
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

Janua 21, 2011

Ronald O. Mueller
Gibson, Dun & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re: Danaher Corporation

Incoming letter dated Januar 10,2011

Dear Mr. Mueller:

This is in response to your letter dated Januar 10,2011 concernng the
shareholder proposal submitted to Danaher by John Chevedden. We also have received a
letter from the proponent dated Janua 20,2011. Our response is attached-to the
enclosed photocopy of your correspondence. By doing ths, we avoid having to recite or
sumarze the facts set forth in the correspondence. Copies of all of the correspondence
also wil be provided to the proponent.

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

Sincerely, 
Gregory S. Belliston
Special Counsel

Enclosures

cc: John Chevedden

 

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



Januar 21,2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Danaher Corporation

Incoming letter dated Januar 10,2011

The proposal asks the board to take the steps necessar unilaterally (to the fullest
extent permitted by law) to amend the bylaws and each appropriate governng document
to give holders of 10% of the company's outstading common stock (or the lowest
percentage permitted by law above 10%) the power to call a special shareowner meeting.

There appears to be some basis for your view that Danaher may exclude the
proposal under rule 14a':8(i)(9). You represent that matters to be voted on at the
upcoming shareholders' meeting include a proposal sponsored by Danaher to amend
Danaher's Restated Certificate of Incorporation to provide that holder/s of 25% of
Danaher's outstading common stock may call a special meeting of shareholders. You
indicate that the proposal and the proposal sponsored by Danaher directly confict. You
also indicate that inclusion of both proposals would present alternative and conficting
decisions for the shareholders and would create the potential for inconsistent and
ambiguous results if both proposals were approved. Accordingly, we will not
recomrend enforcement action to the Commission if Danaher omits the proposal from its
proxy materials in reliance on rue 14a-8(i)(9).

Sincerely,

 
Special Counsel



DIVISION OF CORPORATION FINANCE 
INFORML PROCEDURES REGARDING SHAREHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing under Rule 14a-8 (17 CFR 240.14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular 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 fushed to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, as well 
as any information fushed by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
Commission's staff, the staffwill always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such inormation, however, should not be construed as changing the staff s informal 
procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these no-
action letters do not and canot adjudicate the merits of a company's position with respect to the 
proposaL. Only a cour such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in cour, should the management omit the proposal from the company's proxy 
materiaL. 



JOHN CHEVEDDEN
 

  

January 20,2011

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 1 Rule 14a-8 Proposal
Danaher Corporation (DHR)
Special Meeting Topic at 10%
John Chevedden

Ladies and Gentlemen:

This responds to the Januar 10, 2011 company request to avoid this routine rue 14a-8 proposaL.

The company plans to set up only one shareholder vote to cover a number of positive and
negative decisions for shareholders. The company had no intention of introducing ths topic for a
shaeholder vote until the 2011 rwe 14a-8 proposal on ths topic was submitted.

This no-action request canot be reconciled with Cypress Semiconductor Corp. (March 11,
1998) and Genze Corp. (March 20, 2007). In those two cases the st refused to exclude
golden parachute and board diversity proposals respectively, even though there appeared to be a
direct confct as to the content of the proposals. The reason was that the respective companes
appeared in each case to put forward the management proposal as a device to exclude the
shareholder proposal.

There have been previous cases of shareholder concern regarding the use of Rule 14a-8(i)(9) to
scuttle shareholder proposals. Proponent's counsel have argued that, constring the (i)(9)

exclusion to knock out shareholder proposals would have a pernicious effect on corporate
governance. Shareholder resolutions are filed month in advance of an anual meeting. If a
company wants to eliminate a proposal it considers inconvenient and yet is otherwse valid under
state law and Rule 14a-8, the company would merely draf its own proposal on the same subject,
no matter how weak, and claim that there is a "confict." The result would be to abridge a
valuable right that shareholders now enjoy under stte law.

Rwe l4a-4( a)(3) provides that the form of proxy "shall identity clearly and imparally each
separate matter intended to be acted upon, whether or not related to or conditioned on the
approval of other matters."

Rule 14a-4(b)(1) states (emphasis added):
Rule 14a-4 -- Requirements as to Proxy...
b. 1. Means shall be provided in the form of proxy whereby the person solicited is
afforded an opportunity to specify by boxes a choice between approval or disapproval
of, or abstention with respect to each separate matter referred to therein as intended to
be acted upon ...

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



The company does not explain why it only plans to submit one proposal when there are multiple 
separate positive and negative issues for shareholders to consider. The separate issus involved 
include at leat:
 

1) Do shareholders approve of 10% of shareholders to be able to call a special meetig? 
2) Do shareholders approve of 25% of shareholders to be able to call a special meeting? 
3) Do shareholders approve of25% of shareholders to be able to call a special meetig 
merely as a temporar solution in moving toward 10% of shareholders to be able to call a 
special meeting?
 
4) Negative: Do shareholders approve an unecessar shareholder vote regarding a
 
shareholder right to call a special meeting in response to a shareholder proposal when the 
company can adopt tls provision without a shareholder vote and a shareholder vote wil 
delay implementation? 
5) Negative: Do shareholders approve ofthe company using an unnecessar and delaying 
vote as a tool to make it more diffcult to eventually move to a 1 O%~threshold, because 
lockig a 25%- theshold into the charer wil make it more diffcult to eventually adopt a 
IO%-theshold? 
6) Negative: Do shaeholders approve of the company not disclosing that they are being put 
though an unecessar and delaying vote that also makes it more diffcult to eventualy 
move to a 10%-thesho1d? 
7) Negative: Do shareholders approve the principle of using an unecessary shareholder vote 
at our company as a tool to scutte a shareholder opportty to vote on a more effective 
shareholder proposal on a related topic? 

Tbis is increasingly important because the unnecessar company proposal wil not disclose to 
shareholders in the anual meeting proxy that: 

1) The company is spending shareholder money to conduct an unnecessar and delaying 
shareholder vote regarding a shareholder nght to call a special meeting in response to a 
shareholder proposal when the company can adopt ths provision without a shaeholder vote
 

and a shareholder vote wil delay implementation. 
2) The company is spending shareholder money in using an unnecessar shareholder 
proposal as a tool to avoid a shareholder opportty to vote on a more effective shareholder 
proposal on a similar topic. 
3) The company is spending shareholder money in using an unnecessar shareholder 
proposa as a tool to delay and make more diffcult the eventual adoption of a 10%­
theshold.
 

It would "present alternative and confictig decisions for the stockholders" plus "create the
 

potential for inconsistent and ambiguous results" (the same words used in recent no action 
decisions) for the stockholders to vote on only one proposal to bundle these positive and negativeseparate issues. .
 
Tbis is to request that the Securities and Exchange Commission allow ths resolution to stand and 
be voted upon in the 2011 proxy. 

In the alternative this is to request that the company be required to publish multiple proposals in 
its effort to avoid ths rule 14a-8 proposal and thus enable shareholders to avoid "alternative and 
conflcting decisions" by being forced to cast a vote on a single bundled ballot item. 



Sincerely,
 

000 Chevedden
 ~-­
cc:
 
Jim O'Reily -cim.oiReilyrÐDanaher.com~
 



(DHR: Rule 14a-8 Proposal, December 3,2010,
December 16,2010 Revision at Company Request) 

3* - Special Shareowner Meetings 
RESOLVED, Shareowners ask our board to tae the steps necessar unilaterally (to the fullest 
extent permtted by law) to amend our bylaws and each appropriate governng document to give 
holders of 10% of our outstading common stock (or the lowest percentage permtted by law 
above 10%) the power to call a special shareowner meeting. 

This includes that such bylaw and/or charer text will not have any exclusionar or prohibitive 
language (to the fullest extent permtted by law) in regard to calling a special meeting that apply 
only to shareowners but not to management and/or the board. 

Special meetings allow shareowners to vote on importat matters, such as electing new directors, 
that can arise betwen anual meetings. If shareowners canot call special meetings, 
management may become insulated and investor retuns may suffer. Shareowner input on the 
timing of shareowner meetings is especially important durg a major restucturing - when 
events unfold quickly and issues may become moot by the next anua meeting. Ths proposal 
does not impact our board's curent power to call a special meeting. 

This proposal topic won more than 60% support at CVS Caremark, Sprint. Safeway and 
Motorola. 

This proposal topic is one of several proposal topics that often win high shareholder support 
such as the Anual Election of Each Director proposal that won 66%RSUPport at our 2010 annual
 

meeting. Our 66%-support even translated into 55% of all shares outstading. 

The merit of this Special Shareowner Meetig proposal should also be considered in the context 
of the need for additional improvement in our company's 2010 reported corporate governance 
status: 

The Corporate Library ww.thecorporatelibrar.com.anindependent investment research firm 
rated our company "D" with "High Governce Risk," "High Concern" in Board Composition, 
and "Very High Concern" in Executive Pay. CEO Lawrence Culp got total realed
 

compensation (TRC) of$141 millon. This was the'highest $$ seen well into the 2010 proxy 
season, surasing $130 milion for Lawrence Ellson of Oracle and $103 millon for Ray Irani 
of Occidental Petroleum. 

Half our board was long-tenured with at least two decades of service, including co-founders 
Steven and Mitchell Rales (Chairan). Three directors were age 70 to 94, including Mortimer 
Caplin, who at 94 was on our Audit and Executive Pay Committees. Furthermore, long-tenured 
directors were the majority and/or chaired all board commttees. This created the perception of a 
board within a board and raised concerns about board entrenchment and independence. 

Plus the trend for new directors was distbing with Elias Zerhoun not owng any stock. Our 
board was the only signicat directorslp for 50% of our directors. This could indicate a 
signicant lack of current transferable director expeIience. Walter Loli attacted our highest 
negative votes (31 %) and was stil allowed to chair our Nomiation Committee. 

Please encourage our board to respond positively to this proposal to help turaround the above 
type practices. Special Shareowner Meetings - Yes on 3.* 



Gibson. Dunn & Crutcher LLP
GIBSON DUNN 
1050 Connecticut Avenue, N.W.
 

Washington. DC 20036-5306 

Tel 202.955.8500 
www.gibsondunn.com 

Ronald O. Mueller 

Direct: 202.955.8671
Januar 10,2011
 

Fax: 202.530.9569 
RMuellerl§gibsondunn.com 

Client: C 22614-00004 

VIA E-MAIL 

Offce of Chief Counsel 
Division of Corporation Finance 
Securties and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: Danaher Corporation
 

Shareholder Proposal of John Chevedden
 
Exchange Act of 1934-Rule 14a-8
 

Ladies and Gentlemen: 

This letter is to inform you that our client, Danaher Corporation (the "Company"), intends to 
omit from its proxy statement and form of proxy for its 201 1 Anual Meeting of 
Shareholders (collectively, the "2011 Proxy Materials") a shareholder proposal (the 
"Proposal") and statements in support thereof received from John Chevedden (the 
"Proponent") . 

Puruant to Rule 14a-8G), we have:
 
Ii 

. filed this letter with the Securties and Exchange Commssion (the
 
. "Commission") no later than eighty (80) calendar days before the Company
 
intends to file its definitive 2011 Proxy Materials with the Commission; and
 

. concurently sent copies of 
 this correspondence to the Proponent. 

Rule 14a-8(k) and Staff 
 Legal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D") provide that 
shareholder proponents are required to send companies a copy of any correspondence that 
the proponents elect to submit to the Commission or the staff of the Division of Corporation 
Finance (the "Staff'). Accordingly, we are taking this opportity to inform the Proponent 
that ifthe Proponent elects to submit additional correspondence to the Commission or the 
Staff with respect to this Proposal, a copy of that correspondence should be fuished 
concurrently to the undersigned on behalf of 
 the Company pursuant to Rule 14a-8(k) and 
SLB 14D. 

Brussels. Century City. Dallas. Denver' Dubai . London. Los Angeles' Munich' New York, Orange County 
Palo Alto. Paris' San Francisco' São Paulo' Singapore' Washington, D.C.
 



GIBSON DUNN
 
Offce of Chief Counsel
 

Division of Corporation Finance 
Januar 10, 2011
 

Page 2 

THE PROPOSAL 

The Proposal, as revised by the Proponent, states: 

RESOLVED, Shareowners ask our board to take the steps necessar 
unilaterally (to the fullest extent permitted by law) to amend our bylaws and 
each appropriate governing document to give holders of 10% of our 
outstanding common stock (or the lowest percentage permitted by law above 
10%) the power to call a special shareowner meeting. 

This includes that such bylaw and/or charer text wil not have any 
exclusionar or prohibitive language (to the fullest extent permitted by law) in 
regard to calling a special meeting that apply only to shareowners but not to 
management and/or the board. 

A copy of the Proposal, as well as related correspondence from the Proponent, is attached to 
ths letter as Exhibit A. 

BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may be 
excluded from the 2011 Proxy Materials pursuant to Rule 14a-8(i)(9) because the Proposal 
directly conflcts with a proposal to be submitted by the Company at its 2011 Anual 
Meeting of Shareholders. 

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(9) Because It Directly 
Conflcts With A Proposal To Be Submitted By The Company At Its 2011 
Annual Meeting Of Shareholders. 

The Company's Board of Directors has approved submitting a Company 
 proposal at its 2011 
Anual Meeting of 
 Shareholders requesting that the Company's shareholders approve an 
amendment to the Company's Restated Certificate of Incorporation. The amendment to the 
Restated Certficate of Incorporation provides that holders of25% of 
 the Company's 
outstanding common stock may call a special meeting of shareholders (the "Company 

the Company Proposal is approved by shareholders, the Company wil make a 
conforming amendment to its Amended and Restated By-laws. 
Proposal"). If 


Pursuant to Rule 14a-8(i)(9), a company may properly exclude a proposal from its pro~y 
materials "if the proposal directly conficts with one of the company's own proposals to be 
submitted to shareholders at the same meeting." The Commission has stated that, in order 
for this exclusion to be available, the proposals need not be "identical in scope or focus." 
Exchange Act Release No. 40018, at n. 27 (May 21, 1998). 



GIBSON DUNN 
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has stated consistently that where a shareholder proposal and a company proposal 
present alternative and conflcting decisions for shareholders, the shareholder proposal may 
be excluded under Rule 14a-8(i)(9). See Raytheon Co. (avaiL. Mar. 29,2010) (concurrng 
with the exclusion of a shareholder proposal requesting that the holders of 10% of the 
company's outstanding common stock be able to call a special meeting when a company 
proposal would allow the holders of25% of outstanding common stock to call such 

The Staff 


meetings); Lowe's Companies, Inc. (avaiL. Mar. 22,2010) (same); International Paper 
Company (avaiL. Mar. 11, 2010) (concurrg with the exclusion of a shareholder proposal 

the company's outstanding common stock be able to 
call a special meeting when a bylaw amendment proposed by the company would allow the 
holders of20% of outstanding common stock to call such meetings); Liz Claiborne, Inc. 
(avaiL. Feb. 25, 2010) (concurrng with the exclusion ofa shareholder proposal requesting a 

requesting that the holders of 10% of 


the company's outstanding common 
stock be able to call a special meeting when a certificate of incorporation amendment 
proposed by the company would allow the holders of 3 5% of outstanding common stock to 

bylaw amendment to provide that the holders of 10% of 


call such meetings); Honeywell International Inc. (avaiL. Jan. 4, 2010) (concurng with the
 

exclusion of a shareholder proposal requesting a bylaw amendment to provide that the 
the company's outstanding common stock be able to call a special meeting 

when a certificate of incorporation amendment proposed by the company would allow the 
holders of20% of outstanding common stock to call such meetings); Medco Health 

holders of 10% of 


Solutions, Inc. (avaiL. Jan. 4, 2010) (concurng with the exclusion of a shareholder proposal 
the company'srequesting a bylaw amendment to provide that the holders of 10% of 


outstanding common stock be able to call a special meeting when a certificate of 
incorporation amendment proposed by the company would allow the holders of 40% of 
outstading common stock to call such meetings); Safeway Inc. (avaiL. Jan. 4, 2010) 
(concurrng with the exclusion of a shareholder proposal requesting a bylaw amendment to 

the company's outstanding common stock be able to call a 
special meeting when amendments proposed by the company to its governing documents 
would allow the holders of 25% of outstanding common stock to call such meetings). 

provide that the holders of 10% of 


The Staff previously has permitted exclusion of shareholder proposals under circumstances 
almost identical to the instant case. For example, in the situation addressed in Raytheon Co. 
(avaiL. Mar. 29,2010) cited above, the Staff concurred in excluding a proposal requesting 

the company's outstanding common stock be given the ability to call a 
special meeting because it conficted with the company's proposal which would allow 
that holders of 10% of 


the outstanding common stock to call such a meeting. The Staffshareholders owning 25% of 


noted in response to the company's request to exclude the proposal under Rule 14a-8(i)(9) 
that the proposals presented "alternative and conflcting decisions for shareholders" and that 
submitting both proposals to a vote could "provide inconsistent and ambiguous results." 

Here, the Proposal conficts with the Company Proposal because it proposes a different 
threshold percentage of share ownership to call a special shareholder meeting. As a result, 

the Company's shareholdersthere is a likelihood of conficting and inconsistent outcomes if 
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consider and vote on both the Company Proposal and the Proposal. Because of this conflict 
both proposals in the 2011 

Proxy Materials would present alternative and conficting decisions for the Company's 
shareholders and would create the potential for inconsistent and ambiguous results ifboth 
proposals were approved. Therefore, because the Company Proposal and the Proposal 
directly confict, the Proposal is properly excludable under Rule 14a-8(i)(9). 

between the Company Proposal and the Proposal, inclusion of 


CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will 
take no action if the Company excludes the Proposal from its 2011 Proxy Materials. We 
would be happy to provide you with any additional information and answer any questions 
that you may have regarding this subject. 

Ifwe can be of any further assistance in this matter, please do not hesitate to call me at 
(202) 955-8671 or James O'Reily, Danaher's Associate General Counsel and Secretary, at 
(202) 419-7611. 

Sincerely,~?J~ 
Ronald O. Mueller 

Enclosure( s) 

cc: James O'Reily, Danaher Corporation
 

John Chevedden 

100998741_2.DOC 



GIBSON DUNN
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JOHN CHEVEDDEN
 

  

Mr. Steven M. Rales
Chainnan of the Board
Danaher Corporation (DHR)
2099 Pennsylvana Ave NW FIl2
Washington DC 20006

Dea Mr. Rales)

This Rule 14a~8 proposa is respectfully submitted in support of the long-texm pexfounnce of
our company. This proposal is submi.ttd for the next annual shareholder meeing. Rule 14a-8
requirements are intended to be met includig the continuous ownership Qf the required stock

value until after the date of the respective shareholder meetin and presentation of the proposa
at the anual meetin. This submitted format, with the sharholder-supplied emphasís. is

intended to be used for defitive proxy publication.

In the interest of company cost  y of the rule i 4a-8 prcess
please communicate via emai to  

YOm' consideraton and the consideration of the :Board ofOliectors is appreiated in support or

the long-term perform  owledge receipt ofths proposal
promptly by emai to  

I.

Sincerely,~&~--
Gfohn Chevedden

Oc.c:~. ¿t- 1J ),d/"
Date

cc: James F. O'Reily ~Jaies.F.OReiiiy~danier.com~
Corprate Secretary

PH: 202 828-0850
FX: 202 828-0860
inveslor.J:elatiOßs(§anaher.com

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

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

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

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



12/03/2010 16: 25  PAGE 02/£14

(DHR: Rule 14a-8 Proposal) December 3,2010)
3'" - Spe~ial SbaA'e()Wner Meetings

REOL VED~ Shareowners ask our board to take the steps necessar unilaterally (to the fulest
extent pennitted by law) to amend our bylaws and each appropriate govexnig document to give
holders of 10% of our outstanding common stock (or the lowest percentage pet.tted by Jaw

above 10%) the power to call a special shareowner meeting.

This includes that such bylaw and/or charter text wil not have any exclusionary or prohibitive
language (10 the fullest extent permitted by law) in regard to caling a special meeting that apply
only to shareowners but not to management a.nd/or the board.

Special meetings allow shareowners to vote on importat matters~ such as electing new directols,
that can arise between annual meets. If shareowners canot call special meetings,
management may become insulated and investor returns may suffer. Shareowner input on the
tlg of shareowner meetngs is especially impOl1ant during a major restrutuin - when

events unold quickly and issues may become moot by the next anual meeting. Ths proposal
does not impact our board's curent power to call a special meeting.

Tlus proposal topic won more than 60% SUppOi't at CVS Cacmark, Sprint, Safeway and
Motorola.

This propos topic is one of several proposal topics that oftn win high shareholder support
such as the Anual Election of Each Director proposa that won ow: 66%-support at our 2010

anual meeti. Tl 66%-support even translated into 55% of all shares outstanding.

The mert of this Special Shareowner Meeting proposal should also be considered iii ile context
of the need for additional improvernent in our company's 2010 report corporate governance
status:

The Corporate Librar ww.tliecorporatelibra.com.aninependent inveslrent reseach fi

rated our company l~" with "Hgh Governance Risk," "High Concern" in Board Composition,
and ''VeJ.'Y High CQncem'~ mExe(utìve Pay. CEO Lawrence Culp got total realize
coroperuation (TRC) of $141 milion. Tbis was the highest $$ seen well into the 2010 prmfY
season, surpassing $130 millon for Lawrence Ellson of Oracle and $103 millon for Ray Iran
of Occident Petroleum.

Half our board was long-tenured with at least tw decades of service, including co-founders
Steven and Mitchell Rates (Chairman). Thre directors were age 70 to 94, including Mortimer
Caplin, who at 94 was on our Audit and Executive Pay Committees. Furtermore, long-tenured
directors were the majority and/or chaired all board committees. This created the perception of a
board with a board and raised concern about board entrenchment and indepe.nence.

Plus the trend for new directors was dibing with Elias Zerhoun not ownig aly stock after
one~year. Our board was the only signficant directorship for 50% of our dlectors. This could

indicate a significant lack of curent transferable director expel'ence. Walter Lohr attacted our
highest negative votes (31%) and was stil allowed to chair our Nomination Commttee. And
30% of our directors were insiders.

Please encourage our board to resond positively to this proposal to help tunaround the above
type practices. Special Shareowner Meetings - Yes on 3.*

***FISMA & OMB Memorandum M-07-16*** 
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Notes~
Jolm Chevedden,  sponsored this
proposal.

Pleae note that the tite of the proposal is par of the proposaL.

*Number to be assigned by the company.

This proposal is believed to confoIl with Staf Legal Bulletin No. 14B (CF), September 15~

2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:

. the company objects to factual assertions because they are not supported;
· the company object to factual assertions that, while not materially false or
misleading, may be disputed or countered;
· the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its offcers; and/or
" the company object to statements because they represent the opinIon ofthe
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.

We belIeve that It is appropriatfl under rule 14a~8 for companies to address
these objections in their sta.tements of opposition.

See also: Sun Microsystes) Inc. (July 21) 2005).
Stock wil be held until afer the annua meetg and the propo  
meeting. Please acknowledge this proposal prompty by email (olrnst7p   

r

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

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

***FISMA & OMB Memorandum M-07-16*** 
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RA TRUST SERVCES

December 3, 20iO

John Chevildden
 

 

To Whom It M~Y Conc:ern,

Ram Trust Services is a MaIne chartered non-d~posJtory trust çOmpany. Through us, Mr. Jo!)n
Cnevedden has c:ntinuouslv held no Jess than 150 sharès of Danahf!f Corporation (DHR)
COmmon stck, CUSIP # 235851102, since at least November 20, 2,008. We in turn hold those
shares througn The Northern Trust Company in an aCcount under the tlame Ram Trust
Ser\lltes.

SIncerely.

~~Michael P. Wood
Sr. Portfolio Managèr

45 EXCIL~NOE Sr.rnT loii:M¡.o MAINE 04101 Ti¡mllt.NE i07 775.2354 l...C'IM1Ll; 207 77'j 4iS9

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

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



cD
DA /VA HER

December 16, 2010

VIA OVERNIGHT MAIL
 

 
 

Dear Mr. Chevedden:

I am writing on behalf of Danaher Corporation (the "Company"), which received on
December 3,2010, your shareholder proposal entitled "Special Shareowner Meetings" for
consideration at the Company's 2011 Anual Meeting ofSliareholders (the "Proposal").

The Proposal contais certai procedural deficiencies, which Securities and Exchange

Commission ("SEC") regulations require us to bring to your attention. Rule 14a-8(d) iinder the
Secuiities Exchange Act of 1934, as amended, requIres that any shareholder proposal, including
any accompanying supporting statement, not exceed 500 words. The Proposal, including the
supporting statement, exceeds 500 words. To remedy ths defect, you must revise the Proposal
so that it does not exceed 500 words.

The SEC's rules require that your response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Please address
any response to me at Danaher Corpoi'ation, 2099 Pemisylvania Avenue, NW, l2tli Floor.
Washington, DC 20006. Alteniatively, you may transmit any response by facsimile to me at
202~419-7676.

If you have any questions with respect to the foregoing, please contact me at 202-419-
761 L For your reference, I enclose a copy of Rule 14a-8.

f,Ô~'å
Ja es F. O'Reily
As ociate General CoUtisel and etary

Enclosure

***FISMA & OMB Memorandum M-07-16*** 
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Rule 14a-8 Proposals of Secùrity .Holders 

In Its proxy statement and
This sectlón addresses when a company must Include a shareholder's proposal 


Identlfy the proposal In lts form of proxy when the company holds an annual or specIal meetIng of 
shareholders. In summary, In order to have your shareholder proposal Incli:ded on a company's proxy card, 
and Included along with any supportng statement In Its proxy statement, you must be eligIble and follow 
certaIn procedures. Under a few speclfc clrcumstances, the company Is permItted to exclude your proposal,. .but 
only after submIttIng Its reasons to the CommIssIon. We stctred thIs aecton In a question-and- answer 
format so that It Is easIer to undertånd. The references to "youu are to a shareholder seeklng to submIt the 
proposal. 

a. Question 1: What Is a proposal? A shareholder proposal Is your recommendation or requIrement that the
 

company and/or Its board of dIretors take acton, which you lntend to present at a meeting of the 
.. .carppany's shareQolders. Your pr.posal should stte as clearly as posslble the course of actIon tnat you 

'bel!eve the company should follow. If your proposal 1s placed on th company's proxy card,.the ~ompany 
must also provIde In the form 'of ¡¡roxy means for sharehólders ti?-s.peclfy by boxes á choIce between . 

. -ap.proval or dIsapproval, ot abstention. Unless oth~I'",lse Indlcated, thE! .word. .proposal" as used In this 
secton refers both to your proposal, and to your correspondIng statement In support of your proposal (If 
any). 

b. Question 2: Who Is eligIble to submIt a proposal, and how do I demonstrate tD the company that I am 
eligible? 

1. In order to be eligIble to submit a prop-osal, you must have contInuously held at least $2,000 In
 

market vãlue, or i O/~, of the compaóy's securlti'es entitled to be voted on the proposal at the 
meeting for at least one year by the date you submit the proposal. You must contInue to hold 
those securItIes through the date of the meetng. 

2. If you are the regIstered holder of your securities, which means that your name appears In the 
company's records as a shareholder, the company can verIfy your ellglbllty on Its own, although 
you 'wll stli have to prov.lde the company with a written statement that you Intend tö continue to 
hold the secrltlés through thè date of the rneetlng of shareholders: However, If like many . 
shareholders yóu are not a regl~e¡'ed holder, the company likely d;es not know that you are a 
shareholder, or how many shares you own. In thIs case, at the time you submIt your proposal, 
you must prove your ellglbUity to the company In one of two ways: 

I. The first way Is to submIt to the company a written statement from the "record" holder of 
your securities (usually a broker or bank) verifyIng that, at the tIme you submItted your 
proposal, you continuously held the securIties for at least one year. You must also Include 
your own wrItten statement that you Intend to continue to hold the securltles through the 
date of the meeting of shareholders¡ or 

II. The secnd way to prove ownershIp applies only If you have fled a Schedule 13D, Schedule
 

13G, Form 3, Form 4 and/or Form 5, or amendments to those documents or updated 
forms, reflectng your ownershIp of the shares as of or before the date on whIch the one-
year ellglbllty period begIns. If you have fled one of these documents wIth the SEe, you 
may demonstrate your ellglbl1ty by submIttIng to the company: 

A. A copy of the schedule and/or form, and any subsequent amendments reportng a 
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change In your ownershIp level; 

B. Your written statement that you contInuously held the required number of shares for
 

the one-year perIod as of the date of the statement; and 

c. 'Your written statement that you Intend to continue ownershIp of the shares through
 

the date of the company's annual or'speclal meetfng. . 

c. QuestIon 3: How many proposals may I submIt: Each shareholder may submit no more than one 
proposal to a company for a partcular shareholders' meetIng. 

d. QuestIon 4: How long can my proposal be? The proposalr Including any accompanying supportng 
statementr may not exceed 500 words.
 

e. Questlon 5: What Is the deadline for submIttIng a proposal? 

.1. If you are submlttfng your proposal for the company's annual meetlngr you can In most cases find 
the deadline In last yeai:s proxy statement. Howev~rr If the company did not h,old an annual 
meetng last yearr or has changed the date of Its meetIng for thIs year more than 30 days from 
last year's meetlngr you can usually find the deadline In one of the company's quarterly report on 
Form 10- Q or 10-QSB, or In shareholder report of Investment companIes under RLle 3Od-1 of
 

the Investment company Act of 1940. (Editor's note: This secton was redesignated as Rule 30e­
1. See 66 FR 3734, 3759r Jan. 161 2001.J In order to avoId contrversi shareholders should 
submit their proposalS by means, IncludIng electrnIc meansr that permit them to prove the date
 

of deliver. 

2. Th~ deadline Is calculated In the followIng manner lfthe proposall~ submittd for a regularly" 
scheduled annual meeting. The proposal must be receIved at the company's princIpal executIve 
offces not less than 120 calendar days before the date of the company's proxy statement 
released to shareholders In connection with the prevIous year's annual meetIng. Howeveri If the 

the date of thIs year's annual
company dId not hold an annual meetng the prevIous year, or If 


meeting has been changed by more than 30 days frm the date of the prevIous year's meetlngr 
then the deadline Is a reasonabi~ tIme before the company. begIns to prInt and send It~ proxy 
materIals, 

3. If you are submittng your proposal for a meeting of shareholders other than a regularly
 

scheduled annual meetfngi the deadline Is a reasonable tlme before the company begIns to print 
and send Its proxy materials. 

f. Question 6: What If I fall to follow one of the eligibilty or procedural requirements explained In answers 
to Questions 1 through 4 of this secton? 

1. The company may exclude your proposalr but only after It has notIfied you of the problem, and 
you have failed adequately to correct It. WIthIn 14 calendar days of receIvIng your proposal, the 
company must notlfy you In wrltfng of any procedural or ellglbllty deficiencIes, as IYell as of the 
time frame for your response. Your response must be postmarked, or transmitted electonically, 
no later than 14 days from the dat~ you receIved the company's notlflcatlon. A company need not 
provide you such notlce of a deficiency If the deficiency cannot be remedIed, such as If you fall to 
submIt a proposal by the company's properly determined deadline. If the company Intends to 
exclude the proposalr It will later have to make a submissIon under Rure 14a-8 and provIde you 

with a copy under QuestIon 10 belowi Rule 14a-80). 
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2. If you fair In your promIse to hold the requIred number of secuiitles through the date of the 
meetlng of shareholders, then the company wll be permitted to exclude all of your proposals from 
Its proxy materIals for any meeting held In the following two calendar years. 

that my proposal can be
 
g. Question 7: Who has the burden of persuadIng the CommIssIon or Its staff 


excluded? Except as otherwIse noted, the burdén Is on the company to demonstrate that It Is entitled toexclude a proposal. . . .
 
h. QuestIon B: Must I appear peronally at the shareholders' meeting to present the proposal? 

1. EIther you, or your representative who Is qualified under state law to present the proposal on your
 

behalf, must attnd the meeting to present the proposal. Whether you attend the meeting
 

yourself or send a qualifed representative to the meeting In your place, you should make sure 
that you, or your representatie, follow the proper state law procedures for attending the meeting
 

and/or presenting your proposal.
 

2. If the company holds It shareholder meeting In whole or In part vIa electonIc medIa, and the 
conipany permIts you or your,repreentatlve to present your proposal vIa such medla, then you
 

may appear through electronIc medIa rather than traveling to the meeting to appear In person. 

3. If you or your qualified representative fail to appear and present the proposal, wIthout good 
cause, the company wil be permItted to exclude all of your proposals from Its proxy mateials for 
any meetings held In the followIng two calendar years. 

i. QUestlon 9: If I have complied ~ii: the procedural requlremef?ts, on what other bases m?y a company 
. rely to excludé my proposal? 

1. Improp~r under state law: If the proposal Is not a proper subject for acton by shareholders under 

the Ja~s of the jurIsdicton of the company's organIzation; 

Not to paragraph (1)(1) 

Dep.endlng on the subject matteri some proposals are not considered proper under ~tate law If 
they would be bInding on the company If approved by shareholders. In our experience, most 
proposals that are cast as recommendations or requests that the board of directors take speclfled 
action are proper under state law. Accordingly, we wil assume that a proposal drafted as a 
recommendation or suggestIon Is proper unless the company demonstrates otherwIse.. ' '
 

2. Violation of law: If the proposal would, If Implemented, cause the company to violate any state, 
federali or foreIgn law to whIch It Is subjec; 

Not to paragraph (1)(2) 

Note to paragraph (1)(2): We wil not apply this basIs for exclusIon to permIt exclusIon of a 
proposal on grounds that It would vIolate foreIgn law If compliance wIth the foreIgn law could 

law.result In a violatIon of any state or federal 
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3. Violation of pro rules: If the proposal or,supportng 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 matenals¡ 

4. Personal grlevancej specIal Tnterest: If the proposal relates to the redress of a personal claim or 
grievance ågalnst the company or any other person, or If It Is deSIgned to result In a benefit to 
you, or to further a personal Interest, which Is not shared by the other shareholders at large¡ 

the 
5. Relevance: If the proposal.relatés to operations which acount for less than 5 percent of 


company's total assets at the end of It most recent flscal year, and for less than 5 percet of Its 
net eamlng sand gross sales for Its most recent fiscl year, and Is not otherise slgnlflcantly 
related to the company's busIness; 

6. Absence of power/authority: If the company would lack the power or authority to Implement the
 
proposal¡
 

7. Management functions: If the propasal deals with a mater relgtlng to the company's ordIpary
 
busIness operations;
 

8. Relates to election: If the proposal relates to an election for membership on the company's board 

of dIrectors or analogous governing body; 

9. Conflicts with company's proposal: If the proposal directly conflcts with one of the company's own 
proposals to ~e submited to shar~holders at the same mei;tlng. 

Nota to paragra'ph (1)(9) 

Note to paragraph (1)(9): A company's submission to the CommIssIon under thIs secton should 
specify the points of conflIct wIth the company's propol. 

10. substantlally Implementéd: If the company has already substantIally impremented the proposal; 

11. Duplication: If the proposal substantially duplicates another proposal prevIously submitted to the 

company by another proponent that will be Included In the company's proxy materials for the 
same meetIng; 

12. ResubmIssJons: If the proposal dears wIth substantially the same subject matter as another 

proposal or proposals that has or have been previously Included In the company's proxy materials 
wIthIn the preceding 5 calendar years, a company may exclude It from Its proxy materials for any 
meeting held wIthIn 3 calendar years of the last time It was Included If the proposal receIved: 

I. Less than 3% of the vote If proposed once wIthin the precedIng 5 calendar years; 

u. Less than 6% of the vote on Its last submission to shareholders If proposed twice prevIously 
witin the precedIng 5 calendar years; or
 

ILL. Less than 10% of the vote on Its last submissIon to shareholders If proposed three tImes or 
more previously wIthin the precedIng 5 calendar years; and 
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-13. Specific amount of dIvidends: If the proposal relates to specIfic amounts of,cash or stock 
divIdends. 

j. QuestIon 10: What procedures must the company folfow If It Intends to exdude my proposal? 

1. If the company Intends to exclude a proposal from Its proxy materials, It must file itS reasons wIth 
the CommIssIon no later than 80 calendar days before It flIes Its definitIve proxy statement and 
form of proxy wIth the CommissIon. The company must simultaneously provide you with a copx of 
It submIssion. The CommissIon staff may permIt the company to make Its submIssion later than 
80 days before the company files Its definitive proxy statement and form of proxy, If the company 
demonstrates good cause for mIssIng the deadline. 

2. The company must file sIx paper copies of the followIng: 

I. The proposal;
 

11. An exlanatlon of why the company beHeves that It may exclude the proposal, whIch 
should, If possIble, refer to the most recent appHcable authorIty, such as prior DIvisIon 
letters Issued under the rule; and 

II. A supportng opinion of counsel when such reasons are based on matters of state or foreIgn 
law. 

k. Question 11: J\lay I submlt my own statement to the CommIssIon respondIng to the company's
 
arguments?
 

Yes, you may submIt a reponse, but It Is not required. You should ti to submIt any response to us, 
wltt a copy to the company, as soon as possIble after the company makes Its submissIon. ThIs way, the 
Commission staff wil have time to consIder fully your submIssIon before It Issues Its response. You 

your response.
should submIt six paper copIes of 


In Its proxy mqterlalsi what InformatIon
I, Question 12: If the company Indudes my shareholqer proposal 


about me must It Include along wIth the proposal Itself7 

1. The company's proxy statement must Include your name and address, as well as the number of 
the company's votIng securltles that you hold. However, Instead of provtdlng that Information, the 
company may lnstead Include a statement !:at it wil provIde the InformatIon to shareholders 
promptly upon receIvIng an oral or writtn request.
 

2. The company Is not responsible for the contents of your proposal or supportng statement. 

m. Questlon 13: What can I do If the company Includes In Its proxy statement reasons why It believes 
shareholders should not vote In favor of my proposal, and I disagree wIth some of Its statements? 

1. The company may elect to Include In Its proxy statement reasons why It believes shareholders 
should vote agaInst your proposal. The company Is allowed to make arguments reflecting its own 
point of vIew, just as you may express your own poInt of view In your proposal's supportng 
statement. 

2. However, if you believe that the company's opposition to your proposal contaIns materIally false 
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or misleading statements that may violate our antl- fraud rule, Rule 14a-9, you should promptly 
send to the CommissIon staff and the company a letter explaInIng the reasons fOF your view, 
along wIth a copy of the company's statements opposing your proposal. To the extent possIble, 

Information demonstrtIng the Inaccuracy of the
your letter should Include speclflc factal 


company's claims. l1me permIttIng, you may wish to try to work out your dIfferences with the 
company by yourself be~ore contacting the Commls.slon staff. 

3. We require the company to send you a copy of Its statements opposing your proposal before It 
sends Its proxy materIals, so that you may bring to our attention any materially false or 
mIsleading sttements, under the followIng t1meframes:
 

I. Lf our no-acton response requIres that you make revIsIons to your proposal or supportng 
statement as a condItion to requirIng the company to Include It In It pröxy materials, then 
the company must provIde you with a copy of Its opposItion statements no Jater than 5

your revised proposal; or
the company receives a copy of
calendar days after 


11. In all other cases, the company must provide you with a copy of Its opposition statements 
proxy sttement and 

no later than 30 calendar days before Its,fJes definitIve copies of Its. 


form of proxy under Rule 14a-6. 



From:  
Sent: Thursday, December 16, 2010 9:46 PM

To: O'Reilly, Jim
Subject: Rule 14a-8 Proposal Revision (DHR)

Mr. O'Reily, Although it is not necessary this is the requested proposal revision. The
proposal has been revised to 485-words from 495-words.
Sincerely,
John Chevedden

Please be advised that ths emaIl may contain confidential

information. If you are not the intended recipient, please notify us
by emài1 by replying to the sender and delete ths message. The
sender disclaims that the content of this email constitutes an offer
to enter into, or the acceptance of, any agreement; provided that the
foregoing does not invalidate the binding effect of any digital or
other electronic reproduction of a manual signatue that is included
in any attchment.

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



JOHN CHEVEDDEN
 

  

Mr. Steven M. Rates
Chairman of the Board
Danaher Corporation (DHR)
2099 Pennylvana Ave NW Fl 12
Washington DC 20006

OEL¡vg él ib d-OILJ '/t;U/.$llJ N,

Dear Mr. Rales,

This Rule 14a-8 proposal is respectflly submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
reuirements are intended to be met including the continuous ownership of the required stock
value until afer the date of the respective shaeholder meeting and presentation of the proposal
at the annual meetig. This submitted format, with the shareholder-supplied emphasis, is

intended to be used for defitive proxy publication.

In the interest of company cost  cy of the rule 14a-8 process
please communicate via email  

Your consderaton and the consideration of the Board of Directors is appreciated in support of
the long-term perfor  owledge receipt of this proposal
promptly by emai t  

Sincerely,

~e.__ ~
t:ohn Chevedden

O~c.ct.. '-t - 1~ i gI i)
Date

cc: James F. O'Reily qames.F.OReily~danaher.com:;
Corporate Secreta
PH: 202 828-0850
FX: 202 828-0860
investor.relations~danaher.com

***FISMA & OMB Memorandum M-07-16*** 
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(DHR: Rule 14a-8 Proposal, December 3,2010, 
December 16, 2010 Revision at Company Request) 

3* - Special Shareowner Meetings 
RESOLVED, Shareowners ask our board to take the steps necessar unilaterally (to the fullest 
extent permitted by law) to amend our bylaws and each appropriate governig document to give 
holders of 10% of our outstanding common stock (or the lowest percentage permitted by law 
above i 0%) the power to call a special shareowner meetig. 

Ths includes that such bylaw and/or charer text will not have any exclusionar or prohibitive 
language (to the fullest extent pennitted by law) in regard to callng a special meeting that apply 
only to shareowners but not to mangement and/or the board. 

Special meetings allow sharoowners to vote on importt matters, such as electig new directors,
 

that can arise between anual meetings. If shareowners caot call special meetings, 
management may become insulated and investor returs may sufer. Shareowner input on the 
tiing of shaeowner meetings is especially important durng a major rescturig - when 
events unold quickly and issues may become moot by the next anual meeting. This proposa 
does not impact our board's curent power to cal a special meetig. 

This proposa topic won more than 60% support at CVS Caremark, Sprint, Safeway and 
Motorola. 

This proposal topic is one of several proposal topics that often win high shareholder support, 
Each Director proposal that won 66o/o-support at our 2010 annual 

meetig. Our 66%-support even traslated into 55% of all shares outstding. 
such as the Anual Electon of 


The merit of this Special Shaeowner Meeti proposal should also be considered in the context 
of the need for additional improvement in our company's 2010 reported corporate governce 
status: 

The Corporate Library ww.thecorporatelibrar.com.anindependent invesent resech fir
 

rated our company "D" with "High Governance Risk," "High Concern" in Board Composition, 
and "Very High Concern" in Executive Pay. CEO Lawrence Cup got tota realized 
compensation (TRC) of $141 million. Ths was the highest $$ seen well into the 2010 proxy 
seaon, surasing $130 millon for Lawrence Ellson of Oracle and $103 milion for Ray Ir
 

of Occidental Petroleum. 

Hal our board was long-tenured with at least two decades of servce, including co-founders 
Steven and Mitchell Rales (Chairman). Thee directors were age 70 to 94, including Mortmer 
Caplin, who at 94 was on our Audit and Executive Pay Committees. Fmihermore, long-tenured 
directors were the majority and/or chaired all boar commttees. This created the perception of a 
board with a board and raised concerns about board entrenchment and independence.
 

Plus the trend for new directors was distubing with Elias Zerhoun not oWI any stock. Our 
board was the only signcant directorship for 50% of our directors. This could indicate a 
signficant lack of curent trferable directr experience. Walter Lohr attcted our highest
 

negative votes (31%) and was stil allowed to char our Nomiation Committee. 

Please encourage our board to respond positively to ths proposal to help turaround the above 
type practices. Special Shareowner Meetings - Yes on 3.* 



Notes:
John Chevedden,  sponsored this
proposaL.

Please note that the title of the proposal is par of the proposa.

*Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added): .

Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a"8(1)(3) in the following circumstances:

· the company objects to factual assertions because they are not supported;
· the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
· the company objects to factual assertions because those assertons may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its offcers; and/or
· the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until afer the anual meeting and the propo  al
meeting. Please acknowledge this proposa promptly by email  

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