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SECURITIES AND EXCHANGE COMMISSION o '

'WASHINGTON, D.C. 20849 - A

_OWISION OF W&Sh i Bt / /

CORPORATION FINANCE

March 21, 2013

© Marlee S. Myers Acti |
Morgan, Lewis & Bockius LLP Section: i
msmyem@mcrgan}ewm com : o Rulzs Ha-g
' Public .

Re:  DENTSPLY International Inc.
Incommg Iettcr dated January 18, 2013

: Dea] Ms. Myers:

g p Po: fo.
Cathoixc ‘Health East ’I‘nmty Health, and the Dommican stters of Hope
recexved }ettm on the pmponants behalf dated Febmary 22 2013 and Mar

avaﬂabie on our wei}sﬁe at htzg /fwww sec gov!&msxonsfcogpﬁnfcf macmmf
For your reference, a brief discussion of the Division’s informal procedur §1
shareholder proposals is also available at the same website address.

Sincerely,

 Ted Yu -
 Senior Special Counse

 Enclosure

Sanford 1. Leww _
sanfordlems@stramgwcounsel net




‘March 21,2013

Response of the Office of Chief Counsel
Division o_f_ :C 'o'ra’tien F" ance

Re: DEN’I‘S?LY International Inc.
Incoming letter dated January 18, 2013

- The proposal requests that the board 1ssue a rﬁport summarizing DENTSPLY’ i
pohcles and plans for phasing out mercury from DENTSPLY products . £

There appemrs to bi.; some basw for your view th&t DENTSPLY may exdude the S
: proposal under rule 1421«8(1)(7)3 s relating to DENT ordinary business .
_operations. In this regard, we note that the  to DENTSPLY’s product
- development. Proposals concerning product development are generally exc}ndable mﬁer‘;;_-
- rule 14a-8(i)(7). Accordingly, we will not recommend enforcement action to the :
‘Commission if DENTSPLY omits the proposal from its proxy materials in reliance on .
rule 14a-8(i)(7). In reachmg this position, we have not found it necessary to- déress the
altcmai:we ases for omission upon thch DENTSPLY relies. Ak .

Sincerely,

Norman von Haitzeﬁdorﬁ’
Aﬁamey—-Adv:ser .




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its résponsibility 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 dctemme, initially, whether or not it may be dappropriate 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 mfonnatmn furnished by the proponent or the proponent _s,rapresentatwe

Although Rule 14a-8(k) does ot require any commumcatmns from sharcholders to the

- Commission’s staff, the staff will always consider information coticerning aiifsged 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 nile involved. The receipt by the staff
of such information, however, should not be construed as changmg the staff’s informal
procedures and pmxy 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 mfannai views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits. of a company’s position with respcc£ fo the
proposal. Only a court such asa U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Amrdmgly a dxsemtxonary
determination not to mwmmcnd or tak dot

the company in court, should the
material;



-Morgan, Lewis-& Bockius we AA, ” b
~ One Oxford Centre MGrgan IE\NES _
~ Thiny-Second Floor - COUNSELORS AT LAW
 Pittsburgh, PA 15219-6401 wERNIE £
Tel- 412, 569 3300
Fax; 412.560.7001
www.morganlewis.com

Marles S. Myers
Padner
412.560.3310
msmyars@man&am Cofit

- March 12,2013

of Comoration Finance
Sewmxes and ﬁxchang& Commission

(}missm caf Stockholder ?r{mgxai

Laches and Genﬁemen

g on behalf of I}ENTSPX Y Intematmnal Im: (the “Ccmpan ’) to snpplemem

Pmposa} and the Cumpany s circumstances are ;J:ftuélly zdcntzcal to Danahcr 5.

I}anaher Corporation and the Company both manufacture dental amalgams for the use of
medical ;ﬁofess:mals Danaher teceived a proposal v;rtuaily identical fo the one received by the
Company.! On March 8, 2013, the Staff granted no action relief to Danaher Corpotation under
Rule i4a~3(§}(‘7}, as related to Danaher Corporation’s ordinary business operation. Iniits
determination, the Staff confirmed that the basis for its conclusion was that, “the proposal relates
to Danaher’s product development.” The Danaher no action letter, like the no action letters cited
in footnote 10 to our initial letter dated January 18, 2013, is another instance where the Staff has
found that preposalﬁ concernmg product research and development and r@gulaloxy cem}zmce

" Buoth the references to the companies and the statistics reia’cmv w0 me cempames n paragraph Softhe “whﬁreas" G

clause are d}fferent ()thermse, the proposals are identical. -

Almaty  Selfing Boston Brussels: Ohicago | Dalles Frankfmi Havrisbwg Housm 'Imms Longon LosAngeies Wiami
Moscow  New York PaloAikz Parls Prﬁiadeiptﬁa merg?; P:hce(oﬂ S&RFW Iokyo ‘Washinglon Wilimington
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are exdadabic because they miate 1o a company’s ordinary busmess operations.

. "'?mpasal seeks a detailed report dehmatmg the Company’s “pehcles and gians fm*
eliminating releases into the environment of mercury from [the Company’s] products” including,
“goals for reduction in its production of dental amalgam,” the date by which the Company will
ccase production of amalgam, and “what [the Company] is doing to reduce costs of alternatives:
to dental amalgams.” Thus, the Proposal clearly relates to product research and development as
well as to the regulatory regimen governing the development and sale of dental amalgam. Inits

Aetter requesting no action relief, Danaher Corporation summarized its situation, whichis
identical to the Company’s situation with regard to the production of dental amalgam: “The
: dcwiopment and sale of medical devmcs, such as dental amalgam and its altemaﬁves, mquxre a

voperaﬁens, are fundamemal 10 magemém’s abﬂxty 10 control the Comp s'ropegatmns zmd
are not an appropﬂaie matter for shareholder oversight. : ’

L Therefme, for the reasons set forth herein and in the Company Letters, the Prepasal is
excludable ant to Rules 14a«8(i)(5), (i)(?), anci (i)(B) The Cc;mpany again respectfaiiy

....... e ]fyouhave any Quesﬁons .
me at (412) 560-3310.

Very truly yours,

Marlee S. Myers

DB/ 734162271
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ce:  DENTSPLY International Inc,
. Rasin

¢ President, Secretary and General Cﬁumei
. iest Phﬁadclphia Street

8r, Kathleen Cs.)li 881
. Administrator, Shareholder Advocacy
_ Catholic Health East

,kcfill ‘he org

:Catberme M. Rowan
Direcior, Soma.liy_ Responsible iuvestm@ms

Merey | estr_ngnt Services, Inc.
2039 North Geyer Road
Sain LQWS»MO 63131
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SANFORD J. LEWIS, ATTORNEY

March4, 2013

Gﬁice ef Chief Counsel

orporation Fmance

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

Waslungtun@i‘) C 20549

ey Re Shamholﬁer Propmal Requesting a report on the environmental 1mpact§ of dentai
dnmlg,dm DENTSPLY - supplemental reply G

Via email to 'shareholderpmposaisg@mgw e

Ladies and Gentlemen

1 have been asked by the Pmponents 10 reﬁpond to the suppiemental 1eiter dated February 26,
2013, sent to the Securities and Exchange Commission Staff by Marlee S. Myers of Morgan
Le:w is &-Bocinus LLP on behalf of the Ccmpmay A capy of thxs letter is. bemg e«maﬁed

- from using dental ama}gam to begm with In ‘th iast;_'
nowa ma;onty of dentists do not use dental amalgam,

The use of dentai amaigam by dentists has been on decline for the jpae.t 12 years, Wiﬁ{ihe
mean percent of decline for the past 12 years being 3.7% peryear The usage of dental
amalgam has’decreased fron1 30.77 tons in 2001 to 13.52 tons in 2010. Dentsply's ewn

! Pulilic Hs:aith ngg, 2007 5ep-Qe1122(53:657-63, . Economic impact of regﬁlaﬁng the useof amsigam mwtmﬁens.
Bcamgw 'I‘, Ekkiﬁd S, Hefficy D, Maicis 1, Brown L, Bailit B Depariment of Craniofacial Scusmces, School ef I)emai
Medicine, University of Connectiont Health Center, 263 memgw:t Ave., Farington, CT 06030, S

USA. bampoglowansoluchc.edu hip/Avvawnebinimonih gov/ome/articles PMC 936958/ International Mem}ry Kﬂdwtmu
Clearinghouse: GML;RC), Northeast Waste Management Oﬁ;czais Association (NEWMOA) Mercury Added Products
Databass; Dental Amalgam June 2012, ipimerencwinon org

PO Box 231 Amherst MA Glﬂ%ﬁl’éi * m&rﬁl&wxs{,wawgmwmi net
413 549—?333 ph,« 781 2(}?-?895 fax :
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data shows a decrease by appmxxmateiv 33% over that time period from 5,786,511 grams in
2001 0 3,753,100 grams in 2010,

This decline in the useof dentat amalgam has been accompanied by an even larger proportion
of decline in the number of dentists who use dental amalgam in their practices. The
mdcpeadmt dental educational institution, Clinical Research Associates, based i in'Orem, Utah
has surveyed dentists that read its newletters beginning in 1985 regarding their use of dental
amalgam. In 1985 only 3% of dentists surveyed stated that they do not use dental amaigam.
By 2001, that number had risen to 27%, and by 2005, 32% of dentists who said the r offices
were anmigam free. A study published in Gerzeml Dentistry confirmed that 31.6% of demzs&
surveyed were not using amalgam by 20052 A more recent survey by another
ergamzahon, pnbhshfed in 2912, showed that.only 48% of dexttxats ucre st:ii using dental
' amalgam.”

As the number of dentists usmg de tal anmigam has shmnk to I% than a majority, the
increasing sensitivities of this i ( Certainly, itis

 unreasonable for the Company to assume reputanonai immunif his issue now thata

- ma_goniy of its customer base no longer uses dental amalgam, dental amalgam has been phased

mzt in sevma}, , unmes and :‘he UL S E}epaxmmnt of Sme has called for ‘”zbe phase down, with
o

ngaged in, mcreaamgty threatem;’; =
mg, ﬁ‘em its oorporate soczai responsibility statement,

bor %iandards, tize environmett and antx—cormptmn 2 *i‘tacse prsncxpies are reﬂecteci in or
~ Corporate Values and Mission Stiteinent, which guide ourcorpotate behaviors.and interactions
with aﬁ:s:akehamm ? s

- Moreover, despite the Con
 of mercury pollution from b v 0 .
 past three years, under the aegzs of the Umted Nations Enwranmmtal Program, the world

has negotmted an entire treaty on the sole subject of mercury.

Dental merctzry is one of a small number of products so significant it is aédressed by
name; for mnalgam, there is a directive to phase down its use. The fact thai WHO

‘g, Hag-A!x, Survey of general dentists regarding posterior reswmm;m? selection criveria, cnd msocraf&d ci’m:cal
“probiems, Gen Dent. 2005 Sep-0er53(55:369.75, ] i1 H
*Jousnal of Biomedicing and Bistechnology, Volume
;!m 10.1185/2012/589569.
Thupyiwwiwanep.org/izardonssubstances/Portals Mercury/ Documentsy INC3 United%20S tates; pdfl’
 TDENTSPLY Corporate Social Responsibility Statement, CSR (Corporaie Social Rcspmxsﬂmkt}} Platform,
" DENTSPLY International, 2012 Repars, sccessed February 21,2013,p. 2.
by ’féws;aly convmedia/t 1 :2‘&!@@1&%2@2012 ?mal Web 91 rsdf .
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‘would issue an mixrc p«xp&r on amalgam is itself evidence that ama gmn is n{xt only a
hzgh»«pmhte issue bnt a cantrovcz sial material.” G

At least i mcs: 2008, the United States Food and Drug Administration has given wngmnt
attention to increasing the regulation amalgam -- and the Environmental Protection -
Agency since 2010. e

The e:‘nergence of quality alternatives in recent years increases the mtxonal& i‘or L&H,mg
~for 2 transmon away from amalgam. As the second largest seller of amalgam in the

nited & Dentsply is at risk of being challenged by governments, atiacked in the
press, axid condemned by the public for continuing to promote amalgam sales on'such a
widespread basis when viable alternatives are available fmm thc Company that are far 2
Icss polluting to tim enwronmcm g A e

Also, the issue of the ccn n tion 01 use m demal ama lgam has been a hxghly controversial
JA. In 2009 the FDA adopted a mie aliﬂwmg the conttmxed use of dental

“No final ruie in M)A’s modern history, or perhaps evex', has attracted this

- kind of orgamzed opposition.” —FDA Webview — See Exhibi B

» oy Testlmony
icates the 1evei of

1 the aemment penoﬁ and received more than 750 conmaent;s submitted to the docket.
FDA received significant adverse public comiments on the 2002 preposaci rule. The
majority of the comiments stated that the Agency was not proposing enough restrictions
on the marketing and use of dental amalgam and that the pr()p(}bed special controls did
not adequately address the potential health risks of the device.”® In 2009, Rep. Diane
Watson and 31 co-spensors sponsored H. Res. 648 -- Expressing the need for enhazxced -
pubizc awareness of potmtml health effects posed by mercury.” It focuseﬁ almost
enmely on amalgam The American Dental Association opposed it,' agam mdzcatmg

¢ Worid iic:s}ﬁx Oxgam;ranon, FUrurg USEOF MATHRIALS FOR DEnyAL RESTORA TN T (aﬂ(iessﬁ)lﬂ
3 oral” healifvpublications/dentl_material 2011 pdfy
fforts to Measure and Reduce Mercury Pollution from Dentist Offices”, o
mip.!fovcrsxg,ht hou%e gov&eam:gia%e%m g,-c;;as«affam»iwmcawre«wd m&n:;e»mucmy-poﬂutwn«i‘mn"i~dentm—
offices/
hi:g /Awww.bhs smv!%litextafgizmﬁ?i 1 1112(3()?1 Tdahoml
* ttpi/fbeta.congross.gov/bill/ | Mww%&sm&mﬁéwm
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that this is a controversial issue. Members of Con press have also expressed particular
interest in holding dental amalgam manufacturers accountable, such as Rep. Diane
Watson’s 2006 article in the Huffington Post that explained “Manufacturers of amalgam
should have the burden of proving its safety. To date, they have never sought nor been
given pre-market approval for their product. The FDA must haid amaigam manuia{:tum‘s

accountable.”"!

This iss‘ue. has been covered by national media. For examples, see Exhibit A of this letter.

This is clearly a controversial policy issue within the dental community - often referred

1o as the "dental amalgam wars”. - The trade press publication Dr. Bicuspid gives Dental
Awards each year and one of the categories is for “most controversial tnpxc Mercury in
amalgam was a semi-finalist for the 2013 “most controversial” award."” See examples, in
Exhibit B, attached m‘t}ii‘si-}‘e‘ er, for addxtmnai dsscussmn af the issue by the trade press.

Already, the focus on t}m issue by pﬁi%cymakmg bodies and nengovemmcnui organizations is
beginning to turm the spotlight on the Company as one of the few makers of this product. Just
because the Company produces an item that it believes to meet a public health need does not
immunize the company from potential reputational damage from the company's resistance to
phasing down, with the goal to eventual phase out the production of dental amdigam, wInIc
mcreasmgly encouraging broader use of environmentally safer alternatives. :

The Pm;msaiis m;i false or misleading; WHO report goes hey;md margmal p
murce of ercury pollution. i

in addlmm in its Latest letter, the Company says that the WHO report ”ascnbes meremy
pollutwa’* to improper waste management practices. Although those activities are mennoned
in the report, that is not the only source of mercury pollution ﬂagged by the report. The larger
issue of mercury pollunon fron i inly core to the
concems of WHO.

It is clear that the C ompany;s-nmew mtcxpretaﬁon of the WHO wpo:t differs sharply from the, .
proponent's interpretation. We devoted several pages of the previous response solely to the
WHO report, including a table from the repott, numerous direct quotations, backed by no
fewer than 18 footnotes referencmg pages or sections. It is manifest that WHO is-aware of the
quantity of dental mercury in the environment, deeply concerned about the public health
impact of dental mercury in the environment, and insistent that a worldwide phasedown must
begin. Having lost that argument, the Company now says WHO is coneerned only about the
misuse of dental mercury, which is absurd; WHO's primary concern is quantitative,- the
amount of mercury being released to the environment. Amalgam’s misuse is indeed - .
condernned in the report, but it is the vse of amalgam which WHO says must be phased down,

" nupiwww.ada.orginews/739.aspx
" Rep. Dianc Watson, The Beginining of the End of Mermry in l)erstzwy, Hurpmgron Posy: (24 Gct 2006},
http/Awww. huffingtonpost.cony/rep-dianc-wason/tf b 3)394

""""""" =312122

2 ptipiwwew, drbmasgad wmimdcw
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Manifestly, WHO mppom a worldwide phasedown in the use of amalgarm, and does so under
its mandate to improve the world’s health.

The Staff made it ciear in Staff Legal Bulletin 14B that it does not want to become a referee
between diverse interpretations of existing facts. This difference of interpretation between the
Company and the Proponents does not amount to the type of dispute amenable 10 resolution
through Rule 14a-8(1)(3). The Company has the opportunity in its 0ppmxtson statement to
provide its own mterpretanon of the WHO document.

We stand by our prior letter in all aspects, and believe the proposal is not excluéahle mader the
asserted rules. We urge the stafl to inform the Company that the SEC proxy rules require
denial of the (;empany s no-action request. Please contact me at (413) 549—7333 with | respect .
- to any questions in contiex ue' w;th thxs matter. .

= mﬂném i‘)ommzcan Sisters of Hope
ine M. Rowan, Trinity Health
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Marlee 8. Myors S
Partner . e A
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February 26,2013
VIAEMAL o
Ofﬁcc cf Chzef Counsel
Division of orpomﬁon Finance

Securities and Exchange Cammasswn ;
100 F Street, NE.

‘?anfmd 1 i@wzs, the Pmpon&n :.:=¢cunse§ (the "‘Pmpon@nté’ Letter”).

As expiamaé in the Company Letter, the Company intends to omit the Pmpesal from its
proxy solicitation materials for its 2013 annual meeting of stockholders pursuant to Rules “Itia—
8(3)(5), (1}(7}, and (;}(3) of the Securm@s ﬁxchmgc Act of 1934, as amendcd (thc 2 '

of this letter is to cianfy fﬁr ihe Staff and the Propom:nts i‘he reasons why the Pmpmh not.

relevant to ihe Campany s business.

Almaly  Boljing ~ Boston Bmsseis c&wa'i ms anmd ﬂmmg Houston Irvine Landcm Los Argoles - Miami
Moscow  New York  Palo Alto. Pams P&zw@ip}aﬁ ?Iﬁsb«cgh mmm Sazm Franeisw ‘fokye Washiogtoq Wilminglon

DB 732610405
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- The ?ropmems’ Letter mcurreeﬁy asserts that the Proposal relates to operanens m excess
of 5% of the Company s assets and sales, In support of this assertion, the Proponents’ L,
points to the size of the Company’s entire dental consumable and laboratory busi
In fact, dental amalgam, which reprcaems only a portion of the Company’s dental cor
and laboratory business segment, is immaterial to the Company’s operations. Fort
ended December 31, 2012, the Company’s producnen and sale of dental amalgar represen
less than 1% of the Company’s total assets, net earnings, and gross sales, which is far beiew the
threshold of 5% ,

The ?mporxem Letter further asserts t}zaz the: Pmposal is relevant because ihe issue of
mercury pollution is a high-profile issue that may have a significant impact on the Company’s
reputation. The Company does not believe that the facts support this assertion, The World

Health Organization 2011 report, attached ¢ as Exhibit B to the Company Letter (the “WHO

- Report™), which is cited by the Proponent, t in fact support the assertion in the -

- Proponents’ Letter. The WHO Rep \ ercury pollution to “the version of traded
amalgam for other purposes or as a result of i improper waste management practices or through
cremation.” The Company produces and sells dental amalgam, but does not cngage in any of
the afaremﬁoned actmtaes specified by the WHO Report.

”I’he Csmpany belxeves that its tepatazmr f@r trustworthmess, innovatioti an rpotate
responsibility i

nts favorabig D

mmatxon af dental amaigam
: tain dental care. The WHO
chert states that “[1]mphsatmx}s for oral }xeaithcars are considerable if amaigam were to be
baxmed Fewer peop¥e will have access fo dental care because of cost, particularly among .
ly under 10 the United States Public Health
: ”ta?amaigam meets a pubhc
neeﬁ and as such, does not Jeopwéxzej the Csmpany sreputation. -

Therefore, for the reasons set forth herein and in the Company Letter, the Proposal is
excludable pursuant to Rules 14a-8G)(5), (iX7), and (i)(3). The Company again respectfully
requests that the Staff concur that the Proposal may be excluded from the Company $2013
proxy mamrials o .

: World Health Orgamwmn FUTURE USE OF MATERIALS FOR DENTAL RESTORATION, page ”§3 (2{3} 3}
1d.at 18.
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Pursuant to Staff Legal Buiietm No. 14F (October 18, 2011), in order to famhtate
transmission of the Staff’s response to my request, my email address is o
era{Emorg anicwxs ¢om, and the Proponents reprcscntatwe s.email address i ;s o
kcail che. org.

We very much appreciate the Staff’s attention to this matter. If yon have any qnﬁstwns
or require any add}tmna‘l information, please do not hesitate to call me at (412) 560-331()

“Thank ytzu for your consideration of this matter,

e Vﬁry trﬂiy yours,

Marlee $. Myers
Enclosures
ce {(wienels. )

| ’Cazholw Hea&h
keoll@che.org

Catherine M. Row:
Dircctor, Socially Respﬁnstble Investments
Trinity Health

Wan bes: reb.net

Dommlcaa &sters of H ope

Darﬁcter, shareheider Advocdcy
Mercy Investment Scrvices, Inc.
2039 North Geyer Road
Saint Louis, MO 63131



SANFORD J. LEWI’S__, Al

February 22, 2013
Via email to shamimldexpmpcsals@sec LoV

Ofﬁce of Chmf fiounse‘l

Division of Corporation Finance

U.S. Securities and Exchange Ccsmrmssmn
100 F Street, N.E.

Washmgm;}, DC. 20549

 Re: Shareholder Proposal Requesting a report on the environmental imipécts of dentai .

- amalgam - DENTSPLY

Dﬁar SirMadam:

 Catholic Health East, together with Trinity Health, and The Dominican Sisters of Hope,
(collectively, the “Proponents”) are the beneficial owners of common stock of DENTSPLY

International, Inc. (the “Company”) and have submitted a shareholder proposal (the

“Proposal”) to the Company. I have been asked by the Proponents to respond to the letter
dated January 18, 2013, sent to the Securities and Exchange Commission Staff by Marl
Myers of Morgan Lewis & Bockius LLP on behalf of the Company. In that letter, the
 contends that the Proposal may be excluded from the Company’s 2013 pr

by virt eof Rule 14a~8(1)(§), Rule 143—8(1)(‘7) and Rule 14a-3()(3).

i have reweweé t&e Proposal, as well as the letter sent by the Company, and based ugon the
foregoing, as well as the relevant rules, it is my opinion that the Proposal must be included in
the Company s 2013 proxy materials and that it is not exciudable by virtue of thnse i{ules

msmyers@morganlewis: com.

BACKG

Dentists ate by far the largest contributor of mercury to municipal waste water in the US,
The dental mercury originates with amalgam that DENTSPLY International Inc.

(DENTSPLY) and other manufacturers sell. The US Environmental Protection Agency (} {EPA)'

has made a direct link between amalgam use, and its transformation into one of the most -

dangerous and toxic forms of mercury,: m@thykncmury According to-a 2010 press: release F

from the US EPA:

"Approximately 50 percent of mercury entering local waste treatment plants comes
from dental amalgam waste. Once deposited, certain microorganisms can change .
elemental mercury into methylmercury, a highly toxic form that builds up in fish,
shellfish and ammais ﬂxat eat ﬁsh

hétst ‘”mm;zai 'gan“fﬁrdiew%tﬁs%mtegxccounsel net
4135407333 ph - T8 2077805 ex
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Fish and shellfish are the main sources of methylmercury exposme to humans.
Methylmercury can damage children’s developing brains and nervous systems even
befere they are born."!

Mercury has been targeteé for reduction by US and international policymakers because itis a
highly potent neurotoxin that is especially harmful to pregnant women, developing fetuses,
and infants and children. Mercury can cause permanent damage to brain, kidoeys and fem
andis parﬁcnlariy harmful to children and unborm babies because their nervous systems are
still developing.” Based upon blood sampling data, federal scientists have estimated that
‘between 300,000 and 630,000 infants are born in the United States each year :

with mexcury levels that are associated, at later ages, with the loss of 1Q. 3

Asoneof the woﬁd's leading manufacturers of dental amalgam, these dental mercury
pollution issues originate with tha marnufswmm and sale of dental amalgam by DENTSPLY.

SUMMA;RY

The Proposal requests that the Company prepare a report on the reduction, leading to eventual
elimination, of mercury pollution from dental amalgam, encouraging the Company fo became
a leader in the global effort to reduce mercury pollution. The full text of the Proj :
mci&ded as Attachment Al

The Cumpzmy asserts that the Proposal may be excluded on the basw of Rule 14a~8(1)(5},
Rule l4a~8(1){7) and Rule 14a-8()(3). v

As to Rule 14a-8(1)(5), the I’ropésal is relevant to the Company, because its cicntal
consumables division, which includes dentai amalgam, constituted 34% of net salesin
2011L In addxnon to relatmg to peranl : %nf the company s assets and

environmental harms of mercu b

As to Rule 14a-8(1)(7), the Proposal involves significant social policy issues {(environmental
pollutmn) that transcend ordinary business with 2 nexus to the Company, the Proposal does
not micromanage, and therefore the Proposal is not excludable as ordinary business. Because
dental amalgam eannot, to the Proponent's knowledge, be produced without substantial
mercury content, and because in the opinion of the Proponent a significant part of the mexmry
in the pmduct will inevitably poliute the environment, the Proposal necessarily focuses on

"Environmental Protection Agency, “EPA Will Prapose Rule to Frofeet Waterways by Reducing Meroury from Bem:u ﬁiﬁw&
) Ex:stmg iechnoiegy is available to capture dental tiercury,” Béptember 27, 2010 (gecessiblo at
s 0616618525206 £h8525 7359003 b690/a640db2ebad 20 0dR 525 TTab06 348481

cument)
2 1J.8. Bavironmental Prowction Agenty, “Mercury Health Effects; hipiwwsw oy savimercirvieffocts him

! Mahaffey ¢t al., Blood Orgacic Mercury and Dietary Mercury Ttake: National Healih and Nutrition Examumxan §9§’v¢y, !999 sad
2000, Environmental Health ?erspeﬂftves, Mm&ﬁi}f# !L{g f}www ncm sl nﬁxgavigm:amckﬁ 12418 (1112

800562 pdf,
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reducing the use of mercury and of dental amaigam‘ The social policy issue associated with
the product is inherent in the product: Accordingly, the propesai isnot excludable d&splte its
focus an products of the company.

Finally, the proposal is neither vague nor misleading, and therefore mz excludable pursuamia
Rule I4a«8{1)(3) _

ANALYSIS

1. The. Pmposai is relevant to a significant business segment of the C’ompany, deutal =
products, and therefore is not excludable pursuant to Rule 142-8()(5) '

‘The Company asserts that the i’roposai 18 exc%u&iable under Rule 14:%”-8(1)(5)

(5) Relevance: If the proposai reiates to: ﬁperatwns which account for less
than § percent of the company's total assets at the end of its most recent fiscal
year, and for less than 5 percent of its net earnings and gross sales for its most

recent fiscal year, and is not otherwise significantly reiated to the company's
' busmess) :

Inthis mstance, the Proposal is not excludable both because it relates to operatm;:s in
- ‘excess of 5% of the company's assets and sales, and also because it is "otherwise
sxgmﬁcanﬂy xeiated” to the company's business.

DENTSFLY Intemanonal Inc.isa ieadmg manufacmrer and distributor of dcnml and other
consumable medical device products. The Company believes it is the world's largest .
manufacturer of consumable dental products for the professional dental market. *“Dental ;F
Cons*mﬁabie and Laberatoxyi&asmass” segment (1 of 4 reportable segments) represented 29% .

: : 30). This is a significant portion of

fhe Proposal is relevant to the

= Compaay

As of 2010, DENTSPLY was the second iargest user of mercury for dental amalgam in ﬁm
Us.®

Furthermore, the Proposal is relevant to that dental segment of the Company, because the
issue of mercury pollution is a high-profile issue that may have a significant impact on the
reputation of the Company, both its dental consumables segment, and its broader
operations. The Company is concerned about its reputation for trustworthiness, it claims to
have a solutions orientation, and it endorses corporate social responsibility. All of these
coneerns are unpi:cated by the mercury poilutmn issue,

32082 Yo 10, ¥ d tac.p: 2800 g A SATIHDOS 4795 BODHIOON otttk iy

* IMERC NEWMOA Mercury Added Prodicts Database, Dental Amaigam. hitp/fimere newmoz.org -
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their websﬁe, “For overa cenmry, our xeputatxon has been buzit by commnaiiy advancmg the
practice af dentistry around the wotld. % According to the Company’s website, “Worldwide,

. als now depend upon DENTSPLY for innovative, new solutions that
advance the pracﬁce of dcnﬁsn‘y and improve oral health for patients thmughmxt the worﬁ .,
DENTSPLY aims to mamrm:ae growth through product innovation, aiming to “advance the
practme of dmﬁstry The website also states:

Our passmx} lies in identifying and pursuing the innovative concepts that have resulted
_ in some of the most trusted brand names in dentistry. From sealants and fluorides,
1o composite or glass ionomer restorative matenais, to denture teeth or implants, we-
are creating solutions for today's dental patients.” [emphasis added]

DEN‘I‘SPLY’S global. capabxhtaes andmsomces create innovative, competitive

-eeileagues who suppart them. _ hare;

with the profession to provide solutions for better dem:sﬁy We believe the
_ only way to be a leader in innovation is through continued collaboration
betwa%; our DENTSPLY representatives and ﬁze dental professionals we

yutation fo; ity: Furthermore, in its Cmpoxats Social
Responsxbﬁaty Statement the Company embraces a mpu’tatzon for corporate social
respensxhixty and envxronmentai protection:

5 We ahgn ourselves w;th the pnnc;ples encom;)assed in the United Natxons
" Global Compact, which asks companies to “embrace, support and enact,
within their sphere of mﬁumce aset of core values in ﬁm areas of human

n.” These ;mnclpies

Thus, it is apparent, that DENTSPLY grounds its reputation on trust, solutions, innovation and
corporate social responsibility. Therefore, under the terms of Rule 14a~8(x)(5) this Proposal
which seeks defend and ‘beister the Company‘s reputat:on by exercising ieadershlp on

" Who We Ave T DENTSPLY Hampags, ssorsu] Frhevacy 2123 gl sendy

Fian wmammt P IENTSPLY Iasinstvinat wehais, secrased Pebrwey 11301 mam»ymw«y,w

24ty o frios #DENTSRLY T e, seumiad Pelrwary 21, 003 gt s ool
9WCWQMW£WWMOntlla%fb&ﬁ&&YMMﬁu.xmﬁﬁﬂy TR : i 3 by
1Rty of tovarstions” DENTSPLY Iesmationat wedsiie,sessnind Fabrosey 21, 303 uipilibiniy : L v

TTDENTSPLY Caep § pipatbitiey CHR (oirpiie S Resporsidatiny} Pisorn DENTSPLY Jumsatidio, 2012 Repir scessd Prbivaty 283003, p: 2+
L " Giafs AR e . ot e - 3
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- Reputational issues are among the most imiportant ways that an issue can be otherwise
significantly related even if the issue relates to less than 5% of a company’s business. The
Staff’s longstanding position is that shareholder resolutions implicating ethical, social or
public policy issues, as well as matter of public debate, are not St)b}f?(!t to the strictures of

- Rule 14a-8(1)(5). The social concern and reputational linkage of the issue makes this -
issue “otherwise significantly reiate . Coach: Inc. (August 7,2009), Wal-mart Stores;
Inc. (March 30,2010).

Numerous other instances in recent years have involved proposals which zmght not have
met the numerical thresholds of Rule 142-8(i)(5), but which were nevertheless deemed to
be non-excludable under the rule because the issues involved had a potential i impacton
the company's reputation. To cite a few examples: Devon Energy Corp. (March 27, 201 2)
annual report on lobbying; Gap, Inc. (March 14, 2012) ending trade partnerships with the
- government of Sri Lanka until that government ceases human nghts vxolatmns, BJ
- Services Company (December 10, urem
_ and environmental factors; Hallibur v
_ operations in Iran, with reference to finat sks assocxated with those
" activities. In each of these instances, the ?rmcipai reason why the operations that were
less than 5% of the company ne\rerthefess met the ralevancy testis that there was a
reputat;onal connectxon '

could bea Ieaéer in mevmg the world towards a solution. Exthe;r way, its xeputatmn xs on
t?ze hne . ,

Thus de the Company's assertion that demai amalgam amounts to less than 5% ofits
 sales and assets, there is a substantial possibility that this issue could diminish or beast
- 100% of the overall company's repmauon, and especially the reputation of its dental
consumabies segment. The proposal is not exciudable on the ”basxs of reievance ,

, 2. The }?roposal addresses a s:gmﬁcant ;mhcy’ issue w:th a n»e}xus» tot Csmpany
- and therefore is not exc! hie‘;m uant to Rule 14a~8(i)(7) .

~ Secondly, the Company asserts that the D ng to ordinary
bnsmess under Rule 14a-8(i)(7). However, the Proposai involves significant social policy
issues that transcend ordinary business, and therefore the Proposal is not exciudable
under Rule 14a-8(i)(7). :

While Rule §4a~8(x}(7) petmits companies to exciude from thelr proxy materials shareimlder
pro;;osais that relate to the company’s ordinary business matters, the Commission recognizes
that “proposals relating to such matters but focusing on sufficiently significant social pahcy
issues . .. generally would not be considered excludable, because the proposals would -
transcend the day-to-day business matters and raise policy issues so significant that it would
be appropriate for a shareholder vote.” Exchange Act Release 3440018 (May 21, 1998).
Notably, “since at least 1990.” the SEC Staff “has consistently and uniformly held that
shareholder proposals pertaining to environmental pollution . . . raise such a significant
policy issue that they transcend day-to-day business matters.” ot



-DENTSPLY - Proposal on Envitonmental fmpact Qf Dentai Amalgam Page 6
Proponent Response — February 22, 20}3 “ s

A. Proposals re!mmg to ;m)duemn Lssu& :mt exeludahle as ordinary business
_ where the underlying subject matter giving rise to the proposal is a s;gmﬁcant
policy issu¢ and there is a clear nexus to the campany.

The Company argues that the present I’ropasal is excludable becausé it relates to the content
of company products which it asserts is a matter of ordinary business for the Company. -
However, because this is an environmental pollution proposal, the Company’s argument fails
to lead to exclusion. A proposal can relate to the ordinary business of production decisions yet
not be’ excluded if there 1s a significant pohcy issue giving rise to the proposal, a clear nexus to
the company ¢ -and if the proposal does not micromanage. In the present case, all of ttme EAEER
elements are present. i

There are many instances in which proposals have addressed product content, materials used,

- the need to imnovate and develop: alfematwes, whxch have be:cn found to uot be excludable as

ordinary business.

The Company cites a smattering of cases on ordmary business, most of which are either
, meleVant to the prmt matter or dxstmgmshabie on very clear-cut grounds. Many af the

content it used, or to innovate, without a significant social policy issue ﬁn&éﬂymg the request.
of course 1t wztme that without 2 significant policy issue being involved, issues of ﬁrdmazy

By dxstmcﬁon, therc are many proposals found by the Staffto not address exoludabie orémary

business, where the proposals that have asked manufacturers to change materials, phase out
chemmais where those matenais posed a sxgmﬁcant pohcy issue of environmental harm. -

ort whxch mcluded plans to "phase

il contammg or phthalate—contammg medical supplies.

A propesal inquiring into the phase down or elimination of an inherently
environmentally harmful product line is not excludable under the ordinary business
excinsmn,

Where them isa signiﬁcant social policy issue that attaches closely to the products and =
services sold, the fact that the proposal addresses an igsue related to products and services does
not cause the proposal to be excludable. One sees this phenomenon in numerous proposals
which addrcswd pmducts and services but which were not deemed excludable by the Staﬁ‘

For instance; General Electric (January 17, 2012, recansxdcmt;on denied March 1 2632}
asked the company to phase out its nuclear power related activities and product lines. Even
though this relates to the elimination of product lines sold ’by the Company, because it -
involved products which many believe to pase a very hi igh nsk o ﬂle z:nvxronmeni with




* humanitarian law.” The Staffa
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significant controversy and public debate, it was riot aiicwed to be excluded under the
ordinary bnsaness exclusion.

This is why 'T:ﬁ present proposal is distinct from othier proposals that have been allowed to be
 basis of targeting particular products. In the present mstanee, theuseand

eventual release into the environment of mercury is inseparable the
prodmtmr; dgmal amalgam. Therefore the significant policy issue of environmental .
pollation causes this proposal to transcend the ordinary business concerns which mxght
othsrwxssaccme to the focus on a product line.

; Mar, 12,2008) a proposai reqnesnng areport on the formgn saies ef mﬂxtary
and weapo:xs-teiawd products and services by the company was not found to be excludable -
under Rule 14a-8(1)(7). The supporting statement, quoting the American Red Cross, showed
how the proposal presented foreign arms sales asa significant social policy issue: "the greater
 the availability of arms, the greater the violations of human rights and international

reed with the notion that this was a sxgmﬁcant policy issue ami

. therefore a great deal of inquiry abcmt products could be made without crossing the line into
* Rule 14a-8G)(DH excluswn The supporting. statement of that pmposﬁi even asked for the

| report to mclude

ption of procedmes used te neg(mate foreign arms saies govemm&xit‘w
nt and direct commercial sales and;

s {a) categorm of military eqmpmant or oemponsﬁts including dual—usc ;tems,
_ exported with as much statistical information as pOSSS'biﬁ - e
(b) categories of contracts for servicing/maintaining eqm;)ment

- {c) offset agreements for the past three years and

(d) licensing and/or mmﬁacﬁon with foxesgn gavmmexﬁs

So it is clear from this decision that the ki‘n“d_" informatis h might otherwise relate to:
ordinary business, does not do so when it is so closely related to'a significant policy issue, in
this case mxixtaxy and weapons related products and serwces

Furthmnom, 1 the middle of the subprime lending crisis, a proposal directed towards
ensuring that "nontraditional mortgage loans" were being made consistent with prudent }
lendmg pra . es,-_even though those ioans were cleaﬁy a "pmduct” of the company, was aise »

cons:stcm wrth pmdent 1endmg practices During the same cns;s, an evaluation of C;ﬁgroup’s :
loans was also not considered excludable as. ordinary business where the subject matter
focused on predatory lending its impact on borrowers. Citigroup Inc. (Feb. 11 . 2009) The
Company argue& that determining the markeimg, icr;dmg collection procedures for its
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financial products involved core maaag&nent decxsxcm 10t approprlate for shareholder
oversight. Unable to argue that predatory lending was not a significant social policy issue, the
‘Company implied that this issue, which was devastating the US economy, was not "high-
level" as compared to global warming, hurnan rights and foreign weapons sales. The Staff
found that the Company could not omit the proposal under Rule 14a-8(i)(7). The szgmﬁm
policy msﬁﬁ scended the fact that this was a focus on products,

Seecalso casesmgmﬁmg the humane treatment of animals: Coach Inc. (August 7, 2009)
ending the use of animal fur in company products; Bob Evans Farms (June 6,2011)
 encouraging the Board of Directors to phase in the use of cage free eggs in its restmnam,
found not to be reflective of ordinary business because it focuses on the s:gmﬁcant pcizcy
issue of humane treatment of animals.

~ These exampkes show thata proposal can be directed mwards a company s produas as iong
_as those products themselves are inseparable from the significant polic; :
them 'Ihatxsalso&wcasemthepmmtmaﬁ&r denta

m thve o;mimn of the }’rogonent a sig ‘iﬁeant part of the mercury in the pr ‘ uct will
: ‘ he Pr: 1 sarily |

of mereix ., iané of «ientai amaigam.

The Preposal ﬁaes nat micromanage the Company'’s business.

The requ&ﬁts of the Proposai are at a similac level of detail to many other pmp{asals mqucsﬁng
nies, which have not been found to micromanage or otherwise be
emkuﬁabie under Rule 14a-8(i)(7). See for instance, Chesapeake Energy (April 2, 2010) in
which the proposal requested a report summarizing 1.the environmental impact of fracmxg

* operations of Chesapeake Energy Corporation; 2. potential policies for the company to adopt,
ahove and beyond regulaiory requirements, to reduce or eliminate hazards 1o air, water, and

i : 3 ofher mfomaﬁon regardxng the sca}e, }ikehhoed and!or impacts

 of potential material risks, she y’s 1

environmental concetns regardmgz ﬁreicttmng 11'1 m&uppc :temmt, the proposal went on
o describe additional items that should be di ong other things, use of less
- toxic fracturing fluids, recycling or reuse of waste fimds and other structural or procedmai
stmiegzes to reduce fracturing hazards.

The issue of environmental pollution from mercury is a very significant policy issue.

The reieaée: of mercury into the environment is an important policy issue. As is evidenced by
govemment reports, intemnational actions, and coverage in the medm, the produc:tmn of ;lexxwl
amalgam ﬁlimgs p}ays a key role in this issue. e e

Accordmgte the World Health Organization report Future Use of Materials for Dental
Restoration (2011), the amount of dental mercury entering the environment is “significant™
“A significant amount of mercury is estimated to be released to the environment from the use
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- of dental amalgam either as an indirect result of the diversion of traded mnalgam for other
pu:pases oras a result of improper waste management practices or through cremation. i
Be"iween 313 and 411 tons of dental mercury are consumed annually, making 1t one: ofthe
largest consumer uses of mercury in the world."” The demand for dental mercury is higher
than the demand for almost all other mercuiry products — more than lighting (120-150 tons),
measuring devices (300-350 tons), and electrical devices (170-210 tons)."* As other mercury
products are being phased out, amalgam is fast becoming the largest source of mcrcuzy '
poiiutxon ﬁfam products both in the US and globaliy

The envmnmeatal risks posed by the release of mercury into the environment were addressed
in a 2012 European Commission study on the potential for reducing mercury polhmom in the
section txtled, “Envxronmenta} aspects of dentai ama}gam use,” ‘fh{: report states ,

There are also envzmnme tal ri

 species —especially eagies loons, kmgﬁshexs, ospreys, ibises, river otters,
- miink and others that rely on fish for a large part of their diet— have been
- observed to suffer adverse health and/or behavioural effects. Observed
 disorders such as effects on the muscles and nervous system, reduced or
altered mating habits, ability to reproduce, raise offspring; catch foodand
-avm&pmdatom have been demcn&tmted to affect individual animal vzabzhty
an puiahmx stability. 1*

Alsoin thc ; WHO report'® the issue of amalgam manufacimers is addressed.

Under the heading “Manufacturers”, the report states: “The dental industey must adapt

ture situation nf lower use of dental amalgam and higher use of materials

iter gam. Improving the quality and affordability of dental restaratsve

! matenals are the soclal respmzsibﬂmes of the dental industry, In order for dental care
to be financially fair, prices on alternative materials mus i‘l’ucad. It is a vital role

, ofﬂaedentalmanufacunerstoenmmppiyanéét v

 restorative dental care in all countries.” (pages 36-37). While rmnnnmdmg the
phase-down of amalgatn, the WHO report explains that “Manufacturers have an

important part to play in ensuring that the materials are readily accessible, easy touse

and cost-effective.” (page 20).

'on. FUTUREUSE OF MATERIALS FOR Dmm, RESTORATION (2011), page 13, (accessibleat = - - .
bitp svho invorail bealtb/publications/denisl materiot 3001 0d53 I
¥ United Nations Environmentat Programme & Arctic Monitoring and Asseismént Progrmine Report, “Technicat Backgmm
chmtte Elns Cdﬁbal Aimnﬁphcm Mewury Assessmaent,” Arctic Monitoring and Assessment Programine JUNEP

: RItE ok "mtmcs hcmc EmissionsTechnical buckgrownd report ndf).
MUNED, Mer::xty«(,’mwmg Producis Partnership Aren Business Plan (2011) lsccessible at :
orafhazmrdoussubstanees Mercuni tedmA vt e Partiesshy s{!’mducfsiwbxdi&iﬁiltammgg_gn

# Eumpmm Commission Smdy on the potential fof reducing mercury pnﬁmmn from dental atnalgam and imt:erms,"!aiy 11,2082

. (agoessible st hiter/e curopa eenvironment/chemicaly/merenriiodfiFinal 1 LLO7.42.p

* World Health- Organization, FUTURE USE OF MATERIALS FOR DENTAL RESTURATION (zm i} (mmibk "
WitnsiAvve.who. intforal. Health/ mmgwgg«ma gm:anai 201 ateriul 201 Lodfy 0 A ;
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Qn January 19, 2013, delega represmmxg more than 140 countries appmwd the
text for a legally binding treaty on mercury, the Minamata Convention on Mercury.
The proposed treaty — which is scheduled to be signed by high igval government
ministers at a ceremony in Minamata, Japan, in October. 2013, includes binding
requirements for countries to phase down the use of dental amaigam. Syeciﬁcaliy
final text includes: item (if) Setting national objectives aiming at mmumzmg its use;
and item (ix) Promoting the use of best environmental practices in dental facilities to
reduce releases of mercury and mercury compounds to water and land.'” The United
Nations szvxmnent Programme (UNEP) News Centre article quotes Achim Steiner,
-Secr , {}cmrai and Execunve Drwcmr of UN’E? which convened the

17

sponse to a polkxtant whose not:onety has
been xecogmzed fo well overa cena:ry .” Environment mzmsters at the 2009 session
; cftheUNEPGovexmng C f '

~Also on Jannary 22, 2013 ana quoted 'rroy Wzikams,ﬂiu
Austrahan Dental Industry Assacxanon (ADIA) indicated: "’Them was mdespre&d acceptance

World Dental '}?edﬁrazzm) which believes the pm;mi to be astep in the raght dzr&ctw
éescnbe_&fﬁn'ougix the lensof mdusn*y *! The latest release fmm the FDI treaty repr

’Oa Jaxmaxy23 2013 tl
ga:tmle

The American Dental Assoc:y hasammmwdﬁmt
v mﬁmafﬁzemtmmhn 1 reducing and eliminating mer
expom The deiegatm agreed on binding requirements for countries to phase down

44 hnpjlwwwm W&m&mxyﬂmmfﬁeg&m&mcsmbw}ﬂ VDefaultaspx.
¢ Minasmata Convention Agread by Nations (accessible at

te M : ; aumwmfmf’s,'mmdl}é? UDetltospys summary e o
-digcussions is xvmiabk« at:}mp Hfverw disd. calmmzyf inesh)

* Avstralian Denital in&nshy Assuciation (scoessible at
m&mymmWmeﬁméymam@psz»@mhmﬁmManimzmm :
*UNEP-WHO Project (acoessible at
it fdiworidental o/ fdi- -al-work/propramime. foa'vafmazmxgg denial-amalzameohage 4o W gggject g )
# British Deatat Association, representing the FDI, the world demtal frade association (nocessible at
hupiiveew dentistry couk/news/dantists welcome- %ﬁmw@@mw WieE 2% 8000 mercury- g!)
* The Intenationst Dental Tribune (aceessible at

| btipsiwwvdental- e
tribune.comiarticles/nensiamericay)

s ﬂa&}mﬁg%fmh*eatg ou_global mercary .ghéﬁcﬂown,mmg‘)
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dental ‘amaEgamr-*among other resolutions.

"We also recogmze thatwe dohave a respansabmty to the environment," Daniel M Meyer,
DDS, senior vice president for science/professional affairs at the Ametican Dental -~
Association, 1d Medscape Medical News. "The House of Delegates passed a resehama ’to
work with the | mmnentai Protection Agency] to establish appropriate regulatzens, ;

In amcxpahm of ﬁns treaty, the issue of mercury pollution, including from dental amalgam
fillings, received national coverage in The New York Times in December 2012, ® The UN
mercury treaty follows in line with actions already taken by a number of countries. Indeed,
}apan and ?miand have mrpiemented measums to g,reaﬂy reduce the pwductmn an use of

The Company is one of the fcw US compames that produces dentai amalgam. Iis
. decisions tega:dmg whiether to produce, or reduce, dental amalgam will have an
s;g:mﬁcam impact. on ﬁxe flow of dental amaigam mto the environment thmugiwtﬁ fhe ‘88’
: 20

' As demonstrated by the recent Staﬁ dcmszon in A’I’&T ( TUAry ,2013) and many other
cases cited above, the fact that a company does not do business at the point at which -
materials ar,e“fcieased to the environment does not prevent a nexus from applying. Inthe

A Amsman i)mtal Assucaam ro Environmental Protestion. Azéncy (doeessiblear
it ;fg\ggm niedscape; comig;gwamc!cﬁ?ﬁaﬂ

Bopr Lierca;y,?nﬁmmxmom N6 Borders, Neither Can Ity Solution,” Kate Gatbraith, New York Tinies, December i2 20 §2

~ (httpwwwanytimes.com/2012/12/1 Skusmessfenexgy envxmnmnUxfmewmyvpollunﬁn-kwws no—‘berdm 5 sean- '
AWMMI? =0} : :

7. Reuters, “!)m:a{wmy Use i?axmcd in Norway, Sweden and Denm&rk becamw Cm;posxm are Adaqum G Jam:ary 3 2008
{Bitpfiwww reuters comiarticle/2008/01/03AdUS 108558403-Jan- 2006+ PRN200801 03).
# Furopean Commission, Study on the powutwl for feduéing moersury pollution from dental amalgar and Immm » stiy 2 12012
(arcessible at hup:/ sferviconment/chemicaismercury/od (8 inad e 1LOT.1200dD. o
# YMERC NEWMOA Mercury Added Products Database, Dental Amalgam. hitpi/imerc.newmos.org
% Concorde Bast/West, The Real Cost of ?)ma}‘Mefwzy Q012) mz;!jiwww toxwlwh orgf’CM»‘o I‘empiaiesfi‘mckeﬁx.'pdﬂ“i‘he
Real-Cost-of-Dentat-Mercury-final. aspx : : i
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_ AT&T example; the prop@sal asked the Company to report on its methods of ensuring
that batteries used in its data centers and cell phone towers are not polluting the
environment at the point of production or disposal. The Company had argued that what
happened at those upstream and downstream locations in the supply chain did nothavea
nexus to the Company. The Proponent argued that the Company was well situatedto
address the issue of the environmental impacts of its activities, because of the volume of
its usage of iaaﬁenes The Staff found that the Proposal was not &xcludablc under the
ordinary busmess exclusion. ,

Szmﬁariy, m ﬂxc present instance; the Company is very well situated to lead the way ’tuward
less mereury bearing dental restorative materials eventually polluting the environment. If it
were to declare that it intends to establish a timeline to phase down dental amalgam, it would
help lead the industry toward less polluting options for fillings and be recogmzed forits
leadership in reducing: mmuxy 9011:&11:;01:, both in &xc US and globaliy o

2. The Proposal is nelther mmlea :wr vague,.

The Company asserts that the Proposal is rmsleadmg ami vague and therefore excludabie
pursuant to Ruie 14a-8(13). .

The qn&tes mm the WHO report are accm’ate and not :msleadmg,

Despite differen
that the Proposal
14a-9 or Ru
subject to.
of the repor

interpretations of the 2011 WHO repmt, the Company has niot demmmmd

contains anything that is materially misleading within the meaning. le -
a-8(1)(3). Instead, the Company has merely documented that the report
nt interpretations by different readers. The Proponent has cited dif]
Company xmght do in an opposition statement.

The Compauy asse:ts that the staiements in the Proposal are taken out of context and
nnmpresemﬁerHOreport. i ,

xmphcat:ons caused by dentai : algam in detail: “When released from dental, amalgam use
into the environment through these pathways, mercury is transported globaiiy and deposxted -
Mercury releases may then enter the human food chain especially via fish mnsumpuon
The senousness of the env:romnent’al health threat of ﬁsh mntanunamd by memury, L

Fuxﬁaennore, the WHO rep:m clearly states that from “an envuomnentai health pe spective it
is désnabie ﬁ}atthe use of dental amalgam is redu ced ; e

3 Wortd etk mewamnm o Dol Resesctonn (3911, Blp i Wb i oo, Sdiubicadionstiensal el 3011348, . 1. SRR

32 Fat cxsarihe; oo KON (T10). biiguitpremite op griop ke sl RIS SASTH A i i ‘ winthe
e imwt.wmmiwcw ¥ wiﬁmm«xm Y h'ﬁww !mzhmxmémpia% Mﬁkaﬁ&mwkmmﬁn Mmmmmmemumm L
ﬂfwd&y ey E¥ RO 10 Busa; M«lhyvntmny maawch&;«amgkymbm&;ﬂmmmamt Wiy we bain”)y

3 Word Menkh Organization, Posie Uik of Maseiii ﬁnrtmw awmm(w 1 w:«m vcbo Stonal, wmwaw&w soataridt, 30X pdf . 27
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lai oposal incorrectly implies that the WHO report
states that amalgam reieases a31gmﬁcant amount of mercury into the environment. In fact, the
proposalis quotmg the W’ﬁO nsport almost word for word, The WHO rcport reads “A
sxgm:ﬁ ant f

3 cr asan mdnec!;reszﬁt of the dlvermm of traded amalgam for otiaer
pmpo S Or as a result of i improper waste management pract;ces or thmug}x crematmnﬁ“

ﬁmaphem ‘ o . : o
o . 5

Groundwater - 26“%
$ob o 75-100

Racyxz!mg nf :i&ntai amaigam

DENTSPLY s that the Proposal says the WHO Report recommended a ph

gam. In fact, the proposal claimed no such thing. F i
18" 2013 no action request letter tha Company claims, “the V
 rejeets any ‘phase out’ or
page 8. emphasxs added)

a number of statements in sapponmg the reduction of dental amalgam use: St may be
prudent to consider ‘phasing down’ instead of ‘phasing out’ of dental amalgam at this »
stage. A multi-pronged approach with short-, medium- and longterm strategies shouldbe
consxdered e " and “Best Management Practlces Wouid need tobe adagted accordmgly

altemanva' re ,éxatwe amarel . must be encouraged.”’

anvxromenta} heaiﬂx perspectzve 1}: is desxrabie that the use of dental amaigam is
_ reduced Meax;whﬂe, for many reasons restorative materials alternative to dental

4 Wartd Heatte Quguniation Fitdre Uss of Maseriale foc Dol Restoratiss (2011, K‘ stadead, Irialibiprablicats reviat, 200 Ll p, 1%
35 Ward umowm e Uit d‘m«mh or Dmu Reutatainn {201 X R w b ikl bR ticaricanesial mitenial 301 1o 9. 15
36 Word Healta D:WMWGUOI afmo:isnh for Deaidk Restoratias (0FIY i ki v sl i ablicatamidontid, sl 20Ty, v

33 300t Hekiin O Fume fer Dagat kmm feiil u,s«;rlfwwmwauawmwmw,mm& zon LAY
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amalgam are desirable.”*® The back cover of the report even repeats that alternatives are
desirable: “In the past decades, the recognition of the environmental implications of
mercury has increased and alternatives to dental amalgam are desirable. The World
Health Organization and the United Nations Environment Programme have strengﬁaeaed
the work for reduction of the mcrcury releases and usage.” S =

The report goes onto explam more ' spemﬁcally the role of public health authormes;{;lﬁce
national hﬁahhagenctes) “Health authorities can play an active role in advocacy for use
of dental materials alternative to amalgam when indicated from a professional pointof
view. Directives can be set up for provision of dental care incorporating concerns for oral
health and the environment. it

Similarly, the repoz’c specifically explains the role of funding agencies (which can also
include health agencies): “F dmg agencies should take the initiative and encourage the
replacement of amalgam | 1 uf chmce for postemor teeth with adhesive
 systems.”” ¥ e

- 'The WHO report does say. WHO will facﬂxtate the work for a switch in the use of dental
materials: “WHO will facilitate the work for a switch in use of dental materials ﬁlrough
consultations thh important stakeholders, dental mannfacmrez:s, and thlrd~;>art)r i
payers.”?

The Company ciaims that the Proposal mxsieadmgiy nnphes that cost is the sole Iei :

'oppomnen siateﬁent that it is not ready o eliminate dental a.malgam because of c‘ :
in which the pmduct may bea supenar dental soiunon

However, the Company s mtexpretatzen of the; Proposal as facusmg on costs as one facmr does

8 erfort Ly wi : v
Indeed, the WHO R«port states that amalgaxm are imown to last 12 years
composité resins have been reported to last 12-15 years *

The WHO report alsa states, “Mercury is one of the ten chemicals of major pubhc hcaiﬁ)
concern that WHO prioritizes. Dental amalgam is a significant source of exposure.” 'Ihe .
“WHO p}a,ys an importantrole in global coordination of the work for phasing-down the use ef L
dental amalgam and the mtrﬂéuman of quality altemative materials for restoraﬁve dentai

38 Werkd Hmmm mvu of Muierialy for Dentol Restraiion (20111 Blipraww st o, wwpuumxwm»k snanial 204 1.p3%, m T340

39wwa«uwmmwdmmwmummmnm 1 snsterisl 2011, pdt, Boik cover:
A0 Wortd iheasin Orgsaiasiios, Eories sk o Malberiahs for Desist Re (2032), Bug W s invorsl Neuithipablicaona ennat seatetinl 2011035, 9. 36
4 ekt Ogaiitinn, Fubore e of Daterids Sor Dented Risfoeution (39413, v bafbtfons bealtpeblieuionseiinl matsiiil 3051288, 5. 18
42 Werld Beabh Oiggaikeation, Fansce Use #f Materials for Dhediat Ristorstion (30111, bipiiFaien Who. MMWWMMWM At ial 201 Lpat BT
83 Waorbd Healt Organirition, Fusivre tUse s Mukedalt Tor Deotat Riestoestinn (201 1), Setpitlivwn. b0 ! i, grateriat, 2011 5 5 AL
4 Workd e s, Fatise Use.f Materiae i stzoaia,mwfwwmwmxmwmmwwa I 20101 i, 18,
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care.”* The concem of the ‘World Health Drgamzanon related to mercury pollution from
dantal amaigam is clear and well documented.

The Proposal excerpts the WHO report aceurately and not misleadingly within the contextof
the entire report, and is thus neither materially false nor misleading within the meaning of
Rule 142-8(1)(3). The excerpts included by the Proponent do not give a zmsleacimg it

of the WHO report, but rather highlight the portions that support global policy goal agn
by 140 countries in January 2013 that dental amaigam should be reduced in usage. Further, ﬁxe
Company can easily quote from the same report in its opposmon statement if it wishesto
provide different context or interpretation, or describe the various dental circumstances m

~ which it beheves demal amalgam may be a superior choice to the alternatives. 2

sion

Such a dxspute is not a suﬁicxent basxs for the Propmal 1o be determined exc‘iudable In Staff
Legal Bulletin 14B, the Staff explained that it will not allow exclusion of proposals or

supporting statements in rehance on Ruie 1 3 :ath there is a difference of

interpretation of facts, mcl irc S

» the company cb;ects to factueal assertions that, whﬂe not matenaﬂy false or m:sleadmg, "

may be dysputed or countered; i
e the conpany objects to factual assertions because ﬂlose assertions may be interpreted
by slmr@holéms in amanner that is unfavorable to the company, its d:recim-s, or its

Bulletin*®

_ The Proposal is not vague.

would be required. Thé Compaﬂy asserts that the Pmposai “purpen:s to requxre mliy areport
issued by the Company's Board "suminarizing DENTSPLY’s policies and plans forreducing .
im pacts on ﬁze envxronxnent by phasmg out mercuty ﬁom DENTSPLY products "Yet, the

aw«w«za‘mmmmwmmmmw s (2011, g s ncieest aaidontsl_sisledial 1YL 440 54,

47 Bupdwww,ses.gov/interps/legalictsiblb. htm
48 Staff Legal Bulletin 145 states that proposals may be excluded under Rule 142-8(:4(3) ;f they Tailinto one of the fol!awmgmegm
statements directly of indirectly Impugn charactor, integrity, of personal reputation, ot directly.or inditectly make charm«memmg ”
improper, ilegal, or inumori condie of association, withot fictual foundation; ;

the company demonsteates objectively that a factial statenient is thaterially fals¢ or mislending; :
the'resolition contained in the proposal fs so inherently vague or indefinite that neither the stockholders voting on thcpfopowl, nor:

" fhe company i tmg%cﬁrmmg the proposal (if adopted); woukd be able to detertnine Wwith any reasonable certainty exactly what =
‘acfions or measres the proposal tequies — this objection also niay b oppropeiate where the proposal and the supporting sﬁtaﬂeaz,
when read wgether Save the same resilts dad
substantial portions-of the supporting statement aremelevm to 7 considenation of the subject matier of the proposal; such that there s
astrong likefihood that a reasonable shawhokim‘wou!dbﬁﬂm' a0 thamaﬁemn whxmsaletsban;, r sisked 10 vote:




| Thereis nothing mternalty t aby
~ and plans, and providing more specifica
_types of information sou
- question, projected reductions, dates, and strategies for reducing
. without such clarifications of the scope of a report, a proposal may be found excludable due to
vagueness. So indeed, these clarifications are arguab}y needed in order to prevent vagm
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‘by the Cornpany, makepm;eeuons and. take m@asmsv'to*redme anspeciﬁed costs of

alternatives to denmi amaigam

The company ‘makes the remarkabie z:ssmttxon that the term "costs” is not defined. If ever there o

were a term that is self-defining and apparent to both the company and its shmholdersﬁze =
term “costs” is certainly one szmhteﬂn i

Fmther, ﬂzeCompany asseﬂs that becange the supporting statement asks for more information

to be included in the report than the resolve clause this makes the Propasal “internally
inconsistent.” Quite to the contrary of that assertion, this proposal is in the same format
hundreds of similar proposals that request a report in the resolved clause, and then provide

additional clarification in a supporting statement as to the types of mfennaﬁon the Propenem : =
expects the company wxll mchxﬁe m the requesteé eport.. o

ort on ﬁmCompany’s policies
statement with regard to the
the materials in

ht by the propenents‘(goaisf r :
costs of altematives), Indeed,

Certamly they donotcause it

Even ifthe Company deems the mquesis of the su@pomng statement to be "mcons;s it witl
the request of the resolve, neither shareholders nor the Company would be confused about
what kind of report is requested, since the elements of the report are delineated by th
oombmatmn of the resolved cause and sappmtmg statemmt

We beheve the pmposai is not exciuéabie under Rule 14a—8('}(3) Howcver if the Staff were
m ﬁmﬁ any validity to any of the Company s arguments regarding misleading information, the

ordeistese entstoaddressanycomems

CONCLUSION

As demonstrated above, the Proposal is ot excludable under Rule 14a-8(1)(5), Rule 14a-
8(1)(7) and Rule 14&3(1)(3) Therefore, we request the Staff to inform the Company that the
SEC proxy rules require denial of the Company’s no-action request. In the event that the Staff
should decide to concur with the Company, we respectfully request an opportunity to wnfér
with the Staff S
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Please call Sanford Lewis at (413) 549-7333 with respect to any questions in connection with
this matter, or if the Staff wishes any further information.

‘ -Atwmcy a:t Law

ce: Marlee S. Myers, Morgan Lewis & Bockius LLP
: Kathieen Coll, Catholic Health East :
- Valerie Hemonen, Dominican sttem of Hope
Catherine M. Row‘an,'f{nmty‘ Jealth .
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- APPENDIX A
PROPOSAL




%mas*
Dental mai@m is composed of approximately 50% imercury, o reproductive and pevsological toxicant.
Mercu whet it enters the envifonment ﬁrmng!x soncontrolled refenses vis dentat
wastes; fecal mat breathing, burial, and eremation.! Mercury can be transformed into methylmerc
i ilates and.can adversely affest tho nervous system of those who consume fish? -

Atthe 25 mmonof the Governing Council of the UN Environment Programme in- 2009, mamthm 120
i to work toward legally binding-measures to control mercnry polfution and cmateﬂ an
il Nézohmg Com:mxtee (NQC).  Sincethen Tour INCs have m heldin: sm

eakhf}@mmuanmwaammp _exi‘whmhsfmdthuama!m' :

h&aﬁh proﬁlem‘ﬁwaufag xtwieasbs 2 sl

' The WHO report recomument ‘s “agwitch in usm{:f‘dm matem}s”* ‘away from mmﬂgam explaining
*for many reasons vestorative materials slternative to dental mfgam mdmmbls"
il health apencies mjom them; m“wmkfoxmm of !

between 200 Mamﬁlsmﬂ e ?mmzm
\ szcossed 1272012: (2007) 3,391,558 grams; (2010)9.594.892 grams)®

: ' 'Shmm@gswqu@tmﬁﬁwm&of Dirgctors zxsmampm.pxﬁdmeiw
cost and excloding proprietary inforniation, by Qctober 31, 2013 summarizing DENTSPLY’s policies and-
plans for reducing mmmts on the:environment by phasing out memy from DENTSPLY products

bywhatéa!ezifany‘ ENTSPLY | it will cease product
PLY is doing toreduce. cmxs sf aitemaﬁvea to dental ama!gams
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Pittsburgh, PA 15219-6401
Tel: 412.560.3300

Fax: 412.560.7001
www.morganlewis.com

COUNSELORS AT LAW

Marlee 8. Myers

Partner

412.560.3310
mesmyers@morganiewis.com

January 18,2013

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, DC 20549

Ladies and Gentlemen:

I am writing on behalf of DENTSPLY International Inc. (the “Company”) to inform you
that the Company intends to omit from its proxy solicitation materials for its 2013 annual
meeting of stockholders a stockholder proposal (the “Proposal™) submitted by Catholic Health
East, along with Trinity Health and the Dominican Sisters of Hope as co-filers (collectively, the
“Proponents”). Copies of the Proposal and accompanying materials are attached hereto as
Exhibit A.

In accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended
(the “Exchange Act™), this letter is being filed with the Securities and Exchange Commission
(the “Commission™) more than 80 calendar days before the date upon which the Company
expects to file its definitive proxy solicitation materials for its 2013 annual meeting of
stockholders. We respectfully request that the Staff of the Division of Corporation Finance (the
“Staff”) confirm that it will not recommend any enforcement action to the Commission if the
Company omits the Proposal from its 2013 proxy materials.

We are sending a copy of this letter to each of the Proponents and their designated joint
contact person, Sr. Kathleen Coll, as formal notice of the Company’s intention to omit the
Proposal from its 2013 proxy materials.

DB/ 728369015
Almaty Befing Boston Brussels Chicago Dallas Frankfurt Hamisburg Houston Invine London LosAngeles Wiami
Moscow New York PeloAlto Pariy Philadelphia Pittshurgh Prnceton SanFranciscs Tokyo Washinglon Wilmington



Office of Chief Counsel

January 18,2013 Morgan Lewis

PageZ COUNSELORS AT LAW
The Proposal reads in its entirety as follows:
‘Whereas:

Dental amalgam is composed of approximately 50% mercury, a reproductive and
neurological toxicant. Mercury is a concern when it enters the environment
through uncontrolled re}cascs via dental office wastes, fecal matter, breathing,
burial, and cremation.! Mercury can be transformed into methylmercury, which
bioaeeumulaies and can adversely affect the nervous system of those who
consume fish.?

At the 25th session of the Governing Council of the UN Environment Programme
in 2009, more than 120 nations agreed to work toward legally binding measures to
control mercury pollution and created an Intergovernmental Negotiating
Committee (INC). Smce then four INCs have been held in: Sweden, Japan,
Kenya and Umguay

In 2011, the World Health Organization released an expert group report,” which
stated that amalgam poses a serious environmental health problem because it
releases a “significant amount of mercury” into the environment, including
atmosphere, surface water, groundwater, and soil. It affirmed: “When released
from dental amalgam use into the environment through these pathways, mercury
is transported globally and deposited. Mercury releases may then enter the human
food chain especially via fish consumption.”

The WHO report recommends “a switch in use of dental materials™ away from
amalgam, explaining “for many reasons restorative materials alternative to dental
amalgam are desirable” and commits itself, urging all health agencies to join
them, to “work for reduction of mercury and the development of a healthy
environment.” To accomplish this goal, “WHO will facilitate the work fora
switch in use of dental materials.”

! http /fmpp.cclearn.org/wp-content/uploads/2008/08/bénders-testimony . pdf
www epa.goviost/eriteria/methylmercury/factsheet. html
> hitp:/fwww.unep. org/bazardoussubstancesfMereury{N egotxatmns!wbxd{:aﬁzomefault aspx
* hitp:/www. who.int/eral_health/publications/dent ater LLpd!

DB 72836901.5



Office of Chief Counsel )
January 18, 2013 Morgan Lewis

PageB COUNSELOKS AT LAW

DENTSPLY reports quantities of mercury contained in products sold in the U.S.
Product manufacturers submit such information in compliance with:8 state laws in
effect since January 2001. Statistics appear to indicate that DENTSPLY reported
an increase of almost three times in total quantity of mercury used for dental
amalgams between 2007 and 2010. [IMERC NEWMOA Mercury Added
Products Database, Dental Amalgam, accessed 12-7-2012: (2007) 3,391,558
grams; (2010) 3, 753,000* grams)’

RESOLVED: Shareholders request that the Board of Directors issue a report,
produced at reasonable cost and excluding proprietary information, by

October 31, 2013 summarizing DENTPLY s policies and plans for reducing
impacts on the environment by phasing out mercury from DENTSPLY products,

Supporting Statement

Shareholders believe such report should include DENTPLYs: (i) goals for
reduction in its production of dental amalgam and associated reductions in
mereury use; (ii) annual production and sales on usage of mercury in amalgam
globally for the prior year; (iii) projected reduction in usage of mercury for each
of the next four years; (iv) by what date, if any, DENTSPLY projects it will cease
production of amalgam and (v) what DENTSPLY is doing to reduce costs of
alternatives to dental amalgams,

The Company submits that the Proposal is excludable from its 2013 proxy materials
pursuant to Rules 14a-8(1)(5), (iX7), and (1)(3) of the Exchange Act.

L The Proposal Is Not Relevant to the Company’s Business.

Rule 14a-8(1)(5) permits the omission of a stockhoider: proposal that relates to a
company’s operations that account for less than 5% of a company’s (i) total assets at the end of
its most recent fiscal year, (ii) net earnings for the most reéent fiscal year, and (iii) gross sales for
the most recent fiscal year, and that is not “otherwise significantly related to the company’s
business.” For the fiscal year ended December 31, 2012, the Company’s operations involving
the production and sale of dental amalgam were well below 5% of the Company’s total assets,
net earnings, and gross sales. ,

> hitp://newmoa.org/prevention/mercury/imerc/notification/orowsecompany.cfm?pid=92

*The original Proposal contained incorrect data relating to the 2010 IMERC grams based on publicly
available information that was incorrect. Pursuant to a letter to the Commission dated January 11, 2013,
Proponents have subsequently requested the correstion of the 2010 IMERC grams. The number represented
here reflects the Proposal as it has been requested o be corrected by the Proponents. The Proposalas
otiginally submitted by the Proponents and the letter from. the Proponents requesting the correction is
attached hereto as Exhibit-A. The Company assumes that the Proposai will be further corrected to delete the
Jincorrect sentence referencing an increase of almost three times in the fotal quantity of mercury used by the
Company between 2007 and 2010. The actual increase was approximately 10%.

DB1/72836901.5
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The Staff has, in various cases, permitted eompames to exclude stockholder proposals
urrelated to their operations pursuant to Rule 14a-8( 1)(5) The Company’s business is the
design, manufacture, development and distribution of a broad range of pmfessmnai dental
products, which activities are unrelated to the release of mercury into the environment, The
Proposal is concerned with the “uncontrolled release” of mercury into the environment. As
stated in the World Health Organization (“WHO™) 2011 report {the “WHO Report”) cited in the
Proposal, a complete copy of which is attached as Exhibit B, such uncontrolled releases of
mercury are the “indirect result of the diversion of traded amalgam for other purposes oras a
result of improper waste management practices or through cremation,” none of which is relevant
to the Company’s business. While a small portion of the (Company’s business involves the
production of amalgam, which includes mercury as a component, none of the Company’s
business includes the diversion of traded amalgam or improper waste management practices or
cremation.

Although the Commission has taken the posiﬁon that “certain proposals, while relating to
onlya smali portion of the issuer’s operations, raise policy issues of significance to the issuer’s
business,”’ the policy must be more than ethically or socially “significant in the abstract” — it
must have a “meaningful relationship to the business” of the company itself. Exchange Act
Release No. 19135 (Oct, 14, 1982); Lovenheim v. Iroquois Brands, Ltd., 618 F. Supp. 554, 561
&n. 16 (D.D.C. 1985). Additionally, the Staff has repca:ediy determined that the presence of
mercury and other substances as a component of a company’s products does nct rise to the level
of a significant policy issue such that stockholder proposais are not excludable.® The Proposal

b See, e.g, Arch Coal Ine. (Jan. 19,2007) (perm] itting exclusion of a proposal that the company report on the steps it
will take to reduce carbon dioxide and other emissions from its power plants where the company represented that it
does not have any power plants); Proctor & Gamble Co. (Aug. 11, 2003) (permitting exclusion of a proposal about
embryonic stem cell research where the company represented that it did not conduct human embryonic stem cell
research); Eli L:Ily and Company (Feb. 2, 2000) (permitting exclusion of a proposal requesting that the.company
“assist the exposing of the heinous act of obtaining human fetuses for research” and “provide the wherewithal to
enable the entire [pharmaceutical] industry. to refocﬁs,” where the company represented that it does not obtain
human fetuses for research); La Jolla Pharm b 18, 199’7 ) {permitting exclusion of a proposal
that the company “refrain from using any fetal ) ris 1 from any initially aborted
unborn children” because the company represented that it did not use any suc sues or body parts),

7 See, e.g., Merck & Co., Inc. (Jan. 4, 2005) (ban on acquisition and distribution of gifts obtained from the People’s
Republic of China); Hewleti-Packard Company (Jan. 7, 2003) (Israeli operations and land held in Israel); Lucent
Fechnologies Inc. (Nov. 21, 2000) (forgiveness/refund of ease payments relating to-obsolete telephone equipment);
J.P. Morgan& Co., Inc. {Feb:5,1999)(discontinuance of banking services with Swiss entities until claims relating
to the Holocaust are resolved); dmerican Stores Co. (Mar, 25, 1994) (sale of tobacco products by a leading food and
drug retailer); Kmart Corp. (Mar. 11, 1994) (sale of firearms in retail department stores). '

¥ See The Home Depot (Mar. 4, 2009) (permitting exclusion under Rule 14a-8(i)(7) of 4 proposal requesting a report
on policy options to reduce consumer exposure and increase consurmer awareness regarding mercury and other
toxins in its private label nivision brand products), See also Procier & Gamble Co. (July 15, 2009} (proposal
recommending that the company cease making cat-kibble given the proponent’s concern-about felivie health held 1o
be ordinary business undér Rute 14a-8()(7)); Rite Aid Corporation (Mar. 26, 2009) {proposal seeking a report on
how the company is résponding o pressures t0-halt sales of tobacco held to be ordinary business under Rule 14a-
8(IN7)); Coca Cola Co. (Jan. 22, 2007) (proposal to stop “caffeinating” certain products and to label caffeinated
products held to be ordinary business under Rule 14a-8(i(7)); Sea&aard Corp. (Mar. 3, 2003) (proposal requesting
that the board review the company’s policies regarding the use of antibiotics inits hog production facilities

DB/ 72836901.5
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does not have a meaningful relationship to the Company’s business and thus the Proposal should
be omitted from the Company’s 2013 proxy materials on the basis of Rule 14a-8(1)(5) of the
Exchange Act:

II.  The Proposal Deals with Ordinary Business Matters.

Rule I4a~8(1)(‘7) permits the exclusion of a stockholder proposal that “deals with a matter
relating to the company’s ordinary business operations.” The Commission has stressed that the
underlying policy rationale of the ordinary business operations exclusion is “to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholders
meeting.” Exchange Act Release No. 34-40018 (May 21, 1998) (the “1998 Release™). The 1998
Release went on to identify two “central considerations™ underlying the Rule 14a-8(i)}(7)
ordinary business operations exclusion. The first is that “|c]ertain tasks are so fundamental to
management’s ability to run a company on a day-to-day basis that they could not, as a practical
matter, be subject to-direct shareholder oversight” and second that a proposal sheuld not “seek]]
to ‘micro-manage’ the company by probing too deeply into matters of a complex nature upon
which shareholders, as a group, would not be in a position to make an informed judgment.” The
Staff has in numerous instances concurred in the omission of stockholder proposals relating to
the issuance of board of directors’ reports under Rule 14a-8(i)(7) if the underlying subject matter
of the requested reports related to ordinary business operations. See Exchange Act Release No.
34-20091 (Aug. 16, 1983); Johnson Controls, Inc. (Oct. 26, 1999).° Additionally, the Staff has
granted numerous no-action requests pursuant fo Rule 343—8(1)(7) in a variety of situations

involving management decisions regarding a company’s ;l)mduct research, development, content,
and offerings similar to those implicated by the Proposal.

excludable as 'mva!vmg the company’s ordinary business under Rule 14a-8()7)); H.J. Heinz Co. (June 2, 1999)
(proposal to cease using a certain food coloring excludable as ordinary business under Rule 14a:-8(1X(7)).

% See, e.g, NetApp, Ine. (May 10, 2012) (permitting exclusion of a proposal requesting an audit committee report on
audit firm independence where the report would have included information regarding management of the audit firm
engagement); Exvon Mobil Corp. (Mar. 6, 2012) (permitting exclusion of 2’ ‘proposal requesting a board report on
risks to the company’s finances and operations as & result of environmental, social, and economic challenges
associated with oil sands); UnitedHealth Group Incorporated (Mar. 16, 2011) (permitting exclusion of a proposal
requesting a board report on the company’s response 1 “pressms to ensure affordable health care coverage and
measures the company is taking to contain price increases in health insurance premiums”); The Coca-Cola Company
{Feb. 17, 2010; recon. denied Mar. 3, 2010) (permitting exclusion of a proposal requesting a board report evaluating
new or expanded options to enhance the transparency of information to consumers of bottled beverages produced by
the company above and beyond any requirements of taw or regulation); Campbell Soup Company (Aug. 21,2009}
(permitting exclusion of a proposal requesting & board report on how the company advertises its products); Union
Pacific Corp. (Feb. 25, 2008) (permitting exclusion of a proposal that the company disclose efforts made to protect
its operations from terrorist attacks and-other-homeland security incidents); Best Buy Co., Inc. (Mar. 21, 2008)
(permitting exclusion of a proposal requesting a board report on sustainable paper purchasing policies); Ford Motor
Co. (Mar. 7,.2005) (permitting exclusion of a proposal requesting a board report on, among other things, the
environmental effects of carbon dioxide produced by the company’s produets):

® See, e.g., PepsiCo, Inc. (Feb. 28, 2012) {permitting the exclusion of a proposal that the company not use the
remains of aborted fetuses in research and development because “[piroposals concerning product research,
development, and testing are generally excludable under Rule 14a-8(1)(7)™); Dillard's, Inc. (Feb. 27, 2012)
{permitting the exclusion of a proposal to develop a plan to'phase out the sale of fur from raccoon dogs because the
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The Proposal seeks a report from the Company’s Board of Directors relating to aspects of
the Company’s production processes. It specifically requests information regarding the
Company’s efforts to “reduce,” “phase out,” and “cease” production of dental amalgam, as well
as the Company’s efforts to “reduce [the] costs” of altemative products. In seeking sucha
report, the Proposal, in essence, aims to dictate both the content of the Company’s products and
what products the Company makes and distributes, which are inherently ordinary day-to-day
business matters. Thus, it involves the Company’s stockholders in tasks that are fundamental to
management’s ability to run the Company on a day-to-day basis. Such tasks cannot, as 3
practical matter, be subject to direct stockholder oversight. The Proposal also seeks to micro-
manage the Company by probing into matters of a complex nature upon which stockholders, as a
group, are not in a position to make an informed judgment. The Company’s decisions regarding
the components of its products and the manner and costs of producing such products are
fundamental to management’s ability to run the Company on a day-to-day basis, and are too
complex — given the consideration of issues such as cost, quality, and market acceptance — for
stockholder oversight. Additionally, the unspecified “alternatives™ that the Proposal seeks to
have the Company report upon may encompass potential new products, involving stockholders
in matters such as research, development, production, and commercial introduction of new
product offerings. Moreover, the “cost” of alternative products may not be within the
Company’s knowledge or control, because manufacturers such as the Company do not determine
the prices that distributors of professional dental products charge for such products..

Although proposals focusing on significant social policy issues are generally not
excludable pursuant to Rule 14a-8(i)(7), not every social policy concern rises to the level of

proposal related to products offered for sale by the company); Generdal Mills, Inc. (July 2, 2010) (permitting the
exclusion of a proposal 1o limit the use of salt and other sodivm compounds in the company’s.food products because
“the selection of ingredients” in:a company's products is a matter of ordinary business operations); The Home
Depot, Inc. (Mar. 12, 2010) (pemixtﬁng exclusionof a proposal encouraging the company to labelall-animal glue
traps sold in its stores with 2 warning because “the proposal relate[d] to the manner-in which [the company] sells
particular products”™); The Procter & Gamble Company (July 15, 2009) (pmmmng exclusion of a proposal that the
company “cease making cat-kibble” because the proposal reiated 1o the company's “ordinary business operations
{i.e:, sale of a particular product)”); The Home Depor, Inc, (Mar, 4, 2009) (permitting exclusion of a proposal
requesting a report on policy options 1o reduce consumer exposure and increase consumer awareness regarding
mercury and other toxins in its private label brand products), Wal-Mart Stores, Ine. (Mar. 11, 2008) (permitting
exclusion of a proposal requesting a report on the company’s policies on nanomaterial product safety); Faniily
Dotlar Stores, Inc. (Nov. 20,:2007) {pennitting exclusion of a proposal requesting a report eévaluating the company’s
policies and procedures for:minimizing customer.exposure 0 toxic substances and hazardous components in its
marketed products); The Coca Cola Co. (Jan. 22, 2007) (proposal to stop “caffeinating” certain products and to label
caffeinated products); Walgreen Co. (Oct. 13, 2006) (permitting exclusion of a propusal requesting a report that
would characterize the levels of dangerous chemicals in the company’s products and describe options for new ways
to improve the safety of those products); Applied Digital Sotutions, Inc. (Apr. 25, 2006) (permitting exclusion of a
proposal requesting a report on the harm the continued sale of RFID ¢hips as a component of panent identification
devices could inflict on patients’ privacy, personal safety, and security as relating to the company’s “ordinary
business operations (i.e., product development)”); Pfizer {nc. (Jan. 23, 2006) (permitting exclusion of a proposal
requesting a report on the effects of centain miedications because the proposal related 16 “product research,
development and testmg”), Wal-Mart Stores, Inc. (Mar 24, 2(306) {permitting exclusion of a proposai seeking a
report on the company’s policies and: pmc&dures for minimizing customer exposure to toxic substances in products).
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significance required for application of this exception. The Commission stated in the 1998
Release that only proposals “focusing on sufficiently significant social policy issues (e.g.,
significant discrimination matters) generally would not be considered to be excludable” from a
company’s proxy materials under Rule 14a-8(1)(7) as relating to ordinary business matters. The
rationale for this position is that such “proposals would transcend the day-to-day business
matters and raise policy issues so significant that it would be appropriate for a shareholder vote.”

As discussed above, the Proposal does not raise a significant policy issue that might
render the Rule 14a-8(i)(7) exclusion unavailable, Importantly, the Staff has prevxously stated
that the sale of products containing mercury and other substances does not raise a significant
policy issue. See The Home Depot, Inc. (Mar. 4,2009). Finally, the Staff has permitted
exclusion pursuant to Rule 14a-8(i)(7) of stockholder proposals that either do not raise a
significant social policy issue, or that do so only incidentally, but do not focus directly on the
significant social policy issue involved in the company’s products. See, e.g., Dillard’s, Inc. (Feb.
27, 2012); UnitedHealth Group Incorporated (Mar. 16, 2011); The Coca-Cola Company (Feb.
17, 2010; recon. denied Mar. 3, 2010); Wal-Mart Stores, Inc. (Mar. 24; 2006); Union Pacific
Corp. (Feb. 25, 2008); Ford Motor Co. (Mar. 7, 2005).

The Proposal’s focus is on the release of mercury into the environment. The Company’s
business, as explained above, is essentially unrelated to the release of mercury into the
environment. Therefore, the Proposal does not raise a significant public policy issue involved in
the Company’s products, and should be omitted from the Company’s 2013 proxy materials
pursuant to Rule 14a-8(i)(7).

III.  The Proposal Is Materially False, Misleading and Vague.

Rule 142-8(i)(3) provides that a company may exclude from its proxy materials a
stockholder proposal if the proposal, including its supporting statement, is “contrary to any of the
Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials.” Tn Staff Legal Bulletin No. 14B (Sept. 15, 2004)
(“SLB No. 14B”), the Staff stated that exclusion of all or part of the stockholder proposal may be
appropriate under Rule 14a-8(i)(3) where “the company demonstrates objectively that a factual
statement is materially false or misleading.” Additionally, the Staff has permitted exclusion
pursuant to Rule 14a-8(1)(3) of the entire stockholder proposal where the proposal contained
crucial factual statements that were materially false or misleading.’’ As discussed below, the
Proposal is materially false and misleading for several independent reasons.

"' See, e.g., Allstate Corp. (Feb. 16, 2009) (permitting exclusion of a proposal that misstated-the director
independence standard of the Council of Institutional Investors); General Electric Co. (Jan. 6, 2009) {permitting
exclusion of a proposal that inaccurately described the company’s director election voting standard); £ntergy
Corporation (Feb. 14, 2007) (permitting exclusion of a proposal that incorrectly referred to a non-existent
compensation committee report); State Street Corporation (Mar. 1, 2008); recon, denied (permitting exclusion of a
proposal that referenced a state statute that was not applicable to the company; (March 9, 2005); recon. denied.
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A. Purported Statements, Recommen’daﬁansvandai?antiai Quotations Taken
from the WHO Report Are Materially False and Misleading

Through partial quotations taken out of context, the Proposal misrepresents crugial
purported “statements” and “recommendations” from the WHO Report, including the following
misrepresentations;

s “[The WHO Report] stated that amalgam poses a serious environmental health problem....”
No such statement appears in the WHO Report. While the WHO Report does say that
mercury (not amalgam) is highly toxic and barmful to health, and cites its use, among other
uses, in dental amalgam fillings, it goes on to say that “while alternative dental restorative
materials are desirable from an environmental health perspective, a progressive move away
from dental amalgam would be dependent on adequate quality of these [alternative]
materials.”

» The Proposal implies that the WHO Report states that amalgam releases a significant amount
of mercury into the environment. Inactuality, the WHO Report focuses on the release of
mercury, not from the production of amalgam, but “from the use of dental amalgam either as
an indirect result of the diversion of traded amalgam for other purposes or as a result of
improper waste management practices or through cremation,” neither of which is an act in
which the Company engages.

s The Proponents claim that the WHO Report recommends a phase-out of dental amalgam. In
fact, the WHO Report expressly rejects any “phase out” or “ban” of dental amalgam
products, and includes the explicit statement that “[ijmplications for oral health are
considerable if amalgam were to be banned.”

» The Proposal implies that cost is the sole factor relevant to the repiacement of amalgam by
alternative products. In fact, the WHO Report states that cost is only one of the many factors
bearing on the choice among alternatives to dental amalgam. The WHO Report states that
“[existing alternative dental materials are not ideal due to limitations in durability, fracture
resistance, and wear resistance.”

Because the Proposal repeatedly misrepresents the purported “statements” and
“recommendations” in the WHO Report, and because it consistently takes quotations out of
context from the WHO Report, the entire Proposal is materially false and misleading within the
meaning of Rule 14a-8(i)(3).

B. Materially False and Misleading — Inherently Vague and Indefinite

The Staff has further stated that a stockholder proposal will be excludable pursuant to
Rule 14a-8(1)(3) where “the resolution contained in the proposal is so inherently vague or
indefinite that neither the stockholders voting on the proposal, nor the company in implementing
the proposal (if adopted), would be able to determine with any reasonable certainty exactly what
actions or measures the proposal requires — this objection also may be appropriate where the
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proposal and the supporting statement, when read together, have the same result.” SLB No. 14B.
See Dyer v. SEC, 287 F.2d 773, 781 (Sth Cir. 1961) (“it appears to us that the proposal, as
drafted and submitted to the company, is so vague and indefinite as to make it impossible for
either the board of directors ot the stockholders at large to comprehend precisely what the
proposal would entail”). Further, the Staff has previously permitted the exclusion of stockholder
proposals under Rule 14a-8(i)(3) where the proposals contained incorrect factual statements,
failed to define key words, were internally inconsistent, or used terms or standards that “would
be subject to differing interpretations,”**

The resolution included in the Proposal purports to require only a report issued by the
Company’s Board “summarizing DENTSPLY’s policies and plans for reducing impacts on the
environment by phasing out mercury from DENTSPLY products.” However, the explicit
language of the “Supporting Statement”” and “Whereas” clauses require; among other things, that
certain goals be set by the Company, that the Company make certain projections, and that it take
measures to reduce unspecified costs of alteratives to dental amalgam. Key words such as
“costs” are undefined, and the Proposal is internally inconsistent.

Thus, it is not possible for stockholders and the Company’s Board of Directors to
understand precisely what the Pmposal would entail, and the Proposal is excludable under Rule
14a-8(1)(3) for the reason that it is inherently vague and indefinite.

Accordingiy, the Company submits that the Pro;msal is exciudable for e‘&ch of the

Company respectﬁ:ily requests that the Staff concur that the Pmposal may be excluded. from the
Company’s 2013 proxy materials.

Pursuant to Staff Legal Bulletin No. 14F (October 18, 2011), in order to facilitate

wdre

R Fugua dustries, Inc. (Mar. 12, 1991). See, e.g., General Electric Company (Jan. 21, 2011) {proposal requesting
that compensation committee make specified changes to senior executive compensation was vague and indefinite);
Motorola, Inc. (Jan, 12, 2011) (proposal asking the compensation committee to take all reasonable steps to-adopta
prescribed stock retention policy forexecutives did not sufficiently explain the meaning of “executive pay rights”);
Verizon Communications Inc. (Feb. 21, 2008) (permitting exclusion of a proposal regarding compensation for senior
executives because the proposal did not adequately define criteria for galculating incentive compensation); Berkshire
Hathaway Inc. (Mar. 2, 2007) {(permitting exclasion of a proposal restricting the company from investing in
securities of any foreign corporation that engages in activities prohibited for U.S. corporations by Executive Order
because the proposal did not adequately disclose the extent to which the proposal would operate'to bar investment in
all foreign corporations); Prudential Financidal, Inc. (Feb. 16, 2006) (proposal urging the board to “seek shareholder
appmval for senior management incentive compensation programs which provide benefits only for earmngs
increases based only on management controlled programs™ failed to define critical terms and was subject to differing
interpretations); Wendy 's International, Inc. (Feb, 24, 2006} {permitting exclusion of a proposal seeking interim
reports to shareholders regarding progress toward “accelerating development” of controlied-atmosphere killing);
Wal-Mart Stores, Inc. (Apr. 2, 2001) (permitting exclusion of a proposal that misleadingly implied that it related
only-to-the sale of foodvpmducts); McDonald’s Corp. {Mar. 13, 20601) {(permitting exclusion of a proposal to adopt
“SA 8000 Social Accountability Standards™ that did notaccurately describe the Standards); Exxon Corporation (Jan,
29, 1992) (permitting exclusion of a proposal regarding board member criteria becanse vague terms were subject to
differing interpretations); NYNEX Cor;p (Jan. 12, 1990) (permitting exclusion of a proposal that was “so inherently
vague and indefinite” that any action by the company “could be significantly different from the action envisioned by
shareholders voting on the proposal™):
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transmission of the Staff’s response to my request, my email address is
msmyers@morganlewis.com, and the Proponents representative’s email address is
keoll@che.org.

We very much appreciate the Staff’s attention to this matter. If you have any questions

Thank you for your consideration of this matter.

Very truly yours,
Matze S M{m
Marlee S. Myers |
Enclosures
cc (whencls.):

DENTSPLY International Inc.

Deborah M. Rasin

Vice President; Secretary and General Counsel
221 West Philadelphia Street

York, PA 17405-0872
Deborah.Rasin@dentsply.com

Sr. Kathleen Coll, 8§SJ
Administrator, Shareholder Advocacy
Catholic Health East

keoll@che.org

Catherine M. Rowan

Director, Socially Responsible Investments
Trinity Health

rowan@bestweb.net

Dominican Sisters of Hope, c/o
Sr. Valerie Heinonen, O.S.U.
Director, Shareholder Advocacy
Mercy Investment Services, Inc.
2039 North Geyer Road

Saint Louis, Missouri 63131
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\Vw/ CATHOLIC HEALTH EAST
24 m
West
= Newtown Square, PA 19073-2329
keoligpche.org
aoﬁi‘i*zm 1ox BID-355-2050
December 11, 2013
Brian Addizon
Vice President, General Connsel, Secretary
DENTSPLY International Ine.
Susquehanna Commerce Center — Suite 60W
221 West Philadelphia Street

York; PA17405-0872
RE: Sharcholdes Props

sal for 2013 Annual Meeting
Dear My, Addison:

Catholic Health East; one of the largest Catholic health care systerns in the United States, is a long-term,
faith-based shareowner of DENTSPLY International, Ing. Catholic Health East sesks to reflect its Mission
ang Core Values while looking for social and environimental as well as financial accountability in its
investments.

We continue to be concerned about the envivonmental impacts of dental amalgam containing  roercury.
‘Therefore, | have been anthorized by Catholic Health East to file the endlosed proposal with DENTSPLY
International, Inc: Other investors will joinin eo-filing this proposal. Cathelic Health East; as lead filer, is-
autliorized to act on their behalf

The enclosed vesolution is for conisideration and action by the shareholders at the-next meeting. I herehy
submit it for inclusion in the proxy statement in accordaiice with Rule 14 2-8 of the geperal rules and
regulations of the Security and Exchange:Act of 1934,

Catholic Health East is-beneficial owner of at least $2,000 worth of DENTSPLY Interriational, Inc; shares
which we have held for more than one year, We will continue fo hold at Jeast $2,000 of these shares
through the 2013 stockholder meeting. The verification of our dwnership position will be provided nnder

separated cover by tir custodisn, BNY Mellon, a Depository Trust Co participating bank. A representative
of'the filers will attend the stockholders’ meeting to:move the resolution as réquired by SEC rules,

Catholie Health East rernains open for productive dialogue which could lead to a withdrawal of the
resolution, Thank you for your attention to this matter.

Singerely,

MMQ& A,A}L«

Sister Kathleen Coll; S87 .
Administrator, Sharehalder Advocacy

Enclosure RECE'VED

ce: The Interfaith Center-on Corporate Responsibility v
DEC 12 2012

DENTSPLY LEGAL DEPT.



Whereas:

Dentat amalgam is composed of approximately 50% mercury, a reproductive and nwmiogm& toxicant,
Mercury is a concein when it enters the environment ihrough uncontrolled releases via dental office
wastes, fecal matter, breathing, burial, and cremation,’ Mercury can be transformed into mtixylmcnry
which bioaccuniulates and can adversely affect the nervods system of those who consume fish.?

At the 25th session of the Governing Coungil of the UN Environment Programme in 2009, more than 120
nations agreed to work toward legally binding measures to control mercary poilution and created an
Intergovernimental chgouatmg Committee (INCY.  Since then four INCs have been held in: Sweden,
Japan, Kenya and Uruguay.®

In 2011, the Waild Health Organization released an expert group repmt which stated that amalganm
poses a serious environmental health problen because it releases a “significant amount of mercury” iinto
the environment, intluding atmosphiere, sureface water, groundwawt, and g0il. Itafficmed: “When
released from dental amalgam use into the envitonment through these pathways, mercury xstraﬁsported
globally and depos;wd Mereury releases may then enter the human food chain especially via fish

consumption.”

The WHO teport recommends “a switch in nse-of denwal maff:nals away from amalgam, cxpiz:mng
“for many reasons restorative materials alternative to dental amalgam are desirable™ and commits itself,
urgingall health agencm fo-join-them, to “work for reduction 'of mércviry and the development of a
healthy envitonment.” T6.accomplish this goal, “WHO will facilitate the- work fora switch in use of
dental materials.”

DENTSPLY repotts qpamitias of miereury contained in products sold i the U.S. Product manufacturers
submit such informiation in compliance with 8 state laws'in effect since January 2001. Statistics appear to
indicate that DENTSPLY reported an increase of almost three times in total quantity of mercuty used for
dental amalgarns between 2007 and 2010. {IMERC NEWMOA Mercury Added Products Ebataba&,
Dental Amalgam, secessed 12-7-2012; (2007) 3,391,558 grams; (2010).9,534,892 grams)’

RESOLVED: Sharehiolders request that the Board of Dirctors issue a report, produced at reasonable
cost and excluding proprietary mfotmtmm by October 31, 2013 suramarizing DENTSPLY s policies and
plans for reducing impacts on the environment by phasinig ont mercuty from DENTSPLY products;

Supporting Statement

Shareholders believe such report should inchide DENTSPLY 's: ﬁ goa!s forreduction in its production of
dental amalgam and associdted reductions in mercury use; (ii) annual production and sales on usage of
mercury in amalgam globally for the prior year; (iii) gmjccted reduction in-usage of mercury for each of
the next four years; (iv) by what date, if any, DENTSPLY projects it will cease production of amalgam
and {v} what DENTSPLY is doing 1o reduce costs of alternatives t dental amalgams.

! * hutp:/impp.coleamn, orghvp-contenifiploads2008/08/benders1estimony.pdl
2 wwwepa.goviosiferiterinmethyliercury/iacisheethim)
2 h&pﬁwww unep. mﬁm&e&su&tamﬂmm%m:&zm%%%mi a$px

‘ hﬁpﬂnmm wgfpwvcn:mz;fmemutyﬁumlnoaﬁcmmwwmnmpany chintpid=92



TRINITY €3 HEALTH

Loncrew; Pibgpes

20555 VICTOR PARKWAY | LIVONIA, Mi 48152 [ 734343-1000 | trinty-health.org

Catherine M. Rowan

Director, smlykwpmm Tavestments
Mmmm

Broox, NY 10462

Flione: {718) 822-0820

Cell: (646) 305-6027

Fac: (118) 3044787

E-Mall Address: rowsn@bestweb.ner

December 13, 2012

Deborah M. Rasin

Vice President, General Counsel &Secretary
DENTSPLY International Inc:

Susquehanna Commerce Cenler ~ Suite (SQW
221 West Philadelphia Street

York, PA 17405-0872

DearMs. Rasin,

Trinity Health, with an investrient position of over $2000 worth of shares in DENTSPLY Intesnational,
Ine., looks for:social and environmental as well:as financial accountability- in its investments.

Proof of ownésship of sharés in DENTSPLY International is enclosed. Tririity Health has continuously
held stock in Comcast for over one year and intends to retain the requisite number of shares through the
date of the Anniial Meeting.

Acting on behalf of Trinity Health, I am authorized to notify you of Trinity Health’s intention to presenit
the enclosed proposal for consideration and action by the stockholders atthe next anoual meeting, and 1
hereby submit itfor inclusion in'the proxy statement in ‘accordirice with Rule 14-a-8 of the General Rules
and Regolations of the Securities Exchange Act 6f 1934,

The primary contact for this shareholder prophsﬂ is Sister Kathleen Coff, représenting Catholic Health
East (610-355-2035). We look forward to a discussion with the Compmy on:his proposal,

Sincerely,

(otouss M S~ . |

g?:ﬁf::? 81‘:&:51?? ;nesmibiﬁty Investments R ECE‘VED

enc DEC 172012
DENTSPLY LEGAL DEPT.

We serve-topether in Trinity Health, in the spicienl the Gospel, to heal body, mind and spirit
16 bmprove the health of our communities and to steward the resoirces entrusted 1w us.

: i Sponssted by Cathotc Haalth Ministries
Respect * Social Justice * Compassion * Care of the Poorand Underserved + Excellence



Whereas:

Dental amalgam is composed of approximately 50% megcury, a reproductive and neurological toxicant.
Mercury is a concern when it ¢nters the environment t!:mugh uncontrolled releases via dental office.
wastes, fecal matter, breathing, burial, and cremation.” Mercury can be transformed into methylmercury,
which bioaccumulates and can adversely affect the nervous system of those who consume fish.2

At the 25th session of the Governing Council of the UN Environment Programme in 2009, more than 120
nations agreed to work toward legally bmdmg measures £0 control mercury pollution and created an
Intergovernmental Negotxaung Commitiee (INC).  Since then four INCs have been held in: Sweden,
Japan, Kenyaand Uruguay.”

In 2011, the World Health Organization released an expert group: :eport which stated that amalgam
poses a serious environmental health problem because it releases 4 “significant amount of mercury” into
the environment, including atmosphere, surfiuce watét, groundwater, and soil. Jtaffirmed: “When
released from dental amalgam use into the environmentthrough these pathways, mercury is transported
globally and deposited. Mercory releases may then enter the hiiman food chain especiatly via fish
consumption.”

The WHO report recommends “a switch in use of dental materials”* awdy from amalgam, explaining.
“for many reasons restorative materials alternative to dental amalgam are desirable” and commits itself,
urging all health agencies to join them, to “work for reduction of mercury and the development of 2.
healthy envi ” To accomplish this goal, “WHCO will facilitate the work for a switch in se of
dental materials™

DENTSPLY reports quantities of mercury contained in products sold in the U.S.. Product manufacturers
‘ 3 tion in cemphm with 8 state laws i effect since January 2001. Statistics appeat to
indicate that DENTSPLY reported an incréase of almost three times in total quantity of mercury used for
dental amalgams between 2007 and 2010, IMERC NEWMOA Mercury Added Products Databiase,
Dental Atitalgam, acoessed 12-7-2012; (2007) 3,391,558 grams; (2010) 9,534,892 grams)’

RESOLVED: Shareholders request that the Board of Directors issus s report, produced at reasonable
costand excluding proprwfaxy information, by Oclober 31, 2013 summatizing DENTSPLY’s policies and
plans for reducing impacts on the environment by phasing out mercury from DENTSPLY products.

Supporting Statement

Shareholders believe such teport should inchude DENTSPLY s: (i) goals for reduction in its production uf
dental amalgam and associated reductions in mercury use; (ii) annual production and sales on usage of
mercury in amalgam globafly for the pribr year; @y wo;emad reduction in-usage of mercury foreach of
the next four years; (iv) by what date, if any, DENTSPLY projects it will cease production of amalgam
and (v} what DENTSPLY is doing to reduce costs of alternatives to dental amalgams.

! http:#mpp celearnorg/wp-content/uploads/2008/08/benderstestimony pdf
? www.epa.goviosticriteria/methylmercury/factsheet hitml
“*‘mp:zzww unep:orghazardonssubstances/M mwmmammmsmm
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December 13, 2012

TO WHOM IT MAY CONCERN:
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: TRINITY € HEALTH

Lo, Fechig

20555 VICTOR PARKWAY. | LIVONIA, MI48152 1p 7343434000 | trinity-heatth.org

»/Cnﬂmaaem.nmm

Director, Socialiy Responsible Investments
766My£m;m.§pt6a$

Bronx, NY 10452

Phone: (718) 822-0820
Cell: {646) 305-6027

Fax. ('1’1 :

December 13,2012

Deborah M.:Rasin

Vice President, General Counsel &Secretary
DENTSPLY International Inc.

Susquehauna Commerce Center — Suite 60W
221 West Philadelphia Street

York, PA 17405-0872

THIS IS A CORRECTED VERSION OF THE LETTER SENT EARLIER TODAY
De4rMs. Rasin,

Trinity Health, with an investraent position of gver $2000 worth of shares in DENTSPLY International,
Ing., looks for social and envitonmental as wzll as financial accountability in ifs investments.

Proof of oWwnership of shares in DENTSPLY Imanatmnal i enclosed. Trinity Health has continuously
held stock in DENTSPLY for over one year and intends to retain the requisite number of shares through
the date of the Annual Meeting.

Acting on behalf of Trinity Health; 1 am suthorized to notify you of Trivity Health’s intention'to present
the enclosed proposal for consideration and action: by the stockholdérs:at the next annual meeting, and [
hereby:submit it forinclusion in the proxy statement in accordance with Rule 14-a-8 of the General Rules
and Regulations of the Securities Exchange Actof 1934,

The primary, contact for this shareholder proposal is Sister Kathleen Coll, tepresenting Catholic Health
Bast (610-355-2035). We-look forward to a discussion with the Company on this proposal.

gim:ere}y,

Catherine M. Rowan s

Director, Socially Responsibility Investments RECE‘VED
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Pecember 13, 2012

TO WHOM IT MAY CONCERN:

Please arcepr this 1sttar as Wﬁﬂﬂmm”&w 13,2012, Northeon Tenst sa castodlian helld for
the beaefloiat ferest of Trinity Health 822 duaces of “Dentsply Inil Yoo New.
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‘Wheress:

Dental amalgam Is composed of approximately 50% mercuty, a reproductive and neurological toxicant,
Mercury fs-a concern when it enters the environment mmngia uncontrolled releases via dental office
wastes, fecal matter, breathing, burial, and cremation.' Meércury can be teansformed into methylmercuty,
which W&m and oan adversely affect the nervous system of those who consume fish.?

Atthe 25th session of the Goveming Council of the UN Environment Programme in 2009, more than 120
nafions agreed to'work toward legally binding measures to control mercury pollution and created an
Intergovernmeital Negotxatmg Commitree (JNC). Since then four INCs have been held in: Sweden,
Japen, Kenya and Uruguay.®

In 2011, the World Health Organization released an expert group report’, which siated thatamalgam:
posesa sexicms envitonmental health problem becatise it releases a “significant amount of mercury” into
the environment, including atmosphere, surfice witer, groundwater, and soil. Rt affinned: “When
released from dental amalgam use into the environment through these pathways, mercury is transported
globally and deposited. Mercuty releases may then enter the human food chain especially via fish -
consumption™

The WHO report recommends *a switch in nise of dental materials™ away from amalgam, explaining
“fo matiy reasons restorative materials alternative to dental. amalgam are desirable™ and commits itself,
urging a1l health agencies 10 join them, to “work for reduction of merciry and the development of a
hezlthy eavitonment.” To accm;)hsh this goal, *WHO will facilitate the work for a switch inuse of
dental materials.”

g

DENTSPLY reports quantities.of mercury contained ifv products soldinthe U.8. Product manufer
submit such information in compliance with. 8 state laws in effect since January 2001, Statistics a;zpem'm
indicaie that DENTSPLY reporied an increase of almost three times in tofal quantity of mercurymd for
dental amalgams between 2007 and 2010, [IMERC NEWMOA Mercury. Added Products Database,
Dental Amalgans; accessed 12-7-2012; (2007) 3,391,558 grams; (2010) 9,534,892 gxams)’

RESOLVED: Sharcholders request that the Board of Directors issue areport, produced st reasonable
costand excludmgproprmxy information, by Octwber 31, 2013 summarizing DENTSRLY s policies and
plans:for reducing impacts 6n theenvironnent by phasing out mercury from DENTSPLY prodiicts,

Supporting Statement

‘Shareholders bielieve such repiort should include DENTSPLYs: (i) goals for reduction in its production of
dental mm!g&m and associated reductions in mercury use; (ii) ansual production and sales on usage of
mercuty it amalgam globally for the prior year; (ili) projected seduction in usage of mercury foreach of
the next four years; (iv) by what date, if any, DENTSPLY projects it will cease production of amalgam
and (v) what DENTSPLY is doing to reduce costs of aliernatives 1o dental amalgams.

i mpxxmpmmﬁwwﬁmmmmawwmammmony pdf
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\% CATHOLIC HEALTH EAsT —

Xz 3605 West Chestar Piks, Sts, 100
_ Newtown Squarg, PA 19073-2329
keoll@che.ory
‘ 610-355-2095 fax: 610-355-2050
December 11,2013 ¢ L o
Deborah M. Rasin RECEIVED
Vice President, Secretary & General Counsel, JAN 14 2013
Dentsply International

221 W. Philadelphia St., Suite 60W DENTSPLY LEGAL DEPT,

York, PA 17405-0872
RE: Shareholder Proposal for 2013 Annual Meeting

Dear Deborah:

Thave enébsed a copy of the letter I am sending to SEC requesting that the proponents of .
this proposal on the environmental impacts of mercury be permitted to use &e correct.
data numbers in the proposal.

As the proposal that we submitted to you earlier was written we used the IMERC data’
that was posted at that time, since it was the public information. Catholic Health East,
Trinity Health and Dominican Sisters of Hope now ask that corrections be made to our
original proposal indicating that the figure for 2010 was 3,753,000 grams as you pointed
out in your January 7*email to me.

Catholic Health East and other shareholders remain open for productive dialogue which could
lead to a withdrawal of the resolution. Thank you for your attention to this matter.

Sincerely,
%yJJwJ Coue, A4

" Sister Kathleen Coll, SS]
Administrator, Shareholder Advocacy

Enclosure

cc:  Valerie Heinonen, 0.s.u, Dominican Sisters of Hope
Catherine Rowan, Trinity Health
Steven Heim, Boston Commbon Asset Management
Michael Bender

et



% CATHOLIC HEALTH EAST
~ Trsasury MS 222 .
3605 West Chester Fike, Ste. 100
Mwmmkwgmm PA: Imm
6109552055, fox 6109552050
January 11, 2013 RE C ElVIED .
U.S. Securities and Exchange Commission JAN 14 203
Division of Corporation Finance ‘
Office of Chief Cotinsel DENTSPLY LEGAL DEPT.
100 F Street, N.E,

Washmgrom D.C 20549

Re:  Dentsply International
Shareholder Proposal of Catholic Health East
Exchange Act of 1934—Rule 14a-8

To Whom It May Concern:

Tam writing on behalf of Catholic Health East which has filed a shareholder proposal with. .
Dentsply. Additional proponents of the proposal include Trinity Health and Dominican Sisters
of Hope. The proposal asks for a report on policies and plans far reducing impacts on the
environment by phasing out mercury from Dentsply products.

On behalf of Catholic Health East and our investor colleagues, I request that the proponentsof -
this proposal on the envirornmental impacts of mercury be permitted to use the correct data
numbers in the proposal. We are making this request because as the proposal was being
wiitten we were using the IMERC data that was posted at that time, since it was the public
information. The updated information in the following e-mail became available tous in
January.

“1/7/2013 3:55:56 P.M. Eastern Standard Time, AWienert@newmos.org writes:
Dentsply first informed IMERC of the corrected totals in June, which is when I sent you
the "unapproved” new total. The states reviewed the corrected numbers over the



summer and approved in September. Unfortunately, the new numbers only went to our
Tive database last week because of a bug in our system, but the real numbers have been
in the backend for several months,” (—~Adam Wienert, newmoa.org)”

We also have received the following e-mail from Deborah M. Rasin, Vice President, Secretary &
General Counsel, Dentsply International. Ms, Rasin is replacing Brian Addison, Special
Counsel, who until the exchanges on this proposal, has been our Dentsply contact. We have
been engaged with Dentsply since 2008.

Rasin, Deborah [mailto:Deborah Rasin@dentsply.com] Sent: Monday, January 07, 2013
Z13PM .
“In the meantime I do want to alert you to the fact that the data in your proposal is
incorrect, and that we intend {0 point this out to the SEC. You state that “Statistics
appear to indicate that DENTSPLY reported an increase of almost three times in total
quantity of mercury used for dental amalgams between 2007 and 2010." You cite to the
IMERC NEWMOA Mercury Added Products Database, which unfortunately up

until recently contained inaccurate information. You report the database as showing
3,391,558 grams in 2007 and 9,534,892 grams in 2010, The real figure for 2010 was
3,753,000 grams,

1 believe that we pointed out to you as earlyas last April that the IMERC data was
incorrect, and so T am somewhat troubled that you did choose to indlude this
acknowledged inaccurate data in your submission, despite our having told you several
times that it was reported incorrectly. In any case, we have now managed to get IMERC
to update the information in their database to reflect the accurate figure.” (Deborah M. -
Rasin, Vice President, Secretary & General Counsel, Dentaply International)

I checked my notes from the conference call on April 25, 2012, during which the issue of usage
report of dental mercury was raised with both Danaher and Dentsply as follows:

“(Michael Bender, Mercury Policy Project/Zero Mercury Working Group) For Dentsply
specitically is why did the usage repost of dental mercury jump from 3.73 tons in 2007
to 10.5 tons in 201907 The states did not anticipate this (nor did Michael Bender).

“Dentsply believes there is an error. Linda (Linda C. Niessen, M.D,, MJP.H., Vice
President, Chief Clinical Officer D} will check Dentsply data and its Clearinghouse
data.

#When asked if IMBRC data is global, Danaher said the information submitted is U.S,
only. Dentsply didn’t know and will check. Linda Niessen will break out some of the
statistics e.g, the comparison between the EU and the US, IMERC data is produced but



not defined. Use of amalgams is decreasing in different parts of the world and she will
Clarify.”

There was no follow up from Dentsply. Valerie Heinonen (representing Mercy Investment
Services, Inc. and the Dominican Sisters of Hope) e-mailed Dentsply representatives at least
twice beginning on July 9, 2012:

“When asked if IMERC data is global, you (Dentsply) were not sure and planned to
check. Linda Niessen said she would break out some of the statistics e.g, the comparison
between the EU and the U.S. Ms. Niessen told us that IMERC data is produced but not
defined and that use of amalgams is decreasing in different parts of the world. She
offered to clarify the data,

“Michael Bender asked, specifically for Dentsply, why did the usage report of dental
mercury jump from 3.73 tons in 2007 to 10.5 tons in 20107 He commented that the states
did not anticipate this nor did he, Because Dentsply believes there is an error, Ms,
Niessen will check Dentsply data and its Clearinghouse data.

“In 2010 the EPA announced plansin 2010 to propose a new rule that would regulate
dental clinics to curtail dental mercury discharge. Linda Niessen spoke to the finalizing
of the rule making. Since Ms Niessen’s information contradicted Michael Bender’s, have
you spoken with the EPA since our dialogue? Has there been movement by the EPA to
propose the rule?” (Valerie Heinonen, Mercy Investment Services, Inc. and the
Dominican Sisters of Hope)

Thus, although Ms. Rasin makes the following statement in her January 7 e-mail to me: Ms,
Rasin: “I believe that we pointed out to youas early as last April that the IMERC data was
incotrect, and 507 am somewhat troubled that you did choose to include this acknowledged
insceurate data in your submission, despite our having told you several times that it was
reported incorrectly.” (January 7, 2013)

Contrary to Ms. Rasin's January 7, 2013 belief; the issue was not resolved during the conference
call and there was no subsequent phone call, letter or e-mail from Dentsply with respect to the
follow up questions, answered in part during the conference call by Linda Niessen but
requiring further research by the Company. Unfortunately, the lack of response became one of
our veasons for re-filing the resolution on environmental impacts of mercury amalgams. In
addition, we had no choice but to use the data that Michael Bender from the Mercury Policy
Project received at the time of our April 25, 2012 conference call.



Thank you for your assistance.

Yours truly, »

Catholic Health Hast
3805 West Chester Pike / Newtown Square, PA 19073
Phone: 610-355-2035 / Fax: 610-271-9600

Ce; Deborah M. Rasin, Vice President, Secretary & General Counsel, Dentaply International



From: Baumgardner, Dane

Sent: Thursday, January 17, 2013 9:56 AM

To: keoll@che.org'

Subject: DENTSPLY International - Shareholder Proposal

Dear Sister Kathleen,

Vam working with Deb Rasin at DENTSPLY regarding your group’s sharehoider proposal as to dental amalgam. We
received your letter enclosing the copy of the letter sent to the SEC requesting the correction of the IMERC data for
2010,

The specific sentence that your letter to the SEC seeks to correct states: “Statistics appear to.indicate that DENTPSLY
reported an increase of aimost three times in total quantity of mercury used for dental amalgams between 2007 and
2010 [IMERC NEWMOA Mercury Added Products Database, Dental Amaigam, accessed 12-7-2012:(2007) 3,391,558
grams; {2010) 9,534,892 grams).” If, as requested in your January 11, 2013 letter to the SEC, the only correction that is
made to that sentence is'to the 2010 dats, the sentence still inaccurately states that there was an increase of almost
three times in the total quantity.of mercury.

As you know, we are ona tight deadline with the SEC and we will be required to submit our request for a no-action
letter this week, 5o please let us know: a8 scon as possible with regards to how you would like this specific sentence to
be changed in the proposal.

Regards,
Dane

Dane A. Baumgardner

Corporate Counsel

DENTSPLY International

221 W. Philadelphia St., Suite 60W
York, PA 17401

Office: 717-849-7952

Fax: 717-849-4753

dane . Baumpardner@dentsply.com

This nmessage contains confidential information intended only for the use of the
addressee{s} named above and may contain information that is legally privileged.
If you are not the addressee, or the person responsible for delivering it to the
addressee, you are hersby notified that feading, disseminating, distributing or
copying this message is styictly probibited, If you have received this message by
mistake, please immediately notify us by replying to thHe message and delete the
original message immediately thereafter. Thank you. Any views expressed in this
message are those of the individual sender, except where the sender specifies and
with authority, states them to be the visws of DENTSPLY INTERNATIONAL INC.



Pages 25 through 89 redacted for the following reasons:

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



