24” in the date is
not consistent with the numerals written in the remainder of the document.
Specifically, the “2” does not match the handwriting used to write “2010” in the date
line and the “4” does not match the handwriting used to write “7/9/04” in the last
blank. Moreover, it is noted that the “24” and “Sept” inserted in the DJF Letter
matches the handwriting of Mr. Chevedden, the Proponent’s appointed representative.
The inconsistent handwriting suggests that Mr. Chevedden took a pre-signed, blank
“form” letter provided by DJF Discount Brokers at some unspecified date in the past
and filled in the relevant information before submitting the Proposal to the Company.

! See, e.g., http://www.thestreet.com/story/10887554/muriel-sicbert-amp-co-inc-acquires-retail-accounts-of-djf-
discount-brokerage-a-division-of-rampr-planning-group-ltd.html. Although the cited press release refers to the
acquisition of the retail brokerage accounts of “DJF Discount Brokerage,” the Company has reason to believe the
reference is to the same DJF Discount Brokers that supplied the DJF Letter, as both DJF Discount Brokerage (in the
press release) and DJF Discount Brokers (on its letterhead) are referred to as Lake Success, NY-based businesses.
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e Recent proposals submitted by stockholders naming Mr. Chevedden as their
- designated representative demonstrate a similar pattern of using form letters from
DJF Discount Brokers containing inconsistent handwriting. See, e.g., Bristol-Myers
Squibb Company (December 30, 2010), American Express (December 17, 2010),
- Verizon Communications, Inc. (December 17, 2010). These precedent broker letters
are attached hereto as Exhibit B for reference.

e Mr. Mark Filiberto’s signature on the DJF Letter renders it unreliable because the
DIJF Letter was not submitted by a person independent from the Proponent.
Rule 14a-8(b), before it was rewritten in a more “plain English” format, required that
the proof of share ownership be submitted by a record owner or “an independent third
party.” See Rule 14a-8(b) (1997). The Commission’s 1998 amendments to Rule 14a-
8 were not intended to change this part of Rule 14a-8. See Securities Exchange Act
Release No. 40018, n.13 (May 21, 1998) (“Unless specifically indicated otherwise,
none of these revisions [to recast Rule 14a-8 into a more plain English format] are

_ intended to signal a change in our current interpretations.”). Mr. Filiberto submitted a

stockholder proposal to the Company for the Company’s 2009 Annual Meeting of
Stockholders in his own name and appointed Mr. Chevedden as his representative,
and thus is not independent from Mr. Chevedden. Finally, in addition to the fact that
the Proponent supplied a pre-typed and apparently pre-signed, fill-in-the-blank form
as proof of ownership, the presence of handwriting belonging to Mr. Chevedden, who
is clearly not independent from the Proponent as his designated representative,
renders the DJF Letter unreliable as proof of the Proponent’s ownership.

Considering these factors as a whole, the Proponent’s submission of the DJF Letter does
not satisfy the Proponent’s burden to submit an affirmative statement specifically verifying the
Proponent’s ownership of the Company’s shares as required by Rule 14a-8(b)(2). The question
of a baseline standard for valid broker letters was recently addressed by Judge Lee H. Rosenthal

- of the United States District Court, Southern District of Texas. In Apache v. Chevedden, Judge
Rosenthal noted that an expansive reading of what qualifies as a valid broker letter under
Rule 14a-8(b)(2) would “require companies to accept any letter purporting to come from an
introducing broker, that names a DTC participating member with a position in the company,
regardless of whether the broker was registered or the letter raised questions.” Apache, 696 F.
Supp. 2d 723, 740 (emphasis in original). Judge Rosenthal went on to state that such
interpretation would require a stockholder “to obtain a letter from a self-described ‘introducing
broker,” even if . . . there are valid reasons to believe the letter is unreliable as evidence of the
shareholder’s eligibility.” Id. ‘

In this instance, when considered together with the letters received by several other
companies during the same timeframe (sec Exhibit B), no reasonable jury could conclude that
the DJF Letter constitutes reliable evidence of the Proponent’s eligibility. Accordingly, the
Proponent has not specifically verified that he has held the requisite level of the Company’s
securities for at least one year as of the date the Proposal was submitted.
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C.  Rule 142-8(b)(1) and 14a-8(f)(2) — The Propdnent has Failed to Hold the
Company’s Securities Through the Date of the Company’s Annual Meeting
of Stockholders

The Proposal may be excluded under Rule 14a-8(b)(1) and Rule 14a-8(f)(2) because the
Proponent has failed to hold at least $2,000 in market value, or 1%, of the Company’s securities
entitled to be voted on the Proposal through the date of the Company’s 2011 Annual Meeting of

_ Stockholders.

The Commission has long emphasized that stockholder proposals should not be used “to
achieve personal ends which are not necessarily in the common interest of the issuers’
securityholders generally.” Exchange Act Release No. 34-4385 (November 5, 1984). In 1976,
the Commission began to require that the proponent of a stockholder proposal “own a voting

. security at the time he submits his proposal and he must continue to own that security through
the date on which the meeting is held.” Exchange Act Release No. 34-12999 (November 22,
1976). At this time, the Commission also provided for a two-year exclusion “penalty” for
violation of the holding requirement, noting that, “[tJhe purpose of this latter provision is to
assure that the proponent will maintain an investment interest in the issuer through the meeting
date.” Id. At present, Rule 14a-8(b)(1) requires a stockholder to continuously hold “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 stockholder] submit[s] the proposal. [The
stockholder] must continue to hold those securities through the date of the meeting.”

The Company has concluded that the Proponent has failed to hold at least $2,000 in
market value, or 1%, of the Company’s securities entitled to vote on the Proposal through the
date of the Company’s 2011 Annual Meeting of Stockholders.- On November 23, 2010, the
Proponent submitted the New Proposal. The Company requested that the Proponent demonstrate
his continued ownership of the requisite level of Company securities in support of the New
Proposal on multiple occasions, as evidenced by the correspondence attached hereto as
Exhibit A, but the Proponent has failed to respond with any such evidence.

The Proponent’s inability or unwillingness to provide an updated broker letter in support
of the New Proposal led the Company to conclude that the Proponent has failed to continue to
hold the requisite amount of Company securities, particularly in light of the Company’s previous -
interaction with the Proponent, and renders the Proponent ineligible to include the Proposal or
the New Proposal in the 2011 Proxy Materials. In 2009, the Proponent submitted a proposal
with ownership verification on November 18, 2009 and a new proposal without ownership
-verification on November 26, 2009. In response to the new proposal, the Company responded
with a message substantially similar to that sent to the Proponent in response to the New
Proposal. However, in response to the Company’s correspondence in 2009, the Proponent
provided an updated broker letter on December 11, 2009. Correspondence from 2009 is attached
hereto as Exhibit C. As a result of the questionable veracity of the DJF Letter as described above
and the Proponent’s refusal to provide a broker letter in November or December 2010, the
Proponent has failed to demonstrate that he continues to hold at least $2,000 in market value, or
1%, of the Company’s shares.
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As described above, stock ownership has been viewed as a guard against the potential
abuses of Rule 14a-8 throughout the evolution of the rule. Without ownership and holding
requirements, and the ability to verify such requirements with a degree of certainty, proponents
are free to promote their self-motivated agenda without regard for any “economic stake or
investment interest in the corporation.” Certainly a rule without enforcement eviscerates the
purpose of the rule. This is especially true in the current instance where the Company has
described in detail “valid reasons to believe the letter is unreliable as evidence of the
shareholder’s eligibility.”

III. CONCLUSION

~ Based upon the foregoing analysis, the Company hereby respectfully requests that the
Staff confirm that it will not recommend enforcement action if the Proposal and the New
Proposal are excluded from the Company’s 2011 Proxy Materials. We would be happy to
provide any additional information and answer any questions that the Staff may have regarding
this submission.

If we can be of any further assistance in this matter, please do not hesitate to contact me
at (714) 540-1235 or by electronic mail at charles.ruck@lw.com. Please acknowledge receipt of
this letter by return electronic mail. Thank you for your attention to this matter.

Sincerely,

Charles K. Ruck
of Latham & Watkins LLP

cc: John Chevedden
William Steiner
Andrea Robinson, Amgen Inc.



EXHIBIT A

(attached)



William Steiner

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

Mr. Kevin W. Sharer
Chairman of the Board
Amgen Inc. (AMGN)

1 Amgen Center Dr
Thousand Oaks CA 91320

Dear Mr. Sharer,

1 submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next aunval shareholder meeting. I intend to-meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplicd
eraphasis, is intended to be used for definitive proxy publication. This is ny proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
sharcholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all fisture communications regarding my rule 14a-8 proposal to John Chevedden

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

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

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

Your consideration and the cons:da'atlon of the Board of Directors is apprecmted in support of

the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by emailto  ~+ FisMA & OMB Memorandum M-07-16 **

Smccrely,
AL A/Mu /v@a«v" ?A 7 / 2040
Date /

William Steiner

ce:
Andrea Robinson <robinson@amgen.com>
FX: 805 447-1010°

FX: 805-499-6751



[AMGN: Rule 14a-8 Proposal, September 24, 2010]

3 [Number to be assigned by the company] — Shareholder Action by Written Consent
RESOLVED, Shareholders hereby request that our board of directors undertake such steps as
may be necessary to permit written consent by shareholders entitled to cast the minimum number
of votes that would be necessary to authorize the action at a meeting at which all shareholders
entitled to vote thercon were present and voting (to the fullest extent permitted by law).

Taking action by written consent in lieu of a meeting is a means shareholders can use to raise
important matters outside the normal annual meeting cycle. A study by Harvard professor Paul
Gompers supports the concept that shareholder dis-empowering governance features, including
restrictions on shareholder ability to act by written consent, are significantly related to reduced
shareholder value.

We gave 63%-support to this proposal topic at our 2010 annual meeting.

The merit of this Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvement in our company’s 2010 reported corporate governance
status.

Please encourage our board to respond positively to this proposal to enable shareholder action by
written consent — Yes on 3, [Number to be assigned by the company.]

Notes:
Willtaf St menB Memorandum M-07-16  ***, ** FISMA & OMB MemorangpoMsiregl thtis proposal.

Please note that the title of the proposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported;
- the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. {(July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email [Fisma & OMB Memorandum M-07-16. ***



DISCOUNT BROKERS

Date: 2. &;QZ F RO/

To whom it may concern:

As introducing broker for the account of __{A /) \ l Lowm Sé\f’lm’/ ,
account numbeISMA & OMB Memorandum M-07-yheld with National Financial Services Cesge L
as custodian, DJF Discount Brokers hereby certifies that as of the date of this certification

Li2i})jam Stsespar is and has been the beneficial ownerof 110 O
sharesof A GEN I (. ;having held at least two thousand dollars
worth of the above mentioned security since the following date: 7 [4 [ 04 , also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

"xb
)

ancerely,

W@&W
Mark Filiberto,

President

DJF Discount Brokers

1981 Marcus Avenue ¢ Suite Cli4 o Lake Success, NY 11042
516-328-2600  800-695-EASY  www.djfdis.com  Fax 516 328-2323



» FISMA & BWBmMSMorandum M-07-16 **, ** FISMA & OMB Mémorandum M-07-16 **
To: "Robinson, Andrea - LAW" <robinson(@amgen.com>
Subject: Rule 14a-8 Proposal Revision (AMGN)

Dear Ms. Robinson,

Please see the attached Rule 14a-8 Proposal Revision.
Sincerely,

John Chevedden

cc: William Steiner



Willism Steiner
e CISMA & OMB Memorandum M-07-16  ***, *** FISMA & OMB Memorandum M-07-16 ***

Mr. Kevin W, Sharer
Chairman of the Board

Amgen Inc. (AMGN) : NOVEM BER 2.%, 2 OIC REVIC/ION
1 Amgen Center Dr !

Thousand Oaks CA 91320

Dear Mr. Sharer,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annvef sharcholder mesting. [intend to meet Rule 14e-8

- requirements inchiding the continnous ownership of the required stock valie until after the date
of the respective shareholder meeting. My submiited format, with the shereho i
exnphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the compeny and to act on
my behalf regarding this Rule 142-8 proposal, and/or modification of it, for the forthcoming
shavcholder meeting before, duting asd after the forthcoming shareholder mecting, Please direct
all fture commnnications regarding my rule 14a-8 provosal to Jolm Chevedden

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

toiaci!i::?mmptandveﬂﬁablecommmﬂcaﬁons. Please identify this proposal as my proposal
exclbsively.

This Jstter does not cover proposals thet are not rule 14a-8 proposals, This letter does not grant
the power to vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of

the Jong-term pezformance of our company. Please acknowledge receipt of nry proposal
promptly by email }asma & OMB Memorandum M-07-16 *** *

Sincerely, . _
L Ll s 7 foo

Williara Steiner

e

Andrea Robinson <¥obinson@amgen.com>
FX: 805 447-1010°

FX: 805.499-6751



[AMGN: Rule 14a-8 Proposal, September 24, 2010, November 23, 2010 Revision]
3* — Sharcholder Action by Written Consent
RESOLVED, Shareholders hereby request that our board of directors undertake such steps as
may be necessary to permit written consent by shareholders entitled to cast the minimum number
of votes that would be necessary to authorize the action at a meeting at which all shareholders
entitled to vote thereon were present and voting (to the fullest extent permitted by law).

Taking action by written consent in lieu of a meeting is a means shareholders can use to raise
important matters outside the normal anmual meeting cycle. A study by Harvard professor Paul
Gompers supports the concept that shareholder dis-empowering governance features, including
restrictions on sharcholder ability to act by written consent, are significantly related to reduced
shareholder value,

We gave 63%-support to this proposal topic at our 2010 annual meeting.

The metit of this Shareholder Action by Writteri Consent proposal should also be considered in

the context of the need for improvement in our company’s reported corporate governance and
management status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company “D” with “High Governance Risk” and “High Concern” in Executive Pay —
$15 million for CEO Kevin Sharer. Discretion was used in determining 2009 cash incentives for
our named executive officers (NEO). NEO equity grants were sized to approach the 75th
percentile of Peer Group values.

There was a low CEQ ownership guideline of 5-times base salary (instead of 10-times),
executive perks such as personal corporate jet use, free financial planning and the potential of
large golden-parachutes.

Six directors had long-tenures of 11 to 23-years, three of whom were age 71 to 74. As tenure
increases independence declines. These long-tenure directors held 8 of 20 seats on our most -
important board committees. Rebecca Henderson, a relatively new director, was already
attracting more negative votes than most of our directors and did not own stock after one-year.

Our Audit Committee Chair Frank Biondi served on four boards and Mr. Sharer served on three
boards — overextension concems. Finally, our board did not have an independent Lead Director.

Mr. Sharer allowed no questions at our 2010 annual meeting when the election of directors and
auditors were introduced for voting. Mr. Sharer boasted that he held 85% of proxies and woul
not even allow our audit firm to answer a question. :

Amgen was accused by New York and other states of illegal kickbacks to promote sales of its
anemia drug Aranesp. Meanwhile a study found certain patients who received Aranesp had about
twice the risk of stroke. The lawsuit also said that Amgen invited doctors to weekend retreats,
paid for their food and lodging and gave them extra payments as “advisers.” Amgen revenue fell
as Aranesp and Epogen dropped for the fourth straight year after being linked to heart attacks.

Please encourage our board to respond positively to this proposal to help improve our company’s
governance and performance: Shareholder Action by Written Consent — Yes on 3.



Notes:
Wilkiam/Stenes Memorandum M-07-16 **, ** FISMA & OMB Memorgponsorest ttis proposal.

Please note that the title of the proposal is part of the proposal.
*Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added): '
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported,
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered,
- the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposalipunraptiyshyeeeoaildum M-07-16 =, ** FISMA & OB Memorandum M-07-16 ***



From: Robinson, Andrea - LAW [robinson@amgen.com)

Sent: Thursday, December 02, 2010 1:52 PM
s+ CISMATROMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 ***
Cc: Ghio, Gabrielle - LAW '
Subject: Amgen Rule 142-8 Proposal
Attachments: document2010-12-02-133842.pdf

Dear Mr. Chevedden,

Please find attached a letter in response to your second Rule 14a-8 proposal.
Thank you.

Sincerely,

Andrea Robinson
Assistant Secretary and Associate General Counsel



Andrea A, Robinson
Associare General Counsel

Amgen

Une Ampen Center Drive
Thousand Odks, CA 9132000799
BO5. 447, 1000

Uirect Diak 805,447 4744

Fax 803 499.67%)

E-muil robinson@amgen. com

December 2, 2010
BY UNITED PARCEL SERYICE AND BY EMAIL

John Chevedden

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

Re:  Rule 14a-8 Proposal
Dear Mr. Chevedden:

We are in receipt of a second Rule 14a-8 proposal submitred by Mr. William Steiner for
inclusion in Amgen Inc.’s 2011 proxy statement. This notice is to inform you that Mr. Steiner’s
submission fails to meet certain procedural requirements under Rule 14a-8 proinulgated under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), by the Securities and
Exchange Commission (“SEC”). Mr. Steiner has an opportunity to cure the deficiencies as
described below.

Rule 14a-8(c) under the Exchange Act provides that each stockholder may submit no
more than one proposal for a particular stockholders” meeting. Mr. Steiner submitted a proposal
titled “Shareholder Action by Written Consent™ dated September 17, 2010 (the “September
Proposal”) and submitted a second proposal titled “Sharcholder Action by Written Consent” on
November 23, 2010 (the “November Proposal™) in violation of this rule. There are differences in
the wording of the two proposals. In order to remedy this procedural defect, Mr. Steiner must
revise the submission to include only oné proposal. Ifit is Mr. Steiner’s intention to replace the
September Proposal with the November Proposal, Mr. Steiner must inform the company that he
is withdrawing the September Proposal.

In addition, if Mr. Steiner’s intention is to replace the September Proposal with the
November Proposal, Mr. Steiner must establish eligibility to submit a proposal under Rule 14a-8
at the time the November Proposal was submitted. Mr. Steiner provided a statement from DJF
Discount Brokers dated September 24, 2010, which supported the September Proposal.
However, Mr. Steiner has not provided an updated statement (i.e., dated on or after November
23. 2010) establishing his eligibility to submit the November Proposal. In order to submita
proposal, Rule 14a-8(b)(1) requires the stockholder to have continuousty 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 stockholder submits the proposal. Rule 14a-8(b)(2)
requires, among other things, the submission of (1) a written statement from the “record”



Mr. John Chevedden
December 2, 2010
Page 2

holder of the securities (usually a broker or bank) verifying that, at the time the proposal was
submitted, the stockholder continuously held the shares for at least one year, or (2} a copy of a
Schedule 13D, Schedule 13G, Form 3, For 4 and or Form 5, or amendments to those
documents or updated forms, filed with the SEC reflecting ownership of the shares as of or
before the one-year eligibility period.

If Mr. Steiner wishes to withdraw the November Proposal, no additional verification of
Mr. Steiner’s ownership of Amgen securities is required.

This letter constitutes the company’s notification to the stockholder proponent of the
procedural deficiencies in the submission pursuant to the requirements of Rule 14a-8(f). Due fo
the deficiencies outlined above, the company will exclude one or both of the September Proposal
and the November Proposal from the upcoming proxy statement unless the deficiencies are cured
and M. Steiner follows the procedures set forth in Rule 14a-8(f)(1). The response must be
postmarked or transmitted electronically no later than 14 calendar days from the date you receive
this notice. Accordingly, if no response curing the deficiencies is postmarked or transmitted
electronically within 14 calendar days, or the response does not actually cure the deficiencies, the
company will exclude one or both of the September Proposal and the November Proposal from
the proxy materials. A copy of Rule 14a-8 has been included with this letter for further
clarification.

Although the proposals may not be included in the proxy statement unless the
deficiencies are cured, we do appreciate your interest in the company’s policies. Additionally,
even if the procedural defects are cured, the company reserves the right to exclude your
proposals on other grounds specified in Rule 14a-8. We are always open to a conversation about
our practices and we welcome you to contact us if you have further inquiries. All such inquiries
and any further responses concerning this matter should be directed to the undersigned.

Very truly yours,

Andrea A, Robinson
Assistant Secretary and Associate General Counsel

Enclosure

cc: William Steiner (via United Parcel Service)



Rule 14a-8 -- Proposals of Security Holders

This section addresses when a company must include a shareholder's proposal in its proxy statement
and Iidentify the proposal in its form of proxy when the company holds an annual or special meeting of
shareholders. In summary, in order to have your shareholder proposal included on a company's proxy
card, and included along with any supporting staternent in its proxy statement, you must be eligible
and follow certain procedures. Under a few specific circumstances, the company is permitted to
exclude your proposal, but only after submitting its reasons to the Commission. We structured this
section in 2 question-and- answer format so that it is easier to understand. The references to "you”
are to a shareholder seeking 1o submit the proposal.

2. Question 1: What is a proposai? A shareholder proposal is your recommendation or
requirement that the company and/or its board of directors take action, which you intend to
present at @ meeting of the company's shareholders. Your proposal should state as clearly as
possible the course of action that you believe the company should follow. If your proposal 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 otherwise indicated, the word "proposal” as used in this section refers both
to your proposal, and to your corresponding statement 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 1 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 entitled 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.

If you are the registered holder of your securities, which means that your name
appears in the company's records as a shareholder, the company can verify your
eligibility on its own, although you will still have to provide the company with a written
statement that you intend to continue to hold the securities 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 sharehoider, or how many
shares you own. In this case, at the time you submit your proposal, you must prove
your eligibliity to the company in one of two ways:

i The first way Is to submit to the company a written statement from the
“record” holder of your securities (usually a broker or bank) verifying that, at
the time you submitted your proposal, you continuously held the securities for
at least one year. You must also include your own written statement that you
intend to continue to hold the securities through the date of the meeting of
shareholders; or

i, The second way to prove ownership applies only if you have filed a Schedule
13D, Schedule 136G, 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 eligibility period begins. If you have
filed one of these documents with the SEC, you may demonstrate your
eligibility by submitting to the company:

A. A copy of the schedule and/or form, and any subseguent amendments
reporting & change in your ownership level;

B. Your written statement that you continuously held the required
number of shares for the oné-year period as of the date of the
statement; and



C. Your written statement that you intend to continue ownership of the
shares through the date of the company's annual or special meeting.

¢. Question 3: How many proposals may 1 submit: Each shareholder may submit no more than
one proposal to a company for a particular shareholders' meeting.

d. Question 4: How long can my proposat be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.

e. Question 5: What is the deadline for submitting a proposal?

1.

If you are submitting your proposal for the company's annual meeting, you can in
most cases find the deadline in last year's proxy statement. However, If the company
did not hold an annua! meeting last year, or has changed the date of its meeting for
this year more than 30 days from last year's meeting, you can usually find the
deadline in one of the company's quarterly reports on Form 10-Q, or in shareholder
reports of investment companies under Rulg 270.30d-1 of this chapter of the
Investment Company Act of 1940. In order to avoid controversy, shareholders should
submit their proposals by means, including electronic means, that permit them to
prove the date of delivery.

The deadline is calculated in the following manner if the proposal is submitted for a
regularly scheduled annual meeting. The proposal must be received at the company's
principal executive offices not less than 120 calendar days before the date of the
company's proxy statement released to sharehoiders 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 from the date of the previous year's meeting, then the deadlineis a
reasonable time befare the company begins to print and send its proxy materials.

If you are submitting 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 eligibility or procedural requirements explained in
answers to Questions 1 through 4 of this section?

1.

The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural or
eligibility deficiencies, as well as of the time frame for your response. Your response
must be postmarked, or transmitted electronically, no later than 14 days from 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-8(j).

If you fail in your promise to hold the required number of securities through the date
of the meeting of shareholders, then the company wiil be permitted to exdude all of
your proposals from its proxy materiais for any meeting heid in the following two
calendar years.

Questicn 7: Who has the burden of persuading the Commission or its staff that my proposal

can be excluded? Except as otherwise noted, the burden is on the company to demonstrate
that it is entitied to exclude a proposal,

Question 8: Must I appear personally at the shareholders’ meeting to present the proposal?

9

o



1. Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether
you attend the meeting yourseif or send a qualified representative to the meeting in
your place, you should make sure that you, or your representative, follow the proper
state law procedures for attending the meeting and/or presenting your proposal.

2. If the company holds it shareholder meeting in whole or in part via electronic media,
and the company permits you or your representative to present your proposal via such
media, then you may appear through electronic media rather than traveling to the
meeting to appear in person.

3. If you or your qualified representative fail to appear and present the proposal, without
good cause, the company will be permitted to exciude all of your proposals from its
proxy materials for any meetings held in the following two calendar years.

. Question 9: If 1 have complied with the procedural requirements, 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 action by
shareholders under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1)

Depending on the subject matter, some proposals are not considered proper under
state law if they would be binding on the company if approved by shareholders. It our
experience, most proposals that are cast as recommendations or requests that the
board of directors take specified action are proper under state faw. Accordingly, we will
assume that a proposal drafted as a recommendation or suggestion is proper unless
the company demonstrates otherwise,

2. Violation of law: If the proposal wbuld, if implemented, cause the company to violate
any state, federal, or foreign law to which it is subject;

L A cmma s pova o o Jp— .. N W AR Y s A A e RS

Note to paragraph (i)(2)

Note to paragraph (I)(2): We will riot apply this basis for exclusion to permit exclusion
of a proposal on grounds that it would violate ferelgn law if compliance with the
foreign law could result in a violation of any state or federal law.

Vv bt s s A AR A o T e N AU e o

3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of
the Commission's proxy rules, including Rule_14a-9, which prohibits materially false or
misteading statements in proxy soliciting materials; .

4. Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
designed to result in a benefit to you, or to further a personal interest, which is not
shared by the other shareholders at large;

o
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11,

12,

13.

Relevance: If the proposal relates to operations which account for less than 5 percent
of the company's total assets at the end of its most recent fiscal year, and for less

than 5 percent of its net earning sand gross sales for its most recent fiscal year, and is-
not otherwise significantly related to the company's business;

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

Management functions: If the proposal deals with 8 matter refating to the company'’s
ordinary business operations;

Relates to election: If the proposal relates to a nomination or an election for
membership on the company's board of directors or analogous governing body or a
procedure for such nomination or efection;

Conflicts with company's proposal: If the proposal directly confticts with one of the
company's own proposals to be submitted to shareholders at the same meeting.
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Note to paragraph (i)(9)

Note to paragraph (i}(9): A company's submission to the Commission under this
section should specify the points of conflict with the company's proposal.
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Substantially Implemented: If the company has already substantially implemented the
proposal;

Duplication: If the proposal substantiaily duplicates another proposal previoysly
submitted to the company by another proponent that will be included in the company's
proxy materials for the same meeting;

Resubmissions: If the proposal deals with substantiaily 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 from 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 if proposed once within the preceding 5 calendar
years;

fi.  Less than 6% of the vote on its last submission to shareholders if proposed
twice previously within the preceding S calendar years; or

il Less than 10% of the vote on its last submission {0 shareholders if proposed
three times or more previously within the preceding 5 calendar years; and

Specific amount of dividends: If the proposal relates to specific amounts of cash or
stock dividends. .

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

1.

If the company intends to exclude a proposal from its proxy materials, it must file its
reasons with the Commission no later than 80 calendar days before it files its
definitive proxy statement and form of proxy with the Commission. The company must

4



simultaneously provide you with a copy of its submisston. The Commission staff may
permit the company to make its submission later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demonstrates
go0d cause for missing the deadline.

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

“h The proposal;

i. An explanation of why the company believes that it may exclude the proposal,
which should, if possible, refer to the most recent applicable authority, such as
prior Division letters issued under the rule; and \

iii. A supporting opinion of counsel when such reasons are based on matters of
state or foreign law.

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

Yes, you may submit a response, but it is not required. You should try 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 staff will have time to cansider fully your submission
before it issues its response. You should submit six paper copies of your response.

l.  Question 12: If the company includes my shareholder proposal in its proxy matenals, what
information about me must it include along with the proposal itseif?

1. The company’s proxy statement must include your name and address, as well as the

2.

number of the company's voting securities that yout hold. However, instead of
providing that information, the company may instead include a statement that it will
provide the information to shareholders promptly upon receiving an oral or written
request.

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

m. Question 13: What can 1 do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and 1 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 view, just as you may express your own point of
view in your proposal’s supporting statement.

However, if you believe that the company's opposition to your proposal contains
materially false or misleading statements 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 demonstrating the inaccuracy of the company's claims, Time
permitting, you may wish to try to work out your differences w»th the company by
yourself before contacting the Commission staff.

We require the company to send you a copy of its statements opposing your proposal
before it sends its proxy materials, so that you may bring to our attention any
materially false or misleading statements, under the following timeframes:

S



If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in
its proxy materials, then the company must provide you with a copy of its
opposition statements no later than 5 calendar days after the company

receives a ¢opy of your revised proposal; or

In ali other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of
its proxy statement and form of proxy under Rule 14a-6.



w+ CISMA & CRIBMSmorandum M-07-16 **, ** FISMA & OMB Methorandum M-07-16 ***
Sent: Friday, December 03, 2010 3:00 PM
To: Robinson, Andrea - LAW
Subject: Rule 14a-8 Proposal (AMGN),

Dear Ms. Robinson, The “enclosure” with the company December 2, 2010 letter is not consistent
with the letter. The enclosure of Rule 14a-8 — Proposals of Security Holders refers to making a
“revision.” However the enclosure does not state that such revision constitutes two proposals.
Will the company withdraw the enclosure in order to have a consistent letter.

Sincerely,

John Chevedden

cc: William Steiner



From: Robinson, Andrea - LAW

Sent: Friday, December 03, 2010 3:45 PM
imorandum M-0ets’ *** *** FISMA & OMB Memorandum M-07-16 ***

Subject: RE: Rule 14a-8 Proposal (AMGN),

Dear Mr. Chevedden,

The enclosure, which is a courtesy copy of Rule 14a-8, specifies in Question 3, page 2, that “Each shareholder may
submit no more than one proposal to a company for a particular shareholders’ meeting.” The only “revision” discussed
in these rules is a “revision” under Question 13 thereto which is limited to revisions required by the Securities and
Exchange Commission as a result of a no-action response from the Securities and Exchange Commission requiring a
stockholder proponent to revise a stockholder proposal or supporting statement as a condition to requiring the
company to include it in its proxy materials.

Sincerely,

Andrea Robinson
Assistant Secretary and Associate General Counsel



= FISVEROBMB Memorandum M-07-16 ke CISMA & OMB Memorandum M-07-16  ***
Date: December 6, 2010 6:44:25 PM PST

To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Subject: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN)

Dear Ms. Robinson, The company December 3, 2010 message to explain the
December 3, 2010 request is not clear.

. The company December 3, 2010 message appears to claim that under one type of
“revision,” 1 Original + 1 Revision = 1 Proposal. Then with another type of revision,
1 Original + 1 Revision =2 Proposals.

The company seems to have a rationale that does not make sense. Please explain.
Sincerely,

John Chevedden

cc: William Steiner



From: Robinson, Andrea - LAW [robinson@amgen.comj

Sent: Tuesday, December 07, 2010 6:15 PM

To: ** FISMA & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 ***

Ce: Ghio, Gabrielle - LAW

Subject: Follow up to December 2, 2010 Response to Mr. Chevedden — Rule 14-8 Proposals (AMGN)

Subject: Rule 14-8 Proposals (AMGN}

Dear Mr. Chevedden,

On December 2, 2010, we notified you, on behalf of Mr. William Steiner, that Amgen had received two Rule 14a-8
proposals submitted by Mr. Steiner for inclusion in Amgen Inc.’s 2011 proxy statement and that your submissions failed

to meet certain procedural requirements under Rule 14a-8.

Our notice was very clear -- due to the deficiencies in your submissions, the Company will proceed to exclude the second

proposal submitted by Mr. Steiner unless the deficiencies are cured no later than 14 calendar days from the date you
received the December 2, ZDIQ letter. . :

Sincerely,

Andrea Robinson



*+ FISMA & RI®NBmorandum M-07-16 ***, ** FISMA & OMB Methorandum M-07-16 ***
Sent: Monday, December 13, 2010 7:18 PM
To: Robinson, Andrea - LAW

Subject: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN),

Dear Ms. Robinson, The company already accepted Mr. Steiner's broker letter and his commitment
to continue to own his stock until after the annual meeting. The company December 7, 2010
message is merely repetition — not the clarification requested on December 6, 2010. The company
seems to pretend to not understand the concept of a revision.

Sincerely,

John Chevedden
cc: William Steiner



From: Robinson, Andrea - LAW [robinson@amgen.com]

Sent: Tuesday, December 14, 2010 5:33 PM
»* FISMA®OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 ***
Cc: Ghio, Gabrielle - LAW
Subject: RE: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN)

Dear Mr. Chevedden,

We are in receipt of your communication below. Pursuant to our various correspondence to you, on behalf of Mr.
Wwilliam Steiner, we merely request confirmation that Mr. Steiner withdraws one of his two submitted Rule 14a-8
proposals as the two submissions failed to meet certain procedural requirements under Rule 14a-8.

As we have still not received such confirmation, the Company will proceed to exclude the second proposal submitted by

Mr. Steiner unless the deficiencies are cured no later than 14 calendar days from the date you received the December 2,
2010 letter.

Sincerely,

Andrea Robinson



* CISMA & FBMiEmorandum M-07-16  ***, *** FISMA & OMB Memorandum M-07-16 ™
Sent: Wednesday, December 15, 2010 8:03 AM
To: Robinson, Andrea - LAW ’
Subject: Re: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN) ,

Dear Ms. Robinson, If you have any information whatsoever from rule 14a-8 or a related Staff
Legal Bulletin, that a revision is considered to be two proposals by the Securities and Exchange
Commission, please forward it to me in a timely manner so that a valid basis for the company

request can be clarified.
John Chevedden



=+ FISMA & EnrgBMemorandum M-07-16 ***, ** FISMA & OMB Memorandum M-07-16 ***
Sent: Wednesday, December 15, 2010 8:44 PM
To: Robinson, Andrea - LAW
Subject: One Rule 14a-8 Proposal and Unclear Request for Two Broker Letters (AMGN),

Dear Ms. Robinson, This is to confirm that the revised proposal is intended for annual meeting
proxy. Given the unclear company request, if there is an unforeseen valid procedural reason for the
revised proposal not to qualify, then the original proposal is intended for the annual proxy.

John Chevedden

cc: William Steiner



From: Robinson, Andrea - LAW [robinson@amgen.com}

Sent: Friday, December 17, 2010 6:35 PM
#+ FISMA®OMB Memorandum M-07-16 =, *** FISMA & OMB Memorandum M-07-16 **~
Cc: Ghio, Gabrielle - LAW '
Subject: RE: One Rule 14a-8 Proposal and Unclear Request for Two Broker Letters (AMGN)

Dear Mr. Chevedden,

We intend to exclude Mr. Steiner’s proposal unless you provide an updated broker statement reflecting Mr. Steiner's
continuous ownership of at least $2,000, or 1%, of Amgen common stock. Rule 14a-8(b)(2) requires Mr. Steiner to
represent that he has held and intends to continue to hold his Amgen securities through the date of the meeting of
stockholders and we believe that Mr. Steiner has not satisfied this condition.

On November 13, 2010, we received Mr. Steiner's new proposal seeking to amend the contents of the original proposal.
We have repeatedly requested that you provide an updated broker letter confirming requisite ownership levels by Mr.
Steiner of Amgen securities. You have refused to provide such verification and we find it curious that in prior years, you
have promptly complied with our request with an updated broker letter upon submission of a second proposal. We have
no choice but to consider this failure to demonstrate continued ownership as an incurable deficiency.

The brokerage issuing the original form of certificate, DJF Discount Brokers, no longer exists as an independent
brokerage and we are accordingly unable to verify the contents. Further, the original form of certificate is of dubious
validity - a pre-printed form populated by handwriting inconsistent with the signature and containing changes to the form ‘
that were not initialed by the signatory.

Please provide an updated broker statement refiecting Mr. Steiner's continuous ownership of at least $2,000, or 1%, of
Amgen common stock. If you do not we intend to exclude Mr. Steiner’s proposal.

Sincerely,

Andrea Robinson



= FISMA & CBRaIemorandum M-07-18 ***, *** FISMA & OMB Memorandum M-07-16 ***
Date: December 21, 2010 10:51:14 PM PST
To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Subject: Broker Letter (AMGN)

Dear Ms. Robinson, The December 17, 2010 message is not understood. If it is in
good faith the company appears to be waiving the 14-day rule on providing a broker
letter. Please explain whether the company is waiving the 14-day rule on providing a
broker letter.

John Chevedden

cc: William Steiner



From: Robinson, Andrea - LAW [robinson@amgen.com]

Sent: Wednesday, December 22, 2010 5:29 PM

= CISMA®DMB Memorandum M-07-16  ***, *** FISMA & OMB Memorandum M-07-16 ***
Cc: Ghio, Gabrielle - LAW
Subject: RE: Broker Letter (AMGN)

Dear Mr. Chevedden,

The Company is not waiving the 14-day rule requiring a shareholder to provide a broker letter. The Company
considers your failure to provide updated proof of ownership to be indicative of an incurable deficiency. Staff
Legal Bulletin 14 does not require the Company to provide notice of an incurable deficiency —we simply did so
to provide you with an opportunity to demonstrate otherwise. )

If you believe that Mr. Steiner has continued to hold the requisite level of Company securities at all times since
the date of Mr. Steiner’s original proposal, please provide us with evidence of such ownership as of the date of

Mr. Steiner’s second proposal, as we have previously requested within 14 days of receiving Mr. Steiner’s
second proposal.

As previously stated in our correspondence, based on the responses we have received to date, we have no

choice but to treat your failure to supply proof of continued ownership as an incurable deficiency and intend to
exclude Mr. Steiner's proposals. ’

Sincerely,

Andrea Robinson



EXHIBIT B

(attached)
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DISCOUNT BROKERS

Date: Zd J clopet 070

To whom it may concern:

As introducing broker for the account of Kl’ﬂf? E"ﬁé j é‘(M s
account nithBEBMA & OMB Memorandum M-07tigld*with National Financial Services Cogge~ &
as custodian, DJF Discount Brokers hereby certifies that as of the date of this certification

) nn ity Sz /s and has been the beneficial owner of _Z 200
shares of Bvish] fleye-s Spusée (MY ; baving held at least two thousand dollars
worth of the above mentioned security since the following date: ¢, also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

~e

anccrcly,
UV ot \Fltrelo
Mark Filiberto,
President
DIF Discount Brokers
Postit*FaxNote 7671 [Dete _ Mok
T 50'\[& ]/DV'- Fmb'vlm (Lwdc//c-.
CoJ/Dapt. Co.,
Phane # PR A & OMB Memorandum M-7-16 ***
4%09-F99-6217 [™*

1981 Marcus Avenue » Suite CH4 » Lake Success, NY 11042
516-328-2600  800-695-EASY  www.djfdis.com  Fax 516-328-2323




Lrasd

DISCOUNT BROKERS

Date: M_{ﬂ@gﬂ 2070

To whom it may concern:

As introducing broker for the account of /(2’//}/? f% 5 é‘c‘ffm s
account NUMBEESMA & OMB Memorandum M-07-4aeld with National Financial Services Cege & HC—
as custogian, DI Discount Brokers hereby certifies that as of the date of this certification

/< 1{&4 vets S&xynrsis and has been the beneficial owner of _2 000
shares of_Amer/ece Express Co - (AxP) ; having held at least two thousand dollars
worth of the above mentioned security since the following date:_5/22/ <, also having

held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

-

Sincerely,

“UWute Gl el

Mark Filiberto,

President

DIF Discount Brokers Postit® FaxNote 7671 [Paw = JESE >
" il Sehwetl FromTobn Lhcurdden
CoJDept. Co.
Phone # +EISMA & OMB Memorandum M-07-16"*
Fax”'L”’-'é‘(OtO/Sf Fax # l

1981 Marcus Avenue » Suite Cl14 » Lake Success, NY (1012
516-328-2600  800-695-FASY  www.dildis.com  Fax 516-328-2323
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DISCOUNT BROKERS

Date:_[oh U clomert 2070

To whom it may concern:

As iniroducing broker for the acoount of Koty Stenee
account number . held with National Financial Services Comge~ &4

as custodian, DIF Discount Brokers hereby certifies that as of the date of this certification
S. »/15 anc%vz_ been the beneficial ownerof _ /d 4 7
Shares OF i 2em Comeiniextions_Tachaving held at least two thousand dollars

worth of the above mentioned security since the following date:_¥ /0 /o2 , also having
held at least two thousand dollars worth of the above mentioned secunty from at least one
year prior to the date the proposal was submitted to the company.

wer

Sincerely,

Mark Filiberto,

President

DJF Discount Brokers
Postit FaxNote 7671 [Dam,, T Ty
 Fivy Lowise reber 000 n Chtued dra
Co./Dept. T Co.
Frons ¥ “+H1SMA & OMB Memorandum M-07-16™*
Fax#q o3~6Fb~ Z_Ot'f Fax # '

1981 Marcus Avenue » Suite Cli4 « Lake Success. NY H042
51G-328-2600 800 -695-EASY fwww,d)fdis,com Fax S16-328-2323



EXHIBIT C

(attached)



== FISMA Erosh Memorandum M-07-16 ***, ** FISMA & OMB Memorandum M-07-16 anx
To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Cc: "Schlossberg, Mark - LAW" <mschloss@amgen.com>
Subject: Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson, _
_ Please see the attached Rule 14a-8 Proposal.
Sincerely,
John Chevedden
cc:
‘William Steiner



William Steiner

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

Rule 14a-8 Proponent since the 1980s

Mr. Kevin W. Sharer
Chairman of the Board
Amgen Inc. (AMGN)

One Amgen Center Drive
Thousand Oaks, CA 91320

Dear Mr. Sharer,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden

“* FISMA & OMB Memorandum M-07-16 ***,*** FISMA & OMB Memorandum M-07-16 ***
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
prompﬁ;ym,by' onmilettorandum M-07-18 ***, ** FISMA & OMB Memorandum M-07-16 ***

Sincerely, ‘
(il Qs 0l17]5009
William Steiner Date

cc: David J. Scott

Corporate Secretary

T: 805 447-1000

F: 805 447-1010 (Law Department)

Mark Schlossberg <mschloss@amgen.com>
Associate General Counsel

T: 805-447-0820

F: 805-499-6751 :
Andrea Robinson <robinson@amgen.com>
Associate General Counsel

PH: (805) 447-4734



: [AMGN: Rule 14a-8 Proposal, November 12, 2009]

3 [Number to be assigned by the company] — Shareholder Action by ‘Written Consent
RESOLVED, Sharcholders hereby request that our board of directors undertake such steps as may
be necessary to permit shareholders to act by the written consent of a majority of our shares
outstanding.

Taking action by written consent in lieu of a meeting is a mechanism shareholders can use to raise
important matters outside the normal annual meeting cycle.

Limitations on shareholders’ rights to act by written consent are considered takeover defenses
because they may impede the ability of a bidder to succeed in completing a profitable transaction
for us or in obtaining control of the board that could result in a higher stock price. Although it is
not necessarily anticipated that a bidder will materialize, that very possibility presents a powerful
incentive for improved management of our company.

A study by Harvard professor Paul Gompers supports the concept that shareholder dis-
empowering governance features, including restrictions on shareholder ability to act by written
consent, are significantly correlated to a reduction in shareholder value.

The merits of this Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvements in our company’s 2009 reporied corporate governance
status;

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company “D” with “High Governance Risk” and “Very High Concern” in Executive
Pay — $14 million for Kevin Sharer. The Corporate Library said adjusting executive incentive
plans due to the conditions of the economy did not benefit shareholders and executive equity
-awards vested without performance measures. :

Qur following directors served on 7 boards rated “D” or “F” by The Corporate Library:

Kevin Sharer, Chevron (CVX) and Northrop Grumman (NOC); Frank Herringer, Charles Schwab
(SCHW); Frank Biondi, Cablevision Systems (CVC) and Hasbro (HAS); Leonard Schaefter,
Allergan (AGN) and Vance Coffman, Deere (DE). Vance Coffman was designated a “Flagged
{Problem) Director” by The Corporate Library due to his audit committee chairmanship at
Bristol-Myers Squibb (BMY) when Bristol-Myers settled a SEC suit alleging substantial
accounting fraud. Furthermore Vance Coffman was assigned to our audit and nomination
committees. :

We had no shareholder right to cumulative voting, act by written consent, an independent
chairman or a lead director.

Amgen was accused by New York and other states of illegal kickbacks to promote sales of its
anemia drug Aranesp. Meanwhile a study found certain patients who received Aranesp had about
twice the risk of stroke. The lawsuit also said that Amgen invited doctors to weekend retreats,
paid for their food and lodging and gave them extra payments as “advisers.”

The above concerns shows there is need for improvement. Please encourage our board to respond
positively to this proposal to enable shareholder action by written consent — Yes on 3. [Number to
be assigned by the company]



Notes:
Wilﬁamﬁminms Memorandum M-07-16 ***, *** FISMA & OMB Memoranél}aﬁm@ this QYOI}OSﬁ}-

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent
throughout all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
- the company objects to factual assertions because they are not supported,
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered:;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such. '
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeﬁng. Please acknowledge this prcposai prompﬂy by email FISMA & OMB Memorandum M-07-16  ***



————— Original Message----- »
From: Robinson, Andrea - LAW [mailto:robinson@amgen.com]

Sent: Friday, November 13, 2009 7:46 PM
Memorand@MM-07-16 ***, *** FISMA & OMB Memorandum M-07-16 ***

Cc: Ghio, Gabrielle - LAW

Subject: Rule 14a-8 Proposal

Dear Mr. Chevedden,

We are in receipt of the proposal. . Please see the attached response letter.



Andrea A, Robinson
Associare General Counsel

Thousend Ouks €& 9145201799
BO5. 4471000

Direct Dk BOS 4474734

Mﬁ% 499.6751

Homaih wobinson@amgen.com

November 13, 2009
VIA OVERNIGHT COURIER
John Chevedden

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

Re:  Rule 1448 Proposal
Dear Mr. Chevedden:

We are in receipt of the Rule 14a-8 proposal submitted by Mr. William Steiner for
inclusion in Amgen Inc.’s 2010 proxy statement. This notice is to inform you that Mr. Steiner
has not established eligibility to submit a proposal under Rule 14a-8 promulgated under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), by the Securities and
Exchange Commission (“"SEC™). Mr, Steiner has an opportunity to cure the deficiency as
described below.

In order to submit a proposal, Rule 14a-8(b) requires the stockholder to 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 stockholder submits
the proposal. Rule 14a-8(b)(2) requires, among other things, the submission of (1)a written
statement from the “record” holder of the securities (usually a broker or bank) verifying that, at
the time the proposal was submitted, the stockholder continuously held the shares for at least one
year, or (2) acopy of a Schedule 13D, Schedule 13G, Form 3, Form 4 and or Form 5, or
amendments to those documents or updated forms, filed with the Securities ﬁx@hange
Commission reflecting ownership of the shares as of or before the one-year eligibility period.

We have not received verification that Mr. Steiner owns the requisite number of Amgen
securities, in accordance with Rule 14a-8. In order to cure this deficiency and comply with rule
14a-8(b), we must receive proper written evidence demonstrating that Mr. Steiner meets the
continuous share ownership requirement of Rule 14a-8(b) as described sbove.

This letter constitutes the company’s notification to the stockholder proponent of the
procedural deficiency in the proposal pursuant to the requirements of Rule 143«3(5 Due to the
deficiency outlined above, the company will exclude the proposal from the upcoming proxy
statement unless the deficiency is cured and you follow the procedures set forth in Rule 14a-
8(H(1). The response must be postmar}a.eé or transmitied electronically, no later than 14
calendar days from the date you receive this notice. Accordingly, if no response curing the



John Chevedden
November 13, 2009
Page 2

deficiency is postmarked or transmitted electronically within 14 calendar days or the response
does not actually cure the deficiency, the company will exclude the proposal from the proxy
materials. A copy of Rule 14a-8 has been included with this letter for further clarification.

Although the proposal will not be inchuded in the proxy statement unless the deficiency is
cured, we do appreciate your interest in the company’s policies. Additionally, even if the
procedural defect is cured, the company reserves the right to exclude your proposal on other
grounds specified in Rule 14a-8. We are always open to a conversation about our practices and
we welcome you to contact us if you have further inquiries. All such inquiries and any further
responses concerning this matter should be directed to the undersigned.

Very truly yours,

' AndreaA R,obmsoné_< |

Assistant Secretary and Associate General Counsel

Enclosure

ce: William Steiner (via UPS Ovemnight Courier)



Rule 14a-8 -« Proposals of Security Holders

This section addresses when a company must include a shareholdér's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meetmg of
shareholders, In summary, in order to have your shareholder proposal included on a company's proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible
and ?oitaw cettain procedures, Under a few specific circumstandes, the-company is permitted to
exclude your proposal, but only after submitting its reasons to-the Commission. We structured this
section in a question-and- answer format so that it is easler to understand. The references to "you"
are to a shareholder seeking to submit the proposal,

& Question 1; What is @ proposal? A shareholder proposal is your recommendation or
requirement that the company and}ar its board of directors take action, which youintend to
present at a meeting of the company's shareholders. Your proposal should state as dlearly as
possible the course of action that you believe the company should follow. If your proposal 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 & choice between approval or disapproval, or
abstention. Unless otherwise indicated, the word "proposal® as used in this section refers both
to your propasal, and to your corresponding statement insupport 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, y(w 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 megting for at ledst one year by the date you submit the proposal. You
must continue to hold those secyrities through the date of the meeting,

2. If you zre the registered holdér of your securitiss,-which means that your name
appears in the company's records as a shareholder, the company can verify your
eligibility ony itsown, although you will stll have to gmwde the company with g written
statement that vou intend to continue to-hold the securities through the date of the
meeting of shareholders. However, If like many shareholders you are not a registered
tioldar, the company fikely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove
your eligibility to the company in one of two ways:

i, The first-way is to submit to the company a written statement from the
“record® holder of your securities (usually a broker or bank) verifying that, at
the time you submitted your proposal, you continuously held the securities for
#t {east one year. You must also include your own written 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 & Schedule
13D, Schedule 136G, Form 3, Form 4 and/or Form 3, or amendmaents to those
documents or updated forms, reflecting your ownership of the shares as of or
befors the date on which the one-year eligibility pericd begins, If you have
filed one of these documents with the SEC, you may demonstrate your
eligibility by submiitting to the company:

A. A copy of the schedule and/or form, and any subsequent amendments
reporting & change in your ownership level;



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

C. Your written statement that you intend to continue ownership of the
shares through the date of the company's annual or special meeting.

€. Question 3: How many proposals may 1 submit: Each shareholder may submit no more than
ong proposal to-a company for a particular shareholders’ mesting.

d. Question 4; How long can my proposal be? The proposal, including any accompanying
supporting statement, may not-exceed 500 words.

e. Question 5: What is the deadline for submitting a proposal?

1. If you are submittiog your proposal for the company's annual meeting, youcan in
most cases find the deadline in last year's proxy statement, However, if the company
‘ hold an annual mesting last year, or has changed the date of its meeting for
r more than 30 days from last year's meeting, you can usually find the

3 n one of the company's quarterly reports on Form 10~ Q or 10-QSB, or in
s&arahaiﬁaf reports of investment companies under Rule 30d-1 of the Investment
Company Act of 1940. [Editor's note: This section was redesignated as Rule 30e-1.
See 66 FR 3734, 3759, Jan. 16, 2001.] In order to avold controversy, shareholders
should submit their pm;sosa}s by means, Including electronic means, that permit them
to prove the date of delivery.

2. The deadline is calculated in the following manner if the pw;msat s submitted for a
regularly scheduled annual meeting. The proposal must be reteived 8t the company’s
principal executive offices not less than 120 calendar days before the date of the
Comipany's proxy statement released to shareholders In connection with the previous
year's annual meeting. However, if the company did not hold an annual meaeting the
previous year, or if the date of this year's annual meeting has been changed by more
than 30 days from the date of the previous vear's meeting, then the deadiine s a
reasonable time before the company beging to print and send its proxy materials,

3. If you are submitting your proposal for a meeting of shareholders other than a
regularly scheduled annual meeting, the deadline is a reasonable time before the
company beging to print and send its proxy materials.

f. Question 6: What if 1 fail to follow one of the eligibility or procedural requirements explained in
answers fo Questions 1 through 4 of this section?

1. The company may exclude your proposal, but only after it has notified you of the
problem, and you have faited adequately to correct it. Within 14 calendar days of
f&ce ving your proposal; the company must notify you in writing of any procedural or

igibility deficiencies, as well as of the time frame for your response. Your response
must be postmarked, or transmittad alactronically, 1o later than 14'days from the
date vou received the company’s nolification. A company need not provide you such
notice of a deficiency if the deficiency cannot be remedied, such as if you fall 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 2 submission under Rule 14a-8 and
provide you with a copy under Question 10 below, Rule 14a-8(j)



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 permitted to exclude all of
your proposals-from its proxy materials for any meeting held in the following two
calendar years.

g. Question 7: Who has the burden of persuading the Cormmission or its staff that my proposal
can be exciuded? Except s otherwise noted, the burden is on the company o demonstrate
that it is entitled 1o exclude a proposatl.

h. Question 8: Must I appear personally at the shareholders’ meeting to present the proposal?

L

Efther you, or your répresentative who is qualified under state law 1o present the
proposat on your:behalf, must-attend the meeting to present the proposal. Whether
you attend the meeting yourself or send a qualified representative to the meeting in
your place; you should make sure that you, or your représentative, follow the proper
state law procedures for attending the meeting and/or presenting your proposal,

If the comipeny holds it shareholder meeting in whole or in part via electronic media,

and the company permits yvou or your représentative to present your propoesal via such
média, then you may appear through electronic media rather than traveling to the

meeting to appear In person.

If you or your qualified representative fail to appear and present the proposal, without
good cause, the company will be permitted to exclude all of your proposals from its
proxy materials for any meetings held in the following two calendar years.

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

1.

{mproper under state law: If the proposal s not & proper subject for adtion by
shareholders under the laws of the jurisdiction of the company's organization;

Mot to'paragraph (1){1)

Depending on the subject matter, some proposals are not considered proper under
state law if they would be binding on the company if approved by shareholders. In our
experience, most proposals that are cast as recommendations or requests that the
baard of directors take specified action are proper under state law. Accordingly, we will
assume that a proposal drafted as a recommendation or suggestion is proper unless

the company demonstrates otherwise.

Violation of law: If the proposal would, if implemented, cause the company to violate
any state, federsl, or foreign law to which it is subject;

Mot to paragraph {0)}(2)

Note to paragraph (i3{2): We will not apply this basis for exclusion to permit exclusion
of a proposal on grounds that it would violate foreign law if compliance with the
foreign law could result i a violation of any state or federal law,
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Violation of proxy rules: If the proposal or supporting statement is contrary to any of
the Commission's proxy rules, including Rule 143-9, which prohibits materially false or
misleading statements in proxy soliclting materals;

Personal grievance; special Interest: If the proposal relates to the redressof a
pérsonal claim or grievance againgt the company or any other person, orif it is
dasigned to result In 8 benefit to you, or to further a personal interest, which is not
shared by the other sharsholders atlarge;

Relevance: If the proposal relates to opérations which account for less than 5 percent
of the company's total assets at the end of its most recent fiscal year, and for less
than § percent of its net earning sand gross sales for its most recent fiscal year, and is
not ptherwise significantly related 1o the company's business;

Absence of power/authority: If the company would fack the power or authority to
implement the proposal;

Management functions: If the proposal deals with a matter relating to the company's
grdinary business operations;

Relates to election: If the proposal relates to an election for membership on the
company's board of directors ur analogous yoverning body;

Conflicts with company's proposal: I the ;zmgmsakl directly conflicts with one of the
company's own proposals to be submitted to shareholders at the same meeting.

Note to paragraph (i)(9)

Note to paragraph (1)(9); A company's submission to the Commission under this
section should specify the points of conflict with the company’s proposal,

Substantially implemented: If the company has already substantially implemented the
proposal;

Duplication: If the proposal substantially duplicates another proposal previously
submitted to the company by another proponeént that will be included in the company's
groxy materigls for the same meeting;

Resubmissions: If the proposal deals with substantizlly the same sublect malter as
another @mposaf 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 from its proxy materials for any meeting held within 3 calendar years of the
last time Wwas included if the proposal received:

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



i,  Less than 6% of the vole on its last submission to shareholders if proposed
twice previously within the preceding 5 calendar ysars; or

iit.  Lessthan 10% of the vite on s Jast submission to shareholders if propesed
three times or more previously within the preceding 5 calendar years; and

13. Specific amount of dividends: If the proposal relates to specific amounts.of cash or

stock dividends.

i Question 10: What procedures must the cem;any follow If it intends to exclude my propesal?

L

z

If the company intends 10 exclude 2 proposal from s proxy materials, bt must file its
reasons with the Commission no later than 80 calendar days before it files its
definitive proxy statement and form of proxy with the Commission. The company must
simultaneously provide you with a copy of its submission. The Commission staff may
permit the company tomake its 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.

The company must file six paper copies of the following:
i.  The proposal;

ii.  Anexplanation of why the company believes that it may exclude the gpm sal,
which should, if possible, refer to the most recent applicable suthority, such as
prior Division letters igsued under the rule; and

fii. A supporting opinion of counsel wheén such reasons are based on matters of
state or forgign law.

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

Yes, you may submit a response, but it Is not required. You should try to submit any response
o us, with a copy to the company, as soon as possible after the company makes its
submission. This way, the Commission staff will have time to consider fully your submission
before it issues its response. You should submit six paper copies of your résponse.

L GQuestion 12: If the company Includes my shareholder proposal in its'proxy materals, what
information about me must i intlude along with the proposal itself?

1.

The company’s proxy statement must include your name and address, as well as the
number of the company's voting securities that you hold. However, instead of
providing that information, the company may instead include a statement that it will
provide the information to shareholders promptly upon receiving an oral or written
request.

The company is not responsible for the contents of your proposal or supporting
statement,

LA



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 view, just as you may express your own point of
view in your proposal’s supporting statement.

However, if you beheve that the.company's-opposition to your proposal contains
materially false or misleading statements that may violate our anti- fraud rule, Rule
14a+-9, you should promptly send to the Commission staff and the compaﬂy a letter
expfammg 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 demonstrating the inaccuracy of the company’s claims. Time
permitting, you may wish to try to work.out your differences with the company by
yourself before contacting the Cammission staff,

We require the company to send you a copy of its statements opposing your proposal
before it sends its pro aterials, so that you may bring to our attention any
materially false or misfeading statements; under the following timeframes:

i.  If our no-action response requires that you make revisions to your proposal or
supporting statement as a:condition to requiring the company to include it'in
its proxy materials, then the company must provide you with a copy of its
opposition statements no later than 5 calendar days after the company
receives a copy-of your revised proposal; or

il. Inall other cases, the company must provide you with-a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of
its proxy statement and form of proxy under Rule 14a-6,



= F1SMA BNOME Memorandum M-07-16  ***, ** FISMA & OMB Memorandum M-07-16 ***
Sent: Wednesday, November 18, 2009 8:36 AM
To: Robinson, Andrea - LAW
Cc: Schlossberg, Mark - LAW
Subject: Rule 14a-8 Broker Letter-(AMGN)

Dear Ms. Robinson,

Please see the attached broker letter. Please advise this week whether there are now any rule 14a-8
open items.

Sincerely,

John Chevedden

cc: William Steiner



Date: Zyﬁ}aﬂmh«/ Zeod

To whom it may concern:

As introducing broker for the account of W/ )//mm Stern

iz

DISCOUNT BROKERS

—

account nUMBEBMA & OMB Memorandum M-07; hield-with National Financial Services Corp.

as custodjan, DJF Discount Brokers hereby

Uil iam

(72 ¥ ZaN

sharesof Mm&GEN INC~

worth of the above mentioned security sincé the following date:

certifies that as of the date of this certification
is and has been the beneficial owner of_ 300
; having held at least two thousand dollars

also having

held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,

A

Mark Filiberto,
President
DIF Discount Brokers

Postit* FaxNote 7671

Do ))- 13- 07 ldedes™

To fM Y& ﬂ. Lls-'oS am

Fron—.

Co/Dept. -

Jabn C ‘\evdlu\
Co.

Phone #

e

P
REA & OMB Memorandum M-

g 0s e 419475 ]

Fax #

716 **

1981 Marcus Avenue » Suite Cil4 » Lake Success, NY 11042
516-328-2600  800-695-EASY  www.djldis.com  Fax 516-328-2323



* FRISIA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 ***
Sent: Thursday, November 26, 2009 7:14 PM
To: Robinson, Andrea - LAW
Cc: Schlossberg, Mark - LAW
Subject: Rule l4a-8 Proposal (AMGN)

Dear Ms. Robinson, .

Please see the attached Rule 14a-8 Proposal.
Sincerely,

John Chevedden

cC:

William Steiner



William Steiner
% CISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 ***

Rule 14a-8 Proponent since the 1980s

Mr. Kevin W. Sharer
Chairman of the Board
Amgen Inc. (AMGN) NDVEMBELH 2{, RODT

One Amgen Center Drive
Thousand Oaks, CA 91320

Dear Mr. Sharer,

[ submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 142-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the sharcholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposai to John Chevedden

** FISMA & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 ***
to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by email to =+ FISMA & OMB Memorandum M-07-16 ***

famcerely

AfW lDfﬂ ls0204g

Wliham Steiner Date

ce: David J. Scott

Corporate Secretary

T: 805 447-1000

F: 805 447-1010 (Law Department)

Mark Schlossberg <mschloss@amgen.com>
Associate General Counsel

T: 805-447-0820

F: 805-499-6751

Andrea Robinson <robinson@amgen. com>
Associate General Counsel

PH: (805) 447-4734



- [AMGN: Rule 14a-8 Proposal, November 12, 2009, November 26, 2009]

3 [Number to be assigned by the company] —~ Shareholder Action by Written Consent
RESOLVED, Sharcholders hereby request that our board of directors undertake such steps as may
be necessary to permit shareholders to act by the written consent of a majority of our shares
outstanding to the extent permitted by law.

Taking action by written consent in lieu of a meeting is a mechanism sharebolders can use to raise
important matters outside the normal annual meeting cycle. Limitations on sharcholders’ rights to
act by written consent are considered takeover defenses because they may impede the ability of a
bidder to succeed in completing a profitable transaction for us or in obtaining control of the board
that could result in a higher stock price. Although it is not necessarily anticipated that a bidder
will materialize, that very possibility presents a powerful incentive for improved management of
our company.

A study by Harvard professor Paul Gompers supports the concept that shareholder dis-
empowering governance features, including restrictions on shareholder ability to act by written
consent, are significantly correlated to a reduction in shareholder value.

The merit of this Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvement in our company’s 2009 reported corporate governance
status: ’

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company “D” with “High Governance Risk™ and “Very High Concern™ in Executive
Pay ~ $14 million for CEO Kevin Sharer. The Corporate Library said adjusting executive
incentives due to the conditions of the economy did not benefit shareholders and that executive
equity awards became vested without performance meastres.

Our following directors served on 7 boards rated “D” or “F” by The Corporate Library:

Kevin Sharer, Chevron (CVX) and Northrop Grumman (NOC); Frank Herringer, Charles Schwab
(SCHW); Frank Biondi, Cablevision Systems (CVC) and Hasbro (HAS); Leonard Schaeffer,
Allergan (AGN) and Vance Coffman, Deere (DE). Vance Coffman was designated a “Flagged
(Problem) Director” by The Corporate Library due to his audit committee chairmanship at
Bristol-Myers Squibb (BMY) when Bristol-Myers settled a SEC suit alleging substantial
accounting fraud. Furthermore Vance Coffman was assigned to our audit and nomination
committees.

We had no shareholder right to cumulative voting, an independent chairman or a lead director.

Amgen was accused by New York and other states of illegal kickbacks to promote sales of its
anemia drug Aranesp. Meanwhile a study found certain patients who received Aranesp had about
twice the risk of stroke. The lawsuit also said that Amgen invited doctors to weekend retreats,
paid for their food and lodging and gave them exira payments as “advisers.”

The above concerns shows there is need for improvement. Please encourage our board to respond
positively to this proposal to enable shareholder action by written consent — Yes on 3. [Number to
be assigned by the company]




Notes: :
WilhiamSURINEME Memorandum M-07-16 **, ** FISMA & OMB MemorandipoRsares this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent
throughout all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 13,
2004 including {emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
refiance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
« the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or ,
« the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting. Please acknowledge this proposal-prompily Bi€Mdbrandum M-07-16 =, ** FISMA & OMB Memorandum M-07-1€



From: Robinson, Andrea - LAW [robinson@amgen.com]

Sent: . Tuesday, December 01, 2008 10:33 AM
 EIF0A & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 ***
Cc: Ghio, Gabrielle - LAW
Subject: November 26 and November 12 Amgen Stockholder Proposals
Attachments: ) Rule 14a-8.pdf

Dear Mr. Chevedden,

We are in receipt of a second Rule 14a-8 proposal submitted by Mr. William Steiner for inclusion in Amgen Inc.’s 2010
proxy statement. This notice is to inform you that Mr. Steiner's submission fails to meet certain procedural requirements
under Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act’), by the
Securities and Exchange Commission (“SEC™). Mr. Steiner has an opportunity to cure the deficiencies as described
below.

Rule 14a-8(c) under the Exchange Act provides that each stockholder may submit no more than one proposal for a
particular stockholders’ meeting. Mr. Steiner submitted a proposal titled “Shareholder Action by Written Consent” on
November 12, 2009 (the “November 12 Proposal”) and submitted a second proposal titled “Shareholder Action by Witten
Consent” on November 26, 2008 (the “November 26 Proposal”) in violation of this rule. There are differences in the
wording of the two proposals. In order to remedy this procedural defect, Mr. Steiner must revise the submission to include
only one proposal. If it is Mr. Steiner’s intention to replace the November 12 Proposal with the November 26 Proposal,
Mr. Steiner must inform the company that he is withdrawing the November 12 Proposal.

In addition, if Mr. Steiner’s intention is to replace the November 12 Proposal with the November 26 Proposal, Mr. Steiner
must establish eligibility to submit a proposal under Rule 14a-8 at the time the November 26 Proposal was submitted. Mr.
Steiner provided a statement from DJF Discount Brokers dated November 18, 2009, which supported the November 12
proposal. However, Mr. Steiner has not provided an updated statement (i.., dated on or after November 26, 2009)
establishing his eligibility to submit the November 26 Proposal. In order to submit a proposal, Rule 14a-8(b)(1) requires
the stockholder to 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 stockholder submits the proposal. Rule 142-
8(b)(2) requires, among other things, the submission of (1) a written statement from the “record” holder of the securities
(usually a broker or bank) verifying that, at the time the proposal was submitted, the stockholder continuously held the
shares for at least one year, or (2) a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 and or Form 5, or
amendments to those documents or updated forms, filed with the SEC reflecting ownership of the shares as of or before
the one-year eligibility period.

If Mr. Steiner wishes to withdraw the November 26 Proposal, no additional verification of Mr. Steiner’s ownership of
Amgen securities is required.

This email constitutes the company’s notification to the stockholder proponent of the procedural deficiencies in the
submission pursuant to the requirements of Rule 14a-8(f). Due to the deficiencies outlined above, the company will
exclude one or both of the November 12 Proposal and the November 26 Proposal from the upcoming proxy statement
unless the deficiencies are cured and Mr. Steiner follows the procedures set forth in Rule 14a-8(f)(1). The response must
be postmarked or transmitted electronically no later than 14 calendar days from the date you receive this notice.
Accordingly, if no response curing the deficiencies is postmarked or transmitted electronically within 14 calendar days, or
the response does not actually cure the deficiencies, the company will exclude one or both of the November 12 Proposal
and the November 26 Proposal from the proxy materials. A copy of Rule 14a-8 has been included with this letter for
further clarification.

Although the proposals may hot be included in the proxy statement unless the deficiencies are cured, we do appreciate
your interest in the company’s policies. Additionally, even if the procedural defects are cured, the company reserves the
right to exclude your proposals on other grounds specified in Rule 14a-8. We are always open to a conversation about
our practices and we welcome you to contact us if you have further inquiries. Al such inquiries and any further responses
conceming this matter should be directed to the undersigned.



if you have any further inquiries or responses concermning this matter, please direct your correspondence to me. | can be
reached at the Company’s principal offices at One Amgen Center Drive, MS 28-5-C, Thousand Oaks, California 91320-
1799 or via email at robinson@amgen.com.

Sincerely,
Andrea A. Robinson
Assistant Secretary and Associate General Counsel

cc: Mr. William Steiner (via U.S. Certified Mail, Return Receipt Requested)



Rule 14a-8. Shareholder proposals,

This section addresses when a mmgm? must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of gzraxy when the company holds an annual
im:?sded ona campaﬁy 's proxy-card, and im::iuded a%s:mg with any supgcrt ng statement in
its proxy statement, you must be eligible and follow cartain procedures. Under a few specific
circumstances, the company is permitted to exclude your proposal, but only after submitting
its reasons to the Commission. We structured this section in a question-and-answer format
so that It is easier to understand, The referencesto “you” are to a shareholder seeking to
submit the proposal

{8) Question 1: Whatis a proposal?

A shareholder propesal is your recommendation or requirement that the company and/or is
board of directors take action, which you Intend to present at & meeting of the company’s
shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If vour proposal 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 etherwise indicated,
the word “proposal” as used in this section refers both to your proposal, and to your
corresponding statement in support of your proposal (if any).

{b) Question 2: Whao 1s eligible to submit a proposal, and how do I demonstrate to
the company that T 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 entitled to be voted on the
proposal at the meeting for at least one year by the date you submit the propesal. You must
continue o hold those securities through the date of the meeting.

{2) If you are the registered holder of your securities, which means that your name appears
in the company's records as a shareholder, the company can verify your eligibility on its
o, slthough vour will still have to provide the company with a written statement that you
intend to continue to hold the securities through the date of the meeting of sharehoiders,
Howaver, If like many shareholders you are not a registered holder, the company likely does
not know that you are a shareholder, or how many shares you own. In this case, at the time
you submit your proposal, you must prove your eligibility 16 the company in one of two
ways:

(i3 The first way is to submit to the company & written statement from the "record” hoider
of your securities (usually a broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securities for at least one year. You must also Include
your swn written staternent that vou intend to continue to hold the securities through the
date of the meeting of shareholdars; or

(i) The second way to prove ownership applies only If you have filed a Schedule 13D,
Schedule 136, Form 3, Form 4 and/or Form §, or ameadmenﬁs to those documents or
updated forms, reflecting your cwnarship of the shares as of or before the date on which
the one-year eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:

{A) A copy of the schadule and/or form, and any subsequent amendments reporting a
change in your ownership level;



{B) Your written statement that you continuously held the required number of shares for the
one-year period as of the date of the statement; and.

{CY Your written statement that you intend to continue ownership of the shares through the
date of the company's annual or sgecis!l meeting.

(¢) Question 3: How many proposals may I submit?

Each shareholder may submit no more than one proposal to a company fora particular
shareholders’ mesting,

(d) Question 4: How long can my proposal be?

The proposal, including any accompanying supporting statement, may not exceed 500
words,

{e) Question 5: What is the deadline for submitting a proposai?

{1} I you are submitting your proposal for the company's annual meeting, you can In most
cases find the deadline in last year's proxy statement. However, If the company did not hold
an annual mesting last year, or has changed the date of its meeting for this year more than
30 days from last year's meeting, you can umaiiy find the deadling in one of the company’s
q&ar&eﬂy reports-on Form 10-Q or 10-QS8, or in shareholder reports of investment
companies under Rule 30d-1 under the Investment Company Act of 1940. In order to avoid
controversy, shareholders should submit their proposals by means, including electronic
meeans, that permit them to prove the date of delivery,

{2) The deadline iz calculated in the following manner if the proposal is submitted fora
regularly scheduled annual meeting. The proposal must be recaived at the company's
principal executive offices not less than 120 calendar days before the date of the company's
proxy statement released to shareholders in connection with the pravious year's annual
meeting. Howaver, if the company did not hold an annual meeting the previous year, or if
the date of this vear's annual meeting has been changed by more than 30 days from the
date of the previous year's meeting, then the deadline is a reasonable Ume before the
company begins to print and mall its proxy materials;

(3) If you are submitting your proposal for a meeting of shareholders other than a regulatly
scheduled annual meeting; the deadline is a reasonable time before the company begins to
print-and mall its proxy materials,

{f) Question 6: What if I fail to follow one of the eligibility or procedural
requirements explained in answers to Questions 1 through 4 of this section?

{1} The company may exclude your proposal, but only after it has notified you of the
problem, and you have falled adequately to correct it. Within 14 calender Qaw of receiving
your propoesal, the company must notify vou In writing of any procedural or eligibility
deficiencies, as well as of the time frame for your response. Your response must be
postmarked, or transmitted electronically, no Iatar than 14 days from the date you received
the company's notification. A company nead not provide you such notice of 2 deficiency if
the deficlency cannot be remedied, such as if you fall to submit 3 proposal by the company's
properly determined deadline, If the company intends to exclude the proposal, it will later
have to maks 2 submission under Rule 14a~8 and provide you with a copy under Questien
10 below, Rule 14a-8(1).



{2) 1f 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 permitted to exciude all of your
proposals from its proxy materials for any mesting held In the following two celendar years,

{g) Question 7: Who has the burden of persuading the Commission or its staff that
my propoisal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that itis entitied
to exclude a propossl

{h) Question 8: Must I appear personally at the shareholders' meeting to present
the proposal?

{1) Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether you
attend the meeting yourself or send a qualified representative to the meeting in your place,
you shauld make sure that you, or your representative, follow the proper state law
procedures for attending the mesting and/or presenting your proposal,

{2) If the company holds its shareholder meeting in whole or in part via electronic media,
and the company permits you or your representative to present your proposal via such
media, then you may appear through electronic media rather than traveling to the meeting
o appearin person,

{3) If you or your qualified representative fail to appear and present the proposal, without
good cause, the company will be permitted to exclude all of your proposals from its proxy
materials for any meetings held in the following two calendar years.

(1) Question 9: If 1 have complied with the procedural requirements, on what
other bases may a company rely to excliude my proposal?

(1} Improper under state law: If the proposal [s not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Note to paragraph {I){(1): Depending on the subject matter, some proposals are not
considered proper under state law If they would be binding on the company If approved by
shareholders. In our experience, most proposals that are cast as recommendations or
requests that the board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recomimendation or suggestion is
proper unless the company demonstrates otherwlse.

(2) Violation of law: If the proposal would, If implemented, cause the company to violate
any state, federsl, or fareigﬁ law to which it is subject;

Note to paragraph {{J{2): We will not apply this basls for exclusion to permit exciusion sf 2
proposal on grounds that it would violate foreign law if compliance with the foreign law
would resull in & violation of any stale or federal law.

{3) violation of proxy rujes: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including Rule 148-9, which prohibits materially false or
misleading statements In proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal
claim or grievance against the company or any other person, or ff itis designed to result in
a benefit to you, or to further a personal interest, which is not shared by the other



shargholders at large;

{5} Refevance: If the proposal relates to operations which account for less than 5 percent of
the company's total assets at the end of its most recent fiscal year, and for Jess than 5
percent of its net earnings &nd gross sales for its most recent fiscal year, and is not
otharwise significantly related to the Comipany's business;

{8 Absence of powser/authority: I the company would lack the power or suthority tn
implement the proposal;

(7) Management functions: 1If the proposal deals with a matter releting to the company's
ordinary business operations;

{8) Relates to election: If the proposal relates to an election for mémbez‘shfp on the
company's board of directors or analogous governing body;

(9) Conflicts with company's proposal! If the proposal directly conflicts with one of the
company's own proposals to be submitted to shareholders at the same maeting;

Note to paragraph (i)(9): A company's submission to the Commission under this section
should specify the points of confilct with the company's proposal.

{10) Substantially implemented: If the company has already substantially implemented the
proposal;

{11} Duplication: If the proposal substantially duplicates another proposal previously
submitted to the company by another proponent that will be indluded in the company's
prowy materials for the same-meeting;

{12) Resubmissions: If the proposal deals with substantially the same subject matter as
ancther proposal or proposals that has or have been previously included in the company's
proxy materlals within the precading 5 calendar years, a company may exclude i from its
proxy materials for any mesting held within 3 calendar years of the 1ast time it was included
if the proposal received:

{i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(i) Less than 6% of the vote on its last submission to sharcholders If proposed twice
previously within the preceding 5 calendar years; or

{1t} Less than 10% of the vote on its last submission to shareholders if proposed three
times or mare previously within the preceding 5 calendar vears; and

{13) Specific amount of dividends: If the proposal relates to specific amounts of cash or
stock dividands.

{1} Question 10: What procedures must the company follow if it intends to exclude
my proposal?

{1} ¥f the company intends to exclude & proposal from its proxy materials, it must file its
reasons with the Commission no later than 80 calendar days before it files its definitve
proxy statement and form of proxy with the Commission. The company must simultansously
provide vou with a copy of its submission. The Commission staif may permit the company to
make its submission later than 80 days before the company fles Its definitive praxy
statemant and form of proxy, if the company demonstrates good cause for missing the



deadiine.
(2) The company must file six paper copies of the following:
(i) The proposal; '

(i) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authorlty, such as prior Division
jetters issued under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

(k) Question 11: May I submit my own statement to the Commission responding to
the company’'s arguments?

Yes, you may submit a response, but it is not required. You should try 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 staff will have time to consider fully your
suibmission before It issues its response. You should submit six paper copies of your
response.

(1) Question 12: If the company Includes my shareholder proposal in its proxy
materials, what information about me must it include along with the proposal
itself?

(1) The company's proxy statement must Include your name and address, as well as the
number of the company's voting securities that you hold. However, instead of providing that
information, the company may instead include a statement that it will provide the
Information to shareholders promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting
statement.

(m) Question 13: What can I do if the company inciudes in its proxy statement
reasons why it balieves 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 view, just as you may express your own point of view
in your proposal's supporting statement, '

(2) However, if you belleve that-the company's opposition to your proposal contains
materially false or misleading statements that may viclate our anti-fraud rule, Rule 1429,
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
demonstrating the Inaccuracy of the company's claims. Time permitting, you may wish to
try to work out your differences with the company by yourself before contacting the
Commission staff,

(3) We require the company to send you a copy of its statements opposing your proposal
before it mails its proxy materials, so that you may bring to our attention any materially
false or misleading statements, under the following timeframss:



(i) If our no-action response requires that you make revisions to your proposal or
supporting statement as 2 condition to requiring the company to include it in Its proxy
materials, then the company must provide you with a copy of its opposition statements no
later than 5 calendar days after the company receives a copy of your revised propesal; or

(1) In all other cases, the company must provide you with a copy of its opposition
staternents no later than 30 calendar days before its files definitive coples of its proxy
statement and form of proxy under Rule 14a~6,



w rismMKEams Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 ***
Date: December 1, 2009 9:31:00 PM PST
To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Cec: "Ghio, Gabrielle - LAW" <gghio@amgen.com>
Subject: William Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,

The November 26, 2009 text is the one proposal intended for rule 14a-8 publication.
Please advise on December 2, 2009 if there are now any rule 14a-8 open items.
Sincerely,

John Chevedden

cc: William Steiner



From: Robinson, Andrea - LAW [robinson@amgen.com]

Sent: Friday, December 04, 2009 1:48 PM

“TOISMA & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 ***
Cc: Ghio, Gabrielle - LAW
Subject: RE: William Steiner Rule 14a-8 Proposal (AMGN)

Dear Mr. Chevedden,

in my December 1, 2009 email to you, it was noted:

“In addition, if Mr. Steiner’s intention is to replace the November 12 Proposal with the November 26 Proposal, Mr. Steiner
must establish eligibility to submit a proposal under Rule 14a-8 at the time the November 26 Proposal was submitted. Mr.
Steiner provided a statement from DJF Discount Brokers dated November 18, 2009, which supported the November 12
proposal. However, Mr. Steiner has not provided an updated statement (i.e., dated on or after November 26, 2009)
establishing his eligibility to submit the November 26 Proposal. In order to submit a proposal, Rule 14a-8(b)(1) requires
the stockholder to 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 stockholder submits the proposal. Rule 14a-
8(b)(2) requires, among other things, the submission of (1) a written statement from the "record” holder of the securities
(usually a broker or bank) verifying that, at the time the proposal was submitted, the stockholder continuously held the
shares for at least one year, or (2) a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 and or Form 5, or
amendments to those documents or updated forms, filed with the SEC reflecting ownership of the shares as of or before
the one-year eligibility period.”

Therefore, we respectfully request that, if Mr. Steiner would like to replace the November 12 Proposal with the November
26 Proposal, Mr. Steiner provide an updated establishing his eligibility to submit the November 26 Proposal. Thank you.

Sincerely,

Andrea Robinson



= FISMAr@IINB Memcrandum M-07-16 ***, ** FISMA & OMB Memorandum M-07-16 **

Sent: Friday, December 04, 2009 3:16 PM

To: Robinson, Andrea - LAW

Cc: shareholderproposals@sec.gov

Subject: William Steiner Rule 14a-8 Proposal (AMGN)

Ms. Andrea Robinson
Associate General Counsel
Amgen Inc. (AMGN)

One Amgen Center Drive
Thousand Oaks, CA 91320
(805) 447-4734

Dear Ms. Robinson,

The company December 4, 2009 request is not logical in requesting two identical broker letters
(except for the signature dates on the letters). The rule 14a-8 text submitted on November 26, 2009
contained no retraction of Mr. William Steiner’s recent written commitment of:

“I intend to meet Rule 14a-8 requirements including the continuous ownership of the required stock
value until after the date of the respective [2010] shareholder meeting.” Please let me know on
December 7, 2009 whether there is or is not any further clarification or requirement in the view of
the company.

Sincerely,
John Chevedden

cc:

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission

William Steiner



= CiSIRRQIMMB Memorandum M-07-18 ***, ** FISMA & OMB Memorandum M-07-16 **~
Sent: Friday, December 11, 2009 11:37 AM

To: Robinson, Andrea - LAW ’

Subject: Re William Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,

We are forwarding this attached second broker letter as a totally unnecessary accommodation to the
company. Please advise Monday whether there are now any rule 14a-8 open items.

John Chevedden

cc:

William Steiner

Ms. Andrea Robinson
Associate General Counsel
Amgen Inc. (AMGN)

One Amgen Center Drive
Thousand Oaks, CA 91320
(805) 447-4734

Dear Ms. Robinson,

The company December 4, 2009 request is not logical in requesting two identical broker letters
(except for the signature dates on the letters). The rule 14a-8 text submitted on November 26, 2009
contained no retraction of Mr. William Steiner’s recent written commitment of:

“I intend to meet Rule 14a-8 requirements including the continuous ownership of the required stock
value until after the date of the respective [2010] shareholder meeting.” Please let me know on
December 7, 2009 whether there is or is not any further clarification or requirement in the view of
the company.

Sincerely,
John Chevedden

CC:

Office of Chief Counsel



Division of Corporation Finance
Securities and Exchange Commission

William Steiner



DISCOU NT BROKERS

pates_ || D 2009

To whom it may concem:

As introducing broker for the account of w ) / / 1w f bttner”
account numbeEMA & OMB Memorandum M-07, keld-with National Financial Services Corp.
as custodlan, DJF Discount Brokers hereby certifies that as of the date of this certification

tavn is and has been the beneficial ownerof __ 30 €
shares of matn Inc. ; having held at least two thousand dollars
worth of the abov& mentioned security since the following date: q[g / og , also having
held at Ieast two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

k4

Sincerely,

b O\ Fltets

Mark Filiberto,
President
DJF Discount Brokers

198} Marcus Avenue = Sulte Cl14 » Lake Success. NY 1042
516-328-2600  B0O-695-EASY www.dildis.com  Fax 516-328-2323



= EISMEEOIYME Memorandum M-07-16 **, *™* FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, December 11, 2009 11:40 AM
To: Robinson, Andrea - LAW
Subject: Re: William Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,

The November 26, 2009 text is the only text intended for the definitive proxy. Please advise on
Monday whether there are now any rule 14a-8 open items.

John Chevedden

cc: William Steiner



