
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON DC 2O5494561

March ii2011

11006033
Michael Riella

Covington Burling LLP

1201 Pennsylvania Avenue NW
Washington DC 20004240

Re King Pharmaceuticals Inc

Dear Mr Riella

This is in regard to your letter dated March 11 2011 concerning the shareholder

proposal submitted by Kenneth Steiner for inclusion in King Pharmaceuticals proxy

materials for an annual meeting of security holders Your letter indicates that King

Phannaceuticals will not hold the annual meeting and that King Pharmaceuticals

therefore withdraws its January 26 2011 request for noaction letter from the Division

Because the matter is now moot we will have no further comment

Sincerely

Matt McNair

AttorneyAdviser

cc John Chevedden
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C0vINGT0N BuRLING LLP

1201 PENNSYLVANIA AVENUE NW BEIJING

WASNINOTON DC 20004-2401 BRU5SEL$

LONOOB
TEL 202662.6000 NEW YORI
FAX 202662.6291 SAN DIEGO

WWW.COV.COM SAN FRANCISCO

SILICON VALLE

March 11 2011

VIA E-MAIL shareholderproposa1siiJec.gov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington D.C 20549

Re King Pharmaceuticals Inc Withdrawal of No-Action Request Letter Regarding

the Shareholder Proposal Submitted by Kenneth Steiner with John Chevedden

Acting as Proxy

Ladies and Gentlemen

By letter dated January 26 2011 King Pharmaceuticals Inc Tennessee corporation

the Company submitted to the staff of the Division of Corporation Finance the Staff
no-action request the No-Action Request Letter relating to the Companys intention to

exclude from its proxy materials for its 2011 Annual Meeting of Shareholders the Annual

Meeting shareholder proposal received by the Company on October 2010 submitted by
Kenneth Steiner and naming John Chevedden as his proxy

On March 2011 Pfizer Inc announced the completion of its acquisition of the

Company through the merger of its wholly owned subsidiary with and into the Company
effective February 28 2011 The Company is now wholly owned subsidiary of Pfizer Inc

Accordingly the Company will not be holding the Annual Meeting and Mr Steiners request
with respect to the Annual Meeting proxy materials is moot On behalf of the Company we
respectflully advise the Staff that we hereby withdraw the No-Action Request Letter

If you have any questions or desire additional information please contact the undersigned
at 202 662-5168

Sincerely

Michael Riella

cc John Chevedden

Kenneth Steiner

William Phillips III King Pharmaceuticals Inc



JOHN CHEVEDDEN

FISMA 0MB Memorandum M07-16

February 2011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

King Pharmaceuticals Inc KG
Special Shareowner Meetings

Kenneth Steiner

Ladies and Gentlemen

This responds further to the January 26 2011 company request to avoid this established rule 4a-

proposal

The proposal clearly states amend our bylaws and each appropriate governing document to

give shareholders the power to call special shareowner meeting .. to the fullest extent

permitted by law

Entergy Corporation February 2008 is an example of proposal on this same topic which

did not lock in specific percentage of shareholders and had the words reasonable percentage

Shareholders apparently did not consider reasonable percentage false and misleading because

shareholders gave 55%-support to the proposal

This is to request that the Securities and Exchange Commission allow this resolution in its

entirety to stand and be voted upon in the 2011 proxy

Sincerely

%eadde
cc Kenneth Steiner

William Phillips William.PhiI1ipskingpharm.com



February 42008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Entergy Corporation

Incoming letter dated December 212007

The proposal asks the board to amend the compan aws er

appropriate governing documents to give holders of reasonable percenta the

companys outstanding common stock the power to call speci archolder meeting in

compliance with applicable law

We-are unable to concur in your view that Entergy may ôxclude the proposal

under rule 14a-8i2 Accordingly we do not believe that Entergy may omit the

proposal from its proxy materials in reliance on rule 14a-8i2

We are unable to concur in your view that Entergy may exclude the proposal

under rule 14a-8i6 Accordingly we do not believe that Entergy may omit the

proposal from its proxy materials in reliance on rule l4a-8i6

Sincerely

onn it rieiusenu

Attorney-Adviser

CFOCC-00031 705



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

February 12011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

King Pharmaceuticals Inc KG
Special Shareowner Meetings

Kenneth Steiner

Ladies and Gentlemen

This responds to the January 26 2011 company request to avoid this established rule 14a-8

proposal

The resolved statement of the proposal states emphasis added
RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the

fullest extent permitted by law to amend our bylaws and each appropriate governing

document to give shareholders the power to call special shareowner meeting without

any exception or exclusion conditions to the fullest extent permitted by law that apply

only to shareowners but not to management and/or the board and to explicitly so
state this in our applicable governing documents

Bristol-Myers Squibb Co March 2006 emphasized the significant distinction of including

text in the bylaws or charter We note that there is substantive distinction between proposal

that seeks policy and proposal that seeks bylaw or charter amendment

The proposal clearly states amend our bylaws and each appropriate governing document to

give shareholders the power to call special shareowner meeting .. to the fullest extent

permitted by law

This is to request that the Securities and Exchange Commission allow this resolution in its

entirety to stand and be voted upon in the 2011 proxy

Sincerely

evedde
cc Kenneth Steiner

William Phillips WiIliam.Phillipskingpharm.com



Rule 4a8 Proposal October 2010
Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give
shareholders the power to call special shareowner meeting without any exception or exclusion

conditions to the fullest extent permitted by law that apply only to shareowners but not to

management and/or the board and to explicitly so state this in our applicable governing
documents

Special meetings allow shareowners to vote on important matters such as electing new directors
that can arise between annual meetings If shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowner
input on the

timing of shareowner meetings is
especially important during major restructuring when

events unfold quickly and issues may become moot by the next annual meeting This proposal
does not impact our boards current power to call special meeting

The merit of this Special Shareowner Meeting proposal should also be considered in the context
of the need for additional improvement in our companys 2010 reported corporate governance
status

Please encourage our board to respond positively to this proposal Special Shareowner Meetings
Yes on to be assigned by the company

Notes

Kenneth Steiner FISMA 0MB Memorandum M-07-16 sponsored this proposal



REPLY LETTERI

March 2006

Amy Goodman

Gibson Dunn Crutcher LLP

1050 Connecticut Avenue N.W

Washington DC 20036-5306

Re Bristol-Myers Squibb Co Incoming letter dated March 2006

Dear Ms Goodman

This is in response to your letter dated March 2006 concerning the

shareholder proposal submitted to Bristol-Myers by Charles Miller We also have

received letter on the proponenrs behalf dated March 2006 On January 27

2006 we issued our response expressing our informal view that Bristol-Myers

could not exclude the proposal from its proxy materials for its upcoming annual

meeting You have asked us to reconsider our position

The Division grants the reconsideration request as there now seems to be some

basis for your view that Bristol-Myers may exclude the proposal under rule 14a-

8i10 We note that there is substantive distinction between proposal

that seeks policy and proposal that seeks bylaw or charter

amendment In this regard however we further note that the action

contemplated by the subject proposal is qualified by the phrase if practicable

and that the company has otherwise substantially implemented the proposal

Accordingly we will not recommend enforcement action to the Commission if

Bristol-Myers omits the proposal from its proxy materials in reliance on rule 14a-

8i10

Sincerely

Is/

Martin Dunn

Acting Director



King Pharmaceuticals Inc

501 Fifth Street

Bristol TN 37620

Wm Phillips III

Corporate Secretary

Vice President

Assistant General Counsel

423990.2523

Fax 423.990.0544

will.phillips@kingpharm.com

January 26 2011

BYELECTRONIC MAIL

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington D.C 20549

Re King Pharmaceuticals Inc Shareholder Proposal Submitted by Kenneth Steiner

with John Chevedden Acting as Proxy

Ladies and Gentlemen

This letter is to notify the Securities and Exchange Commission the Commission

pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 the Exchange Act that

King Pharmaceuticals Inc Tennessee corporation the Company intends to exclude from

its proxy materials for its 2011 Annual Meeting of Shareholders the 2011 Annual Meeting

shareholder proposal received by the Company on October 2010 submitted by Kenneth

Steiner the Proponent and naming John Chevedden as his proxy For the reasons set forth

below the Company intends to exclude the Proposal from its proxy materials in reliance on

Exchange Act Rules 14a-8i10 and i3 The Company requests confirmation that the staff

of the Division of Corporation Finance the Staff will not recommend enforcement action to

the Commission if the Company excludes the Proposal from its proxy materials for the 2011

Annual Meeting in reliance on Rule 14a-8

copy of the Proposal the Proponents supporting statement and the related

correspondence received from the Proponent and his proxy are attached to this letter as Exhibit

In accordance with Staff Legal Bulletin No 14D November 2008 this letter and its

attachments are being e-mailed to shareholderproposals@sec.gov no later than 80 calendar days

prior to the date on which the Company will submit its definitive proxy materials for the 2011

Annual Meeting to the Commission In accordance with Rule 14a-8j copy of this letter and

its attachments are being sent to the Proponent As courtesy copy of this letter and its

attachments are being sent to Mr Chevedden



Office of Chief Counsel

Division of Corporation Finance

January 26 2011
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THE PROPOSAL

The Proposal requests that the Companys shareholders approve the following resolution

RESOLVED Shareowners ask our board to take the steps necessary to amend

our bylaws and each appropriate governing document to give shareholders the

power to call special shareowner meeting without any exception or exclusion

conditions to the fullest extent permitted by state law that apply only to

shareowners but not to management and/or the board and to explicitly so state

this in our applicable governing documents

BACKGROUND AND GROUNDS FOR EXCLUSION

In connection with the Companys 2010 annual meeting of shareholders the Proponent

submitted proposal the 2010 Proposal requesting that the Board amend the Companys

bylaws and other governing documents to give holders of 10% of our outstanding common

stock or the lowest percentage allowed by law above 10% the power to call special

shareowner meeting The Staff concurred that the 2010 Proposal could be omitted from the

Companys proxy materials for the 2010 annual meeting pursuant to Rule 14a-8i10 because

the 2010 Proposal had already been substantially implemented by the Company See King

Pharmaceuticals Inc Mar 17 2010 In making such determination the Staff specifically

noted that it relied on the Companys representation that under Tennessee law the Company

must hold special meeting upon the request of holders of 10% of the votes entitled to be cast on

any issued proposed to be considered at the special meeting Id Tennessee law in this respect

has not changed in the last year yet the Proponent again seeks the same essential objective as

the 2010 Proposal As described below once proposal has been substantially implemented

Rule 14a-8il0 does not require that company and its shareholders reconsider the issue

here the Proponent is asking the Company and its shareholders to do just that Additionally as

was the case for the 2010 Proposal the Proposal is vague and indefinite so as to be misleading

Accordingly the Company believes the Proposal may properly be excluded from its

proxy materials for the 2011 Annual Meeting pursuant to

Rule 14a-8i10 because the Company already has substantially implemented the

Proposal and

Rules 14a-8i3 and 14a-9 because the Proposal is impermissibly vague and indefinite

so as to be inherently misleading
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DISCUSSION

Rule 14a-8i10 The Proposal has been substantially implemented

by the Company because the Company has not pted out of

Section 48-17-102a of the Tennessee Business

Corporation Act

Rule 14a-8 10 background

Rule 14a-8i10 allows company to exclude shareholder proposal from its proxy

materials if the company has substantially implemented the proposal company need not have

fully effected proposal in order for Rule 14a-8i10 to serve as basis for exclusion rather

the company must have substantially implemented the proposal Amendments to Rule 14a-8

Under the Securities Exchange Act of 1934 Relating to Proposals by Security Holders Exchange

Act Release No 34-2009 Aug 16 1983

Commission statements and Staff precedent under Rule 14a-8i10 confirm that the

standard for determining whether proposal has been substantially implemented is not

dependent on the means by which implementation is achieved For example in adopting the

predecessor to Rule 14a-8i10 the Commission specifically determined not to require that the

substance of proposal be implemented by management action to support exclusion

acknowledging that mootness can be caused for reasons other than the actions of management

such as statutory enactments court decisions business changes and supervening corporate

events Adoption ofAmendments Relating to Proposals by Security Holders Exchange Act

Release No 34-12999 Nov 22 1976 the 1976 Release Further the Staff consistently has

concurred in the exclusion of proposals under Rule 14a-8i10 where companies compliance

with legal or regulatory requirements rather than specific management or board action

addressed the concerns underlying the proposals See e.g Johnson Johnson Feb 17 2006

permitting the exclusion of proposal that required the company to verif employment

eligibility of current and future employees and to terminate any employee not authorized to work

in the United States on the basis that the company already was required to take such actions

under federal law AMR Corp Apr 17 2000 permitting the exclusion of proposal

recommending that the companys audit nominating and compensation committees consist

entirely of independent directors on the basis that the company was subject to the independence

standards set forth in New York Stock Exchange NYSE listing standards Section 162m of

the Internal Revenue Code and Exchange Act Rule 6b-3 for directors serving on such

committees and Eastman Kodak Co Feb 1991 permitting the exclusion of proposal

recommending that the companys board of directors adopt policy of publishing in the

companys annual report the costs of all fines paid by the company for violations of

environmental laws based on representation by the company that it complied with Item 103 of

Regulation S-K which requires similar albeit not identical disclosure Accordingly Rule 14a-

8i10 permits the exclusion of proposal when company has implemented the essential

objective of the proposal even where there the companys actions do not exactly correspond to

the actions sought by the proposal
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Analysis of the Companys substantial implementation of the

Proposal

The Proposal seeks to permit shareholders of the Companys outstanding common stock

to call special meetings of shareholders The Company has substantially implemented the

Proposal because Tennessee law gives the Companys shareholders this right Under Tennessee

law the Company must hold special meeting of shareholders upon the request of holders of at

least 10% of the votes entitled to be cast on any issue proposed to be considered at the special

meeting This view of the Companys obligations under Tennessee law is supported by an

opinion of Bass Berry Sims PLC Tennessee counsel for the Company copy of which is

attached hereto as Exhibit the Tennessee Law Opinion

As further discussed in the Tennessee Law Opinion the Company is subject to Section

48-17-102a2 of the Tennessee Business Corporation Act the Act which provides that

corporation shall hold special meeting of shareholders the

charter otherwise provides if the holders of at least ten percent 10% of all the

votes entitled to be cast on any issue proposed to be considered at the proposed

special meeting sign date and deliver to the corporations secretary one or

more written demands for the meeting describing the purpose or purposes for

which it is to be held emphasis added

The Companys charter contains neither language opting out of the Section 48-17-

102a2 of the Act nor any different standard or manner for shareholders to call special

meetings As such the Company must comply with the plain language of Section 48-17-

102a2 The Companys existing compliance with this section of the Act meets the essential

objective of the Proposal providing Company shareholders with the ability to call special

meeting By virtue of incorporating in Tennessee and not opting out of Section 48-17-102a2

of the Act the Company has substantially implemented the Proposal

The Tennessee Law Opinion prior informal positions of the Staff and as discussed

above the Commissions statements in the 1976 Release all support the view that the Company

has substantially implemented the Proposal by not including in its charter language that would

opt out of Section 48-17-102a2 of the Act The Companys situation is similar to those

addressed in Johnson Johnson and Eastman Kodak Co discussed above in Honeywell

International Inc Feb 21 2007 Honeywell and in Intel Corp Feb 14 2005 Intel

In Honeywell the Staff concurred with Honeywells determination that it could exclude

from its proxy materials proposal requesting that Honeywells board of directors adopt policy

requiring proxy disclosure of the material terms of all relationships between each director

nominee deemed to be independent within NYSE listing standards and ii Honeywell or any of

its executive officers that were considered by Honeywells board of directors in determining

whether the nominee was independent Honeywell made this determination on the basis that it

had substantially implemented the proposal because it was required to comply with the

Commissions then-newly adopted amendments to Item 404 and new Item 407 of Regulation 5-
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and NYSE Section 303A.02 which required NYSE-listed companies to disclose in their proxy

statements the basis for director independence determinations which collectively required

substantially similar disclosure to that requested in the proposal

In Intel the Staff concurred with Intels determination that the company could exclude

from its proxy materials proposal requesting thatIntel establish policy of expensing all future

stock options granted by the company on the basis that Intel had substantially implemented the

proposal through its adoption of Financial Accounting Standards Board Statement No 123

revised 2004 Share-Based Payment FAS 123R Intel argued that the proposal had been

substantially implemented because FAS 123R requires among other things that public

companies recognize share-based payments including stock options as expense in their financial

statements Although the proponent asserted in correspondence with the Staff that adoption of

an accounting standard was different than managements adoption of policy as requested under

the proposal the Staff concurred with Intels determination that its adoption of FAS 123R had

substantially implemented the proposal See also Verizon Communications Inc Feb 21 2007

same and Honeywell International Inc Feb 14 2005 same

That the Proposal requests the power to call special meetings be vested in shareholders

and the Act vests such power in holders of at least ten percent 10% of all the votes entitled to

be cast on any issue proposed to be considered at the proposed special meeting is immaterial in

determining whether the Company has substantially implemented the Proposal The Staff has

agreed that company need not have implemented each and every aspect of proposal for that

proposal to be substantially implemented rather the Staff has granted no-action relief if

company has implemented the essential objectives of the proposal See e.g General Dynamics

Corporation Feb 2009 General Dynamics permitting the exclusion of proposal that

requested the companys board of directors take all steps necessary to amend the companys

bylaws and other governing documents to permit holders of 10% of the companys common

stock to call special meeting because the company approved bylaw amendment allowing

single shareholder holding 10% or group of shareholders holding at least 25% of the combined

voting power of the company to call special meeting Honeywell and Eastman Kodak Co

The Company is aware that the Staff was unable to concur that Verizon Communications

Inc Halliburton Company and ATT Inc could omit similar proposals from their 2010 proxy

materials as substantially implemented and respectfully
submits that the Proposal and the

Companys implementation of the Proposal are distinguishable from these situations See

Verizon Communications Inc Jan 28 2010 Verizon Halliburton Company Feb 13 2010

recon Mar 19 2010 Halliburton andATT Inc Feb 12 2010 ATT Similar to the

proposal in General Dynamics the proposals submitted to each of these companies requested

that the board take action to allow holders of 10% of the outstanding common stock to call

special shareholder meeting However the proposal at issue in each of Verizon Halliburton and

ATT but not General Dynamics also specifically
stated that this includes that

large number of small shareowners can combine their holdings to equal the above 10% of

holders which in the cases of Verizon and Halliburton represented departure from each
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companys then-existing bylaws.1 In the Staffs reply to Verizon the Staffs first response to the

three companies the Staff appears to have taken this departure into account in denying no action

relief as the Staff clearly indicated that the proposal specifically seeks to allow shareowners to

combine their holdings to meet the 10% ownership threshold The Proposal does not contain

this or similar language and even if it did the Companys shareholders are not now prohibited

from cumulating their share holdings to reach Tennessees statutory 10% ownership threshold

and as such the Proposal does not represent such departure from the Companys existing

governing documents

The Proposal also is distinguishable from the proposal at issue in ATT because the

Proposal does not specify or imply that the Companys shareholders must meet any particular

share ownership threshold in order to call special meetings whereas the proposal at issue in

ATT specifically provided for 10% ownership requirement when ATTs bylaws provided

for 15% ownership requirement

Further as discussed in section B.2 below it is unclear whether the Proponent intended

for minimum ownership threshold to apply to shareholders power to call special meetings

Failure to provide such threshold reinforces the assertion that the essential objective of the

Proposal is to provide shareholders of the Company with the power to call special meetings As

discussed above the Company has implemented this essential objective of the Proposal because

shareholders of the Company have this power subject only to the possible need for minimal

collective shareholder action under Tennessee law

For the reasons set forth above the Company has substantially implemented the Proposal

and therefore the Proposal may be excluded from the Companys 2011 proxy materials in

reliance on Rule 14a-8i10

Rule 14a-8i3 The Proposal is vague and indefinite and

consequently materially false and misleading

Rule 14a-8 background

Rule 14a-8i3 permits exclusion of shareholder proposal and supporting statement if

either is contrary to the Commissions proxy rules including Rule 14a-9 which prohibits the

making of false or misleading statements in proxy materials The Staff has stated that proposal

is misleading and therefore excludable under Rule 14a-8i3 if the resolution contained in the

proposal is so inherently vague or indefinite that neither the stockholders voting on the proposal

nor the company in implementing the proposal if adopted would be able to determine with any

reasonable certainty exactly what actions or measures the proposal requires U.S Securities and

Verizon and Halliburton had adopted bylaw similar to that adopted in General Dynamics

which allowed single shareholder holding 10% or group of shareholders holding at least 25%

of the combined voting power of the company to call special meeting
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Exchange Commission Division of Corporation Finance Staff Legal Bulletin No 14B

Shareholder Proposals Sept 15 2004

The Staff routinely has permitted exclusion of proposal in its entirety where the actions

taken by the company to implement the proposal could differ significantly from the actions

envisioned by the shareholders voting on the proposal See e.g Berkshire Hathaway Inc Mar
2007 permitting the exclusion of proposal seeking to restrict the company from investing in

securities of any foreign corporation engaging in activities prohibited by an Executive Order on

the basis that the proposal was vague and indefinite because it was unclear exactly what

investments would be prohibited and NYNEX Corp Jan 12 1990 permitting the exclusion

of proposal relating to noninterference with the government policies of certain foreign nations

on the basis that the proposal was so inherently vague and indefinite that any action by the

company could be significantly different from the action envisioned by shareholders voting on

the proposal In fact the Staff concurred with determination by International Business

Machines to exclude in its entirety from its 2009 proxy materials proposal that was nearly

identical to the Proposal and as for which Mr Chevedden also was acting as proxy on the basis

that the proposal was vague and indefinite International Business Machines Corporation Jan
26 2009 IBM The Staff also concurred with determination by Time Warner Inc to

exclude in its entirety from its 2008 proxy materials slightly different variation of the Proposal

that sought no restriction on the right of shareholder to call special meeting compared to

the standard allowed by applicable law on the basis that the proposal was vague and misleading

because the company could not infer whether the proposal was intended to eliminate restrictions

on required minimum stock holdings for stockholder to call special meeting ii subjects

to be brought before special meeting or iiithe frequency with which special meetings may be

called Time Warner Inc Jan 31 2008 Time Warner See also Raytheon Company Mar
28 2008 Office Depot Inc Feb 25 2008 Schering-Plough Corporation Feb 22 2008
Mattel Inc Feb 22 2008 and Bristol-Myers Squibb Company Jan 30 2008

Analysis of the Proposal

The Proposal while seemingly simple on first glance is subject to conflicting

interpretations upon closer review Importantly the Proposal does not define or provide

adequate guidance to shareholders or the Companys board of directors with regard to the central

aspect of the Proposal i.e who exactly is entitled to call special meetings of Kings
shareholders The Proposal wholly fails to specify threshold percentage of voting power or

number or value of shares that would be required for one or more shareholders to request that

special meeting be called even whether that threshold is ownership of but single share of the

Companys stock Rather the Proponent merely and confusingly requests that Companys
board of directors take steps to grant some unspecified number or percentage of shareholders

the power to call special shareowner meeting The use of the plural shareholders could be

interpreted to require some unknown minimum procedural ownership threshold for shareholder

to call special meeting or could be interpreted more loosely to permit the holder of even

single share to call special meeting As result in considering the Proposal shareholders will



Office of Chief Counsel

Division of Cooration Finance

January 26 2011

Page

not necessarily know what they are voting for and the board of directors will not necessarily

know how to implement the Proposal if it is approved by the shareholders

As these differing interpretations make clear the Proponents word choice obfuscates the

true intent of the Proposal The vague and misleading nature of the Propoa1 makes it likely
that

any action taken by the Company to implement the Proposal would differ significantly from the

action envisioned by the Companys shareholders in deciding whether to approve the Proposal

As discussed above where actions taken by company to implement proposal could differ

significantly from the actions envisioned by shareholders voting on the proposal the proposal is

false and misleading and may be excluded under Rule 14a-$i3 See e.g IBM and Time

Warner For these reasons4 the Proposal is vague and indefinite and therefore materially Ihise

and misleading in violation of Rule i4a-9 As such the entire Proposal properly should be

excluded under Rule 4a-8i3

CONCLUSION

For the reasons set fbrth above the Company believes it may exclude the Proposal from

its 20111 proxy materials ILtrsuant to Rules 14a8il and i3 By this letter we request

confirmation that the Staff will not recommend enforcement aclion to the Commission if the

Company so excludes the Proposal

If you have any questions egardmg this request ot desire additional information please

contact the undersigned at 423 990-2523 or the Companys outside counsel David 1311

Martin of Covington Burling LLP at 202 662-5128

1jfljj Phillips III

Assistant General Counsel and

Secretary

cc John Chevedden

William Steiner

David RH Martin Covington Burling LLP

Enclosures
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Exhibit

The Proposal and Correspondence

attached



Kenneth Steiner

FISMA 0MB Memorandum MO716

Mr Brian Markison

Chairman of the Board

King Pharmaceuticals inc KG
501 5th St

Bristol TN 37620

Phone 423 989-8000

Dear Mr Markison

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 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 reaardmnn my rule 4a-8 uronosal to John Chevedden

FISMA 0MB Memorandum MO716

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

exclusively

This letter does not cover proposals that are not rule 4a-8 proposals This letter does not grant

the power to vote

Your consideration and the consideration of the l3oard 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 0MB Memorandum MO716

SincL __
Kenneth Steiner Date

cc James Elrod

Corporate Secretary

William Phillips William.Phillipskingpbarm.com

FX 423-990-0544



Rule 14a-8 Proposal October 2010

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

shareholders the power to call special shareowner meeting without any exception or exclusion

conditions to the fullest extent permitted by law that apply only to shareowners but not to

management andlor the board and to explicitly so state this in our applicable governing

documents

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restructuring when

events unfold quickly and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special meeting

The merit of this Special Shareowner Meeting proposal should also be onsidered in the context

of the need for additional improvement in our companys 2010 reported corporate governance

status

Please encourage our board to respond positively to this proposal Special Shareowner Meetings

Yes on Number to be assigned by the company

Notes

Kenneth Steiner
HSMA 0MB Memorandum Mo716

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 art entire proposal in

reliance on rule 14a-8l3 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 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 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 proposaJ promptly by ernailFIsMA 0MB Memorandum MO716
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King ths ocwgicss Inc

501 Filth Soei

Bristol TN 17420

423990.2511

tir 423.990.0544

October 152010

BY UPS OVERNIGHT AND ELECTRONIC MAIL TO FISMA 0MB Memorandum M-07-lr

John Chevedden

FISMA 0MB Memorandum M0716

Re Notification of Procedural Deficiencies in Kenneth Steiners Shareholder Proposal

Dear Mr Chevedden

On October 2010 we received via electronic mail letter from Kenneth Steiner dated

Septethber 20 2010 requesting that King Pharmaceuticals Inc the Coinpany include Mr
Steiners shareholder proposal the Proposal in the Companys proxy materials for its 2011

annual meeting of shareholders the Annual Meeting The Proposal appears to contain certain

procedural deficiencies under Securities and Exchange Commission SEC Rule 14a-8 copy

of which is attached to this letteit The purpose of this letter is to bring these deficiencies to your

attention and to provide Mr Steiner with an opportunity to correct them The failure to correct

these deficiencies within 14 days following your receipt of this letter will provide the Company

with basis to exclude the Proposal from its proxy materials for the Annual Meeting

Rule 4a-8b Question of Rule 14a4 provides that shareholder proponent must

submit sufficient proof of continuous ownership ofat least $2000 in market value or 1%of

companys common shares entitled to vote on the proposal at the meeting for at least one year as

of the date the proponent submitted the proposal The Companys share register does not

indicate that Mr Steiner is the record owner of any shares of the Companys common stock and

the Company has not received proof that Mr Steiner otherwise satisfied Rule 14a-Ss ownership

requirements as of the date that his proposal was submitted to the Company

To remedy this deficiency Mr Steiner must submit proof of his ownership of the

minimum amount of Company shares required by Rule i4a-8b as of the date that he submitted

the Proposal As explained in Rule 4a-8b proof may be in the form of

written statement from the record holder of the shares usually broker or bank

verifying that at the time Mr Steiner submitted the Proposal he continuously held

the shares for at least one year An account statement from his broker or bank will

not satisfy this requirement



John Chevedden

October 2010

Page

if Mr Steiner has filed with the SEC Schedule 13D Schedule 13G Form Form

and/or Form or amendments to those documents or updated forms reflecting his

ownership of the shares as of or before the date on which the one-year eligibility

period begins then copy of the schedule and/or fbrm and any subsequent

amendments reporting change in his ownership level and ii written statement

that he has continuously held the required number of shares for the oneyear 1Cflod as

of the daic of the statement

Rule 14a-S requires that Mr Steiner correct the deficiencies noted above in order to have

the Proposal included in the Companys proxy materials for the Annual Meeting The response

to this letter must be postmarked or tranSmuttel electronically no later than 14 calendar days

from the date you receive this letter Please send any correspondence to William Phillips Ill

Secretary King Phannaceuticals Inc 501 FifTh Street Bristol TN 37620 facsimile 423-990-

0544

If Mr Steiner adequately remedies the deficiencies described in this notice within the

required time frame the Company will then address the substance of the Proposal The

Company reserves the right to raise any substantive objections it has to the Proposal at later

date and to seek relief from SEC as appropriate

Sincere1y

William Phillips 111

Secretary



flLo
DISCOUNT BROKERS

Date /i i/O

To whom it may concern

As introducin broker for the account of tz
account numb1SMA 0MB Memorandum M-O7-lld with National Financial Services Co L1-4--

as custoian DJF Discount Brokers hereby certifies that as of the date of this certification

nn Sbr/is
anl ha been the beneficial owner of 00

shares of k1 Ph Aem having held at least two thousand dollars

worth of the above mentioned security since the following date i/2/ 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

LtG7oa 44
Mark Filiberto

President

DJF Discount Brokers

Post-it Fax Note 7671

From
CoiDept Co

Phofl lv1A 0MB Memorandum MO716

Fax_10_ç99

1981 Marcus Avenue Suite CII Lake Succcss NY 11042

51G 28-Z60O 800395 EASY www.djldis.com Fax 516328-2323
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BY UPS OVERNIGHT AND ELECTRONIC MAIL TO FISMA 0MB Memorandum M0716

John Chevedden

FISMA 0MB Memorandum MO716

Re Notification of Procedural Deficiencies in Kenneth Steiners Shareholder Proposal

Dear Mr Chevedden

By letter dated October 15 2010 the October 15 Letter we informed you of certain

procedural deficiencies in Kenneth Steiners shareholder proposal the Proposal submitted via

electronic mail on October 2010 for inclusion in the proxymaterials for the 3011 annual

meeting of shareholders the Annual Meeting of King Pharmaceuticals Inc the Company
In response to the October 15 Lettei on October 17 2010 we received via electronic mail

letter from DJF Discount Brokers regarding Mr Steiners beneficial ownership of the

Companys conunon stock the DiP Letter

The purpose ofthis letter is to inform you that in light of the ruling in Apache corp

chevedden 696 F.Supp.2d 323 S.D.Tex 2010 it is the Companys position that the DIP

Letter does not satisfy the requirements in Securities and Exchange Commission SECRule

14a-8b as explained in the October 15 Letter and to provide Mr Steiner with an

opportunity to correct this deficiency by submitting sufficient proof of his ownership of the

minmium amount of Company shares required by Ride 4a-Sb as of the date that he submitted

the Proposal

Please send any contspondenee to William Phillips III Secretary King

Phannaceuticals Inc 501 Fifth Street Bristol TN 37620 facsimile 423-990-0544

If Mr Steiner adequately remedies the deficiencies described in this notice within the

required time frame the Company will then address the substance of the Proposal The

Company reserves the right to raise any substantive objections it has to the Proposal at later

date and to seek relief from the SEC as appropriate

William Phillips Ill

Secretary



From FISMA 0MB Memorandum M0716
Sent
To Phillips William

Suibject Re Kenneth Steiner Proposal KG

Mr Phillips This is in regard to the company October 21 2010 letter

which mentioned the Apache case where the Court said The

ruling is narrow The DJF Discount Brokers letter is consistent with

The I-Tam Celestial Group Inc October 2008 noaction decision

which has not been reversed Please also see no action decisions for

Union Pacific Corporation March 26 2010 Devon Energy Corporation

April 20 2010 and News Corp July 27 2010 Please advise by

Monday whether you can produce no action decision that reversed any

of these decisions

Sincerely
John Chevedden

cc Kenneth Steiner
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BASS
BERRY SIMs

150 Third Avenue South Suite 2800

Nashville TN 37201

615 142-6200

January 26 2011

King Pharmaceuticals Inc

501 Fifth Strcct

Bristol TN 37620

adics and Gcntlcmcn

We have acted as special Tennessee counsel to King Pharmaceuticals Inc Tennessee

corporation the Company in connection with proposal the Proposal submitted by

Kenneth Steiner the Proponent which the Proponent intends to present at the Companys

2011 annual meeting of shareholders In connection therewith you have requested our opirnon

with respect
to ccrtain matters under the Tennessee Business Corporation Act the TBCA as

set forth below

In connection with this opinion we have reviewed tile Third Amended and Restated

Charter of the Company as filed with the Secretary of State of the State of Tennessee on May

17 2007 the Charter and ii the Proposal and the supporting statement thereto

The Proposal

The Proposal requests that the Companys board of directors take the steps necessary to

give shareholders the power to call special sharcowner meeting The Companys

shareholders already have this power pursuant to the TBCA

Our Opinion

You have asked for our opinion as to whether under tile TBCA shareholders of the

Company currently have the right to call special meeting of the shareholders of the Company

TBCA 48-17-102a provides in pertinent part that

corporation shall hold special meeting of shareholders..

tile charter otherwise provides if tile holders of at least ten

percent 10% of all the votes entitled to be cast on any issue

The Proposal reads in its entirety as follows RESOL\ED Shareowners ask our board to take the steps necessary

to aniend our bylaws and each appropriate governing clocunient to give shareholders the power to call special

shareowner meeting without any exception or exclusion conditions to the ftfllest extent permitted by state law that

apply only to shareowners but not to management and/or the board and to explicitly so state this in our applicable

governing documents



proposed to be considered at the proposed special meeting sigi

date and deliver to the corporations secretary one or more

written demands for the meeting describing the purpose or

purposes for which it is to he held

There is no case law interpreting the above statutory provision in manner that impacts or

otherwise vitiates the right of shareholders to call special meeting in accordance with the plain

terms of TBCA 48-17-102a in the absence of any charter provision to the contrary

Under TRCA 48-17. 102a the right of shareholders to call special meeting pursuant

to TBCA 48-17-102a can only be limited or eliminated by language in Tenncssec

corporations charter any purported limitation or elimination of such right outside of

Tennessee corporations charter would not affect such right The Charter contains no such

provision limiting the ability of the shareholders of the Company to call special meeting

pursuant to TBCA 48-l7102a and therefore the shareholders of the Company currently have

the right to call special meeting in accordance with TBCA 48-17-102a

Based on the Ibregoing and subject to the limitations and qualifications set forth herein

we are of the opinion that the holders of ten pcrccnt 10% or morc of the outstanding common

stock of the Company have the right to call special meeting of the Companys shareholders

upon written notice to the Companys Secretary describing the purpose or purposes for which

such meeting is to be held

We express no opinion herein other than as to matters covered by the lBCA

Our opinion is rendered as of the date hereof and we assume no obligation to advise you

of changes in law or fact Or the effect thereof on the opinions expressed herein that hereafter

may conic to our attention

You may furnish copy of this letter to the Securities and Exchange Commission and the

Proponent in connection with the matters described herein Subject to the foregoing this opinion

is rendered solely for your information in connection with the above-referenced matter and may

not be delivered or quoted to any other person or relied upon for any other purpose without our

prior written consent

Very truly yours

91467591


