
UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549-4561 

Januar 31, 2011
 

Taavi Anus 
Bryan Cave LLP 
One Metropolitan Square 
211 North Broadway 
Suite 3600 
St. Louis, MO 63102-2750 

Re: Sigma-Aldrich Corporation
 

Incoming letter dated December 20, 2010 

Dear Mr. Anus: 

This is in response to your letter dated December 20, 2010 concerning the 
shareholder proposal submitted to ~igma-Aldrich by Richard R. Treumann. Our 
response is attached to the enclosed photocopy of 
 your correspondence. By doing this, 
we avoid having to recite or sumarize 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 ofthe Division's informal procedures regarding shareholder 
proposals. 

Sincerely,  
Gregory S. Bellston
 

Special Counsel 

Enclosures 

cc: Richard R. Treumann
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January 31, 2011 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Sigma-Aldrich Corporation
 

Incoming letter dated December 20,2010 

The proposal requests that the board take the steps necessary so that each 
shareholder voting requirement in the company's charer and bylaws that calls for a 
greater than simple majority vote be changed to a 
 majority of the votes cast for and 
against the proposal in compliance with applicable laws. 

There appears to be some basis for your view that Sigma-Aldrich may exclude the 
proposal under rule 14a-8(i)(9). You indicate that matters to be voted on at the upcoming 
stockholders' meeting include proposals sponsored by Sigma-Aldrich seeking approval 
of amendments to Sigma-Aldrich's certificate of incorporation. You also represent that 
the proposal would conflict directly with Sigma-Aldrich's proposals. You indicate that 
submitting all of the proposals to a vote could yield inconsistent, ambiguous, or 
inconclusive results. Accordingly, we wil not recommend enforcement action to the 
Commissiön if Sigma-Aldrich omits the proposal from its prpxy materials in reliance on 
rule 14a-8(i)(9). In reaching this position, we have not found it necessary to address the 
alternative basis for omission upon which Sigma-Aldrich relies. 

Sincerely,

 
Ro bert Errett
 

Attorney-Adviser 



DIVISION OF CORPORATION FINANCE. .
INFORMAL PROCEDURS 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
rues, is to aid those who must comply with the rue 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 Cömmssion. In connection With a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information fuished 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 frm shareholders to the 
Commission's staf, the staff Will always. consiGer information concernng alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taen would be violative of the statute or rule involved. The receipt by the staff 

. of such inormation, however, should not be constred as changing the staffs informal 
procedures and proxy review into a formal or adversar procedure. 

It is importt to note that the stas and Commssion's no-action responses to 
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these no­
actlon letters do not and canot adjudicate the merits of a company's position with respect to the 
proposaL. Only a court 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 

. determnation not to recommend or tae 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. 
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Taavi Anus 
Assocate

B R Y ~JL_t=åJLr/ý',--íl1 L 1\ V L	 Direct 314-259-2037
 
-$'/ 

Fax: 314-552-8037 

tavi.anus((bxancave.com 

December 20, 2010 

VI E-MAL (sharehoiderproposals~sec.gov) 

Offce of Clúef Counsel
 

Division of Corporate Finnce 
U.S. Securties and Exchange Commsion 
100 F Street, N.E. 
Washigton, D.C. 20549
 

Re:	 Siga-Aldrch Corporation - Securties Exchage Act of 1934 - Section 
14(a). Rile 14a-8: Omission of Stockholder Proposal Submitted by Richard R. 
Treuman 

Ladies and Gendemen: 

Ths letter is to inorm you, in accordance with Rile 14a-8G) under the
 

Secuties Exchange Act of 1934, as amended (the "Exchane Act'), that out client, 
Sigma-Aldrch Corporation, a Delaware corporation (the "Company"), intends to 
omit from its proxy statement (the "2011 Proxy Statement') for its 2011 annua 
meetig of stockholders (the "2011 Anual Meeti) a stockholder proposal (the 
"Proposal") submitted by Mr. Richd R. Treum (the "Proponent') under cover 
of letter dated November 22, 2010. A copy of the Proposal, together with 
Proponents statement, is attched hereto as Exhibit A 

The' Company requests confition that the staff of the Division of
 

Corporation Finance (the "Staff') of the Secuties and Exchange Commsion (the 
"Commssion") wi not recommend any enforcement action if the Company omits 
the Proposal from the 2011 Proxy Statement on the grounds that the Company has 
substatialy implemented the Proposal with the meang of Rile 14a-8(i)(10) and 
that the Proposal conflcts with a Company's exected proposal with the mean 
of Rile 14a-8(i(9). 

The Company expects to fie its defitive 2011 Proxy Statement with the 
Commssion on or about March 11, 2011, and ths letter is beig submitted more 
than 80 calendar days before such date in accordace with Rile 14a-8G). In
 

accordance with Section C of Staff Lega Buleti No. 14D (Nov. 7, 2008) ("SLB 
14D"), ths letter and its exhbits are beig e-maed to the Staff at 
shareholdersproposalsCisec.gov. In accordance with Rile 14a-8G), a copy of ths
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submission is beig forwarded similtaeously to the Proponent. 

Pursuant to Rile 14a-8(k) and SLB 14D, the Proponent is requested to copy the undersiged 
on any c~rrespondence it may choose to make to the Staff. 

I. The Proposal 

The Company received the Proposal on November 22, 2010. On November 30, 2010, with 
14 days of the Company's receipt of the Proposal, the Company sent to the Proponent bye-ma and 
overnght courer a notification (the "Deficiency Lettei') of an elbilty and procedutal deficiency
 

with respect to the Proposal, in that the Proponent had faied to provide written evidence of ms stock 
ownersmp as requied by Rile 14a-8(b)(2). The Deficiency Letter fuer requested the Proponent to 
remedy ths deficiency, and to respond to the Deficiency Letter with 14 calendar days. The 
Proponent provided vercation of 
 his stock ownership bye-ma dated December 13, 2010. A copy 
of the Deficiency Letter, the verfication of stock ownership and relted correspondence is attched 
hereto as Exhibit B. 

The fu text of the proposed stockolder resolution contaed in the Proposal is the
 

followig: 

. "RESOLVED, Shareholder request tht our board tae the steps necessar so that each 
shareholder voti requiement in out chaer and bylaws, that cas for a greater than simple majority 
vote, be changed to a majority of the votes cast for and agast the proposal in complince with 
applicable laws. Tl includes out curent 67% vote requiements." 

II. Supermajority Proviio1î in the Charer and By-Laws and Proposed Amendments 

Cutrendy, the Company's Cercate of Incorporation, as amended (the "Chaei') contas
 

two supermajority votig provisions: 

(a) Artcle Twele, putsuant to wmch cer defied business combintion transactions (the
"Business Combintions") requie the approval by the affitive vote of the holders of at least 
two-tlds of al the outstandig stock of the Company entided to vote at a meeti of stockholders
 

caled for such purose; and 

(b) Arcle Eleven, putsuat to wmch Arcle Twelve, as wel as Arcle Eleven itsel, may not 
be amended, altered, chnged or repealed with less than an affitive vote of the holder of at least
 

two-tlds of al the outstadig shaes of the Company entided to vote at a meetig of stockholders
 

caled for such purose. 

The Company's By-Laws (the "By-Laws") conta one supermajority votig proviion: 
Section 9.01, puruat to wmch the By-Laws may be altered, amended or appeaed and new By-Laws 
may be adopted by the stockolders by affitive vote of the holders of not less than a two-tlds of 
the votig power of the shares issued and outstadig and entided to vote at any anual or speci 
meetig of the stockholders at which a quoru is in attendance. 
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At its December 13, 2010 meetig, the Board of Directors of the Company (the "Board'), 
based on a recommendation of the Corporate Goverce Commttee (the "Committee"), approved 
the submission to a stockolder vote two resolutions amendi the Charer, to elite al 

supermjority votig provisions therei (such amendments bei the "Charter Amendments"). 
Specificaly, putsuant to the Charer Amendments, the Charer would be amended to (i) eliate 
supermjority voti for cert amendments to the Charer in Arcle Eleven in favor of a simple 

majority of outstadig shares; and (ü) elate supermjority votig for approval of the Business 

Combinations in Arcle Twelve in favor of a simple majority of outstadi shares. The Board wi 
consider and approve the precise text of the Charer Amendments in its Februar 2011 meetig. 

The Board also decided, based on a recommendation by the Commttee, to eliate the
 

superjority votig proviion in the By-Laws prompdy after the 2011 Annua Meetig, if the Charer
 

Amendments are approved (the "By-Law Amendment' and together with the Charer Amendments, 
the "Amendments"). Accordigly, if the Company's stockolders approve the Charter Amendments 
at the 2011 Annual Meetig, the Company's Charer and the By-Laws woild no longer conta any
 

supermjority votig requiements.
 

III. The Proposal May Be Excluded Under Rule 14a-8(i)(10) as Substatially Implemented 

Rile 14a-8(i)(10) perts a compapy to exclude a stockolder proposal from its proxy 
materis if the company has substatialy implemented the proposal.
 

The same stockholder proposed a substatiy si stockholder proposal' for the 2010 
Annual Meeti of Stockholders of the Company (the "2010 Proposal"), where 54.6% of the votes 
were cast "for" the 2010 Proposal. Followig the stockholder vote in 2010, the Commttee decided to 
recommend to the Board to consider and approve (i) two resolutions to be put to vote at the 2011 
Anua Meetig amendig the Company's Chaer, to elte al superjority voti proviions
 

therei, and (ii) amendig the By-Laws, if the Charer Amendments are approved, substatiy 
implementig the Proposal. The Board followed these recommendations and approved the
 

submission of Chaer Amendments to stockholder vote and decided to adopt the By-law 
Amendment, subject to stockolder approval of the Chaer Amendments at the 2011 Annua 
Meetig. Therefore, the Company respectfuy submits that it may exclude the Proposal from the 
2011 Proxy Statement on ths ground 

Interpretig the predecessor to Rile.14a-8(i)(10), the Commssion stated that the rie was 
which have aleady been 

favorably acted upon by the management." Exchange Act Release No. 12598 (Jily 7, 1976). The 
"desiged to avoid the possibilty of shaeholders havig to consider matters. 


proposal need not be implemented in fu or preciely as presented by the proponent. See SEC Release
 

No. 34-0018 at n.30 and accompanyig text (1ay 21, 1998). Substati implementation under Rile 
address the underyig concerns of the14a-8(i)(10) requies that a company's actions satisfactoriy 


proposal and tht the "essenti objective" of the proposal has been addressed. See, e.g., Anheuser-Busch
 

Cos., Inc. (Janua 17, 2007) (exclusion of proposal to institute annual diector elections perssible 
when the company had aleady declassified its board, although the detas of declssifcation could 
differ from the proposal); ConAgra Foods, Inc. (Jily 3, 2006) (exclusion of proposal to issue
 



Bryan Cave LLP

Office of Clúef Counsel 
December 20, 2010 
Page 4 

sustaabilty report permssible when the company aleady issues a corporate responsibilty report 
discussin such issues); Johnson & Johnson (Febru 17, 2006) (exclusion of proposal to verify the
 

employment legitiacy of employees permsible when the company was aleady legay requied to do 
so at the tie of hig).
 

The Board lacks unteral authority to adopt the Chaer Amendments, but, consistent with 
the Proposal has taen steps necessar to eliate al stockholder supermjority voti requiements. 
As noted above, the Board has approved the submision of the Charer Amendments to a stockolder 
vote at the 2011 Anua Meeti. The Board wi adopt the By-Law Amendment prompdy followig 
the approval by stockholders of the Charter Amendments. These actions woild eliate al
 

superajority votig requiements from the Charer and the By-Laws. By submittg the Charter
 

Amendments to the Company's stockholders at the 2011 Annual Meetig, and by amendig the By-
Laws prompdy after the meeti in the event of a favorable vote on the Charer Amendments, the 
Company is addressing the essential objective of the Proposal. Accordigly, there is no reason to ask 
stockolders to vote on a resolution to utge the Board to tae action that the Board has aleady taken 
and wi take pendig stockholder acton. 

The Staff has on numerous occasions, includig in connection with vituy identical 
stockholder proposals as the Proposal, concured with companies that have taen sim action as the
 

Company has taken and expects to take tht such companes have substatiy implemented the 
proposals under Rile 14a-8(i)(10). See, e.g., Express Scrts, Inc. (Janua 28, 2010) (gantig no-action 
relief under Rile 14a-8(i)(10) where the board had adopted amendments to by-laws not subject to 
stockholder action); MDU Resources Group, Inc. (Janua 16,2010); Time Warner Inc. (Febru 29, 2008) 

(i each case grantig no-action relief when the board had taken action, subject to shaeholder
 
approval, relatig to a simar proposal). The Staff has also consistendy granted no-action relef under
 

Rile 14a-8(i) 

(1 0) when companes have sought to exclude stockholder proposals requestig 

elation of supermajority requiements when the companes' boards of diectors were only
 

expected to approve the necessar amendments to thei respective charers and/or bylaws and have 
represented tht they wi recommend that thei stockholders approve such amendments at the next
 

annua meetig. See, e.g., Applied Mateals, Inc. (December 19,2008); Sun Mic!ystems, Inc. (Augst 28, 
2008); NiSource, Inc. (March 10, 2008); H.j. Heinz Company (May 20,2008) (in each case, the board was 
expected to tae action after the submission of the no-action letter request). In each of these cases, the 
Staff granted no-action relef to a company that intended to omit a stockolder proposal that was 
substatiy simar to the ProposaL, based on expected actions by the company's board of diectors.
 

In addition, the Staff has previously granted no-acton relef under Rile 14a-8(i)(10) where
 

amendments to both the cerficate of incorporation and by-laws were requested, and the companes 
have underen to amend both the cerficate of incorporation and by-laws, but conditionig the 
by-law amendments to the adoption of the amendments to the certficate of incorporation by the 
stockholders. See NiSource, Inc. (March 10, 2008); Baker Hughes, Inc. (Februar 20, 2007).
 

As in the letters cited above, the Board approved the Charer Amendments and the By-Law 
Amendment at its meetig on December 13, 2010, to elite stockholder superjority voti
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requiements, and seek stockolder approval for the Charer Amendments at the 2011 Annua 
Meeti as needed to effectte those amendments. The By-Law Amendment wi be adopted and wi
 

become effective if the Charer Amendments are approveø and adopted by the stockholders. 

If for any reason the Charter Amendments are not submitted to the stockholders at the 2011 
Annua Meetig, the Company wi include the Proposal and support statement in its 2011 Proxy 
Statement. 

IV. The Proposal May Be Excluded Under Rule 14a-8(i)(9) Because the Proposal Directly 
Confcts with the Company's Ow Proposals to Be Submitted To the Stockholders 

A. Rule 14a-8(i)(9) Backgound 

The Staff has pertted exclusion of stockolder proposals under Rile 14a-8(i)(9) when the
 

stockholder and company-sponsored proposal present alternative and conflctig decisions, wmch 
coild resilt in inconsistent and ambigous resilts. See, e.g., Hcrlry Industries, Inc. (November 20, 2007);
 

Norther States Power Company Gily 25, 2007); H.j. Heinz Company (Apri 23, 2007). The Commssion 
has stated that, in order for ths exclusion to be avaible, the proposals need not be "identical in scope 
or focus." Exchange 
 Act Release No. 3440018 (May 21, 1998, n.27). 

B. The Proposal Directy ConDct with the Companys Proposals 

If approved by the stockholders, the Company's proposals reltig to the approval of the
 

Chaer Amendments woild elate the supermajority provisions in the Charter as requested in the 
Proposal. If included in the 2011 Proxy Statement, the Proposal woild conflct diecdy with the
 

Company's proposals. 

The Proposal is precatory, not madatory, and therefore woild not by itsel resilt in the 
elition of the supermajority provisions in the Chaer, as woild the Company's proposals.
 

Shoild the stockholders vote "for" the Proposal the Company woild not yet have the requisite 
stockholder approval requied to amend the Charer to eliate the supermajority provisions. The 
Company's proposals seek a change in exacdy the same Chaer provisions implicated by the Proposal, 
but use a diferent approach by actuy proposing amendments to Arcles Eleven and Twelve of the 
Charter, the approval of which requies the affitive vote of the holders of two-tlds of the
 

outstadig shaes under the terms of the Charer.
 

The resilts of the votes on the Proposal and the Company's proposals coild yield
 

inconsistent, ambigous or inconclusive resilts. For example, if the Proposal and each of the 
Company's proposal received a majority of votes cast, but none received the number of votes 
necessar to amend the Chaer, it woild not be clear whether (a) the Company shoild consider
 

takig steps to implement the Proposal by submittg amendments conformg to the Proposal at the 
next shareholders' meetig or (b) because the Company's proposal did not pass, the Company shoild 
conclude that there is insuffcient support for reducig the superajority requiements so that 
submittg amendments conformg to the Proposal to a stockholder vote woild be futie. The 
sitution is fuer complicated by the fact that the Proposal encompasses more than one change to
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the Charter, whie the Company's proposal wi address each change separately, so that it woild not be 
clear whether a vote for the Proposal expresses support for miltiple changes or just one of the 
changes. See Allergan, Inc. (Februar 22, 2010); Dominion Resources, Inc. Oanuar 19, 2010, recon. denied 
March 29, 2010); The Walt Disnry Company (November 16, 2009, recon. denied December 17, 2009) (in 
each case ageeing with the Company that a substantiy sim proposal to the Proposal is excludable 
under Rule 14a-8(i)(9) for the reas~)fs sim to the ones described above). 

In addition, inclusion of the Proposal may also confuse the stockholder by implyig that the 
Board did not tae positive action to implement the 2010 Proposal relatig to the same subject matter. 
Omittig the Proposal from the 2011 Proxy Statement wi elate the possibilty of confusion and 

wi be the shortest path toward eliatig the supermjority provisions in the q:iarer and By-Laws, 

wmch wi ilt:tely satisfy the Proponents request. 

For the reasons set fort above, we beleve tht the Proposal is excludable under Rile
 

14a-8(i)(9) because it diecdy conflct with the Company's own proposals and, accordigly, we 
request that the Staff concu tht the Proposal may be excluded from the 2011 Proxy Statement on 
tls basis.
 

V. Conclusion 

For the foregoin reasons, the Company respectfy requests that the Staff confi that it 

woild not recommend enforcement action if the Company omits the Proposal from its 2011 Proxy 
Statement. 

If you have any questions or requie any additiona information, please do not hesitate to cal 
me at 314-259-2037 or R. Randall Wan at 314-259-2149. If the Staff is unble to agee with out 
conclusions without additional information or dicussions, we respectfuy request the opportty to 
confer with members of the Staff prior to issuance of any written response to ths letter. 

Sincerely, 

Taavi Annus 

Enclosutes 

cc: Mr. Richard R. Treumn (v  
George L. Mier, Esq.
 

R. Randa Wang, Esq. 

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



Exhbit A 

Proposal 

See attched.
 

,-' 



Richard R. Treuman 
 

 
 

Mr. Jai P. Nagarkatti 
Chairman of the Board 
Sigma-Aldrich Corporation 
3050 Spruce St 
St. Louis MO 63103 

Dear Mr. Nagarkatt,
 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance 
of our company. Ths proposal is submitted for the next anual shaeholder meeting. Rule 

" 14a-8 requirements are intended to be met including the continuous ownership of the 
required stock value until afer the date of the respective shareholder meeting and 
presentation of the proposal at the anual meeting. This submitted format, with the 
shareholder-supplied emphasis, is intended to be used for defmitive proxy publication. 

In the interest of company cost savings and improving the effciency of the rule 14a-8 
process please communicate via email tor  

Your consideration and the consideration of the Board of Directors is appreciated in support 
of the long-term performance of our company. Please acknowledge receipt of this proposal 
promptly by email tor  

Sincerely,g / /Ø£~ /l ~~- 'l 1.2 J ZtJll)
. ,; 

Richard R. Treuman Date 

cc: George Miller -cGeorge.Miler~siai.com;:
 
Corporate Secretary
 
Kirk Riekter -(kirk.riehter~sial.eom;:
 
Treasurer
 
Phone: 314 771-5765 
Fax: 314 771-5757 

***FISMA & OMB Memorandum M-07-16***
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(SIA: Rile 14a-8 Proposal, November 22,2010)
 

Adopt Simple Majority Vote 

RESOLVED, Shareholders request that our board tae the steps necessar so tht each shaeholder 
votig requirement in our charer and bylaws, that calls for a greater than simple majority vote, be 
changed to a majority of the votes cast for and againt the proposal in compliance With applicable laws. 
Ths includes our curent 67% vote requiements. 

Curently a i %-miority can frstrate the Wil of our 66%-shareholder majority. Also our 

supermjority vote requiements can be alost impossible to obta when one considers abstenti~ns
 

and broker non-votes. Supermajority requiements are argubly most often used to block intiatives 
supported by most shaeowners but opposed by management. For example, a Goodyear maagement 
proposal for anual election of each diector failed to pass even though 90% of votes cast were yes-


votes. 

We gave greater th 54%-support to a 20 i 0 shareholder proposal on ths same topic. Proposals often 
obtain higher votes on subsequent submissions. The Council of Intitutional 
Investors ww.cii.org recommends that management adopt a shareholder proposal upon receiving its 
first 50%-plus vote. 

Th proposal topic also won from 74% to 88% support at the followig companies in 
2009: Weyerhaeuser, Alcoa, Waste Management, Goldm Sachs, FirstEnergy, McGraw-Hill and 
Macy's. 

If our Company were to remove each supermjority requiement, it would be a strong statement tht 
our Company is commtted to good corporate governance and its long-term financial performce. 

Corporate governce procedures and practices, and the level of accountability they impose, are closely 
related to ficial perormce. Shareowners are willing to pay a premium for shaes of corporations
 

that have excellent corporate governance. Supermjority voting requiements have been found to be 
one of six entrenchig mechasms that are negatively related with company performance.. See "What 
Matters in Corporate Governce?" Lucien Bebchuk, Alma Cohen & Allen Ferrell, Harard Law 
School, Discussion Paper No. 491 (09/2004, revised 03/2005). 

Please encourage our board to respond positively to this proposal: Adopt Simple Majority Vote 

Notes: 
Richad R. Treuman 

 
 

sponsored ths proposaL.
 

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



Exlbit B
 

Correspondence Related to Stock Ownership 

See attached.
 



George L. Mille. Esq. 
Seior Vice President, Geral Conse and Seetary 

Telephoe (314) 2867443

Fax (314) 286Ò72

Email: Geoge.MiIIe~t.coSIGMA-ALDRICI-™ sigma-aldri.com 

3050 Spre Street. Saint lois, MO 63103 USA 
Tel: (800) 521-8956 (314) 77-5765 Fax: (80) 325-5052 (314) 77-5757 

November 30~ 2010 

VIA CERTIFIED MAIL AN E-MAL 

 
 

 

 

Dea Mr. Treuman: 

We acknowledge recipt on November 22~ 2010 of your email communcaion enclosing: a) 
your lettr dated the same day; and b) accompanyig sharholder proposal relatig to simple 

in the next proxy statement (the "Proxymaority voting (the "Proposal") intended for inclusion 


Staement") of Sigma-Aldrch ~orpration ("Sigm-Aldrch").
 

As you are aware~ Rule 14a-8 under the Securties Exchage Act 
 of i934~ as amended 
provides that in order to be eligible to submit 
 a proposa~ a shareholder ''must have 
contiuously held at least $2~OOOin market value, or 1%, of 
 the compay's securities entitled 
to be voted on the proposal at the meeting for at leat one year" by the dae on which the 
proposa is submitted If Rwe 14a-8(b)'s eligibilty requiements are not met, we may, 
Pursuat to Rule 14a-8(f), exclude the proposa from our proxy sttement 

Our recrds indicate that you 
 are not a registered holder of common stock of Sigm-Aldrch. 
Under Rule 14a-8(b), you mut therefore prove your eligibilty to submit a proposal. in one of 
two ways: (i) submitting to Sigm-Aldrch a wrtten staement from the "Iecrd~ holder of 
Sigma-Aldrch common stock (usuay a broker or ba) verifying th you have contiuously
 

for one year held the requisite number of shares of common stock as of November 22,2010
 

(Le.; the dae on which you sumitt the Proposal); or (ii) submittng to Siga-Aldrch a copy 
ofa Schedule 13D, Schedule 130, Form 3, Form 4 or Form 5 filed by you with the Securties 
and Exchange Commssion th demonstrates your ownership of the requisite number 
 of shar 
as of or before November 22, 2009. In either case you, as .a shholder proponent are also 
requied to provide a wrtten sttement tht you intend to. continue ownership of the shars
 

though the date of the anua meetig. 

You have not yet submitted evidence esblisng tht you have saisfied these eligibilty 
requirements. Unless we reive evidence tht yo~. have satisfied the elibilty requirements 
of Rule 14a-8, we intend to exclude the Proposal from the Proxy Statement Please note that if 
you intend to submit any such evidence, it must be postarked, or tranmitted electronically, 
no later than i 4 days from the date you recive ths lettr.
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For your convenience, we have attched is a copy of Rule 14a-8 on shareholder proposas. 

Once we have received the foregoing inormation, we would like to schedule a brief 
teleconference with you as severa portons 
 of your covering lettr and the proposa itself is 
unclear to us. 

We tha you for your contiued interes in Sigma-Aldrch. Please address all fuer 
corresondence to me. You may be aware that Dr. Nagarkatt passed away ealier thi month. 
Rakesh Sachdev has been elected Prsident and CEO, and Mr. Richter has ben elected as 
CFO. Pleae feel free to copy either of thes gentlemen when communcating to us. 

Best regards, 

q¿;rg L. Miler 

17 ice Prde Gene Counl an Se
 
Atthment 



 To Liz Papagianis .cLiz,Papagianis~sial.com;:, George Miler 
.cGeorge.Miler~sial.com;:, Kirk Ricker .ckirk.richter~sial.com;: 

12/13/201002:11 PM cc 
Please respond to Subject Proof of share ownership 

 

The attched fie, provided by my broker, documents my 
 ownership of greater than $2000 wort 
of Sigma-Aldrch since before Nov 1, 2009. 

I still hold these shares and Will not sell them while the resolution is in process. 

Please reply by email to conf receipt.
 

Richard Treum 
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charles SCHWAB
 
8332 Woofield Crossing Blvd. 
Indianapolis, IN 46240 

..: .
December 9, 2010 

Richard Roy Treuman 
 

 

RE: Sha ownership
 

Dear Mr. Treuma, 

more than $2,000 wort of the followingThs letter is to confirm that yo~ h~ve owned' 


stocks since November 1st, 2009: .
 

Sigma Aldrich Corp. (cusip 826552101) 
Pepsico Incorprated (cusip 713448108) 
Yum ~rads Inc. (cusip 988498101) 

If you have any questions, ple~.~~n't.hesitate to contact us at 1-8Q0-435-4000. . 

rerny Decat. 
Resolution Manager
 
Charles Schwab. & Co. Inc.
 

CC: File . " 
. 

The infonnation contained herin is obtained from sources believed to be reliable, but its accura or 
completeness is not guaranteed. This report is for infonnational purpes only. This infonnation is not 
intended to replace the infonnation founq on your account statements. This infonnation is not intended to be a 

. substitute for specific individualized ta, legal or investent planning advice. Where specific advice is 
necessar or appropriate, Schwab recommends consultation with a qualified ta advisor, CPA, Financial 
Planner or Investment Manager. ' 

'. ;.: . L: '.l
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SIGMA-ALDRIC. George L. Miler 
Senior Vic President, General Counsel and Secretary 
3050 Spruce Street 1 Saint Louis. MO, 631031 USA 
Phone: (314)771-5765, x2550 
Direct: (314) 286-7443 
Fax (314) 286-8721 Cell: (314) 973-5611 
Email: George.Miller(§ial.com 

17 December 2010 

By EMAIL and FEDEX SERVICE 

Mr. Richard Treuman 
 

 

Re: Rule 14a-8 Proposal
 

Dear Mr. Treuman: 

Than you for your email comiuncation of 
 Dember 13,2010 received by email and 
enclosing a letter from Schwab atsting to the fact that since November 1,2009 you held 
more than $2,000 invalue in the shaes of our Company. 
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