
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-461

DIVISION OF
CORPORATION FINANCE

Januar 14,2011

Bradley A. Haneberg
Kaufman & Canoles, P.C.
Post Offce Box 27828
Richmond, VA 23261

Re: Commonwealth Biotechnologies, Inc.
Incoming letter dated Januar 4,2011

Dear Mr. Haneberg:

Ths is in response to your letter dated Januar 4,2011 concerning the shareholder
proposal submitted to CBI by Bil Guo. Our response is attched to the enclosed
photocopy of yout correspondence. By doing ths, we avoid having to recite or
sumarze the facts set fort in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion ofthe Division's informal procedures regarding shareholder
proposals.

Sincerely, 
Gregory S. Bellston

Special Counsel

Enclosures

cc: Bil Guo
Ventuephar Laboratory
V enturepharm Towers
No.3, Jinzuang, Sijiqing, Haidian District
Beijing, China PC 1 00089



Januar 14,2011

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: Commonwealth Biotechnologies, Inc.
Incoming letter dated Januar 4,2011

The proposal relates to expenses and compensation.

Tothe extent the submission involves a rule 14a-8 issue, we are unable to
conclude that CBl has met its burden of establishing that CBI may exclude the proposal
under rule 14a-8(c). We are unable to conclude that CBI has met its burden of
establishing that the proposal should be treated as having been submitted by the same
shareholder that previously submitted a proposal to the company. Accordingly, we do
not believe that CBI may omit the proposal from its proxy materials in reliance on rule
14a-8( c).

We note that CBldid not fie its statement of objections to including the proposal
in its proxy materials at least 80 calendar days before the date on which it wil file
definitive proxy materials as required by rule 14a-8G)(I). Noting the circumstances of
the delay, we grant CBl's request that the 80':day requirement be waived.

 

 
Attorney-Adviser



. DIVISION OFCORPORATIÖN FINANCE
 
INFORMAL PROCEDURES REGARDING SIIHOLDER PROPOSALS
 

The Division of COrporation Finance believes thatits responsibility with respectto 
matters arising under Rule 14a~8 (17 CFR 240. 


14a-8), as with other matters under the proxyrules,. is to aid those who must comply with the rule by offering informal adviteand suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
recmmend enforcement action to the Commission: In connection with 


imder Rule 14a-8, the Diviion's staff consider the informtion fuished to it by 
 a shareholder proposal 
i~ support of its intentioo to exclude the Proposas from the Compy's proxy marial; as 


the Compy 
.as an information fuished by the proponent or the proponent's representative.
 

weD 

. . Although Rule i 4a-8(k) does not .reuire an communcations from shaholder to the 
. Commission's staff the staff wìU always consider information concerning alleged violations of 
. the statutes administered by the Commission; including. argument as to whether .or not 


. Propose to be taen would be violative "f the sttute. or rule involved: The receipt by the staffactivities
. .. . of such information, however; should not be constned as changing the staffs informal 

.procedures and proxy review into a formal or adversar procedure" 

It is importtto note that the stafls 


COmmission'sand iio-action response~toRule i 4a-8(j) submissions reflect only informal views. The detetminations reached in these no-
action letters do not and Canot 


adjudicate the merits ofa Company's position


proposaL Only a court such as a U.S. District Cour .can decide whether a company is obligated
with respect to tle

to include shareholder proposals in its proxy materials. Accordingly a discretionar 
delenatioH nopo remmend or take Commission eiiorcment action, does not prelude a 

. proponent, or any shareholder 
 of a company, from pursuing any rights he or she may have against 
the cóinpan in COlU, should the magement omit the. 


materiaL. proposa from the compay's proxy 
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'V E-MAIL,
 
QffceofÇhiettloiins~1 
DìvisJÒfidf GdrpotatìønFinahêe. 
Seciidri~s tlø Extliangtq:uiimIssi6n 
roo FS:téet,NE 
Washington,DC 20549 

Re: Ç~l1m()nwe~itb Bìot~hnQiqgjês,lnc.
 

SbareìiQidè..p"ØPøS~iS . 
SeciiritiesExcbângeActof1934 

DèáLadies a:d Gentlemen: 

TliIslettet istojllformYQuthi:Jöur client; C:ommonwe,alth Biotechnqlggies, IIlc.(the 
"Qoro.PanY".),. jnt~ndsto o.m. ..'.itftomits. pr.ox.Y.'......S...tätemen...t.an.. ....d..form.. ..0... f.......pr...ox.y......Íl.o... T..........its. '..u.p. cO...nl....i.n. g.S.......~.. c.....i...3..1.
 

MéetingofShaieholders:(colleclÎyely,.thç"lprgxyMaterii:ls'j$hareh01def profIsals,..received f~om 
VenturePhanDaboratories, Ltdc'vp~n~on'.Deêeinber21; 2.010. The .CoIlPany ic,glsoreqiiest:nga 

prior tothèCompán)'80. days

waiverfronl.the.reapirement forthtsno-åçtiontequesttobe submitted. 


filing its definitiveproxy statement. roasststYopinygur~yieW~ we l:Ælye aisopravicl~dpaçkgrouiid 
irtfoniation r~gaidingthesequehce ofeventsreláted..to the filing oftiComPanY"spreliminarYProxy 

date, and the Company's . corrspondence with the StaffMaterials,thesharehalder pr()posals rttçeiwdto 


oftheDivisioIlofCo.roration Finarce (the'~Stafl') oft.!eSeciirities.anCiExch(inge.Coromission (the 
"Cóm.niissiôn"). 

BACKGROuND 

. The Company filed its'prelimmarRloxy Materials withtheCqnimission QriOc:tober 28,.2,010.. 

. VPLsiibrrirted~shaiehôlaerp-rópòsal via èmail totheCÓllpàfiy'shóard öf directors On 

October 2..8,. 2()10,p1ëoflsingthe rernQval ofR.icnard J.Freerand.lal.IP'Sylvafrom the 
Compã:y':s BóardófDitèctors. 

. Paiill)'SylvasutimitellJl shaieho1der prgposal.via.ellail to. the QOttpany'sbøard .ofDirectòr5 

. 

OiiOttober31,.2010, proposing the,I'emòval of Bill. Gu:oftom the.. çöropany's".boardpfdir~çt()rs. .
RichátdJ, .Freet subníittedsepilratesliarèholderproposa.son Noveni~r 3,20iOand Novem~r 
7,Z61 Q,propositIg thãfBillGuo.EticTãóa.n.d Mara Son~ãUhétêIlövedfroti theCompan)"s 
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board'ofdifectot'S.. 
.	 an additional sbar~holderprgposal viaemail on November TO, 2010,prôposingVPL submitted 


removed from.tbeCompany's bQardof 
directorS iii ádditoIltoRichård kFreerãrdPälil D'S):lVa, 

· ÖnNøv~mperJ8.4OIO;\ye.ßtlbmitted a l1Q-actionrequest tpthe Úgniniissigii, requestingtQat 
theCöI1misSiòncol1Cutwitb. theComJjany'svIew that tbeshaihoJder proposals received from 

that$amuelP. Sears, Jr. and JamesQ.CauseY also be 

properly om itted from theCgirpåty'sPrò:x\lL, Mr. D'SylvaanCnt..Freel" maYbe


MaterìaJs. . . ... . .
 
.	 Onl)ecember 2.7.201Q;Wesubinitte.dà.suppleirentarýrequesttotbe Commission, requesting 

waivel"of tberequirement uiigerRule J4a-:g(jlrequiringn(ractitmreque.sts be snbniitte.d 8Ö 
days Jjriofto theCompanyfiHilg; itsdèfmitive ptoxysttement: 

.. ()I1Decembe.r.LR~.2.Qi().,tne Cøn,panyreceivedaJe.tte.rfrøin:te.Uommission adyÍ$ing.the 
Company .thattlie Gômniissìôriwcluldriòtrêcoriilend..enfõrcemel1factiÖniftbe. .Cl)pipäny 

Dr, FréeI"~ .and waiving
Cbgsçt()e:i((~iuaetheshêlølioidet'pr'()pØsalsfrom VPL~Mr. D'Sylva and 


thcRO+dâytequftêirent. . .. .' . . . .... .. .. 
. 'le..bpard'pf'directors øfthe"CöinpâlÎ)'rêceiY~d ådditiótiäl prôposals(the'~ewPrópošals") 

fr(mi\lrL.QI1..P~eIlb,er.21.ì(jJÒ, 

This!letterlslgiiifgtn )'p~that the COIlpåhyirttèndstoôir it 	 from ititPrò)(Y. Matêrials'tIie NeW 
PrÖpøsals .!"eceivedfì0fi 	 a. \vaì~e.rfrpllJl1e,.'r~q.iiii-ment fo!" tliiS.IlQ-action request 

"VlL,;anqtQrequest
to be.subitittedSOdayspriör to the Còmpànyfiling; jtsdetmitiveprò~y .statei:ent. 

THPROPOSAL$ 

The foUo\VÎngtourprop()s~ds (whÎtlwe hay~ Usteqv~r.hatiin.)wereall sùbmitted by VPLVia 
einäi1to theCompan)"sbóard of directors onDëcember 21,20.lO. 	 Acopy ofthe ernailcorrespondence 

isattaçhed heretQ,asEKht:hit.A 

(J)t()r(tttuaê Kìt1móridéverý. month eitpensêsrtOrIòt(fthåìl $lf()()(), . until. corni:onstøck.priøe 
re.cpvere4.to.$3....per..snai,.. 

(2) .. Indefinitel)' tofrêeze.~everante Rackage t0Ntr,Freer \1ntI1cPmmon stgck price recpvered tn $3. 
commomstoëkprice recovered to $3.

(~) To freezeaH subsid.iestopirectors until 


(4) EvenAuStna9peratignsQlcl.t()fr~~zetlw.procted$Jtom the payment to Dirctòtsan.d CEO, 
untilcOirrtonstockptlce recovered to $3. Theproceeds.PJ1IY can apply .for iiewl:usiness 
d,tve19proe.nt, 

EXCLUSIONBASES FOR 

hereby respectfuUyreque$ttIiatthe StacQncur in9nrviewthatthe NewPrpP9salsmaybeWe 

basis of Rule 14a..8(è). because VPL.has already submitteditseXcluded. fromth¿Proxy Materlalson the


one'allgwaPlesharehplderprqpo.s¡:. . 
Rule 14â...8(c)štátes.tlatddEächsharehOlcletma):isubniitfiomorethan .one proposalt"...a 

cpmpanyforapariçularsbarelWlgcrs' metting." As discussed In.our letter aated Noveliber18, 2010, 
VPL submitteditsolIeállowableptopøsälonOctoberi8,..iö 10; thus it..isQl1 vieJNthattheNew 
ProposaIsI1aybøproperly exëludedÜriderRule 14ä-8(c). 



Offcepf Chief Counsel 
Januar 4,201 i 
Page 3 

CONCLUSION 

Based onthe foregQiIlgami.YSi$; We respectfully request tbatthe. $tafftl::icur thatit wil not
 

recommend enforcernentaètiönifthê Cömpany excludes the NêwPtoposals fronr its Proxy Materhils. 
Furte.rmore,the Company inteiigs ta tile its EP11 . DE,F 14-A()1l9ranout)anliar2Q, 2011, dlJetothe.
 

time..sønsitive.natureofthe..pro'Pösedtransäction..which.. is. thesubjectmàtter of the proxy statement. 
VPL. hasbeenawareofthispröposêd frsaction for.sêverall1oßtfsiasthe. CompánY cøntiiiued 
negotiatinT1s. The Company. belieVeS tiiat t1wproppsedJransacti911 istimG"sensitive, and anY delay may 
adve~ely impacttleCompany.'sabHity tøcompletesùêh transaction" The outstading NewPtoposals 
byVPL would prohi~ittheçö.rnp~nY (rÓti filiiig its:d~finitlveproxystatemerituntil March 2$; 201 l 
with()¡.taWaiver from theSP-:aYFUie~ 

För. thefpre.g()iÏlgreas()ns~wêbelie\fetliatllêeQml?aijyh!lsg()Q(caÙseto e.xg'l1deth~. New
 

Proposals from iis PrøxyMaterialsandTor: itsfailiire'tØ,rme~tthe $()-daydeadline. and Wê res~eçtfiJlY 
requei;t thaltheStäffwáIvethe 
 deadlii1êfo1"'filiilK theno"á¿tion requêst letterjnliKhtofthe göodcause 

eVent the Sûiffis iQèl,jnetl tn'1lot.grttlereauestec.wl:iver,we.woiildapprei;iate ani¡hown. .1n the 


this nÏiitterfùrter. .pleasefeeJfreetöcöntáct us.at(k04). 7:71$790 ifyøuhaveOPPOrtïÙty tö discuss 


anyqu~stionsor ifwe..canbe.()f furtër.assis.tåee. 



Ring, Zachary B. 

From: Haneberg, Bradley A 
Sent: Thursday, December 30, 2010 10:25 AM 
To: Shàng,.. Kela
Subject:. FW: To tnel30ard of DÎrectorsa~aq.ditional prqposalsfor the special.s.hareholder. meeting 

BradleyA HànebefQ
 
Kaufinàn &Cànoles,P.C. 
TlreeJarres center. 12th Floor 
1051 E CarySt.
 

Richrnpnd, VA23219 

T(8()) 771.5i;~O
 

F..(804J.77t.5777 
bahaneberg~ka\Jfcao.cani.
\vww.káùfCAN.com . 

Fro........m........:.B.,.II.' G.Uo. IV.. ENT..... .. .R. ...8. ~HA..RMr? ,???...FT. rn...â.'lto..:bill~. Venturephänn....... _11. e. t...l
 

~nt: -i0~aY, D~~I1~r21/. 2QtQ§:5~PM . 
To: RJc:arcrJ.Fr~r. ... ...... ..... . . . ..
 
Cc; mariasong;Eric Tao;. PaI.IQ'Sylva;jameCalJseY; Samuel; BradleyA.Sears, Haneoer91 

Subjec: TotheBØardofDirecrsasadditonal.proposlsfor thespedal shareholder 
 meting 

ToIly aQa:dQfDiJ.~ctgrSas.aÇIèltionaipropc.såis förthe speqil1shar~lioldétIleeting
 

As perpr()pr()alilfrQmsharhQlders, 1\V9uld lik.etoilakea4ditíonal.propgsais for thyspecial;sharliolgerrreeting.
 

(1 )to rèduceRìcluònd eVètymonthexpnsesnoirörethan$8000,untiLcömíonstock pnce recovered to $3 
pçrsha¡~. 

(b)liclé:fnitely tofieezese'Verance'paøka.gé tö Mt..Ftéetúntilcôrrön stockpnce recöveredto..$3i 
freeze all sübsidìes1Q1)ìrctors untlLcoinön.stocIc:prlce recovered to $3.

(c) To 


(d)EYep.Anslrla opèJ.atigiisöld,to freeze Ile pra(;aedsfrQrrithe paYl1enttO pirectQtsan(iÇEQ,nntìlcOIlon 
stockpricetèèövèted..to $3.i.Theptoceedsòîíly.caapplyforîíèw búsiiiess.develöpmeiit. 

Bestrgdslqil 

1 


