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October 16, 2012

Response of the Office of Chief Counsel
ision of Co tion Finance

Re:  Johnson Controls, Inc.
Incoming letter dated September 20, 2012

The first proposal requests “the managing officers of the corporation to
voluntarily repatriate 33% of their total monetary compensation for the 2013 calendar
year” into a bonus pool to be distributed to other Johnson Controls employees.

The second proposal requests that 33% of all executive compensation for the 2013
calendar year be placed into a bonus pool to be distributed to other Johnson Controls

employees.

There appears to be some basis for your view that Johnson Controls may exclude
the first proposal under rule 14a-8(i)(7), as relating to Johnson Controls’ ordinary
business operations. In this regard, we note that the proposal relates to compensation that
may be paid to employees generally and is not limited to compensation that may be paid
to senior executive officers and directors. Proposals that concern general employee
compensation matters are generally excludable under rule 14a-8(i)(7). Accordingly, we
will not recommend enforcement action to the Commission if Johnson Controls omits the
first proposal from its proxy materials in reliance on rule 14a-8(i)(7). In reaching this
position, we have not found it necessary to address the alternative bases for omission
upon which Johnson Controls relies.

There appears to be some basis for your view that Johnson Controls may exclude
the second proposal under rule 142-8(e)(2) because Johnson Controls received it after the
deadline for submitting proposals. Accordingly, we will not recommend enforcement
action to the Commission if Johnson Controls omits the second proposal from its proxy
materials in reliance on rule 14a-8(e)(2).

Sincerely,

Michael J. Reedich
Special Counsel



I)IVISIGN 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 240.14a-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 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 shareholders to the
Commission’s staff, the staff will always consider information concerning atleged 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 nule 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 positionr 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-compariy, 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.
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U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

‘Washington, D.C. 20549

RE:  Johnson Controls, Inc. Notice of Intention to Omit Shareholder Proposals Submitted by
James Barnett _
Securities Exchange Act of 1934 — Rule 14a-8

Ladies and Gentlemen:

We are writing on behalf of our client, Johnson Controls, Inc., a Wisconsin corporation
(the “Company™), in response to a letter from Mr. James Barnett to the Office of Chief Counsel
dated October 1, 2012 (the “October 1 Letter”) concerning a proposal and statement in support
thereof (the “Angust 1 Shareholder Proposal”) submitted by Mr. Barnett (the “Proponent”) for
inclusion in the Company’s proxy statement and form of proxy for its 2013 Annual Mceting of
Stiareholders (collectively, the*2013 Proxy Materials”). For the reasons set forth below, the
Company continues to believe that thie August 1 Shareholder Proposal may be excluded from the
2013 Proxy Materials. ‘This letter should be read in conjunction with the Company’s original
fetter to you dated September 20, 2012 (the “*Original Letter”) regarding the Angust 1
Shareholder Proposal and the subsequent proposal and statement in support thereof received
from the Proponent in a letter dated August 22, 2012 (the “Subsequent Shareholder Proposal”
and, together with the August 1 Shareholder Proposal, the “Shareholder Proposals”). Capitalized
terins used but not defined herein have the meanings given them in the Original Letter.

The August 1 Shareholder Proposal requests that the Company’s shateholders approve
the following resolution:

“We the shareliolders of Johnson Controls petition the managing officers of the
corporation to voluntarily repattiate 33% of their total monetary compensation for
the 2013 calendaryear, whether in the form of salary, bonuses, stock equities.or
the options thereon, into a'botius pool, to be distributed amongst employees of the
company, with a goal that this money be distributed in such a manner that

4821-4711-9761.2
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everyone within the corpotation, from high to low, have a shot at earming a share
of it if they-are recognized by their supervisors-and/or their peers as having dene a
superior job.”

This letter responds to the assertions that Mr. Barnett made in the October 1 Letter in'the
order that he presented them.

1. The Proponent argues that a lettér from Fidelity Investments dated July 27, 2012
“verified that Fidelity held [his] shares of Jobnson Controls continnally:for the requisite time
period.” Asstated in the Original Lettef, however, the letters ffom Fidelity Investroénits that the
Proponent submitted did not establish the Proponent’s. ligibility under Rule 14a-8(b) and SLB.
14F. Rule 14a-8(b)(2) provides that shareholders who are not registered sharcholders must prove
their eligibility éither by- subinitting a written statement from the record holder of shares
beneficially owned by the shareholder verifying continuous ownership or by having filed an
ownership report with the Commission. Because the Proponent has never asserted thathe is of
‘was a registered shareholder or that he has filed ownership reports with the Commission, under
Rule 14a-8(b)(2), the only method availahle to him to prove eligibility was to submit a written
statement from the record holder of the shares he claims to hold. SLB 14F provides that, “for
Rule 14a-8(b)(2)(1) purposes, anly DTC participants should be viewed as ‘record’ holders of
securities that are deposited at DTC.” Fidelity Investments is not, and was not at the time its
letters were issued to the Proponent, a DTC participant. Although the Proponent indicated that
the shares he owned were held by Fidelity Investments “through National Financial,” he did not
provide a “written statement from’ a DTC, participant as required by Rule 14a-8(b) and SLB
14F. The only wriften statements that the Proponent provided were from Fidelity Investments,
which is not a DTC participant. Accordingly, the Proponeat, having received two timely and
adequate notices of deficiency from the Company, did net submit sufficient verification of his
ownership of the Company’s securities, and he thus has failed to comply with Rule I4a-8(b)
Consequently, the Company respectfilly submits that it may exclude the August 1 Shareholder
Proposal pursuant to Rule 14a-8(H)(1).

2. The Proponent characterizes the Company’s argument that it may exclude the
August 1 Shareholder Proposal due to lack of power or authority as an argument “that the
company cannot compel a voluntary act.” In fact, however, as stated in the Original Letter, the:
Company’s primary argument for exclusion due to lack of power or authority is that
implementation of the August 1 Sharsholder Proposal would require voluntary, mtcrvemng
actions on the part of third parties. Although the Original Letter also addresses the inconsistency
between a compelled action and the definition of voluntariness, it makes that argument only in
the alternative, based on a second potential intezpretation-of the August 1 Shareholder Proposal.
1t is possible to read the Augnst 1 Shareholder Proposal in three ways, each of which may be
analyzed differently under Rule 14a-8: (a) the shareholders are speaking directly to the
“managing officers-of the corporation” and asking them to.act on a voluntary basis (the
““Managing Officer’ Request”), (b) the shareholders areé spéaking to the Company and

4821-1711-8761.2
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requesting the Company to ask the “managing officers'of the corporation” to volunteer to
“repatridte” some of their compensation so that the Company can redistribute it (the “Company
Request”) or (¢) the shareholders are speaking to the Company and requesting the Company to
cause the “managing officers of the cotporahon” to “repatriate” some of their compensation.so
that the Company can'redistribute it (the “Company Demand”). In the Original Letter, the
Company presented some arguments:in the altémative depending upon the reading of the: August
1 Shareholder Proposal, with an emphasis on'reading it as a Company Request.

The Company’s priméry argument for exchision due'to lack of powet or authority is that
xmplanenmﬁon of the August 1 Sharetiolder Proposal, reading it as:a Company. Request, would
require voluntary, intervening actions on the part of third parties— namely, the “managing
officers” of the Company, who ate employm of the Company bt ot under the Compény's-
control. The Staffhas mdmated that exclusion of a sharchiolder proposal under Rule 14a-8(i}(6)
“may be justified where implementing the proposal would require intervening actions by
independent third parties,” Amendments to Rules on Shareholder Proposals, Exchange Act
Release No. 40018, Fed. Sec. L. Rep. (CCH){ 86,018 n.20 (May 21, 1998) (the “1998
Release™), and the Auguist 1 Sharcholder Proposal is such aproposal. The Proponent does not:
dispute the description of the Aungust 1 Shareholder Proposal as requiring voluntary; intervening
actions of third parties add in fact:supports it by characterizing his proposals as:not “ask{ing] the
company to compel anything” and not asking “the board of directors to compel anything.”
Instead, he states that the “request being made to the officers of the compeny is a voluntary one.”

To the extent the Angust 1 Sharehiolder Proposal is a ‘Managing Officer’ Request—a
direct request from shareholders to the “managing officers™ to take voluntary. action —rather than
‘a request for the Company orits Board of Directors to take action, the August 1 Shareholder
Proposal is in fact not a “shareholder proposal” as defined in Rule 14a-8. Rule 14a-8(a) defines
2 shareholder proposal as follows: “What i3 a proposal? A shareholdér proposalis 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.” A “request being made tix the
officers of the company,”™ as the Proponent describes the August 1 Shateholder Proposal, is nota

“recommendation or requiremient fhat the company and/or its board of directors take action,™ and
the Company is therefore not required by Rule 14a-8 to include it in the 2013 Proxy Materials.

In the Original Letter, the Company makes the argument identified by the Proponent in
the October 1 Letter ~ that “the company cahnot compel a voluntary act” — only in the altemative
to demonstrate that implementation of the August 1 Shareholder Proposal in fact would require
intervening actions by independent third parties and that neither the Company nor its Board of
Directors could, acting alone; implement the August 1 Shareholder Proposal since, by its terms,
it calls for voluntary action by the:managing officers.

The second half of the August 1 Shareholder Proposal, moreover, strongly suggests that
Company action is contemplated to implement the proposal. As described in the.Original Letter,

4821171197612
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the August 1 Shareholder Proposal states as a goal that the “repatriate[d]” wmpensanon “be.
distributed amongst employees of ihemmpany A}though the Company is notidentified as the
entity being asked to implement the redistribution, itis unclear whiclyothei' person would doisa.
Since the Company’s ability to implement the redistribution is-dependent on intervening actions
by indeépendent third patties — the “repatriation” of compensation by the managing officers — the.
Company lacks the power or authority to implement the August 1 Shareholder Proposal, and we

y submit that the Company may exclude the August 1 Shareholder Proposal tmder
Rule 142-8(i)(6) on this basis.

3.  TheProponent arguesthatthe August 1 Shareholder Proposal would not cause the:
Company-to violate Wisconsin state law because “any ‘repatriation” of compensation by the
executive officers wotld be voluntary” and “[t]he sharsholders would simply be making a
request of these individuals.” As described in the Original Letter, the Company’s argument for
exclusion on the basis that the August 1 Shareholder Proposal would cause the Corpany 'to
violate state Taw is:made only:in the alternative, assuming that the August 1 Shareholder
Proposal is read as g Company Demand, In that case, as the Original Letter states, “the August 1
Shareholder Proposal would be in effect seeking to have the Company cause the managing
officers to repay the compensation involuntarily, and causing such involuntary repayment would
be a violation of state law™ and would therefore be excludable under Rule 14a-8(i)(2). . By
contrast, to the extent the August 1 Shareholder Proposal is interpreted as a Company Request
requiring voluntary, intervening actions on the part of independent third parties, we respectfully:
submit that, as.discussed above, it is excludable under Rule 14a-8(1)(6) on the basis that it is
beyond the Company’s powér or anthority to implement.

4 The Proponent-argues that the August 1 Shareholder Proposal is not excludable on
the basis that it deals with-a matter relating to the Company’s ordinary business operations
because the pmpox»al “does not try'to micromanage how [the tequested bonus pool for
employees] isimplemrented” Migromanagement, however, is not required for a shareholder
proposal to be excluded on the basis of dealing with a matter relating to the Company’s ordinaty
business operations. Rather, the Staff has consistently analyzed. ﬁns exclusion.on the basis of the
subject matte: of the piroposal.and determined that proposals regarding employee compensation,
rather than solely executive compensation, involve matters telanngm mdmary business. See,
e.g., Phillips Petroleum Co. (March 13, 2002). The Proponent doesnot dispute that the subject
matter of the August 1 'Sharcholder Proposal relates to genéral compensation matters and is not
limited solely to executive compensation, and we therefore respectfiilly submit that the August 1
Sharcholder Proposal is excludable under Rule 14a-8(i)(7) on the basis that it deals with a matter
relating to the Company’s ordinary business operations.

5. TheProponent argues that the August 1 Shareholder Proposal may not be
excluded.on the basis of its vagueness or indefiniteness because:the Proponent “[doesn]’t believe
any shareholder reading the proposal would be confused about what [the shareholders] are
asking of [their]-executive officers,” The Proponent states that “[w]e.want them to give

4821-1711-9761.2
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‘sorfiething back 10 the average employee. '{h%metmnountthcymngwaand whetherthey
should factor compensation such.as their retirement package into this total is, in-the.end, up to
each respective officer 1o decide.” Asat initial tatter, the Proponents description of the
sequestis not consistent with the Angust 1 Shareholdchmposalan that the August 1
Shareholder Proposal attemipts to specify an “‘exact amount™ and the types of compensation that
shiould betincluded, seeking “repatriation™ of “33%-of [the managing officers’] total monetary
compensation for the 2013 calendar year; whether in the form of ‘salary, bonuses, stock equities
or the options thereon.” As described in the Original Letter; the remainder of the Angust 1
Shareholder Proposal is subject to varfous and mul€iple interpretations and is oon:fusmg and
unclear, but it does specify 33% as the percentage being sought and does not leave itto the
officers'to. decide on a different percentage.

Secondly, the Proponent-does not address the numerous other ways in which the August
1 Sharcholder Proposal is vague gnd indefinite, several of which are described in the Original
Letter and which render the August 1 Sharcholder Proposal so vague and indefinite that neither
the shareholders voting on the proposal nor the Comipany in implementing the proposal (if
adopted) would be able to determine with anyreasonable.certainty exactly what actions or
measures the proposal requires. The vagueness and indefiniteness of the August 1 Shareholder
Proposal is further illustrated by the multiple possible interpretations of the August 1
Shareholder Proposal as a "Managing Officer’ Request; a Company Request or a Company
Dematid. In fact, the Proponent's October 1 Letter itself vacillates among the different
interpretations, chintacterizing at different times the August 1 Shareholder Propoesal as a
'Managing Officér Request, a Company Reéquest or a Company Demand. If the Proponent
himself cannot determine exactly what (asd by whom such) actions need to be taken fo
implement the August 1 Sharcholder Proposal, then how can the shareholders be expetted to
determine with ceftainty the actions to be taken by the August 1 Shareholder Proposal? For
these reasons, we respectfully submit that the August 1 Shareholder Proposal is exchidable under
Rule 14a-8(%(3). ‘

The Proponent doés not dispute the Company’s no-action request relative to the
‘Subsequent Shareholder Proposal submitted to the Company in a letter dated August 22, 2012,
Indéed; in the October 1 Letter; the Proponent repeatedly cites his August 1 proposal and does.
not reference the Subsequent Sharcholder Proposal, suggesting he has conceded that the
Subsequent Shareholder Proposal was not timely: snhxmtted Therefore, based on the analysis
above and in the Original Letter, we respectfully reiterate our request for confirmation from the
Staff that it will not recommend any enforcement action if, in relisnce on Rule 14a-8, the
Company'omits the Shareholder Proposals from its 2013 Proxy Materials.

4821-1711-8761.2
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We»would'behappyto pmv.lde youwith any additional information and-answer any
questions that you thay have regarding his request. If we can beof apy further assistance in this
mattér, please do ot Tesitate to-contactme by phoneat(414) 297-5678 or by emil at

.pgqmck@folqy.mm

e JaomeD. Okagoa -
Johnson Comrols, Inc
James Barneétt (via email and regular U.S. mail)

4821-1711-9761.2
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Office of Chief Counsel

pivision. of Corporation Finance

U.8. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

October 1, 2012

Ladies and Gentlemen:

Enclosed please find three letters, each in response to a request by
the legal representative of a publicly traded company asking
permission from the Securities and Exchange Commission to exclude my
shareholder proposal from their 2013 proxy statements. I’ve also
attached a copy of my original proposal to each respective letter.

To be honest, I have been caught a little flat-footed by the rather
exhaustive legal barrage that has been directed towards my proposals.
I had imagined that there might be a bit of back~and-forth between
myself and a corporate representative in an attempt to work out an
appropriate way to word my propeosal. But I certainly didn’t expect
these lengthy criticisms to be sent to the SEC.

Whether you choose to reject or concur with their corporate requests,
I remain more committed than ever in creating some kind of shareholder
proposal that would tie the compensation packages of executive
officers to those of ordinary emplcyees. I am hopeful that the SEC can
help facilitate the proper manner -for me to do this.

Sincerely,

I et
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october 1, 2012

Ladies and Gentlemen:

1 am writing in response ro a letter from patrick G- Quick of Foley
and Lardnexr, 1LP, oD pehalf of Johnson Contxois, Iinc.r stating the
company’ 8 intention to exclude MY shareholder proposal from 1itS 2013
PIOXY Materials- 1 would 1ike to advocate for my propesal and counter
gome of the arguments rhat Mx. Quick 1s putting forward.

Mr. Quick has prought forth five pasic reasons pehind the conpany’ S
jntention to exclude ®Y proposal from the 2013 Proxy¥ Materials.
Firstly. ne states that 1 have failed toO establish the reguisite
eligibiiity ro present a proposal pefore my fellow shareholders. A
yetter from Fpidelity Tnvestments, dated July 27, verified that
Fidellity held my shaxes through its subsidiaryr National Financial
gervices, 1Lc, and that 1 held the requisite shares of Johnson
controls continually for the requisite time period. Representatives
with ridelity Investments emphasized to ne rhat they neld ™Y shaxes
hrough National Financial gervices, and that the standard procedure
is that all veriflcations of share ownexrship are made oD Fidelity
letterhead. 1 even nad Nancy Johnson at Fidelity’s High Net worth
Operations ralk to the office of Jerome Okarma, the General counsel at
Johnson controls, 0 make sure that ridelity ccnstructed s letter in
such a way that any objections coming out of Okaxma’ 8 office wer®

gecondly: mr. Quick states that Johnson controls may exclude MY august
1 proposal pecause the company jacks the power ox authority to

voluntary act. Bul mny Angust 1 proposal does not ask the company b0
compel anything- Also, in the proposals that were disallowed py the



SEC that Mr. Quick cites (The Southern Company, eBay Inc., etc), the
corporate directors of these companies were asked to mandate behavior
by either individual employees or successor companies that was beyond
the directors’ control, However, in the case of my August 1 proposal,
it states up front that the request being made to the officers of the
company 1s a voluntary one. As the proposal is not asking the board of
directors to compel anything, implementing it would not be beyond
their control.

Thirdly, Mr. Quick states that my August 1 proposal would cause the
company to violate Wisconsin state law, which forbids the breach of a
valid contract. Again, my proposal clearly states that any
“repatriation” of compensation by the executive officers would be
voluntary. The shareholders would simply be making a request of these
individuals. Thus Johnson Controls would not breach any contracts with
these executive officers in making this request.

Fourthly, Mr. Quick states that the company may exclude my August 1
proposal because it deals with a matter relating to the company’s
ordinary business operations, using the funds from the executive
officers to create a bonus pool for employees. But my proposal does
not try to micromanage how this bonus pool is implemented. U.S. law
makes it clear that shareholders have a right to be heard regarding
certain specific issues of corporate governance, including that of
executive compensation. I would argue that this is more than just a
right; it is a responsibility. And there is no way to sever the
analysis of executive compensation from that of the company’s
workforce without violating a basic tenet of shareholder rights.

Lastly, Mr. Quick states that my August 1 proposal is “so vague and
indefinite that neither shareholders.. nor the company.. would be able
to determine.. exactly what actions.. the proposal requires.” Actually,
I don’t believe any shareholder reading the proposal would be confused
about what we are asking of our executive officers: We want them to
give something back to the average employee. The exact amount they
will give and whether they should factor compensation such as their
retirement package into this total is, in the end, up to each
respective officer to decide. It is, after all, a voluntary act. My
proposal requires nothing from the company than that it make the
request, and the purpose of this reguest should be obvious to
shareholders and officers alike.

The annual proxy materials do a thorough job of comparing the
compensation of the executive officers at Johnson Controls with their
peers in other corporations. But these materials are incomplete and
possibly even deceptive, as they say nothing about how this
compensation compares with that of the employees at Johnson Controls.
I would argue that this relationship is fundamental to the notion of
what constitutes fair executive compensation.

I believe that my August 1 proposal is a reasonable one, and that I
have acted in good faith in submitting it to Johnson Controls. If the



SEC deems that it is deficient in any way, I hope that I will be
allowed to make whatever further adjustments are needed to get this
proposal on the 2013 proxy statement to be voted on by my fellow
shareholders. I would look forward to working with either the SEC or
the staff at Johnson Controls to make this happen.

Sincerely,

%M
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I, James Barnett, owner of 300 shares of Johnson Controls common stock
through my account at Fidelity Investments, would like to present the

following proposal before my fellow shareholders for a vote at the
next annual meeting:

We the shareholders of Johnson Controls petition the managing officers
of the corporation to voluntarily repatriate 33% of their total
monetary compensation for the 2013 calendar year, whether in the form
of salary, bonuses, stock equities or the options thereon, into a
bonus pool, to be distributed amongst employees of the company, with a
goal that tkis money be distributed in such a manner that evexryone
within the corporation, from high to low, have a shot at earning a

share of it if they are recognized by their supervisors and/or their
Peers as having done a superior job.

Argument: In this day and age, there is no point in owning a stock
that you don’t believe in, so it almost goes without saying that we,
the stockholders of Johnson Controls, believe in the skills and the
abilities of its management. But we must also realize that the
increasing division between rich and poor is a problem, both within
the ranks of our corporation and in American society at large. We as
stockholders have a role in rectifying this problem. In this regard,
we ask the leadership of Johnson Controls to take a step in the right
direction and voluntarily repatriate 33% of their monetary
compensation into a fund that will give bonuses to salaried and other
employees as a reward for and in recognition of a job well done. As
the level of compensation is commonly understood as a barometer of
actual worth, we are not asking for our top executives to put
themselves on a lower rung of this economic totem pole than their
peexrs at other comparable companies. But we are asking them to
voluntarily commit to something that will help both our company and
our nation. It would help build morale throughout the ranks of Johnson
Controls. It would be good publicity for our company. And perhaps, in

some small way, it might help to bridge a chasm that is slowly tearing
our nation apart.
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I, James Barnett, owner of 300 shares of Johnson Controls common stock
through my account at Fidelity Investments, would like to present the
following proposal before my fellow shareholders for a vote at the

next annual nmeeting:
We the shareholders of Johnson Controls declare that 33% of all
executive compensation for the 2013 calendar year, whether in the form
of salary, bonuses, stock equities or the options thereon, for all
officers of the corporation shall be placed into a bonus pool to be
distributed amongst employees of the company, with a goal that this
money be distributed in such a manner that everyone within the
corporation, from high to low, have a shot at earning a share of it if
they are recognized by their supervisors and/or their peers as having

done a superior job.
Argument: In this day and age, there is no point in owning a stock
that you don’t believe in, so it almost goes without saying that we,
the stockholders of Johnson Controls, believe in the skills and the
abilities of its management. But we must also realize that the
increasing division between rich and poor is a problem, both within
the ranks of our corporation and in American society at large. We as
stockholders have a role in rectifying this problem. Placing 33% of
the compensation of our top executives into a bonus pool for regular
employees would build morale throughout the ranks of Johnson Controls.
It would be good publicity for our company. And perhaps, in some small
way, it might help to bridge a chasm that is slowly tearing our nation

apart.
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U.S. Securities and Exchange Commission
Division of Corporation Finance

Office df Chief Counsel

100°F Street, N.E,

Washington, D.C. 20549

RE:  Joknson.Controls, Inc. Noticeof Intention to Omit Shareholder Proposals Submiited by
James Barnett
Securities Exchange Act of 1934 — Rile 14a-8

Ladies and Gentlemen:

We are writing on behalf of our cliént, Johnson Controls, Inc., a Wisconsin corporation
(the “Company”), to inform you that the Company intends to omit from its proxy statement and
form of proxy for.its 2013 Annual Meeting of Shareholders (collectively, the 2013 Proxy
Materials”) a proposal and statemeént in support thereof (the “August 1 Shareholder Proposal”)
received from Mr. James Bamett (the “Proponent”) in a letter dated August 1, 2012, as'well'as a
subsequent proposal and statemient in support thereof received from the Proponent in aietter
dated August 22, 2012 (the: “Suhsequent Shareholder Proposal” and, together with the-August 1
Shareholder Proposal, the “Shareholder Proposals™). 'We hereby respectfully request
confirmation that the staffof the Division of Corporation Finance (the “Staff*) will not
recommend any enforcement action if, in reliance 6n Rule 14a-8 under the Securities Exchange
Act 6f 1934 (the “Exchange Act”), the Company omits the Shareholder Proposals from its 2013
Proxy Materials.

Pursuant to Rule 142-8(j) under the Exchange Act, we have:
o filed this letter with the Securities and Exchange Commmission (the *“Corymission”) no

later than cighty (80) calendar days before the date the Company intends to file its
definitive 2013 Proxy Materials with the Commission; and

» concurrently sent a copy of this comrespondence to the Proponent by email.

BOSTON LOS ARGELES SACRAMENTO TALLAMASSEE
BRUSSELS MADISON SANDIEGO TAMPA

CHICAGD. MILWAUKER SAN DIEGO/OEL MAR TOKYO

DETROIT NEW YORK SAN FRANCISCO WASHINGTON, D.C,
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Exchange ActRule 142-8(k) and Staff Legal Bulletin No, 14D (Nov. 7, 2008) (‘SLB
14D”) provide that shareholder proporients are. reqmmed to'send companies a copy of any
cotrespondence that the: proponents elect to submit to the Commission or the Staff. Accordingly;
we are taking this opportunity to.inform the Proponént that if the Propenent elects to. subniit:
additional cotrespondence to the. Commmiission or the Staff with respect to one or both of the.
Shareholder Proposals, then a ©OpY. of that correspondence should concurrently be furnished to
the undersighed on behalf of the Company piirsuant o Rule 14a-8(k) and SLB 14D.

‘Timeliné of the Sharcholder Proposals:

g . . ah g s R N
LA TR FV RS RIS SURES OISR S S PRI RIS P SURCRN SIS 3 i S N
yiingsal rsgieats thal e Comnshny’s sraidholders ammave

“We the shareholders of Johuson Controls petition the managing officers:of the
corporation.to voluntarily repatriate 33%.of their total monetary compensation for
the 2013 calendar year, whether in the form of salary, bonuses, stock équities or
the options theteon, into-a bonus pool, to be distributed amongst employees of the
company, with a goal that this money be distributed in such a manner that
everyone within the corporation, from hxgh to low, have a:shot at earning a share.
of it if they are recognized by their supervisors and/or their peersas having done a
superior job.”

A copy of the August 1 Sharehiolder Proposal is-attached hereto as Exhibit A. The Proponent
originally submitted a shareholdérproposal in a letter dated July 2, 2012 (the “July 2 Praposal”).
Following receipt of the July 2 Propasal, the Company adviséd the: Proponent in a letter dated
July 18, 2012 of certaindeficiencies in his demonstration of eligibility pursiant to Rule 14a-8(b)
and in the July 2 Proposal’s compliance: with the one proposal limit of Rule 142-8(c). The
Proponent responded with:additions] information and the Aungust 1 Shareholder Proposal in a
letter dated August 1,2012. Inesponse to the Proponenit’s additionial information and the
August 1 Shardlolder Propoesil, the Company advised the Pmponmt in an'email dated August9,
2012 that his additional information did not demonstrate his eligibility under Rule 14a-8(b), and
the Proponent responded with additional information and the Subsequent Shareholder Proposal
in a letter dated August 22, 2012, All of the correspondence described above, including the
Subsequent Shareholder Proposal, is attached bereto as Exhibit B.

Bases For Exclusion

We believe that the Shateholder Proposals may properly be excluded from the 2013
Proxy Materials pursuant to Rule 14a-8 under the Exchange Act for the following reasons:

4848-9887-5152.4
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A. The Proponent failed:to establish the reguisite-eligibility to submit'the August 1
Shareholder Proposal and.therefore the Compaity may exclude the August.1 Shareholdec
Proposal puirsuant to Rule 14a-8(b) and Rule-14a-8(F)(1).

B. The Company lacks the power:or authority to implement the August 1 Shareholder
PropOsz)ﬁ( and therefore may exclude the August 1 Shareholder Proposal pursiiant to Rule
142-8(G)(6)-

C. The Augnst 1 Shareholder Proposal would, if implemented, cause the Company-to violate
state law and therefore the Compiny imay exclude the August 1 Shareholder Proposal.
pursuant to Rule 14&8(1)(2)

D. The August 1 Shareholder Proposal deals with.a matterrelating to the Gompany’s
ordinary business operations and therefore the Corapany may exclude the. August 1
Shareholder Proposal pursuant to Rule 14a-8G)(7).

E. The August 1 Shareholder Proposal is so vague and indefinite that neither shareholders
voting on the proposal nor the Company in implementing the proposal (if adopted) would
be able to determine with any reasoniable certainty exactly what actions-or measures the
proposal requires and therefore the Company may exclude the August 1 Shareholder
Proposal as contrary to the Comthission’s proxy rules pursuant to Rule 14a-8(1)(3).

The Subsequent Shareholder Proposal was submitted after the deadline for subtmtung
shareholder proposals and therefore the: Company may exclude the Subsequent Shareholder
Proposal pugsuant to Rule 14a-8(e)(2) and Staff Legal Bulletin No. 14F (Oct. 18, 2011).(“SLB
14F%). The Subsequent Sharcholder Proposal also would be subject to exclusion on grounds
similar to those discnssed in this letter with respect to the August 1 Sharcholder. Proposal, but
because the Company may exclude the Subsequent Shareholder Proposal on the basis of
untimeliness alone, we do not address such grounds with respect to the Subsequent Shareholder
Proposal in this letter.!

Each of these bases for exclusion is dis¢ussed separately below.

! The Compatry reserves the right to seek exclusion of the Subsequent Shareholder Proposal on such grounds.in a
scparate letter in the unlikely event that. omrequmfurm—achonrchefmthmspecttothe,&bsequemsmmlder
Proposal in this Jetter on the basis of untimeliness is denied and hereby requests thit the Staff grant the Coirpany

any rélief from the timing requirements of Rulé 14a-8 that miy be necessary to allow the'Company to do'so.

4848-9887-5152.4
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Analysis
1. August1Shareholder Proposal

A.  The Company may exclide the August 1 Sharcholder Proposal under Rule 14a-8(b)
and Rule 142-8(f)(1) because the Proponent failed to establish the requisite
eligibility to submit the Angust 1 Skarcholder Proposal

The Company may exclude the August 1 Shareholder Proposal under Rule 142-8(f)(1)
because the Proponent failed to- substanitiate his eligibility 16 subinit the August 1 Shareholder
Proposal under Rule 142-8(b). Rule 14a-8(b)(1) provides, in part, that “[iln order to be eligible to
submit a proposal, [a sharcholder] 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 [the shareholder] submit(s] the proposal. » Staff Legal Bulletin No. 14
specifies that, when the sharéholder is not thie régistered holdet, the shareholder “is responsible
for proving his or her ehgibxhty to submit a proposal to the company,” which the shareholder
may do by one of the two ways provided in Rule 14a-8(b)(2) See Staff Legal Bulletin No. 14,
Section C.1.c (July 13, 2001). Further, the Staff has clarified that proof of ownership letters must
come from the “record” holder of the Proponent’s shares and that, for this purpose, only
Depository Trust Company (“DTC”) participants are viewed as record holders of securities that
are deposited at DTC. See SLB I4F.

The events relating to this basis for exclusion are as follows:

e Asdescribed above, the Proponent originally submitted the July 2 Proposal i in a letter dated
July2, 2012. In this letter, the Proponent stated that he.owned 300 shares of the Compatiy’s
cominon stock, but e did not otherwise provide aiy evidence of ownmhxg

» The Company advised the Proponerit in a notice.of deficiency dated July 18, 2012, which the
Comipany delivered within 14 calendar days of the, Company’s receipt of the July 2 Proposal,
that he was not listed as a record shareholder in the Company’s records and-that his July 2,
2012 letter did not demnonstrate his eligibility pursuant to Rule 142-8(b). The Company’s
notice of deficiency also advised the Proponent in detail of the requirements of Rule 14a-8
relating to proof of ownetship and how to: demonstrate éligibility under Rule 142-8(b).

» The Proponent responded with additional information concerning his ownership and with the
August 1 Shareholder Proposal in a letter dated August 1, 2012. The additional information
the Proponent provided with his letter dated August 1, 2012 included a letter from Fidelity
Investments to the Proponent dated July 27, 2012 mdtcan ng that Fidelity Investments’
records showed that the Proponent had held 100.shares of the Company’s conumon stock
continvonsly in his Fidelity Investinenits account from July 6, 2011 to the date of the letter.
The Proponent also indicated in his letter that Fidelity Investments held his shares of the
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Company’s common stock “through National Financial,” but he did not submit any
comrmunications from National Financial itself. As of the date ofthe July 27,2012 Fidelity
Investments letter, Fidelity Invéstments was not aD’I‘Cpmmpant, but National Financial
Services ILC was a DTC participant.

o Inresponse to the-additional information and the August 1 Shareho]der Proposal submitted
by the Proponeat, theﬂumpanyadviwdﬂ:el’mpoﬁcm in-a second notice of deficiency sent
by email on August 9; 2012 that his additional informetion didnot: demonstrate his eligibility
under Ruls 14a-8(b) and again provided hiin with instructions concerning how t6
demonstrate his eligibility.

* Weunderstand that, on or about: August 15, 2012, a broker at Fidelity Investments, at the
Proponent’s request, contacted & réprésentative of the Company seckitig information
regarding the typé of cvidénce afownmhpmatmc Company was requesting. In response,
on August 16, 2012, a representative-of the Company spoke with thé Fidelity Investments
broker and offered tosend a sample of a letter that-a DTC participant had used as proof of
ownership on behalf of another sharéholder proponent, These communications resulted in
the representative of the Coimpariy sending the sample letter-of a DTC participant to the
Fidelity Investments broker by facsimile.

» The Proponent responded to the Company’s second dcﬁcxcncy notice with additional
information in a letter dated Aungust 22, 201 2. The additional information included a letter
from Fidelity Investments to thquponmt dated August 21, 2012 confirming that Fidelity
Investinents” records indicated that the Proponent had held. aposmon of 100 shares.of the:
Company’s common stock continucusly from July 6, 2011 in the Proponent’s “account

*+ FisneadingfmMemorawithitidelity fnvestments DTC participant #0226.” As of the date of the
August 21, 2012 Fidelity Investments letter, Fldehty Investments was still not a DTC
participant. We have confirmed that the DTC participant mumber cited in the letter from
Fidelity Investraents wis that of National Financial Services LLC, but the letter was from
dechty Investments, not the actaal DTC partmpant, National Financial Services LLC.

All of the cotrespondenice deseribed above is aitached hereto-as Exhibit B.

Rule 14ao8(f) provxdm thata company may exclude a shareholder proposal if the
propenent fails-to provide evidence of eligibility under Rule 14a-8, including the beueficial
ownership requirements of Rule 142-8(b), provided that the company timely notifies the
proponent of the problem and the proponent fails to correct the deficiency within the required
time. As required by SLB 14F, the deficiericy notices fhiat the. Compahy provided to the
Proponent dated July 18,2012 and Auguist 9, 2012 included detailed information regarding the
“record” holder requirements. Specifically, the initial deficiency notice, dated July 18, 2012,
included:

» adescription of the ownership requirements of Rule 14a-8(b);
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& riotice that, according to the Company” srccords,thc;Proponentwasnotarecord owner of
any of the Company’s common stock;

® adescription ofthttype of evidence necessary to-Jemonstrate beneficial ownership under
Rule 14a-8(b) including advice that 4 ‘wiitten statethent vvmfymg ‘owhership st be from the
“record holder™ which generally meansa DTC participant;

o aTink to a list of current DTC participarits; and

‘. an indication that any respouse bad to be submitted by no later'than 14 calendar days from -
the date the Proponent received the deficiency nitice.

The second deficiency notice, dated Augnst 9, 2012, repeated substantially the same
‘information as-the initial deficiency notice except for the statement that the Company’s records
did not indicate the Proponent’s record ownership of the Company*s common stock. The setond
deficiency notice also suggested to the Proponent that, bised on the reference to National
Fimancial in his August 1, 2012 letter, National Financial might be the DTC participant that held
hig shares.

The letters from Fidelity Investments that the Proponent submitted did not establish the
Proponent’s eligibility-under Rule 14a-8(b) and SLB 14F, Rule14a-8(b)(2) provides that
shareholders who are not registered shareholders must prove their eligibility by cither submitting
a written statement from the record holder of shayes beneficially owned by the shareholder
‘verifying continuous ownership or ‘having filed an ownezship report with the Commission. The
Proponent has not asserted that he is or was aregistered shareholder or that he has filed
ownership reports with the Commhission, 5o under Rule 14a-8{b)(2), the only method available to
him te prove eligibility was to subinit a written statement from the record holder of the shares he
claims tohold. SLB 14F provides that, “for Rule 14a-8(b)2)(i) purposes; only DTC participants
should be viewed as ‘record” holdets of securities that dre'deposited 4t DTC.” PFidelity
Dnvestments is not, and was not at the time its letters were issued to the. Proponent, aDTC
participant. (See the list of DTC participants at
http://iwww., dmcomldowﬂoadsfmmbminp/damaones/dtdalphmpdf ) Although the Proponent
indicated that the shares he.owned were held by Fidelity Invéstments “through National
Financial,” ke did not provide a “written staternent from? a DTC participant as required by Rule
14a-8(b) and SLB I4F. The only written statements that the Proponent provided were from
Fidelity Investmeats, which is not & DTC participant. Accordingly, the Proponent, having
received a timely and adequate notice of deficiency from the Company (in fact, two such
notices), did not submit stifficient verification of his ownership.of the Company’s securities, and
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he thus has failed to comply with Rule 14a-8(b). Consequently, the:Company may exclude the
August 1 Sharcholder Proposal pursvant to Rule 14a-8(f)(1).

We acknowlédge that the Staff in some instances it the past lias extended the time period

for a.shareholder to correet & procedural defect in 2 proposal beyond the 14 days provided m
Rule 142-8(f)(1), However, the Staff has only dong this where the issuse’s response contained
‘idadequate information asto how. the shareholder could rcmedy the procedural deficiencies. See,

e.g, Sysco Corp. (Aug.-10, 2001). In this case, a further extension of the response period is ot
warranted because both of the Company’s deficiency natices to the Proponiert fully cxplamed
that the Proponent was required to provide s written statement from the record holder, which, in
the case of 4 bank or broker such as Fide]ity Investments, generallymeant a DTC participaiit.. In
addition, the Compatiy provided a list of DTC participants and a citation to SLB 14 indicating
that Fidelity Investments might be able to inform the Proponent which DTC patticipant owned
‘his shares. The second deficiency notice also provided the Proponent ani-additional 14-days and
attached a copy of Rule 14a-8. Thus, each of the Company’s two deficiency notices provided the
‘Proponent with all xelevant infofmation in a timely manner as called foruinder Rule: 142-8 and
the Staff’s gnidance under SLB 14F.

The Proponext, baving received a timely and adequate notice of- deficiency from the
Company (in fact, two such notices}, did not submit sufficient verification of his ownership of
the Company’s securities, and he thus has failed to comply with Rule:144-8(b): Corisequently,
the Coinpany may exclude the August 1 Shareholder Pmposal pursuant to Rule 14a~8(f)(1) '

B.  The Company may exclude the August 1 Shareholder Proposal pursuant io Rule
14a-8(D)(6) because the Company lacks the power or authority to implement the
August 1 Shareholder Proposal.

Rale 14a-8(1)(6) provides that a company may rely on.its “lack: [of] power or authority to

implement [a] proposal™ as a basis for excluding the proposal. The. Angust 1 Sharebolder
Proposal asks the “mandging officers” of the Company to “voluntarily:repatriate 33% of their
total monetary cotpensation for the 2013 calendar year.” The Company lacks the power or
authority to mplmnent this request bécanse implementation of the Augpst1 Shareholder
Prﬁposal would require voluntary, intervening actions on the part pf third parties —namely, the
‘managing officers of the Company, who are employees of the Cotirpany but rict urider the
Contipany’s control.

The Staff has indicated that exclusion under Rule 14a-8(i)(6) “may be justified where
implementing the proposal wounld rteqiire intervening actions by independent third parties.”
Amendnients to Rules on Shareholder Proposals, Exchange Act Release No. 40018, Fed. Sec, L.
Rep. (CCH) Y 86,018 n.20 (May 21, 1998) (the “1998 Release”). The 1998 Release cited
SCEcorp (Dec. 20, 1995), in which ‘the Staff agreed that, under the predecessor to Rule 14a-
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8(i)(6), #-company couldexclude a proposal that:called for imaffiliated brokets:and trustees to.
amend “existing and future:agreements regarding. dxscmtxonary votmg)’ Under this line of
analysis, the Staff has consistenitly penmitted exelusion of proposals, such as the August 1
Shareholder Proposal, Seekmg action by third parties as beyondthe power-of a company to
implement. For example; in The.Southern Companyﬁ?eb 23, 1995), the Staff coticiirted With the
exclusionuiider the predecessorofmﬂe 142-8(1)(6)-of & propossl requesting that the board of
directors take. steps to ensure ethical behavior by requiring its-employees sérving in the public-
sector to takee certain-actions. In tlm:nstmce,’the company-argued that it could not direct:
employee-activities that full outside of the employee’s employment-with the company. See.also
eBay Inc. (Mar. 26, 2008) (permitting the exclusion of'a proposal seeking a policy ptoh‘bxtmg
sales of dogs and cats on‘a joint veature Chinese:website uf which «Bay lacked majority control
and therefore could not implement the proposal without the consent of the-other, paity to thejoint
venture); Catellus Developnient: C’om (Mar. 3, 2005) (permhitiing the exclusion of a.proposal
requesting the company-to take certain actions with respect to property-it managed but.did not
own); AT&T Corp. (Mazch 10, 2002) (concurring in the exclusion of & proposal. seekmg abylaw
amendmeit rélating to independent diréctors that would “apply to successor companies”; the
Staff noted that it did “not appear to be-within the board’s power to ensure that all successor
compahies adopt a bylaw like that requested by the proposal”); and American Home Products
Corp. (Feb. 3, 1997) (concurring in the €xclusion of a proposal requesting that the: ‘company
include cértain wamings on its contraeqpnvepmducts wherte the company would require
government regulatory approval prior to adding the warnings). Because the results that the
August 1 Shareholder Proposal seek's in this instarice would require action by third parties, the
Company lacks the power or. anthority to implement the August 1 Shareholder Proposal within
the meaning of Rude 14a-8(i)(6).

Evm if the Company, in its capacity.as employer of the managing officers, could couse:
them to “repatriate™ the compensation as sought by the August 1 Shareholder Proposal, such an
action wonld notbe “volintary” &s requested by the August 1 Shareholder Proposal, because by
definition the-Conipany cannot compel voluntariness. The Memam-chsterDmtxonary defines
“voluntary” as, among other things, “proceeding from the will or from one"s own choice or
consent,” “uinconstrained by interference” and “acting or done of one’s own free will without:
valugble consideration or legdl obligation.” See The Merriam-Webster Online Dictionary,
available at www.merriam-webster.com (last visited September 17, 2012). If the Company were
to withhold 33% of the managmg officers” compensation without consent from the officers, or to

? The Sharchiolder Proposal asks the mahaging officers tb “repatriale” a portion of their compensation. The
Merriam-Webstér Dictichary defibes “repatriate” as “to regtone Or return tg the country of origin,’ alleginnce, or
citizensinp.” See The Merriam-Webster Online Dictionary, available at www.merriam-webster.com “{Iastmtnd
September 17, 2012). Becduse there is 5o indicationdn the Sharehiolder Proposal or the supporting: statement that
the Proponeit has inmind foreign oompensation 2s opposed:to domestic compensation, for purposcs of this no-
action request, we;are agsusming that the Shareholder Proposal was intended 1o seck the “repayment” of a portion of
the managing ‘officers’ compensation.
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ZFOLEY

September20, 2012
Page9

order the officers to pay 33% uf!hemwmpensahm into a bonus-pool,.such withholding or
Tepayment would not be “voluntaty,” Actordingly, only the-mansaging officers in their personal
capacities have thepower or authonty 4 iroplement the August 1 Shareholder Proposal, and the
Company lacks such power and authority:.

If the Staff interprets the Angust. 1 Shawholderl’toposalasnotreqmnngyelunmry
intervening actions:on. the patt of mdqsuulem third parties becanse the third parties involved are.
employees of the Company under the Commpany’s control, then, as described below, the
Company would lack the power or auuthomymdet its articles of incorporation to implement the
proposal because implementing the Augnst 1, Shareholder Proposal would cause the, Company to
violate state law. Articls II 6f'the Compiany’s Restated Articles of Incorporation provides that
the Company is “organized for the purpase-of any lawful activity within the purposes for- which
corporations may be organized under the Wisconsin Business Corporation Law, Cliapter 180 of
the Wisconsin Statués; including (mthtmt in any manner limiting by the following enumezation
the generality of the foregoing) the man re, sale and installation of, -and dealing in, .
antomatic temperature and humidity controls for heating, cooling; ventilating; air-conditioning
and industrial processing.” This provision of Article Il of the Company's Restated Axticles of
Incorporation authorizes and empowers the Company to condubt only lawful actmh&,‘ and as
described below, if the-August 1 Shareholder Proposal is interpreted as not requiring voluntary,
intervening actions on the patt of indepéndent third parties because the third parties involved are
employees of the Company under the Cempany’s control, then implementation of the August 1
Shareholder Proposal bythe Company-would not be lawful.

C. The Company may exclude the-August 1 Shareholder Proposal pursuant to Rule
142-8(1)(2) because the August 1 Sharcholder Proposal would, if implemented, cause
the Company to violate state law

Rule 14a-8(i)}(2) provides thata cottipany may rely on the fact that a “proposal would, if
implemented, cause the company to violate any state, federal, or foreign law-to which it is
subject” as a basis for excluding the propasal. Given that contracts are:a matter of state law, the
Staff has noted that “proposals that would result in the company hreachmg existing contractual
obligations may be excludable underrule 142-8(1)(2) . . . because implementing the proposal
would requite the company to violate applicableldw . .. .” SLB 14B.

The Staff has-conturred on mimerons occasions that:shareholder proposals that would
canse a company to breach outstanding agreements, such as employment contracts or option
agreements, could be excluded from the company’s proxy matexials. See. Bank of America (Feb.
26, 2008); The Gillette Company (March 10, 2003); Sensar Corporation (May 14, 2001);
International Busijiess Mathines Corp. (Feb. 27, 2000). The August 1 Shareholder Proposal asks
the “mariaging officers” of the Company-to “volumntarily repatriate 33% of their total monetary
compensation for the 2013 calendar year” As discussed sbove, if the Company were to
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withhold‘33% of the managing officers* compensation without consent:from the officers, orto
order the officers to pay.33%.of their cornpensation into a bonus ppol; then:such withholding or
repayment would not be “voluntary” asxequwted by-the Angust 1 Shiareholder Proposal.
Aliernatively,if the August 1 Shareholder Proposal ismtcrpmedwnotmqmmg wvoluntary,
interveniing actions- on the part of independent third parties because the third parties involved are
employees of the Cothpany and under the Cotipany’s contral, then the August 1 Shareholder
Proposal would be in effect seeking to have the Coinpény-caiise the managing officers 10 repay
the comipensation involintarily; and such involunitary repayment wonild be a violation of state
law. Specifically; if the Company, in its capacity as employer of the managing officers, were to
withhold any cofhpensation owedwltseﬁiploymwithdufmeu'comwt,ormorderanyofm
‘employées to repay comperisation previously paid toithem, then:such actions, in our opinion,
-would violate state contract and wage laws.

As a Wisconsin corporation with its headquarters located in Wisconsin, the-Company is
subject to- Wisconsin contract and wage laws. Under Wisconsin contract law, the elements of a
breach of contract claim are the following: (1) existéngeiofa valid contract, (2) breach by the
defendant and (3) damages flowing from that breach. See Matthews v. Wis. Energy Corp., Inc.,
§34 F.3d 547, 553 (7th Cir. 2008) (“The élements for a bicach of contract in Wisconsin are
familisr; the plaumﬁ‘ must show a valid contract that the defendant breached and damages
flowing from that breach.”) (citing Northwestern Motor Car, Inc. v. Pope; 51 Wis.2d 292,296
(Wis. 1971)). If the Company deducts, or fequires repayment of; cotiipensation belonging to the
Company’s executive officers’ for calendar year 2013, without consent from the officers, then
that action would involve the Company breaching contracts with:such officers. The Company
maintains employment agreements with-each ofits executive officers under which it has agreed
to pay them a designated amount of base salary over the respective terms of the agreements,
which include, or will inctude by the time of the 2013 Annual Meeting, all or part of calendar
year 2013. In addition, the Company’s executive officers participate in the Company’s Annual
Incentive Plan and Long-Term Incentive Plan, tnderwhich thes Company has.agreed, or will
haveagreed by the time of the 2013 Annual Meeting, to pay specified levels of incentive
compensation if certain pafomance goals are meét for'a performance period that includes all or
part of ¢alendar year 2013. While it is not clear how the August 1 Shareholder Proposal wonld
apply to equity-based compensation such as stock optidns or restricted stock, all such equity-
based arrangements are evidenced by award agreeinients thiat obligate the Company to provide
pre-determined levels of equity compensation if the executive officer meets the applicable
conditions. If the Company wezeto withhold 33% of the amounits owed under any or all of these

3 As we discuss more fully below in the context of addressing the vague and indefinite nature of the Sharcholder
Proposal, it is unclear which employees would come within the.scope o of the Shareholder Proposal’s term “managing
officers,” but for purposes of this no-action.request, we are assummgthat “managing officers” would inchide at least
some of the Company’s executive officers as defined by Rule 35-7 under the Exchange Act.
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atrangenients without consent fromn-the officers; then that action would result in a breach of
contract with the: cxewuveﬂtﬁcus under Wisconsin law.

If the Company were to d,ednet amounts for the bonus, pool from compéensation otherwise
owing 10 its managing officers without.consent from the officers, then that action would also
result in‘a violation of Wisconsin wage laws. Under ' Wisconsinlaw, émiployees are geperally
eutifled to wages for setvices performed, see'Wis. Stat. §109.01-12,.and unauthorized deductions
are. generally prohibited. For example, deductions alleged to beattributable to defective or faulty
workmanship, 1ost or stolen property or damage to property are permitted enly if the employee
authorizesthe deduction in writing or it'is established that the employee’s culpable conduct
caused the loss, See Wis, Stat. §103.455, Section 103.455 has been interpreted by the
Wiscotisin Supremie Court #s not mersly prohibiting certain deductions from wages, but as
fmthawtabhsmngawrongmldbchargechnnmmcevmanmployeemmmnmdfm
refusing &n employer’s request for repayment of wages i violation of Section 103455, See
Wandry v. Bull’s Eye Credit, 129 Wis. 2d 37, 48-49 (Wis. 1986).

Any action by the Company to dediict compensation owed to its mansging officers fora
bonus pool to be paid to all employea. or to-compel them to repay such compensatiop or
contribute it to a bpnus pool for all employees of the Companty, without consent from the
officers, would cause the Company to violate Section 103.455:and Section 109.03 of the
Wisconsin Statutes and, potentially, give rise to a claiin for wrongful tepmination if such
deduction, repatriation or-contribution were:made a condition of continued.employment.
.Accordingly, if the.August 1 Shareholder Proposal is interpreted as not tequiring voluntary,
mtavemng actxons on'the part of; mdapcndent’ third partm’ bécanse thb*ﬂm:d parties inyolved are
Pxoposal would cause the Company o violate state eontm:tand wage laws to wlnch itis snb_}oct
anid therefore may be excluded pursuant to Rule 14a-8(1)(2).

D.  The Company may excinde the August 1 Shareholder Proposal pursuant to Rale
142-8(1)(7) because the August 1 Shareholder Proposal deals with a matter rehtmg
1o the Company’s ordinary business operations

Rule 14a-8(i)(7) provides that a company may rely on the fact thata “proposal deals with
a matter relating to the company’s ordinary business opcmt:ons” 23 a basis for excluding the
proposal. Rule 142-8(1)(7) is intended to protect the authority 6fa company’s board of directors
to oversee the business and affairs of the company, In the 1998 adopting release to the amended
shareholder proposal rules, the Cominission stated that the *‘gerieral umderlying policy of this
exclusion is consistent with the policy of most state corporate laws: to confine the resolution of
ordiniary business problents to management and the board of directors, since it is impracticable
for shareholders to decide how to solve such problems at an anmual sharehofdm ‘meeting.”
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Amendments to Rules on Shareholder Proposals, Exchange Act Release No, 40018, Fed. Ses. L.
Rep. (CCH) Y 86,018 (May 21, 1998).

Under Comtiission and Staff preeedent, sharehiolder proposals are considered * ordmary
business” when they relate to matters so fundamental to management’s ability fo run-a company
on a day-to-day basis:that, as a pracfical matter, they are not appropriate for sharcholder
oversight. See jd. Moréaver, to constitite “ordinary business,” proposals must not involve a
significant policy-issue that would override théir “ondipary business” subject matter, 1d.

The Staffhas consistently détérmined thatpmposals relating to employee comipensation
ifivolve matters rdaungw ordinary business:.and therefore may be excluded under Rule 14a-
8G)(7). In addition, the Staff has ¢onsistently determiried that proposals addr
executive compensation and non-executive, or general employee, oompensauon are excludable
under Rule. 142-8(1(7), see Phillips Petroleum Co. (March 13, 2002), and that proposals relating
to the compensanon of & large number of employees who do not have a policy: mnkmg role-at
their'companies, regardless of compensation levels, are excludable under Rule 14a-8GX7)-
Admittedly, the Staff has distinguishied proposals relating solely to exccutive compensation,
finding. sxwhpmposals not to be exchudable under Rule 14a-8()(7); however, the August 1
Shareholder Proposal does not felate solely to.éxecutive compensation. See Potomac Electric
Power Co. (Jau. 11; 1993), Cracker Barrel (Oct. 13, 1992); Baltimore Gas & Electric(Feb. 13,
1992); Black Hills Corp. (Feb. 13, 1992),

In Xerox Corp. (Maich 31,2000) (“Xerox”), the Staff concurred in the exclusion under
Rule 14a-8()(7) of a proposal that would have called for a policy of providing competitive
compmsatxon 1o 4ll of the company’s emiployees dn the grounds that it related to the company’s

business. operations (ie., general employee.compensation matters),” -Similacly, in The

Bank of New York.Company; Inc. (Sept. 24, 2004) (“BONY"), the Staff penmitted exchision of &
proposal that sought to limit “the maxinum salary of The Bank of New York ‘employses’ by
[sic] $400,000” pursuant to Rule 14a-8(i)(7) ay*relating to The Bank of New York's ordinary
business operations (/.é,; genieral compensation matters).” Still more: recently; thie-Staff Found a
proposal that related to the compensation of “named executive officers and the 100 most highly-
compensated employees” could be excluded under Rule 14a-8G)(7). See Bank of America
Corporation (Feb. 26, 2010) (*Bank of Ameriva 201 07); see also JPMorgan Chase & Co. (Feb.
25,2010). In Bank of America 2010, the Staff congluded that the proposal relating to the
compensation of:the 100 most hxgmymompensated employees was excludable because it related.
10 “corapensation thatmay be paid to employm generally and [was] not limited to
compensation that may be paid to senior executive officers.and directors.” TheStaff reiterated
that proposals “that concern general employee compensation matters are generally éxchadable
under rule 14a-8(1)X7).”
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The. August I Shareholder Propow seeks the creation of 2 “bomms. pool, to be distributed.
-amongst employees .of thercompany, with a goal that this money be distributed in such & maimer
that evéryonie within the corporation, from. lnghto low, have a shot at carning a share'ofitif they
are recognized by their supervisoryad/ortheir pecrsas having done a superior job” As in
Xerox and BONY, the August 1-Shareholder Proposal addresses the compensation of all of the
Company’s employees; going beyorid exetutive corpensation, and therefore may be excluded
wder Rule 14a-8GX(7).

As-described above; the element of a bonus pool for “everyone in the corporation® alone
means that the August 1 Shareholder Proposal is not limited-fo executive compensation and may -
be excluded. The. August 1 Shareholder Proposal’s call for the Corpany's “managing officers”
to repay a pottion of their compensation, moreover, does not remedy its impermissible scope..
First, the term “managing officers” js not defined in the August 1 Shareholder Pmposal orunder
the Exchange Act and couild well inchude Jower-level corporate officers such as vice presidents
who managebus:ntss units but-who are not executive officers of the Company within the
meaning of the Exchange Act. ‘Secondly, ander the Staff’s precedent, proposals that-encompass,
bot are not cleatly focused o, the compensation of executives have been consistently determined
to be excludable under Rule 14a-8GX7). In Phillips Petroleum Co. (March 13, 2002), for
exariple, a: proposal that referenced “the Chairman and other officers™ was permitted to be
excluded under Rule 14a-8{i)(7) because the proposal was.not clearly focused solely on
executive compensation. Likewise, in Liicent Technologies Inc. (Nov. 6, 2001), a proposal that
provided for the reduction of salaries of “ALL officers and directors” by 50% was pemiitted to
be excluded. In Minnesota Mining.and Manufacturing Co. (March 4,1999), the company was:
pexmitted to exclude a proposal that requested, in part, that “[tJhe.total compensation ycarly
percentage increase for the top 40 executives at {the corporation] be limited to no more than
twenty-five percenit higher than'the yearly percentage increase: for the average oompcnsated

ployee of the Company” pursuant to Rule 14a-8(i)(7) as dealing with “general compensation
matters.” Similarly, in 3M Co. (March 6, 2008), a ptoposal addressing *“high-level 3M
employees,” and not limiting its scope to executives, was exchudable.

Consistent with its precedent 'as described above, the Staff should find the Augst 1
Shareholdeér Proposal excludable utider Rule 14a-8(i)(7) as it is:not limited to the compensation.
of executives, Allowing sharcholders to determine the compensation of all of 2 company’s )
employees would sefve as a significant and unwarranted. deviation from the Staff's longstanding
and well-settled practice of permitting the inclusion onlyof proposals relating to executive
compensation. We also note that, while the Staff has required the inchision of a proposal that
relates to the ordinary business operations of & company where certain social policy issues are
raised, the Staff has not found similar general compensation proposals applicable to-all
employees to raise social policy issues that override a company’s ability to-exclude the proposal
as a matter of ordinary business under Rule 14a-8(i)(7), and there is no reason to deviate'from.
that practice in this case.
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For the réasons stated above and overwhelming direct precedent, we belicve that the
August 1 Shareholder Proposal addresses “general compensation matters” as it is not limited to
éxecutive compensation. Accordingly, we believe that the Proposal may tre omitted from: the
2013 Proxty Miterials pursant 't Rule. 14a-8G)(7) &8 m\pheahng*ﬁxc Company’s ordinary
‘business-operations, As the August 1 Sharcholder Proposal is ¢lear onits face that the Proporient
intends to cover general non-exéeutive’ compmsatxoﬁ, we believe:thiat an opportunity to cure the:
defect would not be appropriate in this instance.

E. The Company inay exclude the Angust 1 Shareholder Proposal as contrary tothe
Commission’s proxy rules pursusnt to Rule 142-8(1)(3) because the August 1
Shareholder Proposal is so-vague and indefhiite that neither shareholders voting on
thé. proposal nor the .Company mimpiemenﬁng the proposal (if adopted) would be
able to determine with any reasonable certainty exactly what actions or measures
the proposal requires

Rule 14a-8(i)}(3) permits a company to exclude a proposal if the proposal or the
supporting statement violates the proxy rules, including Rule 14a-9, which pxohlbws materially
false or misleading statements in proxy soliciting materials. In particular, companies, faced with
proposals such as the August 1 Shareholder Proposal, have successfully argued that proposals
may be excluded in their entirety if the langnage:of the proposal or the supporting statement
renders the proposal so vague and indefiriite that neithier the shareholders voting on the proposal
por the company in implementing the proposal (if adopted) would be-able to determine with any

- reasondble certainty exacﬂy what actions or measurés the proposal requires. See SLB 148.

The August 1 Shareholdaﬂ’mposal is stibject to various and multiple interpretations and
hopelessly confusing and unclear, As such, it should be subject to outright exclusion under the
proxy rules as vagué and indefinite.

As onc example, the August:1 Sharcholder Propesal uses: the term “managing officers,”
but none of the August 1 Sharehélder Proposal, securities laWSorr'egulatiOns, the corporate
statutes applicable to the Company-or the Company’s governing documents defines the term, so
it would not be clear to shareholdexs or to the Company which individuals should be petitioned
and whose compensation is sought to-be repaid. Many: different. groups are possible —e.g.,
named executive officers, executive officers, officers as defined for purposes of Section 16 of the
Excharige Act, corperate officers under state-law, miplom with “officer” titles such as vice
president — and the August 1 Shareholder Proposal is therefore vagne and indefinite as to which
individuals that this portion of the August 1 Shareholder Proposal is to cover.

As another example, the Aygust 1 Shareholder Proposal uses the term “total monetary

compensation” (for “calendar year” 2013), which is also tiot defined in the August 1 Shareholder
Proposal, securities laws or regulations or elsewhere, so the amounts that would be subject to the
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-August 1 Shareholder Proposal and how the 33% to-which the August. 1 Sharcholder Proposal
refers would be caloulated are unclear. For example, would: total monetary compensation
mclﬁdeoq;ntrawmia, and if so, would their value be based oiaccounting values, tax values or
intrinsic values? Would total:monetary compensation inslude incentive awards, and if so, would
irichision for calendar yeer 2013 be based on the date.of payment or the service period over
which they sre.eamed? How would thetoncept of total monetary compensation apply to the
Company”s cash long:term incentive awards, which ave éarned over three yeais? ‘Wouild 401(k)
plaa eniefits, other perision benefits or welfure:benefits be included in total monetary
compensation, and if so, how weuld they be valued?

Futther; thACompanyopmammﬂ:wbasxs ofaﬁscalycnrﬁxatends&epmnberso,
the Avgust 1: Shareholder Proposal’s refetence to-“calendar year? 2013 compounds the:
confusion. How would the amounts of compensation based on service during a fiscal year, or
multiple fiscal years (such as the Company’s long-term incentive awards), be calenlated for

purpeses-of a proposal relating to 2013 “calendar year” compensation?

In sum, there are multiple ways to interpyet the August 1 Sharcholder Proposal. Jt can be
read to applyto vatrious groups of individuals, such as named executive officers, executive
officers, Section 16 officers, corporate officers under state law; and enployees with “officer”
titles such as'vice president. It can also be read to apply to some or all.of vatious forms of
compensation, such as base salary, cash incentive awards, equity awards, pension benefits and
welfare benefits, and to various portions of these. Lastly, the determination of 33% would
require that the total monetary compensation be valued, and theré are:myriad possible valuation
methods. The August 1 Shateholdbr?mposal canalso be read in other ways wé have not
outlined here for the sake of brevity.* The various potential interpretations.of the August 1
Shareholder Proposal lead to vastly différent (and corifusing) results. Clearly, neither
shireholders of the Commpany nor the Company should have to wotider how the text of the
August 1 Shareholder Proposal ought.to be interpreted or implemented.

Over the years, there have been miany sitaations in which the Staff has grasited no-action
relief to registrants with proposals that were similarly infirm, In this connection, the Staff has
found that proposals may be excluded where they are “so inherently vague and ‘indefinite that
neither the shareholders 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

* Asmoted above, the Sharcholder Proposal asks the managing officers to “repatriate” a:portion-of their
‘comipensation. The Merriam-Webster Dxcuonarydeﬁw “repatriatc” 23 *1o restore or roturmn o the comtry-of
origin, allegiance, or citizenship.” See The Memmn-i?ebsfer Online Dictionary, available at AWW.IETTIAN
wcb;ta;@m {last visited September 17, 2012). Beoause there is no indicafion in the:Shareholder Progosal. or the
‘supporting statement that the Proponent bas, mmmd foreign compensation as cz:posc& $o domestic compensation,
for purposes of this no-action requm,wcamassummgthatmc Sharcholdcr?roposal ‘was intended 1o soek the
“repayment” of a portion of the managing officers” compensation. However, this is another example of arbiguity,
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messures the proposal mnm > Philadéiphia:-Electric Company (July 30, 1992). The courts
have also supported such a view, citing the Conamission’s rationale: “{Ijt-appears to us'that‘the
proposal, ag drafted and stbmitted to thic cotnpany, is'so vague and indefinite:as to make it
impossible for eithier the bozrd of directors or the stockholders at large to mmprchmdwemﬂy
what the proposal would entail.” Dyer v, Seeurities and Excharige Commission, 287 F. 24773,
781 (8th Cir. 1961);sez ulso NYC Employees’ Retirement Spstem v. Brunswick Corp., 789F.
Supp. 144, 146 (S.DIN'Y. 1992) (“the Proposal as‘drafted lacks the clarity required of a proper
shareholdcrpmposal Sharetislders are entitled to know precisely the breadth.of the proposal on
which they are asked to vote?®).

In International Business. Machines Corp. (Feb. 2, 2005) (*IBM), the Staff aet:cpted the
company’s view that-a proposal to require areduction- of the compensation of certain “officers
and directors” could be excluded in its entirety under Rule 14a-8(1)(3). In IBM, the companyhad
argued that the proposal at issug, like the August 1 Sharcholder Proposal, did not-adeguately
identify the group-of indivitiuals or the compensation that would bessubject to the proposal. A
similar conelusion applies to the August 1 Shareholder Proposal. The August 1 Shareholder
Proposal is so vague and indefinite as to rendér it effectively misleading within the meaning of
Rule 142-8(i)(3) and Rule }a-9, Assuch, webelieve the August 1 Sharcholder Proposal is
subject to ornissiofy in its entirety under Rules 14a-8(i)(3) and 14a-9.

2. Subsequent Shareholder Proposal

The Company niay exclnde the Subsequent Shareholder Proposal pursuant to Rule 14a-
8(e)(2) and Staff Legal Bulletin No, 14F because the Subsequent Shareholder Proposal'was.
submitted after the deadline for submitting shareholder proposals

The Proporisit submitted the Subsequerit Shareholder Proposal to the Company in a letter
dated August 22, 2012. Under Rule 14a-8(e), the latest date by which a shareholder of the
Company could subxmt a shareholder proposal for'inclusion in the 2013 Proxy Matérials was
August 11,2012, asthe Company stated intits definitive proxy materials in connection with:its
2012 annual mesting of sharcholders. SLB 14F provides that “[i]fa sharcholder submits
revisions to & proposal after the deadline for Teceiving proposals under Rule l4a~8(c), the
company is not required to accept the revisions.” SLB }4F, Section D.2. Therefore, the
Company may properly exchide the Subsequent Sharcholder Proposal from its 2013. Proxy
Materials because the Subsequent Sharcholder Proposal was not timely uader Rule 14a-8(e). See
id.; Donegal Growup Inc, (Feb. 16, 2012).
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Conélusion

Basedupon the foregoing analysis, we respectiully request that the Staff concut that it
‘will take no action if the Company exeludes the Shareholder Proposals from its 2013 Proxy
Materials:

We wouldbahappywp:omdefﬁon with any additional information and answerany
-questions that you may haye reganding this request. If we can be of any further assistance in this
tatter, please do not hesitate 1o cotitact e by phone at (414)297-5678 ot by email at
pequick@foley.com.

Attachment
ce:  JeromeD. Okarina

Johnson Controls, Inc
James Bamett (w/attachments —via.email and regular U.S. mail)
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Jamesg Barnett

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

Jexome D. Okaxma

Vicge P:esiadgnt, Secretary
and General Counsel
Johnson Controls, Inc.
post Office Box 591

5747 N. Green Bay Avenue
Milwabvkee, WI' 53201-0551

August 1, .2012

Enclosed please find a ‘statement by a representative of Fidelity
Investments who, through Natiopal Financial, currently hold my shares
in Johnson Copt:ala. This statement verifies that X meet the ownership
requirements to submit a shareholder proposal to the annual meeting.
Also note that I intend to hold these shares continuously through the
date of the meetiny.

I have also included a xevised proposal that better fits your
criteria. If there s anything else you need from me in order to
present my proposal to the sharcholders of Johnson Controls, please
let me know.

Best,



I, James Barnett; owner of 300 shares of Johnson Controls comudh stoek
through my account at Fidelity Investments, would like to present the:
following proposal before my fellow sharehovlders for a vote at the
next annidl mesting:

We the shareholdexrs of Jolhnson Contyols petition the managing officers
of the. coxporatica to voluntarily repatriate 33% of thedixr total
mMOBGLATY COBPE asation fox the 2013 calandax: yeax, what;xu jin the foxm
of salaxy, Bounses, stock equities or the options thereon, into a
bonts pool, to be distributed amongst employees of the company, with a
goal that this money be distributed dn sucH a manneér that avbzym
within. the coxpovatios, from high to low, have a shot at -earning a
shaze of it if they are recognized by their supervisors and/or their
pears: as having done a superior job.

Arquments In this day and age, theré is no point is owning a stock-
that you don’t believe in, so it alwmbst goes without saying that we,
the stockholders oFf Johnson Controls, believe in the 8kills and the
abilities of its management. But we smgt also realize that the
inereasing division Fetween xich and poor is a problem, both within
the ranks of our corporation and in Zmetrican society at large, We as
stocklividers hive a role’ in rectifying this problem. In this regard,
we ask the Ieaderxsfip of Johnson Controls to takée a step in the xight
dizvection and volunbarily repatriate 33% of theix wonetary
compensation into a fimd that will give bomuses to salaried and othex
employees ag & reward fox and in recognition -of a job well done. As

the level of compensation is commonly undarstooed as a barometer of
actasl worth, we are not asking for our top executiyes to put
themselves on a lower rung of this economic totem pole than tleir
peers at other comparable companies. But we are asking them to
voluntarily commit to scomething that will help both onx company and
our nation. It would help build morale throughout the ranks of Jolinson
Controls. It would be good publicity for our company. And perhaps, in
some small way, it might help to bridge a whasm that is slowly tearing
onxr nation aparit.



Frdaiing ingtiforgng % ly

B mnm nw TS
Mail; P.O. Box 770001, Cincionati, OH A5277-0045
Office: 500 Salem Stroar, Srithhcld; Rl 02917

James Richard Barnett

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

Dear Mt. Barnett:

Thank for contacting Fidelity Investments.. I appreciate the opportunity to assist you.
This letter is in Tesponst to your request for verifiéation of your account held with
Fidelity Investments. 1 appreciate the-opporiunity to assisi you with this matter. You are &
valued clhient with' deeluy Investménts.

Please accept this létter as verification that our records mdncatc you have held 100 shares
of Johnson Controls Inc. cusip 478386107, continuousty in your Fidelity Investments
amm@wmemorem Aly -66301 1 1O present.

M. Bamnett, I hope you find this information helpﬁll If youhave any questions:
reganding this issue or general inquiries regarding your account, please contact your
Private Client Group Team at 800-544:5704 for assistarce. We.appreciate your business.

Nancy J ohnsbn
High Net Worth Operations

Our File: W377688-26JUL12

National Findricia) Services LEC; Fidohity Drokarige Services LLE, bxith meinbiets NYSE, SIPC
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*** FISMA & OMB Memorandum M-07-16 ***

Angela Blair, Manager

- Sharehalder Services T s nT
"5747 N. Greeti Bay Avenue

Milwaukee, WI 53209-4408

July 2, 2012

I, James Barnett, owner of 3;10 shares of Johnson Controls common stock
through my account at Fidelity 1nvestments, would like to present the
following proposal before my fellow shareholders for a vote at the
next anntial meeting:
We the sharebolders of Johuson Coutxols petition the managing officers
-and the members of the board df the corpoxation to voluntarily
repatiiate 33% of theiy total micnetary coapensation for the 2013

o e e b Oryclae—year, whetiner &n"tbo—fm—vtwataxy;*bmer“mat‘wﬁtiw“ -
or the options thereon, into @ bopus pool, to be distributed amongst
‘enplmns of the ccqpany, with -a goal that this money be distributed
in such a mammexr that everyone within the corporation, from high to
low, have a shot at earning a share of it if they ars recognized by
their supervisoxs and/or their peexs as baving done a superior job. We
authorire the Board to create & comidttes to siupervise the
distxibution of these funds,

Argument: In this day and age, there is no point in owping a stock
that you don’t balieve in, so it almost goes without saying that we,
‘the stockholders of Johnsom Controls, believe in tha skills and the
shilities of its management, as well as those of its Boaxd of
Dixectors. But we must also realize that the increasing division
bhetween rich and poor is a problem, both within the ranks of our
compoxata.on and in Amerigan sbczef:y at large. We as stockholdexrs have
a role in rectifying this Problem. In this regard, I ask the
leadership of Johnson Coptrols to take a step in the right direction
and voluntarily repatriste 33% of their monetary compensation into a
fund that will give bonnsés to-salaried and other employees as a
reward for and in recognition of a job well done. As the level of
compensation is commonly undexrstood as a barometer of actual worth, I
am not asking for our top execubives to put themsslves on a lower rung
of this economic totem pole than their peers at other cdamparable
companies. But I am asking them to voluntarily commit to sémething
that will help both our company and onr mation. It would help build
morale throughout the ranks of Johsson Comtrols. It would be good
publicity for ounr company. And perxbaps, in some small way, it might
help to bridge a chasm that is slowly tearing our nation apart.

M;iom@
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July 18, 2012

VIA FEDERAL EXPRESS OVERNIGHT MAIL & U.S. MAIL
James Bamett

*** FISMA & OMB Memorandum M-07-16 ***
Dear Mr. Bamett;

On July 6, 2012, Johnson Coritrols, Inc. {the ‘Company ¥ recelved via U:S. Mail a letter from you
datedt July 2, 2012, We thank you for yaur interest in the Company, as we value the feedback of
-our sharehbldem and take seriously their input.

It is unclear to us whether you intended your léiter to constitute ‘a proposal (the "Proposal”)
pursuarit 10 Rule 14a-8 under the Securities Exchange Act of 1934, as amended ("Rule 143-8")

relating to the Company’s 2013 Annual Meeting of Shareholders. However, if that is your intention,
then Rule 14a-8 outlines the legal requirements.and framewerk pursuant to which a shareliolder
may-submit such a proposal. As described balow, your leltter, including the Proposal, does not
meet the requirements of Rule 143:8, which meang that the Compary will not include the Proposal
in the Company’s proxy materials for fts 2013 Annutal Meeting of Shareholders unless: “you comply
with the applicable requirements.

As an initial matter, your letter does not démonstrate that 'youy satisfy the eligibility requirements set
forth in Rule 14a-8(p) that a shareholder must meét in order-te be eligible to submit a proposal. In
order to be eligible to stubmit a proposal, @ shareholder "must have continuously held at Jeast
$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 shargholder submitted the proposal and continue
to hold such secusities through the date of the company's annual meeting. If the eligibility
requirements under Rule 142-8{b} are nof met, under Rule 14a-8(f), the company- to which the
proposal was submitted may exclude the proposal if that company follows certain procedures.

Your letter states that you are the owner of 300 shares of the Company's common stock through
your account at Fidelity Investments. The statement that you hold your shares thraugh Fidelity
investments suggests that you are not the registered holder of the 300 sharés and, consistent with
that statement, none of the Company’s records fndicate that you are a registered. holder of the
Company’s securities. Under Rule 14a~8(b)t2). if you are not the registered holder of your
securities, then you must prove your eligibility to submit a proposal by submitting to the Company.a
written statement from the “record” holder of your securities (typically a broker of bank) verifying
that, at the time you submitted the Proposal, you contmuousiy held the reqmsxta amount of
Company stock since at least July 6, 2011 (the date that is one year prior to the date you
submitted the Proposal). In addition, you must include a written statement that you intend to
continue to hold the securities through the date of the Company’s 2013 Annual Meeting and that
you; or your representative who is fualified unider state law to present the proposal.on your behalf,
intend to-attend the Compariy's 2013 Anfiual Meetingito present the Proposal,

You should note that, in order to be cansidered.a “record” holder for these purposes, the broker or
bank providing a written statement verifying your ownership must be a Depository Trust Company



('DTC") participant. .As-of the date of $his letter, a list of DTG ‘participants can be obtained at:
tittp/www. dice.comidownloads/imembership/directories/dic/alpha.paf:

Inaddmon,ﬂsecompanybelmbsmat,ﬁ)ef’mposa!a!sodoesmtsaﬁsfythenulawa“-a(c)ﬁmnof
one pmposal pershafeheideratanyparﬁwlar shareholders’ mesting. The. Proposal appears to
relate to multiple topics, inciuding the: repatriation ofoompensateon of the members of the board,
ﬁmmpaﬁiwmofmpemﬁhnofﬂm‘mamgingomws -the-establishment of a bohus pool to
be distributed ‘s eimployees, and the creation of a Board committee. -As such,
Tequirements of Rule 14a-8{c). For the: Proposal to be properly
submitted, youneadwnmowitsnm;tmaudssmmorethanonepmpmalforwmmnby
tha sharehoidars and ressubmit it 1o the Company.

Under Rule 14a-8(1), a response to this letter that comects the deficiencies destribed i this letter
must be postmarked, of transmitled electronically, no later than 14 days from the date you
recelve this letter, to ine at the addreéss listed on the letterhead. It you adequately correct the
deficiencies described in this letter in the response that you send by that date, then the Company
wmmenmmmmbsmammpoaal Please note that, even if you do provide
adequiate and timely proof-of owyi andnamwthepropoaattoasx@etopic.memrﬂpany
vmsqtmseekwexc!udamaPropoﬁfromitsproxymteﬁaisonomergmmdsmmwamwkh

If you_have any questions concaming this letter, please do not hesitate to contact me at (414) 524

Thank you again for your interest in Johnson Gontrols.

Very trily yours

w i




James Batnett

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

Jerome D. Okarma
Vice President, Secxetary
and General. Counsel
~Johnson :Controls, Inc.
Post Qfficé Box 591

‘5747 N. Green Bay- Aveénue
Milwavkee; WI 53201-~0591

August 1, 2012

Enclosed please £ind a statement by a, tepresentative of Fidelity
Invéstments who, ‘through National Financial, currently hold my shares
in. Johnson Controls. This statement verifies that I meet the ownership
requirements to submit a shareholder proposal to the annual meeting..
Also note that I intend to hold these shares continuously through the
date of the meeting.

1 have also included a revised proposal that better fits your
criteria. If there is anything else you need from me in order to
present my proposal to the shareholders of Johnson Controls, please
let me know.

Be S't_-,

D ]



1, James Barnmett, owner of 300 shiares of Johnspn mntxels» common Stock
through ty account 2t Pidelity Ihvestments r Would like to 'présent the
following jproposal before my fellow sharehvlders for a vote .at the
next. annual meetdng:

We the shareholders of Johnson Controls Jpetition the managing officers
of the corporation to voluntarily repatriate 33% of their total
mat-txy compensation foxr the 2013 calendax yeaxr, whethexr in the form
of salary, bonuses, stock eduities or the options thereon, fato a
bonus pool, to be distributed amongst . mplqyees of the dobpany, with a
goal that tliis money ba distributed in such a manvér that evexyone
within the corporation, £rom high to Zow, have a shot at earning a
share of It if thay are recognized by their supervisoxrs and/or their
peers as having done a superior job.

Argument. In this day and: age, there is no point ih osning-a -etock. -
that you don’t believe in, so it almost goes withomt saying that we,
the stockholders of Johnsom Controls, believe $n. the skills and the
abilities of its ‘management:, But we must also realize that the
increasing divigsion between rich and poox is a problem, both within
the ranks Of cur corporation and in Amexican soclety at laxge. We as
stockbolders have a role in rectifying this problem. In this Xegard,
we ask the leadexship of Johnson Controls +o take & step in the right
direction and voluntarily repatriate 33% of. theix moneta:y
compensation into a fund that will give bonuses to salaried and other
employees as a yeward for and in recognition of a job wall dope. As
the level of compensation is commonly understood as a barcmetex of
actpal worth, we axe not asking for otr top sxecutives td put
themgelves on a lower xriung of this sconomic tdtem. pole than their

- peérs at other comparable companies. Bit we are asking them to
voluntarily commit to something that will help both our company and
owur mation. It wonld heélp build morale throughont the xanks of Johuson
‘Coptrols. It would be good yablic:.t.y for our company. And perhaps, in
some small way, it might help to bridge a chasin that is slowly tearing
our nation apaxt.



Fudality hatitutions) %Fid e"

Mt RO, Box 7700071, Cinsianar, QH 45277:0048
Offica: 504 Salem Stroer, Smirhﬂdd. RGP

July 27, 2012

James Richard Barnett

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

Dear Mr. Bamett:

Thank for: cpntactmg Fidelity Investments. Iappreciate the opportunity to assist you.
“This létter is in response to-yourrequest for vetification of your dccount held with
Fidelity Investments. I appreciate the opportunity to-assist you with this matter. Youare a
yalued-client with Fidelity Investments,

‘Please accept this Jetter as verification that our records indicate you have held 100 shares
of Joknson Coritrols Inc. cusip 478366107, continuously in:your Fidelity Investnients
a0eopRRALDE M emoraRiRm il 863011 to present.

Mr. Bamiett, 1 hope you find this information hclpful If you have any questions
regarding this issue or general inquirfes regarding your account, please-contact your
Private Client Group Team at 800-544-5704 for assistarice. We appreciate your business.
Sincerely,

Nancy Johnson

High Net Worth Operations

Our File: W377688-26JUL12

Nationni Financal Semvieas LLE, Fidaebty Brakzrage Services LLC, both mombers NYSE, £PC



Johnson Controls;, Inc.
Jawmenﬂkarma lw FISMA & OMB Memorandum M-07-16 *** DRI08/2012.04:28 PM:
‘Bee: David PKnsff

Desr Mr, Bamett:

Thank you for your August 1, 2012 Istfer in which:you enclosed a revised sharehclder proposa) 83 weil as
a bwmmulnvmm datad Jaly. 27,2012,

idelity Investiients ‘still does not meet the procedural requirements of Rule
.;Acwnsaéiasme:mqmweuam becayse Fideiity
ust-{Zompany: As| mentioned in my July 18,2012 letter, the
YR mustbefmma’reqxd'holder which in the case of a benk or-
broker such aéfldelity Investments:géneralty means.a DTC perticipant,

Afist'of DTC participants can be located at:
WJMMMMWMMWMWMM pdf. Youmay beablé to find-out frim
Fidefhy: oY your shargs are:held. (See the SEC Staff Legal Bulletin No.
MFat hanMww.sec. lintmpai!egalldslbﬁf ‘htmét_finref9 for additional details.) ‘Based:on.your
Auguist 1 latter; it may be thet National Financial is the DTC. participant that holds your shares,

Please submit, by no later than 14 days from'the:date.you receive this letter, a letter from the “record”
holder (Le.; & DTC participant) of yourJohnson Controls” stock verifying the-number of shares you hold
and that, atthe time you submitted the p?cposat you comtinupusly held the securities for at least one year,

Please noté that, even if you do provide adequate and timély proof of ownership, the Company may still
seekbexﬁudeywrpmpo@l#«nﬂsprmymatenalsmﬁvegrmdasmbadmmyw18.20‘?2!@@« .
ormomergrbmdsinamﬂancewﬁhnutetm } hava attaclied a copy of Rule 142-8 for your
reference.

Thank you again for your interest Iy Johnson Controls.

Very truly yours,

~Jerry Okarma

Rule 14a-8.pdf



Jerome D Okorma _

VP, Secretury & General Gounsel
JohnsonControls, Inc.

5757 N. Green BayAvere
Milwaukee, Wi 53209



CODE OF FEDERAL REGULATIONS--TITLE 17: COMMODITY AND SECURITIES EXCHANGES—
PART 240—GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934
§ 240.14a-8 Shargholder proposals,

This section addresses when a Sompahy mustinclide a sharshoider's. proposalin: s proxy statement and Kentify the.
thththmwmmmmWMmMshmmmm,
order to-have your shansholder proposal ingludéd in & compiny's: proxy cand, and Includsd alohg With any supporting:
mmmmmmwmmxmmwmagmwmmmmummmm '
¢lrcumstances, the wmw‘yispemﬂtbdbmdudeyourpmponl but oy after submiting 15 feasdns to.the:
cmmmmmmmsmmmx -answer format sothat it i ‘easier o undersiand. The.
reforences to “you” are io a sharetiolderseeking to submit the pioposal.

(8. Quostion 1: Wiat is 8 proposal? A shareholder proposal’ yowmcommandaﬂmormqnimmertwmo
company sador s boand of diteciors take action, which you Intend to present-at a meeting ot tie compery's
slmmholdmw o ‘Yowwmuwmaaﬁwlya;mmwewsem Mawmmwummmwmwm“
shouid-foliow. If your proposs is:placedon the company’s proxy card, the company inust dlso'provide in

Prooey meang for sharehiolders to:specify. By boxes a ¢fwice between approval ordisapproval, or absteritiof Unless
otherwise indicaled, the word “proposal” as used In this section refers both o your proposal, and to your
mpmdmmmaﬂhsuppoﬂdwu?pmal(hm).

{b) Questian 2: Who is eligible to.3ubmit & proposal, and how.do | demonstrate to the. company that |-.am elgible? {1)
i order to be- eligiblelo Submit 4 Projsosal, yois must have contirtously held at least $2,000 i0 market value, or 1%,
ofthaoompam(’ssewfﬂeaanﬁﬂedbbevotadonmapmpoealatthomeeﬁngformmonaywbymedmm
submit the proposal. You iust continue 1o hok! those securities through the date of the mieeting.

{2) I you 2re the tegistéred holder of your securities, which means that yotir name appears in the company'¥irecords
as-a sharshokier, the company caiy Vierify your efigibiity on its own, although you will stil have fo:provide the
company with a wiitlen statement that you intend to continua to-hold the securities through the date tf the medting of
shasehiolders, However, i like many shajeholders: you ere not a retiistered holder, the: company likely does ot know
that you are a shargholder, or how.many shares you own. In this case, at the time you submit your proposal, you
mustpmvayoureﬁglbmiytomemmhoneoﬂwoways

{) The first ivay s 10 submit to the corhisany & written statement from the “fecond™ holder of your seturities (usually a
broker of bank) veritying that, dt the time you submitted your proposal, you continiiously heldthe securitfes for at
least one yéar. You mustalso inciude your.own written statement that you intend to continue to hold the securities
through the date of the meeting.of shareholders; or

{il) The second way to prove.ownership applies.only if you have filed a Schedule 13D {§240.13d-101), Schedule 13G
{§240. 136«102) Form 3.(§249.103 of this chapter), Form 4 (§249.104 of this chapter)andfor Form 5  {§249. 105 of
this chapter), o amendimients 1o those documents or updated forms, reflecting your ownership of the shares as:of or
before the date.on which the one-year eligibility pesiod begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submiting to the company: .

{A} A copy of the schedule and/orform, and any subsequent amendments reporting a-.change in your ownership

o
»

{B) Your wiittert statement that you continuously held the required number of shares for the one-year period a5 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 of special meeting.

{c) Question 3; How many proposais may | submit? Each shareholder may submit no more than one proposal to a
coinpany for a particular sharcholders’ meeting.



) Quastioni; How long can my proposal be? The proposal, including any opompenyirig Supporting statement, may
not exceed 500 words.

{e) Question's: What is the deagiine for submitting.a proposal? (1) f'you are submiting your proposal for the
company’s anhual mgmmhmtm&dmmhmtywsmmm i tho
company did ot hold an anirual meeting last year, or haschanged the:date of its meeting for this year more thar 30
days fror lest year's maeting, youmumltyﬂndthedeadlhahmdhewmanqmﬁymﬁommFm
10-QY (§249.3084 of thig-cliapier), or in shareholder repoits gfinvestment companies. under§270.30d-1 of this
chapter of the Investment Company. Act 011940, In erder to-aveld controversy, sharsholders should submit their

maswm,'mammmm that permit:thein 1o provs the datéof dalivery.

The deadine is calculated in the Tollowing manner i the proptisel ks submitted for & regulady scheduled shnual
(nzag)wﬂng Thg proposal tust be. mmmmmm«kwmmmmmm
mmewwmwmmﬂ hmmmmu;mmh

snnual mesting. Howeyer coinpaiy anhual festing the previous year, of 3
ear's annua) meeting has chenged by more than 30 days:from the date.of the previous year's meeting, then
ghcmﬂobnm%mmﬂmybwﬁ‘?bpﬁmmmhpmymuedab

(3) Fyou arewbmmlng 7 proposal for @ meeting of Shareholders otfier than & reguilerly sthsduled annual
moeting, e deadBne isa redsbnablatime: i before the company bigins 10 print and send its proxy materials.

{f) Question 6: What if | fall to follow ohe of the eligibllity or procedural fequirsments-explainéd in answers o
Questions 1 through 4 of this section? (1) The company may-exciude your proposal, but only after it has notified you
of the problem, andyouhmfaﬁadedequé&ybmdnmmﬁmmmdmwvhgmpw the
mmpmymnoﬁfyyoumwﬂﬁngdmypmcew;'ai or eligibliity deficiencles, as well as of the time frame for your
rasponse. Your response must b postritarked, or transmitted-electronically, no later than 14 days from the date you
recaived the company's notification. A company need not provide you such notice of a deficiency ¥ the deficiency
cannot be remedied, such as if you fail to submit a proposal by the company’s properly determined deadiine, i the
company intends to excluds tha proposal, it will later have to make'a submission under §240.14a-8 and provide you
with 2 copy under Question 10 below, §240,14a-8().

(2) f you falt in yolrr promise to mwmmqukedmubfsewﬁﬁesmmughmmwmémeﬂmgot
shareholders, then the company will be permited to exclude all of your proposals from.its proxy matertals for any
mesting held in the following two calendar years.

{g) Question 7: Who has the burden of persuading the Commission or its staff thatmy proposal can be excluded?
Except as otherwise noted, the burdenis mﬁmcompmymdermhratemnhmmedm exciude a proposal.

{h) Question 8: Must | appear personally at the shareholders’ meeting to pmsmﬂﬂwamoposal?ﬁ)Eiﬂmeryw,crm
representative who is qualfied under state-law o present the proposal on your behalf, must attend the mesting to
present the proposal. Whether you attend tHe méating yourself or send a qualified repressmative to the neeting In
your place, you should make sure that you, or your representative, follow the proper state taw procedures for
#ending the meeting and/or presenting your proposel.

{2) i the company holds its shareholder meeting in whole orin'part via elettronic media, and tha company permits
you-or your representative to present your proposal via such media, then you may appear through electronic media
rather than traveling 10 the meeting 10 appear I person.

{3) i 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 Hts proxy matefials for any meetings held in‘the folowing two
calendar years.

(i) Question 9: If | 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 ks 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 sharsholders. In our experience,



thost proposals that are tast as reommendations or requests thet the boiid of ditectons fake specified
action are proper under S1ts law. Accordingly, we will assumethat a proposal drafted s a

recommigndation o suggestion J proper unless the comparty demonstrates ottierwise..

12) Violationrof faw'If the. proposal would, i niplémentsid, cause the chinpany o viclate sy state; fadersl, or 1oréign
law'to which it is:subject; .

Note to paragraph ()(2): We will nat.apply this basis for exclusion to.permit exclusion of a proposal on
grounds that it would viclate foreign law if compliance with the foreign law would resuft iy a violation of
any state-or federal law.

{3) Viclation of proxy rules: if the proposal o supporting stalemient is contrary.to-ainy of the Commission’s proxy rules,

induding §240.142-9, which prohibits materiefly false or misleading statements In proxy soliciting materials;

{4) Pérsonal grievance; speclal intprest: f the proposal relates to.the redress of a personal claim or grievance against
the companiy o any other person, of I it is designed ioresullina benefit 10'you, of 1o futher & persorial inferest,
whichis no} shated by thi other sharstilders at taige;

(5) Refevaine: I ths propbsal reiates to operations which accountfor fess than 5 piroent of e company's totl
ot ancent o Yook, and 1 vk Oraioe SrTHnly e e et s o aimings and ross ol for s
{6):Abséinon.of powérfauthority: i the company Wouk Lack tie power or autharity To mplémait the proposal:

(7) Mdnagemenit functions: t the proposal deals with a matter relating to the coimpany’s ordinary businéss operations;
(8) Diractor eléchions: i the proposal: e
() Would disqualify 2 nomines who is standing for election;

(i) Would remove-a director from office before his orher tenm expired;

{i8) Questions the competence, business judgment, or chamcier of one or mof:nominees or dirediors;

(W)Seeks to include a specific individual in the company's:proxy materials for election to the board:of direciors; or

{v) Otherwise could affect the.outcome of the upcoming slection of directors.

(9) Confligts with-company’s proposal; f the proposal directly bonfiicts with one of the-compsiny’s-own proposals 1o be
submitled to shareholders at the same meeting:

Note-to paragraph (1)(9): A company's subinission to the Commission under this section should spetify
the: polnls of conflict with the company’s. proposal,

{10) Substantialty implementad: If the company-has already substantially implemented ihe proposat;

Note.ta paragraph (I{10): A company may exclude a shargholdér proposal that would provide an advisory
vt of seek future advisory votes to approve the compensation of executives s disclosed pursuant to
ltem 402 of Regulation S—K (§229.402 of this chapler) or any successor i lem 402 (a “say-on-pay vote”)
or that relates.to the frequency of say-on-pay voles, provided that in the most recent shareholder vo
required-by:§240.14a-21(b) of this chapter a single yeer ( Le., one, two, or three years) reseived approval
of a majority of votes cast on the matter and the company has adopted a policy ort the fraqiiency of say-
on-pay yotes that Is consistent with the cholce of the majority of votes cast in the most recent shareholder
vote required by §240.14a-21(b of this chapter.




(ﬁwmm {Fthe proposial substasitially duplicates snother proposal previously submifted to the: company by
. proponent st will be inclided in'the company’s proxy materals fr the same meeting;

{12) Resubmissions: ffﬂmpmposa‘i danls with-substanfially the same subject matter s dnother 9mposalor

proposals that bas or hiave been pi ¢ includad mmaeompws proxy msterials within the breceding. 5 calsntar
years, a.company may exchide: nfmm iﬁs proxy matesials for any mesting heid within3 calendar years of the last time-
it was Included if the. proposal received

() Léss Bhn 3% of the Vot i proposed onicé Wittt Hie rocedin 5 caleiidar years

(i Less than 6% of thavole on ts lest submission fo sharsholders If proposed twite. previcusly within the preceding &
calehdar years; or

ml)meanm%ofmmmmmmmwmmfwmm or tore previously within’
the preceding 5 colendar years; and.

{13) Specific amount of dividends: If the propusat relntes to specific amounis of cash or stock dividends.

G)Qnaﬁme:WhﬂMmmuﬁWW#Rmmbexchldenupmposanmlmmpmy
1o exclyde a proposalfrom its proxy malerials, it must file ts reasons with the ission no later than
m:wmnmxmmmmmmtwmammmmm Tbcmpmynmt

provide you willt a-topy ol iis submission. The Commission:staff may permiit the company-to make its
mmrmmwmmwmmmmmmpmysmmmmam fthe
company demonstrates good cause for missing the'deadline,

{2) The company must file six paper-copiés-of the following:
{) The proposal;

(#) An explanation of why the company believis that it may.exclude the proposal, which should, if possible, refer to
the most recent appiicable authority, such as pilor Division lefters issued-under the rule; and

(ili) A supporting opinion of counsel when such reasons-are based on matters of state or foreign law,
(k) Question 11: May | subrmit my own statament to the: Commission respondingto the company's arguments?

Yes, you may submit a responise, but it Is ot required. 'You should try to.suibmit any resporsse to.us, with a copy o
"the company, as.s00n as possshlea&erthempanymdwsitssubmssbn ‘This way, the Commission staff will have
Bmobmduﬂﬂ!yyourwbnﬁssimbdmonhmmmspmeﬂw should submit six papér copies of your
fesponse.

(1) Question 12: It the company includes my shafeholder proposal In Its proxy matarials, what informabion about me
must Rinciude nbng with the proposal Hself?

{1) The.company's proxy statement must include your neme and address, as well as the numberof the company’s
voting securities. that you hold. However, insteaxt of groviding that information, the tompany may instead include a
statement that it will provide Ihe information to shareholders-prompily upon receiving an oral or witten request.

{2} The company is not responsible for the conterits ol your proposal or supporting statémerit.

() Quéstion 13: What-can | do if the company:rckities:in s proxy staterrent reasons why it believes shareholders
shoudm!votalnfavorofmypmposatand { disagree with some of its statemernts?

{1) The company may elect to include in s proxy statement-reasons why it beﬂev&c shareholders. should vote against
-your proposal. The company is-aliowel to make. srgumems réflocting its own point of view, justas youmayexprbss
your own point of view In your proposal's supporting statement.



@)Wewwhehwmpawwyou cowoflammenbo posing:your proposal before R sends its proxy:
matenals; so that youmey bing tocour; a?tenﬂon'aby rhatefially Yalge o misleadhguatemem:, unider tie followifig
bmd’:ans.

(t) ifoir no-aclion fespinse refuiies that you Make revisions to'your proposal-or Supporting statetiiant as'a condition
mgumng 1he companyioincluda ftin s proxy materials, then the pompany must provide you witha copy of iis
position statements 1o tater then 5 calendardays after the company receives & copy.of ydur revised proposal; or

{1).1n alt other cases; the company'must provide yiil with & copy of its opposifion sislements no fater then 30
calendar days before its Tiks defiaitiva. éepxas,bﬂfs proxgstatemem -and fonm of praxy urider §240.14a-6,.

{63 FR 26119, May 28, 1998; 63FR 50622, 50623, Sept. 22, 1998, as amended a1 727FR 4168; Jan. 29, 2007; 72 FR
70456, Dec, 11, 2007: 73 FR 977, Jan, 4,2008; 76 FRIG045, Fab, 2, 2011; 75 FR56782, Sept. 16,2010}
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TO: Amber Bolser
Fidelity

Phone $00-544-4813 x57693 .

FA)

| pate 8118712
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FROM: David Knaff
Johnson Controls, Inc,

‘| Emall: David.p.knaf@jci.com

Phone: 414-524-2096
[Fax Phone 414-524-2828

Fax Phone 866-625-2262
| ~GC:

| REMARKS: [ Urgent & Foryourreview [ ReplyASAP [ Please Comment
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“BNY MELLON

© August1,2012

To Whom ItMay Concemn:
Re: Johnson Controls, Ine. . Cusip#: 478366107
‘Dear Madamie/Sir:

The purpose of this. Ietter 4% 16 provide you with the holdings for the above referenced asset
continuously held in custody from | . “through today-at The Bank of New York Mellon,
DTC participant #901 for the ™~

b shares
Please do not hesitate to contact me should you have any specific concerns or questions.

Sincerely;,

One Wall Street, New York, NY 10286



James Barhett

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

Jeromé. Do QKarma

Vice President, Secretary
and General Coynsel
Jshnson Conrrels, Inc.
Post Office Bax 591

5747 WN. ‘Green Bay Avente
Milwaikee, WI %53201-0591

Apgust 22, 2012
Erclosed please find a statement by a8 représentative of Fidelivy
Invéstinents ghat specifies their UPC participant number and verifies
that I meet the ownership reguirements o submit a sharcholder
propesal ro the annual meering. Also note that I intend to hold these
shares conptinuously through the date of the meeting.

I havg alse included a second revision of my proposal that EFurcher
tighténs the language in yesponse to your conceriv that more than one
subjéct is being addressed. This latest revision clearly stares one
progosed action: That 331 of the monwtary compensation of the
exgcutive oificers be placed into a beaes poei for employees. If thete
is anything elae you need from me in order Lo present my propesal to
the .shareholders of Johnson Controls, please let me know.

Best,



I, Jamgs Barnett, owner of 300 shares of Johnson ‘Contrels common stock
through My account av Fidelity Investments, woudd like to present the
followilig proposal before my fellow sharehblders for & vote at the
next annual meebting:. ’

We the shaxebolders of Jobmson Comtrols declare that 33% of all
executive compensation for the 2013 calendar year, whether in the form
of salaxy, bomuses, stock equities or the options thereom, for all
officers of the corporation shall be placed ints a bonus povl to be
distributed amongst employees of the company, with & goal that this
money be distributed in such a manner that everyone within the
coxporation, from high to low, have a shot at earning a share of it if
they are recoguized by their supervisors and/oxr their peers as having
done a superior Fob.

- Argumént? In this day &nd age, thexe is o point in owning & stogk
that you don’t believe in, so it almost goes without saying that we,
the stockholders of Johnson Coatrols, believe in the -$%ills and the
abilities of its management. But we must also realize that the
increasing division between rich and poor is a problem, both within
the rsnks of our foxporation and in Américan society at laxgw. We as
stockholders have a role in xectifying this préblem. Placing 33% of
the compensation of our top executives into a bonus pool for regnlar
exployees would build morale throughout the xanks of Johnson Controls.
It wonld be good publicity for our company. And perbaps, in some small
way, it might help to bridge a chasm that is slowly tearing ouxr nation
apaxt,
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August 21,2012

James Richard Bamnett

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

Deéar Mr. Bamett,

Tharik forcontacting deehty Investinents. We appreciate your business. This letter isin
esponse to your request for verification of your account held with Fidelity Investments.

Please ageept this letter as venficaﬁon that bur records indicate: you have held a position
of 100 shares of Johnson Comrols Inc. (JCI) Cusip 47, 8366107, centinuously from July 6,
2011 to present in:your ace dingrimvemoraniirRidetits Frvestments DTC
participant #0226,

Mr. Bamnett, I hope you find this information helpful. If you have any questions

-regarding this issue or general i inquiries: regardmg your aceount, please contact your
Private Client Gx:oup Team at 800-544-3704 for assistance. We appreciate your business.

Sincerely, '
B E—

Brad LaFleur
High Net Worth Operations

Our File: W279872-16AUG12

Nationak Financis! Servicas LLC, Pudgiity Brokiidge Stinpudss LLC. boih mi nlsers NYSE, SIPC



@ Fidelity

Fidelity Institutional

Mail: PIO. Box 770001, Cincinnati, OH 45277-0045
Office: 500 Salem Streat, Smithfield, Rt 02917

August 21, 2012

James Richard Barnett

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

Dear Mr. Barnett,

Thank for contacting Fidelity Investments. We appreciate your business. This letter is in
response to your request for verification of your account held with Fidelity Investments.

Please accept this letter as verification that our records indicate you have held a position
of 100 shares of Johnson Controls Inc. (JCI) Cusip 478366107, continuously from July 6,

2011 to present in your accoupiefiangis Memoratath Kidelity fuvestments DTC
participant #0226, A

Mr. Barnett, I hope you find this information helpful. If you have any questions
regarding this issue or general inquiries regarding your account, please contact your
Private Client Group Team at 800-544-5704 for assistance, We appreciate your budiness.

-

Sincerely,

Brad LaFleur
High Net Worth Operations

Our File: W279872-16AUG12

6116 WY 11 130210
03AI303y

3INVNIS NOLIVY
T3SNN0J J31HI :!00.'?1%’!330

National Financial Ssrvices LLC, Fidelity Brokerage Services LLC, both members NYSE, SIPC



