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Dear Ms. Phillips:

“This is in response to your letter dated February.7, 2012 concerning the
shareholder proposal submitted to Biogen Idec by James McRitchie. Copies of all of the
correspondence on which this response is based will be made available on our website at

hitp://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is

also available at the same website address.
-Sincerely,
Ted Yu ,
Senior Special Counsel

Enclosure

cc:  John Chevedden
**FISMA & OMB Memorandum M-07-16*+*



March 13, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Biogen Idec Inc.
Incoming letter dated February 7, 2012

* The proposal asks the board to take the steps necessary unilaterally (to the fullest
extent permitted by law) to amend the bylaws and each appropriate governing document
to enable one or more holders of not less than one-tenth of the company’s voting power
(or the lowest percentage of outstanding common stock permitted by state law) to call a
special meeting. ' ,

There appears to be some basis for your view that Biogen Idec may exclude the
proposal under rule 14a-8(i)(9). You represent that matters to be voted on at the
upcoming shareholders® meeting include a proposal sponsored by Biogen Idec to amend
Biogen Idec’s bylaws to permit shareholders who have continuously held in the aggregate
a net long position of at least 25% of Biogen Idec’s outstanding common stock for at
least one year to call a special meeting of shareholders. You indicate that the proposal
and the proposal sponsored by Biogen Idec directly conflict. You also indicate that
inclusion of both proposals would present alternative and conflicting decisions for the
shareholders and would create the potential for inconsistent and ambiguous results.
Accordingly, we will not recommend enforcement action to the Commission if

' Biogen Idec omits the proposal from its proxy materials in reliance on rule 14a-8(i)(9).

Sincerely,

Matt S. McNair
Attorney-Adviser



DIVISION OF CORPORATION FINANCE .
INFORMAL PRGCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporanon Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a 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 o it by the Company _
in support of its intention to exclude the proposals from the Company s proxy materials, as well
as any mformauon fmmshed hy the proponent or-the proponent’s repr&entahve

Although Rule 14a-8(k) does not require any communications from shareholders to the
‘Commission’s staff, the staff will always consider information concerning alleged violations of
the 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. .
procedurcs and proxy review into a formal or adversary procedure.

Itis tmportant to nofe that the staff’s and Commission’s no-action responses to :
Rule 14a-3(j) submissions reflect only informal views. The determmatlons 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 preciude a

proponent, or any shareholder of a.company, from pursuing ny rights he or she may have against
" the company in court, shouid the management omlt the proposal from the company’s proxy
material.



LU swsovision stReer
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Washington, D.C. 20549

RE"BiagenIéecIm . ) o o

On behalf of our client, Biogen Ides Iné,, a Delaware corporation (the "Company"), and in
acmtdance with: Ruka 14a-8(j) under the Securities Exchange Actof 1934 ‘as-amended, (the
"Exchange Act"), we are filing this letter with respect to the sharehol ‘proposal and supporting
statement (the "Sha reholder Promi“)“submnttcd by Mr. James McRitchi ‘and advanced, per Mr.
M s instructions, by Mr. John Chevedden (the "Proponent”) for inclusion in the proxy

als that the Company inte ibute for its 2012 Annual Meeting of Shareholders
(calieotweiy, the "2012 Proxy Materials"). We herel Y request co rmation that the staff of the

~ Division of Corporation Finance (the "Staff"  will not recod:any enforcement action if, in
reliance ofi Rule 142-8, the Company omi ts the Sharcholder Proposal from its 2012 Proxy
Materials.

Pursuant to Rule 14a-8(j) under the Exchange Act, we have:

o filed this letter with the Securities and Exchange Commission (the "Commission") no Jater
than eighty (80) calendar days before the Company intends to file its definitive 2012 Proxy
Materials with the Commission; and

+ concurrently sent a copy of this correspondence to M. Chevedden by email and to the
Proponent by express courier.




o | February 7, 2012

) _ Proponent that if the Propenent eiects.:to submit addmenai
eorrespandence to the Commission or the Staff with respect to the Shareholder Proposal, a copy of

: uild concurrently be furnished to the unéers&gned on behalf of the Company
pursuam to Rule 14a- (k) and SLB 14D.

THE SHAREHOLDER PROPOSAL

The Shareholder posalrequeststhatthec approve the fol

resahmon

v ttzdby law)toamcndi‘.a" by sh ap
; ] nent to enable one or more shareholders, eld
tenth* o ,,oﬁng power of the Corporation, to call a spec
pemeatageﬂf our outstanding common stock permxttgd by

This includes that smh bylaw and/or charter text will fiot havé any exclusionary or
prohibitive language in regard to calling a special meeting that apply only to
shareowners but not to management: and/or the board (to the fullest extent permitted by
law)."

A copy of the Shareholder Proposal and all related correspondence-is attached hereto as Exhibit A.
BASIS FOR EXCLUSION
The Com;mny ‘believes that the Shareholder Proposal may properly be: excluded from the 2012

rials pursuant to Rule 14a-8(i)(9) under the Exchange Act because the Shareholder
irectly conflicts with a proposal to be submitted by the Company in its 2012 Proxy

ANALYSIS

Currently, the Company’ does not have a provision in its certificate of incorporation or bylaws that
permits sharehelders tocalla spemai meeting. The Company's byiaws currently provide thata
special meeting of shareholders may be called "by the Secretary only at the request of the Chairmar
of the' Board, the Chief Executive Officer or by a resolution: du’iy; k pted by the affirmative vote of

203872077




-3 February 7, 2012

‘C@m ny's byla m permit shareholdctswho holdatl’ of
common: steei{, and ho have held that amount as a net long posmen canﬁnuous’ly ﬁ)r at least one
1 ial meeting of shareholders (the "Company Pmpesa!")

- meatmg." The Commission
pe or focus for the exclusion

att iaéseﬁedﬂiatﬁsp.': o84

a resuit, it was appropriate for Mattel te exclude ihe shareholdct s pwposai pmsuant te Exchange
Act Rule 14a-8(')(9)

Manageme ,commen stock tc neeting

proposal would permit sharcholders h \ding, in the aggregate, at least 25% of Waste Ma:nagement‘
common stock held in net long position for at least one year to call a Spﬁclal meeting. The Staff
noted that Waste Management represented that the shareholder proposal and the Waste
Managemen{ pmgcsal directly conflicted, {hat the proposals included different thresholds for the

X s required to call a special shareholder meeting and, accordingly, presented
alternatlve and eenﬁwtmg decisions for shareholders.

There are numerous other tio-action letters involving substantially similar situations where the Staff
has concurred in exclusion pursuant to Rule 14a-8(1)(9): eBay; Inc. (January 13, X 12);
Somkvqestem Energy Co. (February 28, 2011); Express Scripts, Inc. (January 31, 2011); Altera
Corp. (January 14, :2011); Gilead Sciences, Inc. (January 4, 2011); Lowe’s Compames, Ine. (March
22,2 )- lutema::onal Paper Cv (March 11, 2910}', Pinnacle West Capital’ Corg (March 1,

: i (January 6; 2010,; recon. d emed February

293872071



e February 7, 2012

Heinz Co. (May 29, 2009); International Paper Co. (March 17, 2009); and EMC Corp. (February

The Company's mtcumstance is substantially the same as those presanted in the above-cited no-~
action letters. The »any Proposal and the Shareholder Proposal directly conflict, and inclusion
of both. p::oposais in the 2 Proxy Mateﬁais would present alternative and conflicting decisions
forthe Company’s sbarcix ers. Specific cal y, the Comgany Proposal, on-one hand, would call fora
i ol¢ sition holdin; "requuementtocaﬂaspectal
; ownershlp thxeshoid

m Praxy e aals swould exsate the the potential for inconsistert and ambiguous results, particularly
if both proposais were appmved Therefsre, based on the forepoing, the Company believes that the
Shareholder Proposal ma pmperiy be excluded from its 2012 Proxy. Materials under Rule 14a-

 we respectfully request that the Staff concur trhat it will take no
: N'Shareholdcr Proposal fromits mey ] Is. We Wﬂu}d
yo ﬁl_anyaédxtmnal information and answi questions that y
" have regarding this request. If we can be of any farther assistance in-this 5 ple
hesitate to wntast me at(617) 235-4734, or Keith F. Higgins at 617) 951 -7386.

Very truly yours,

Rachel D. Philtips

cc: Keith F. Higgms

cc Icim Cheveddcn |

Enclosures

29387207 7
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vides tha:ymhave fom'wa: (m}days
,.mpond. Please send your response to:

@biogenidec.com) if you have any questions.
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& company st Madeashmkdﬁwsmpmal mﬂs PIOXy

reasonstmheCmmss mamd%mmmamﬁ&m&aﬁametha
nseas‘ietteundarswnd mrefmeesw ‘you™ are to a sharcholder seeking to submit the

| mwmmm»mymmofmm&

(2) ifywmﬁwmgismmof' mmm, which means ﬁmt}yomnanwappcmmthe

you continue heidthesecﬁmicsforaﬂeastoncycar Yaumuataisomctu&cyoumwn
written statement that you intend o continue to hold the securities thirough the date of the
meeting of shareholders; or

plies. oniy if you hay filed a Schedule 13D

10. 3 (¥ of this chapter), Form 4

‘ 103 , or amendmients to those
'fﬁg your ownershxp cf the shares as of or before the date ont

fﬂ)mméwaytom%« R

docume'ms' br updated forms, reflecti



(C) Your written statement that you. immd ta continue ownership of the shares throughi the date -
-of the company's annual or special meeting;

one p sai macompany fux'ae articular sharehole

(ei} Q:tesnon 4: How long can'my: pmposalbe? The proposal, including any accompanying
‘supporting s%atmnent, ‘may not exceed 500 words.

' (e}Qxfgmi Whatxsihe

.Shwid submit their proposals by s, including electronic m
the date of dehvery

(2)'I‘he deadline is calculated mdwfoihwmgmmxfthepmposal is subrmmd feta:eg;ﬂaﬁy :
schedtdedmmaimeeung “The pro - ;
offimnoﬁessthan 120calendar

befom!hedm »ﬂwcompanys pmxystatemmre!cased
the previotis year's annual meeting. However, if the company
dzdnothddanamualnwetmgthe reVIous yeat,onf,xhcdmofﬁnsymr'sanmm!memghzs
‘been changed by more than 30 days frofi thi 'datcofrheprevms yea:'smmtmg.&mthe
deadline is a reasonable time before the compahy begins to pri its proxy materials.

ra)ify”“msmmgwmmaifmammugofshmhoﬁmoﬂmmaua gular]
scheduled anmual meeting, the deadl j,,mamnaﬁcumebcfmemccempmybewmm;
.andsendxtxmxyma!ena{s

(f) Quesriané What if 'I faalwt‘uliow i *¢ii’giﬁilitgy brywcedurai :eqummmisexy!amd

kuishg of any proce

, é ﬁsof&mnmefmmcforyoﬁr
response. Your wsm mustbepmﬁ arke

mitted electronically, no later than 14 days

3



(8) Question 7: Wholmsthebutdenefpwsuaﬁmg:heCsmmsmotmmffﬁwmypmpom
can be excluded? Except as otherwise ‘noted, the burden is on the company to demonstrate that it
is-entitled to exclude a proposal..

pmpetsubject for nmanbyshmehaidmsmmmtawsofﬂwjmwdxctmofmewmmys
organization;

ing anthesubjwt matter, some proposals. arenoteonsadesed

take specil md ampmwummhw Acemdmgiy. we wttl assunmthata
rpmposal dmﬁndasa commend: "ouersuggesuemsprowmleasmecompanydenmsﬁmm
-otherwise. ‘

(2) Violation of law: If the proposal would, if implemented, cause the company to violate any
state, federal, or foréign law to which itis subject;



Note to:paragraph (1)(2): We will not apply this basis for exclusion to pemtt exclusion of a
pmposal on grounds that it would violate ign law if compliance with the foreign law: wouid
resultin amﬁi&m& of any state or federal Taw.

et emmss and gross sales | for its m'meent fiseal yeas, and is not otherwise s:gmﬁcaat!y '
related to'the company’s business;

| (@Aﬁseme #pawe#aaﬂmotifthempmywwid!ack the power or authority to implement

0.

)] Mmgmtﬁmcziom 1f the proposal deals with a maﬁer miaamgmﬂwwmpmy’mr&my

(i) Seeks to include a specific individual in me company's proxy materials for election to the:
"bo;ard of directors; or

»-‘(fv)’ Otherwise could affect the outcome of:he upeoming election of directors.

(9} Cm;flim with company's proposal If the proposal directly conflicts with one of the
‘company's owrt proposals to be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company's submission to ﬂmﬁmnmxssm under this section should
;ny mc paxmsofeonﬂmthth:he company's proposal.

(10) Substantially implemented: f the campamy has atready substantially implemented the
proposal;.




icy of say-on-pay votes, p mw!dcd that
(b yof tms clwpaer a smgle year (

Zi(b)ofthis chapwt
(u) Duplication: Ifthq yoposal suby

Wﬂmmﬂsmm'mhéwm pmmuslymckﬁedi&ﬁaempmy‘s proxymatenals
weceding 5 calendar years, ammpmymayaxdudm&&am&mymmﬂsfomny
*nmgheidthhi:wca!mdatyemomwimmmwf clude

d if the proposal received:

(i) Less than 6% of the vote on its last submission to shareholders if proposed twice previ
‘within the preceding 5 calendar years; or

{Rl)lﬁ&@mle%of&mmﬂam:,,.._. mission to shareholders

cepycf zts snbm:on. The ch staff m#y peumt the eo?xzpany mﬂmakc its: subm:ssmn
later than 80 days before the company files its définitive. 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) The proposal; |
{i1) An explanation of why the ¢ y. hciwm that it may exclude the proposal, which should,

if possible, refer to the most mt applicable authority, such as prior Division, letters issued
under the rule; and




faw.

(k) Question 11: May 1 submit my own statement to the Commission responding to the
‘company’s. ax‘gmnmts"

| (Bauesm :z‘tfammmmy-g;-; shareh
Mmemwttt include along with the p

 Qwestion 13: What can [ do'if the company includes in ils proxy statement reasons why it
mmm&mmmfawmfmylidﬁmmmmofm

falscormimwagmenmmthmmymlate anti-fraud rule,
pmmﬁym;dtotheﬁommmnsmﬁmdthewmpmyam i
3mw,aiongwxﬂz}ampy of thc compmy's xtat:mcn 08iftg you

the st claims, Tmm permxmng. ym may wish to try to'v wark out your dxffmm:ca wnh
the company by youtself before contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before
ﬂsmds tsp!oxymatmals sothmyoumybnngtaomammmanymmmaﬂyfalscm
imxsieadmg s, under the following timeframes:

'{x} it'out macnon mspense reqnmes that“eumakemmmom pmpasator suppo:tmg







From:: Aras Lapinskas
Sent:: Wednesday, December 28, 2011 1045 AM
To: . *“FISMA & OMB Memorandum M-07-16***

Mr.Chevedden,
Wahmmiemﬁwrrds and have no record of receiVing the broker letter you reference beiow.

"_ﬁ té hﬂc_in the wﬂttens&temem fmm tbemmrdhaidﬁr of Mr. McRitchia’s secirities.
December 21, 2011,




Erom: 3 *EISMA & OMB Memorandum M-07-16***

Attachments: ' “CCE00002.
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