
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

Febru 17,2011

Charles K. Ruck
Latham & Watkins LLP
650 Town Center Drive, 20th Floor
Costa Mesa, CA 92626-1925

Re: Amgen Inc.
Incoming letter dated Januar 10,2011

Dear Mr. Ruck:

This is in response to your letters dated Januar 10,2011 and Januar 21,2011
concerning the shareholder proposal submitted to Amgen by Willam Steiner. We also
have received letters on the proponent's behalf dated Januar 17,2011, Januar 19,2011,
and Januar 23,2011. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or sumarze the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponent.

In connection with ths 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 *** 



Februar 17,2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Amgen Inc.

Incoming letter dated Januar 10, 2011

The first proposal relates to acting by wrtten consent. The second proposal
relates to acting by wrtten consent and includes an expanded supporting statement.

Weare unable to concur in your view that Amgen may exclude the first proposal
under rules 14a-8(b) and 14a-8(f). In this regard, we note that the proponent provided a
letter documenting the proponent's ownership, and we are unable to conclude that Amgen
has met its burden of establishing that the letter is not from the record holder of the
proponent's securties. Accordingly, we do not believe that Amgen may omit the first
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

We are unable to concur in your view that Amgen may exclude the second
proposal under rules 14a-8(b) and 14a-8(f). Under the specific circumstances described
in your letter, we are unable to concur in your view that the proponent was required to
provide additional documentar support evidencing that he satisfied the minimum
ownership requirement as of the date that he revised his proposaL. Accordingly, we do
not believe that Amgen may omit the second proposal from its proxy materials in reliance
on rules 14a-8(b) and 14a-8(f).

Sincerely,

 
Carmen Moncada-Terr

Special Counsel



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARING SHARHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to, .

matters arsing under Rile 14a-8 (17 CFR 240. 


14a-8), as with other matters under 
 the proxy
rules, is to aid those who must comply with the rie by offering informal advice and suggestions 

. and to determine, initially, whether or not it may be appropriate in a particilar matter to 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's sta 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 inormation fushed by the propollent or the proponent's 
 representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
Commssion's staff the stafwill always consider information concerng alleged violations of 
the statutes admnistered by the Commission, including arguent as to whether or not activities 
proposed to be taken would be violative of the statute or rie involved. The receipt by the staff 
of such iJ?ormation, however, should not be constred as changing the staf s inormal
 

procedures and proxy review into a formal or adversar procedure~
 

It is important to note that the stas and Commssion's no-action responses to
 
Rule 14a-8G) submissions reflect only inormal views. The determinations' reached in these no-

action letters dö 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 tae Commission enforcement action, does not preclude a 
proponent, or any shareholder of a compaiy, 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. 



 
 

  

Januar 23, 2011

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 3 Rule i 4a-8 Proposal
Amgen Inc. (AMGN)
Wntten Consent
Willam Steiner

Ladies and Gentlemen:

This fuer responds to the Januar 10,2011 company request (supplemented) to avoid ths

established rrue 14a-8 proposaL.

Notably the company failed to address two key issues in its Januar 21, 2100 lettr:

1) The company did not claim that there is any "characteristic" issue with the 2011 broker letter
(attched) compared to the 2010 broker letter (attached). The company has not claied that, in
retrospect. there is an issue with the 2010 broker letter. This is partcularly important omission
because if this "characteristic" issue compared to the 2010 broker letter is not firy established

the "independent" issue on line 4, page 3, ofthe company Januar 21, 2011 letter is entirely
moot.

2) The company refers to the Apache case which stated. "Ths rulig is narow. Ths court does

not rule on what Chevedden had to submit to comply with rie l4a-8(b)(2)." That was another

way of saying tht issuers should not cite ths decision in no-action requests to the SEe.

In a new shaky and vague company claim. the company appears to clai that Mark Filberto did

not write the "Jan 19 2011" date because the "Jan 19 20 II" handwriting "is strikgly simlar" to

handwritig in other letters that use all numbers for the month, day and year or dates that do not
abbreviate the month and then list the day of the month first.

Ths is to request that the Securities and Exchange Commission allow at least one version of the
resolution tö stand and be voted upon in the 2011 proxy.

Sincerely,

~--JOM Chevedden

cc: Wiliam Steiner
Andrea Robinson 'robinson~amgen.com:;

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



-lnJL
DISCOUNT BROKERS

Date 1/ lut. i. oOtJ

To whom it may concrn:

As intucing broker for the acunt of tAl, / /ÙivY J't-t 1,-r- ~

accun numbe I  eld with Natonl Financial Serce Corp.

as cus DW Discount Broker hereby cefies tha as of the date oftb certfication
Wi If ¡ tW is an has been th beneficial ownof '3 0 0

sh of t: . ; having held at lea tw thousd dollar
wort of the abo'¥ metione securty since th followi dae: 'ltJ / cPt. al havig

held at leat two thousd doUar wor of the above mentioned seuÍty oom at leat one

yea prior to th dae the proposa was sumitted to th company.

Sincerely.~~~
Mak Filberlo,
Priden
OJF Discount Broer

1981 Marcu Avenue · Sulle ell4 . lake Success. NY lI042
516.328-2600 800.69S.EAY www.d¡rdls.eom fal( 516-328.2323

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

Date: i i- ~f'j- dOio

To whom it may concern:

As intr   account of tAl i \ L ~ ~ JI SbelJ'r ,

acoun number f\./.  Natonal Finncial Servces ~ i.i-
as custodian DJF Disunt Brokers hereby certes tht as of the date of ths certcation

V /11) rt2wi S-£-t/l1r is and ha ben the beneficial owner of i 1 0 0
shaes of ftrY (. E. iJ I iJ L ; havi held at leat two thousd doll

wort of the above mentioned securty since the followig date:~ al having

held at lea two thousad dollar wort of the above mentione securty from at leat one
yea pnor to the date the proposal wa submitted to the company.

~
"

Sincerely,

'-l1 flL r;~
Mak Filbero,
President
DJF Dis~ount Brokers

1981 Marcus Avenue 0 Suite CII4 0 Lake Success. NY 11042

516-318-2600 800-69S-EASY www.djfdis.com Fax si6 328-2323

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



Case 4:1 O-cv~00076 Document 21 Filed ín TXSD on 03/1 0/1 0 Page 2 of 30 

the shares held in the nae of 
records. Apache's records do not identify the beneficial owners of 


Cede & Co. Chevedden argues that Rule 14a-8(b )(2) was satisfied by a letter from RTS, his 

"introducing broker." ¡d. Apache ares that Rule 14a.8(b )(2) required Chevedden to prove his 

stock ownership by obtag a config letter from the DTC or by becomg a registered owner
 

the shares. Apache has moved for a declaratory judgment that it may exclude Chevedden'sof 

proxy materials because he faied to do either. (Docket Entr No. 11).shareholder proposal from the 

Chevedden has responded and asked for a declaratory judgment that hi proposal met the Rile 14a­

8(b)(2) requements. (Docket Entr No. 17).\ Apache has replied. (Docket Entr ~o. 18). 

Based on the motion, response, and reply; the record; and the applicable law, ths cour 

grts Apache's motion for declartory judgment and denes Chevedden's motion. The rug is
 

with Rule 14a-8(b )(2).
rule on wha Cheveddenhad to submtto comply
narow. Ths cour does not 


The ony ruing is that what Chevedden did submit with the dedle set Ulder that rue did not
 

meet its requiements. 

The reasons for ths rug are explaied below. 

I. Backgound
 

A. Proof of Securites Ownership
 

It has been decdes since publicly tred companes prited separate certficates for each 

the shares, 
share, sold them separately to the individual investors, kept track of subsequent sales of 


the shares they held,the shareholders, the number of

and maitained comprehensive lits identiing 

and the dur!ltion of their ownership. Nor are securties certficates any longer traded diectly by 

brokers on exchanges, with the shares recorded in the brokers' .'steet name" in a company's 

i At a heag held on Febru 11, Chevedden objected to this cour exercising personal jurisdiction over hi. (Docket 

Entr No. 10). Apache fied a brief on that issue. (Docket Entr No. 12). In his brief on the merits, however, 
Chevedden stted that he is no longer challenging peronal jursdiction. (Docket Entr No. 17).
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Dubai Riyadh
Janua 21, 2011 
Frankfrt Rome
 
Hamburg San Diego 
Hong Kong San Francisc 

u.s. Securties and Exchange Commssion	 Houston Shanghai 
London Silcon ValleyDivision of Corporation Finance 
Los Angeles Singapore


Office of Chief Counsel Mand Tokyo
100 F Street, N .E. Milan Washington. D.C. 

VVashington, D.C. 20549 

Re: Response to Janua 17,2011 and Janua 20, 2011 Letters from John Chevedden 
to the Staf 
 Regarding Amgen Inc.'s Januar 10,2011 Request for a No-Action 
Ruling Pusuant to Rule 14a-8 Promulgated Under the Securties Exchange Act of 
1934, as amended 

Ladies and Gentlemen: 

By letter dated Januay 10, 2011 (the "No-Action Request"), we requested, on behalf of 
Amgen Inc., a Delaware corporation (the "Company"), confirmation that the staf (the "Staff") of 
the Division of Corporate Finance of 
 the Securties and Exchange Commssion (the 
"Commssion") wou1d not recommend enforcement action to the Commission if, in reliance on 
Rule 14a-8 under the Securties Exchange Act of 1934, as amended, the Company omitted 
stockholder proposals submitted by Mr. VViliam Steiner (the "Proponent"), namng John 
Chevedden as his designated representative, on September 24,2010 (the "Proposal") and 
November 23,2010 (the ''New Proposal") from the proxy materials for the Company's 2011 
Anual Meeting of 
 Stockholders (the "201 i Proxy Materials"). The Company's No-Action 
Request is attached hereto as Exhbit A. Subsequent to the No Action Request, Mr. Chevedden 
submitted two letters to the Staff dated January 17,2011 (the "First Response Letter") and 
Januar 20,2011 (the "Second Response Letter"). 

the No-Action Request, the relevant date for the 
Proponent's submission of the requisite proof of ownership under Rule 14a-8(b )(2) is the date of 
the New Proposal and the Proponent has failed to supply such proof of ownership. Interestingly, 

As discussed in Section ILA.1 of 


the Proposal and the New Proposal, Mark Filiberto, 
the signatory to the broker letter attached to the Proposal, severed ties with DJF Discount 
Brokers ("DJF"). A letter attached to the Second Response Letter, signed by Mr. FiUberto in one 
form of handwriting on behalf of R&R Planing Group L TD and dated with different 

durng the timeframe between the dates of 


handwrting as of Januar 19,2011 (the "R&R Letter"), indicates Mr. Filiberto served as 
President ofDJF only though November 15,2010. Based on publicly available press releases, 

the DJF Brokerage Division 
ofR&R Planng Group, Ltd. in October 2010 and "(w)ith ths transaction (R&R Planng 
Murel Siebert & Co., Inc. acquired the retail brokerage accounts of 




U.S. Securities and Exchange Commission 
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LATHAM&WATKINSLlP 

Group LTD) exit(ed) the agency retail brokerage business."¡ Thus, Mr. Filiberto, in his capacity 
at R&R Planing Group L TO, does not appear authorized or able to supply the Proponent's 
proof of ownership as of the date of the New Proposal because R&R Planing Group L TD no 
longer had a brokerage business as of such date. Any letter demonstrating the Proponent's 

the New Proposal presumably would need to comerequisite level of ownership as the date of 


from Murel Siebert & Co. or one of its afliated brokerages, or any other brokerage to which
 

the Proponent transferred his account subsequent to the aforementioned acquisition. 

Furermore, although the First Response Letter attempts to characterize the New 
Proposal as a mere revision to the Proposal, it resorts to inapplicable policy arguents for 
support, rather than addressing the fact that the New Proposal was materially different from the 
Proposal. For example, the First Response Letter notes that a revision "can provide more 
updated information for shareholders to consider in voting at the anua meeting." However, the 
New Proposal failed to update shareholders with information that became available afer the date 
of the Proposal. Instead, the New Proposal added sttements concerng the Company which 
were all known or could have readily been known to the Proponent as of the date of the ProposaL. 
In addition, the First Response Letter notes that a revision can also "provide correctioIls or 
modifications which can then result in avoiding the no action process altogether...." The New 
Proposal, however, did not contain any corrections or modifications and instead incorporated a 
series of material additions to the supporting statement. 

the No-Action Request,Notwthstading the above, and as discussed in Section II.B of 


even if 
 the Sta disagrees that the relevant submission date was November 23, 2010, the 
Proposal may be excluded under Rile 14a-8(b)(2) and Rrue l4a-8(f)(1) because the Proponent 
did not submit a suffcient wrtten statement verifying that he held the requisite level of the 

the date the Proposal was submitted. In the 
Second Respons Letter, the Proponent argues that the Company did not provide him with timely 
notification of a procedural deficiency pursuat to Rule 14a-8(f). However, Rule 14a-8(f) does 
not requie a company to provide notice of procedural deficiencies withn 14 calendar days of 
receiving a proposal "if the deficiency canot be remedied. .." In Section II.B of the No-Action 

Company's securties for at least one year as of 


Request, the Company explaied in detal the basis for its belief that the Proponent submitted 
inufcient documentar support from the record holder of the Company's shares-a deficiency 
that canot be remedied. The Second Response Letter provides additional support for the 
Company's conclusion: 

. The R&R Letter, like the broker letters from DJF, appear to be a "form" signed 
by Mr. Filiberto and intended for submission to each of the several companes 
challenging the veracity of broker letters from DJF. The letter is wrtten in broad 
terms and never specifically identifies or references the Company. Furermore, 
the handwrting used to fill in the date is strkingly similar to that of Mr. 

i See, e.g., Muriel Siebert and Co. Buys Retail Accounts of DJF Discount Brokerage, at 

htt://www.tradingmarkets.com/news/stock -alertsieb _ muriel-siebert -and-co-buys-retail-accounts-of-djf-discount­
brokerage-123 5 161.html (October 16,2010). 
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Chevedden when compared to the handwrting samples provided in Exhibit B of 
the No-Action Request. 

. The R&R Letter was signed by Mr. Filberto, who, as the Company discussed in 
the No-Action Request, is not independent from Mr. Chevedden.Section II.B of 


the New Proposal, any 
proof of ownership from Murel Siebert & Co. or one of its afliated brokerages, 
or any other brokerage to which the Proponent transferred his account subsequent 
to the aforementioned acquisition, only bolsters the Company's belief that the 
Proponent has not continued to hold the requisite amount of Company securties 

. That the Proponent has failed to submit, as of the date of 


required by Rrue 14a-8(b)(1). 

the view that the Proposal and the New Proposa may beThe Company continues to be of 


excluded from the 2011 Proxy Matenals under Rule 14a-8(b) and Rule 14a-8(f) for the reasons 
set fort in the No-Action Letter and herein. 

Legal Bu1letin 14D (November 7,2008), the Company is transmittingPusuat to Sta 


ths letter by electronic mail to the Staf at shareholderproposals~sec.gov. The Company is also 
ths letter to Mr. Chevedden at the e-mail address he has provided and to Mr. 

Steiner at the address provided. 
sending a copy of 


If we can be of any fuer assistace in ths matter, please do not hesitate to contact me
 

at (714) 540-1235 or by electronic mail at charles.ruck~lw.com or Andrea Robinson at 

(805) 447-1000 or by electronic mail at robinson~amgen.com. Please acknowledge receipt of 
ths letter by retu electronic maiL. Than you for your attention to ths matter. 

Sincerely,

~~ _ lJ'1 
Chales K. Ruck 
of Latham & Watks LLP 

cc: John Chevedden
 
Wiliam Steiner 
Andrea Robinson, Amgen Inc. 



Exhibit A 
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Frankfurt Rome 
Hamburg San Diego 

Hong Kong San Francisc 

u.s. Securities and Exchange Commission Houston Shanghai 

Division of Corpration Finance 
Offce of Chief Counsel 

London 

Los Angeles 

Madri 

Silicon Valley . 
Singapore 

Tokyo 
100 F Stret, N.E. Milan Washingto, D.C. 

Washington, D.C. 20549 

Re: Amgen Inc. - Notice of Intent to Omit Stockholder Proposal from Proxy 
Materials Pursuant to Rule 14a-8 Promulgated under the Securities Exchange Act 
of 1934, as Amended, and Request for No-Action Ruling 

Ladies and Gentlemen: 

Amgen Inc., a Delaware corporation (the "Company"), is filing this letter under 
Rule 14a-8(j) under the Securities and Exchange Act of 1934, as amended (the "Exchange Act"), 
to notify the Securties and Exchage Commission (the "Commission") of the Company's 
intention to exclude a stockholder proposal from the proxy materials for the Company's 2011 
Annual Meeting of 
 Stockholders (the "2011 Proxy Materials"). Mr. Wiliam Steiner (the 
"Proponent"), naming John Chevedden as his designated representative, submitted a stockholder 
proposal on September 24,2010 (the "Proposal"). Subsequently, the Proponent submitted a new 
proposal on November 23, 2010 (the "New Proposal"). A copy of the Proponent's letter, the 
Proposal and the New Pröposal, as well as related correspondence from and to Mr. Chevedden 
and the Proponent, is attched hereto as Exhibit A. 

\ 

The Company respectflly requests that the Commssion's Division of Corporation 
Finance staff (the "Staff') not recommend that enforcement action be taken by the Commission 
against the Company if the Company excludes the Proposal and the New Proposal from its 
2011 Proxy Materials for the resons set forth in detail below. 

Pursuant to Staff 
 Legal Bulletin 14D (November 7,2008), the Company is transmitting 
this letter by electronic mail to the Staff at shareholderproposals~ec.gov. The Company is also 
sending a copy of 
 this letter to Mr. Chevedden at the e-mail address he has provided and to Mr. 
Steinerat the address provided. Pursuant to Rule 14a-8G), this letter is being submitted not less 
than 80 days before the Company intends to fie its definitive 2011 Proxy Materials with the 
Commission. 
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I. BACKGROUND
 

On September 24, 2010, the Company received the ProposaL. The Proponent included a 
broker letter with the Proposal dated September 24, 2010 from DJF Discount Brokers (the ''DJF 
Letter") and instrcted that all future communications be directed to Mr. John Chevedden. As 
described below, the Company believes the DJF Lettr is of questionable veracity and, as such, 
contains incurable defects. 

On November 23, 2010, the Proponent submitted the New Proposal. The New Proposal 
was not accompanied by documentation establishing that the Proponent had met the eligibilty 
requirements of Rule 14a-8(b)(I) as of 
 the date the New Proposal was submitted. The Company 
sent a deficiency lettr to Mr. Chevedden on December 2,2010 (the "Deficiency Letter") 
requesting a writtn statement from the record owner of 
 the Proponent's shares verifying that the 
Proponent beneficially owned the requisite number of shares of 
 the Company continuously for at 
least one year prior to the date of submission of the New Proposal. The Deficiency Letter 
advised the Proponent that such written statement must be submitted to the Company no later 
than 14 calendar days from the date the Deficiency Letter was received. Mr. Chevedden has 
failed to provide a broker letter establishing the Proponent's ownership as of the submission of 
the New Proposal and the 14 day period has long since expired. 

II. GROUNS FOR EXCLUSION
 

A. Rule 14a-8(b) and 14a-8(t) - The Proponent has Failed to Provide
 

Verification of Ownership of Company Shares as of the Submission Date 

The Proposal may be excluded under Rule 14a-8(b )(2) and Rule 1 4a-8(t)(1) because the 
Proponent has not submitted a suffcient written sttement verifying that he has held the requisite 
level of the Company's securities for at least one year as of the date he submitted the New 

. ProposaL. 

1. The Relevant Submission Date is the Date of the New Proposal
 

Staf Legal Bulletin 14 unequivocally states that "if a company has received a timely 
proposal and the shareholder makes revisions to the proposal before the company submits its no-
action request" then the company "may accept the shareholder's revisions." SLB 14, Section 
E.2. (emphasis in original). By the Proponent's own admission in correspondence and by the 
handwrittn words "November 23, 2010 Revision" across the New Proposal, the New Proposal 
constitutes a revision of the ProposaL. In accordance with Sta 
 Legal Bulletin 14, the Company 
could have chosen to disregard the New Proposal, but decided not to do so. As such, this Section 
ILA. focuses only on the legitimacy of 
 the New ProposaL. 

Staff Legal Bulletin 14 contemplates the possibilty that changes to an original proposal 
are such that "the revised proposal is actually a different proposal from the originaL." SLB 14, 
Section E.2. In establishing the scope ofthe proposal to which changes can be made, Rule i 4a­
8(a) is instructive: "the word 'proposal' as used in this section refers both to your proposal, and 
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to your corresponding statement in support of your proposal (if any)" (emphasis added). As 
such, the resolution and supporting statement must be considered as a whole to determine 
whether the Proponent's changes to the Proposal are such that the New Proposal is actully a 
different proposal from the original. 

The supporting statement included in the New Proposal contains material changes to the 
supporting statement included in the Proposal, significantly increasing the length and materially 
changing the substace. The supporting statement to the Proposal was generic, without 
specificity as to the Company, except for the sentence referring to the Company stockholders' 
vote on the same stockholder action by wrtten consent proposal submittd for the Company's 
2010 Annual Meeting of Stockholders. In contrst, the supporting statement included in the New 
Proposal includes the following new, specific references to the Company in support of the 
Proponent's resolution: 

· the Corporate Library's governance rating for the Company; 

· concerns regarding CEO benefits and stock ownership guidelines; 

. the tenure and age of 
 the Company's directors; 
\ 

· the membership of 
 the Company's Audit Committee Chair and Mr. Kevin Sharer, the 
Company's Chairman of the Board and Chief 
 Executive Offcer, on other boards of 
directors; 

. allegations as to the conduct of 
 Mr. Sharer at the Company's 2010 Annual Meeting of 
Stockholders; and 

· the accusations of improper conduct related to the sales of AranespiI, a product 
manufactured and sold by the Company. 

We submit that these changes from the Proposal to the New Proposal are so material that 
the New Proposal should be deemed to be a different proposal than the original and, therefore, 
the relevant submission date is the date of 
 the New ProposaL. 

2. The Proponent has failed to submit proof of ownership as of
 

November 23,2010, the date he submitted the New Proposal 

Rule 14a-8(b)(I) mandates that in order to be eligible to submit a proposal, a stockholder 
"must have continuously held at least $2,000, or 1 %, of 
 the company's securities entitled to be 
voted onthe proposal at the meeting for at least one year by the date 
 (the stockholder submits) 
the proposal" (emphasis added). Rule 14a-8(b) outlines the method by which a stockholder that 
is not a registered holder of 
 the company's shares can validate his or her requisite holdings for 
the requisite period. The Proponent has failed to submit proof of ownership as of the date he 
submitted the New Proposal in accordance with Rule 14a-8(b). 
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Mr. Chevedden, on behalf of 
 the Proponent, has attempted to rely on the DJF Letter dated 
September 24, 2010, together with the representation on that date that the Proponent intends to 
hold such shares through the Company's 2011 Anual Meeting of Stockholders, to verify the 
Proponent's holdings as of the November 23, 2010 submission date of 
 the New Proposal. The 
Proponent's September 24,2010 statement that he intended to continue to hold his shares. 
through the date of the Company's 2011 Annual Meeting of Stockholders is not sufficient to 
demonstrate he has held $2,000 or 1 % ofthe Company's shares for one year as of the date he 
submitted the New Proposal. A stockholder's statement of intention to continue to hold his 
shaes until the stockholders' meeting is an additional requirement, found in Rule 14a­
8(b )(2)(ii)(C), that is separate from the requirement in Rule 14a-8(b) to prove his share 

. ownership as of the date he submittd his proposal. As Section C.I.d. of Staff Legal Bulletin No. 
14 makes clear, a proponent must include his separate sttement of intention to continue to hold 
his shares after the submission of 
 his proposal "regardless ofthe method the shareholder uses to 
prove that he or she continuously owned the securities for a peiiod of one year as of 
 the time the 
shareholder submits the proposal." 

Moreover, in meeting his borden to prove his share ownership as of the date he submitted 
his proposal, Staff 
 Legal Bulletin No. 14 requires precision in the Proponent's proofwith respect 
to the dates involved~Section C.l.c.(3). reads as follows: 

"(3) If a sbarebolder submits bis or ber proposal to tbe company on June 1, does a 
statement from tbe record 
 bolder verifing tbat tbe sbareholder owned tbe . 
securities continuously for one year as of May 30 of 
 the same year demonstrate 
suffciently continuous ownership oftbe securities as oftbe time be or she submitted 
tbe proposal? 

''No. A shaeholder must submit proof from the record holder that the shareholder 
continuously owned the securities for a period of one year as of the time the shareholder 
submits the proposal." 

Therefore, it follows that a broker lettr dated September 24,2010 is insuffcient to verify. 
that the Proponent continuously owned the Company's securities for a period of one year as of . 
November 23, 2010. The gap in time between submission of the Proposal withthe DJF Letter on 
September 24, 2010 and the submission of the New Proposal on November 23, 2010, without 
any proof of ownership, cannot be closed without affrmative verification of the Proponent's 
share ownership as of1le submission date of 
 the New Proposal.. Neither Mr. Chevedden nor the 
Proponent has ever provided any evidence of the Proponent's required share ownership as of the 
November 23, 2010 submission date of the New 
 Proposal. 

B. Rule 14a-8(b) and 14a-8(t) - Tbe Proponent bas Failed to Provide Suffcient
 

Documentary Support From tbe Record Holder oftbe Company's Sbares 

Even if the Staff disagrees that the relevant submission 
 date is November 23,2010, the 
Proposal may be excluded under Rule 14a-8(b)(2) and. 
 Rule 14a-8(t)(1) because the Proponent 
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has not submitted a suffcient written statement verifying that he has held the requisite level of 
the Company's securities for at least one year as of 
 the date the Proposal was submitted. The 
Proponent carries the burden of proving that he has satisfied the ownership requirements of 
Rule 14a-8(b)(l). SLB 14, Section C.Lc. (". . . the shareholder is responsible for proving his or 
her eligibilty 
 to submit a proposal to the company."). To car this burden pursuant to Rule 
14a-8(b)(2), the Staff 
 requires the stockholder to submit an "affrmative written statement" that 
"specifically verifies" that the stockholder owned the securties. SLB 14, Section C.l.c.2. 

For the fnlIowing reasons, the Company believes that, for purposes of 
 Rule 14a-8(b), the 
DJF Letter does not constitute an affrmtive written statement from the record holder of the 
Company's shaes that specifically verifies the Proponent's ownership: 

· The entity that issued the original form of ownership certificateDJF Discount 
. Brokers--o longer exists as an independent brokerage. As previously reported in
 

press releases, i Muriel Siebert & Co. acquired the retail brokerage accountsofDJF 
Discount Brokers on October 13,2010 - between the September 24,2010 date of 
 the 
DJF Letter and the November 23,2010 date of 
 the New Proposal. As such, not only 
is the Company unable to validate the contents of the DJF Letter, but the Proponent 
has refused to provide evidence of ownership eligibilty as of the Newthe date of 


Proposal, subsequent to the acquisition ofDJF Discount Brokers' retail brokerage 
accounts. 

· A careful inspection of 
 the DJF Letter additionally reveals charcteristics which has 
caused the Company to furter question its veracity. In particular, the DJF Letter, as 
submitted, is a preprinted form that included handwritten changes that were not 
initialed by the signatory (i.e., the tyed word "Corp" had been stricken by hand and 
the letters "LLC" were inserted by hand), thus leaving the Company without an 
indication of 
 whether DJF Discount Brokers, the Proponent or Mr. Chevedden 
himself made the handwritten change. 

· The handwriting used to populate the blank included in the form is not consistent 
throughout the DJF Letter. 'The handwrting used to insert numeral "24" in the date is 
not consistent with the numerals written in the remainder' of the document. 
Specifically, the "2" does not match the handwrting used to write "2010" in the date 
line and the "4" does not match the handwriting used to write "7/9/04" in the last 
blan. Moreover, it is noted that the "24" and "Sept" inserted in the DJF Letter 
matches the handwriting of 
 Mr. Chevedden, the Proponent's appointed representative. 
The inconsistent handwrjting suggests that Mr. Chevedden took a pre-signed, blank 
"form" letter provided by DJF Discount Brokers at some unspecified date in the past 
and filled in the relevant information before submitting tle Proposal to the Company. 

i See, e.g., htt://ww.thestreet.comlstory/t 088755 4/murieI-siebert-amp-co-inc-acquires-retal-accounts-of-djf-

discount-brokerage-a-division-of-rapr-planing-grup-Itd.htil. Although the cited press release refers to the 
acquisition of the retal brokerage accounts of"DJF Discount Brokerage," the Company has reason to believe the 
reference is to the same DJF Discount Brokers that supplied the DJF Letter, as both DJF Discount Brokerage (in the 
press release) and DJF Discount Brokers (on its letterhead) are referred to as Lake Success, NY -based businesses. 
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· Recent proposals submitted by stockholders naming Mr. Chevedden as their
 

designated representative demonstrate a similar pattern of using form letters from 
DJF Discount Brokers containng inconsistent handwriting. See, e.g., Bristol-Myers 
Squibb Company (December 30, 20 i 0), American Express (December 17, 2010), 
Verizon Communications, Inc. (December 17,2010). These precedent broker letters 
are attched hereto as Exhibit B for reference. 

· Mr. Mark Filberto's signature on the DJF Letter renders it unreliable because the 
DJF Letter was not submitted by a person independent from the Proponent. 
Rule 14a-8(b), before it was rewritten in a more ''plain English" format, required that 
the proof of share ownership be submittd by a record owner or "an independent third 

par." See Rule 14a-8(b) (1997). The Commission's 1998 amendments to Rule 14a­
8 were not intended to change this par of Rule 14a-8. See Securities Exchange Act 
Release No. 40018, n.13 (May 21,1998) ("Unless specifically indicated otherwise, 
none of these revisions (to recast Rule 14a-8 into a more plain English format) are 
intended to signal a change in our curent interpretations."). Mr. Filberto submitted a 
stockholder proposal to the Company for the Company's 2009 Annual Meeting of 
Stockholders in his own name and appointed Mr. Chevedden as his representative, 
and thus is not independent from Mr. Chevedden. Finally, in addition to the fact that 
the Proponent supplied a pre-tyd and apparently pre-signed, fill-in-the-blank form 
as proof of ownership, the presence of 
 handwriting belonging to Mr. Chevedden, who 
is clearly not independent from the PropOnent as his designated representative, 
renders the DJF Letter unreliable as proof of 
 the PropOnent's ownership. 

Considering these factors as a whole, the Proponent's submission of the DJF Letter does 
not satisfy the PropOnent's burden to submit an afrmative statement specifically verifying the 
PropOnent's ownership of 
 the Company's shares as required by Rule 14a-8(b)(2). The question 
of a baSeline stadard for valid broker letters was recently addressed by Judge Lee H. Rosenthal 
ofthe United States District Court, Southern District of 
 Texas. In Apache v. Chevedden, Judge 
Rosenthal noted that an expansive reading of what qualifies as a valid broker lettr under 
Rule 14a-8(b)(2) would "require companies to accept any letter purporting to come from an 
introducing broker, that names a DTC participating member with a position in the company, 
regardless of whether the broker was registered or the letter raised questions." Apache, 696 F. 
Sùpp. 2d 723,740 (emphasis in original). Judge Rosenthal went on to state that such 
interpretation would require a stockholder "to obtain a letter from a self-described 'introducing 
broker,' even if. . . there are valid reasons to believe the lettr is unreliable as evidence of the 
shareholder's eligibility." Id 

In this instace, when considered together with the letters received by several other 
companies during the same timefrme (see Exhibit B), no reasonable jury could conclude that 
the DJF Letter constitutes reliable evidence of 
 the Proponent's eligibility. Accordingly, the 
Proponent has not specifically verified that he has held the requisite level ofthe Company's 
securities for at least one year as of the date the Proposal.was sUbmitted. 
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C. Rule 14a-8(b)(1) and 14a-8(f)(2) - The Proponent has Failed to Hold the
 

Company's Securities Through the Date of the Company's Annual Meeting 
of Stockholders 

The Proposal may be excluded under Rule 14a-8(b)(I) and Rule 14a-8(f)(2) because the 
Proponent has failed to hold at least $2,000 in market value, or 1 %, of the Company's securities 
entitled to be voted on the Proposal through the date of 
 the Company's 201 1 Annual Meeting of 
Stockholders. 

The Commission has long emphasized that stockholder proposals should not be used "to 
achieve personal ends which are not necessarily in the common interest of the issuers'
 

securityholders generally." Exchange Act Release No. 34-4385 (November 5,1984). In 1976, 
the Commission began to require that the proponent of a stockholder proposal "own a voting 
security at the time he submits his proposál and he must continue to own that security through 
the date on which the meeting is held." Exchange Act Release No. 34-12999 (November 22, 
1976). At this time, the Commission also provided for a two-year exclusion "penalty" for 
violation of the holding requirement, noting that, "(t)he purpose of 
 this latter provision is to 
assure that the proponent wil maintain an investment interest in the issuer though the meeting 
date." Id At present, Rule 14a-8(b)(I) requires a stockholder to continuously hold "at least
 

$2,000 in market vaJue, or 1 %, of the company's securities entitled to be voted on the proposal at 
the meeting for at least one year by the date (the stockholder) subniit(s) the proposal. (The 
stockholder) must continue to hold those securties thugh the date of 
 the meeting." 

The Company has concluded that the Proponent has failed to hold at least $2,000 in 
market value, or 1 %, of the Company's securties entitled to vote on the Proposal through the 
date of the Company's 2011 Annual Meeting of 
 Stockholders. On November 23,2010, the 
Proponent submitted the New ProposaL. The Company requested that the Proponent demonstrate 
his continued ownership of the requisite level of Company securities in support of the New 
Proposal on multiple occasions, as evidenced by the correspondence attched hereto as 
Exhibit A. but the Proponent has failed to respond with any such evidence. 

The Proponent's inabilty or unwilingness to provide an updated broker letter in support 
of the New Proposal led the Company to conclude that the Proponent has failed to continue to 
hold the requisite amount of Company securities, partcularly in light of 
 the Company's previous 
interction with the Proponent, and renders the Proponent ineligible to include the Proposal or 
the New Proposal in the 201 i Proxy Materials. In 2009, the Proponent submitted a proposal 
with ownership verification on November 18, 2009 and a new proposal without ownership 
verification on November 26,2009. In response to the new proposal, the Company responded 
with a message substatially similar to that sent to the Proponent in response to the New 
ProposaL. However, in response to the Company's correspondence in 2009, the Proponent 
provided an updated broker letter on December 1 i, 2009. Correspondence from 2009 is attched 
hereto as Exhibit C. As a result of 
 the questionable veracity ofthe DJF Letter as described above 
and the Proponent's refusalto provide a broker letter in November or December 2010, the 
Proponent has failed to demonstrate that he continues to hold at least $2,000 in market value, or 
1 %, of the Company's shares. 
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As described above, stock ownership has been viewed as a guard against the potential 
abuses of Rule 14a-8 throughout the evolution of the rule. Without ownership and holding 
requirements, and the abilty to verify such requirements with a degree of certinty, proponents 
are free to promote their self-motivated agenda without regard for any "economic stake or 
investment interest in the corporation." Certinly a rule without enforcement eviscerates the 
purpose of 
 the rule. This is especially tre in the curent instance where the Company has 
described in detil "valid reasons to believe the letter is uneliable as evidence of the 
shareholder's eligibilty."
 

III. CONCLUSION
 

Based upon the foregoing analysis, the Company hereby respectfully requests that the 
Staff confirm that it wil not recommend enforcement action if 
 the Proposal and the New 
Proposal are excluded from the Company's 201 i Proxy Materials. We would be happy to 
provide any additional information and answer any questions that the Staff may have regarding 
this submission. 

Ifwe can be of any further assistance in this matter, please do not hesitate to contact me 
at (714) 540-1235 or by electronic mail at charles.ruck~lw.com. Please acknowledge receipt of 
this letter by retur electronic maiL. Than you for your attention to this matter. 

Sincerely, 

~ 
Charles K. Ruck 
of Latham & Watkins LLP 

cc: John Chevedden
 
Wiliam Steiner
 
Andrea Robinson, Amgen Inc.
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Mr. Kev W. Shr
Ch of th Board

Amgen Inc. (AMON)
1 Aigen Center Dr
Thousnd Oa CA 91320

Dear Mr. S1arer~

I submt my atthed Rule 14a-8 prpo in suppor of th long-term peo.nance of our
compimy. My propo is for the next annual sharehlder me. I inen to meet Rule i 4a-8

reuirments inudg.tb oontuous ownhip of1h req stock vaue unl afer the date
of th n:ve sholde mee My su forat with the shholder..upplied
emphasis. is inde to be us for deti proxy pulicaon. Th is my proxy fo Joh
Chedde anor hi degn to forw this Rue 14a prposa to th com an to ac on
my beharega th Ru 148- prposa) anor mocaon ofit for the fortcomig
sharholde meting beora. dm and afr the forco Shlde ìng. Plea ~t

 
 

 
 

exclusively.

Th Jetter does not cover proposal that ar not rue 14a-8 proposals: This let does not grant
the powe ,to vote.

Your consdeon an the conson of th Bo of Dirto is appreia in suort of
th lODgyte peori of ou compay. Plea acwledge reipt of my prposa

promptl by e  

;i)~~
Willam Steiner

'l/; J /'20 to
Dat I

cc:
Andrea Robinn "'robino~gen.conP
FX: 805447-1010.
FX: 805-499ft6751

.... .'

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

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

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



(AMGN: Ru1e 14a-8 Proposal, September 24, 2010)
3 (Number to be assigned by the company) - Shareholder Action by Written Consent

RESOLVED, Shareholders hereby request that our board of directors undertake such steps as
may be necessary to permit written consent by shareholders entitled to cas the minimum number
of votes that would be necessary to authorize the action at a meeting at which al shareholders
entitled to vote thereon were present and voting (to the fu1lest extent permtted by law).

Takg action by wrtten consent in lieu of a meeting is a means shareholders can use to raise
important matters outside the normal anua meeting cycle. A study by Harvard professor Paul
Gompers supports the concept that shareholder dis-empowenng governance features, including
restrictions on shaeholder abilty to act by written consent, are significantly related to reduced
shareholder value.

We gave 63%~support to ths proposal topic at our 2010 anual meeting.

The merit of this Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvement in our company's 2010 reported corporate governance
status.

Please encourage our board to respond positively to this proposal to enable shareholder action by .
wrtten consent - Yes on 3. (Number to be assigned by the company.)

Notes:
Wiliam Steiner, 1  ponsored this proposaL.

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

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 assertions 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
identifed 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 wil be held until afer the annual meeting and the proposa wil be presented at the  
meeting. Please acknowledge this proposal promptly by emai  

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

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



DISCOU NT BROKERS

Date: 2- r. ~I't dOio

To whom it may conce:

As intr  he account of .lA J t \ \ ~ a Vl S&/J'r ,
account number -Al+,r 0  Natonal Finacial Services ~ Lu.
as custodi, DJF Discoiit Brokers hereby certifies th as of the date of ths certification

LA J 11 J ¡avV St--i rtr is and has been the beneficial owner of l \ 0 cJ
shares of rtM ~E:lV I iJ L ; havig held at leat two thousand dollar
worth of the above mentioned securty since th followig date:~ alo having
held at leat two thousand dollars wort of the above mentioned security from at leat one
year prior to the date the proposal was submitted to the company.

~
'J

Sincerely,

~t3L~~
Mak Filberto,
President
DJF Discpunt Brokers

198\ Marcus Avenue G Suite CII4 0 lake Success, NY 11042

SI6-nS-2600 80Q.69S.EASY www,djfdis,com Fax SI6 328-2323

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



From:  
To: "Robinon, Andrea - LA W" -:ro~inon(ßamgen.com:;
Subject: Rule 14a-8 Proposal Revision (AMGN)

Dear Ms. Robinn,
Pleae see the attched Rule 14a-8 Proposal Revision.

Sincerely,
John Chevedden
cc: Wiliam Steiner

1

*** FISMA & OMB Memorandum M-07-16 *** 
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exvely.
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Wiam Ster 9g; I,oto

i

co:
AnRobi ..o~co~
PX: SOS 44.,-iO~O.
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*** FISMA & OMB Memorandum M-07-16 *** 
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(AMGN: Rule 14a-8 Proposal. September 24, 2010. November 23,2010 Revision) 
3* - Shareholder 
 Action by Written Consent 

RESOLVED. Shaeholders heby reqst tht our board of dirors underake such stps as 
may be necear to permt wrttn consent by shaeholders entitled to cat the mium number 
of votes tht would be necessar to authorize the action at a meetg at which all sheholders 
entitled to vote thereon were presnt an votig (to the fulest extent perttd by law).
 

Tak action by wrtten consnt in lieu of a meetig is a mea shaholders ca use to raise 
importt mattrs outside the nonnal anual meetig cycle. A study by Hard prfesr Paul 
Gompe supports the concept tht sharholder dis-mpowerig goverce featur, including
 

reictons on sheholder abilty to ac by written consent, ar signcatly related to reduce 
sharholder value. 

We gave 63o/o-supprt to this proposal topic at our 2010 annual meetig. 

th Shaeholder Acton by Writt Const proposa should also be consderd inThe merit of 


the conte of the need for improveent in our compay's report corprate goverce and 
management status: 

The Core Libra ww.thecroraelibra.com.anindepedent invesent resh fi
 
rated our comp "D" with "High Governce Risk" and "High Concer" in Executve Pay­
$15 millon for CEO Kevi Sha. Discon wa usd in deteg 2009 cash inceives for 
our naed exective offces (N). NEO equi grts were sizd to appoah the 75th
 

Peer Group values.percetile of 


Ther wa a low CEO ownership guideline of5-tIes base saar (instad of lO-ties).
 

execve perks such as persona corporate jet us. fr fiancia plang and the potenal of
 

lage golden-parhute. 

Six diretors had long-tenures of 11 to 23-yea thee of whom were age 71 to 74. As teure 
increa independence declines Thes long-te dirors held 8 of20 seats on our most . 
import bod comms. Rebecca Henderson, a relavely new direor, wa aldy 
attting more negative votes th most of our dirctors and did not own stock afer ono-yea.
 

Ou Audi Commtt Chr Fran Biondi seed on four boads and Mr. Shar seed on thee 
boads - overxtenon concern. Finly. our boar did not have an indepedent Lead Diror.
 

Mr. Shar allowed no quesons at our 2010 anua meeting when the electon of diretors and 
auditors wee intrdud for votig. Mr. Sha boted that he held 85% of proxies and would
 

not even allow our auit firm to answer a question.
 

Amgen wa acused by New York and other sttes of ilegal kickbaks to prmote saes of its 
anemia drg Ares. Meawhile a stu found ce patients who reived Aranes had about 
twice the risk of stoke. The lawst also sad that Amgen invited doctors to wekend retat, 
pad for their foo and lodging and gave them ext payments as "advisers." Amgen revenue fell
 
as Ares and Epogeh droppd for the fourth stght yea af being lined to hear atcks.
 

Please encourge our board to respnd positively to ths proposa to help imprve our compan's 
goverce and peronnce: Shareholder Action by Written Consent - Yes on 3.* 



Notes:
Wiliam Stiner,  sponsored this proposa.

Plea note tht the title of the propos is pa of the proposal.

*Numbe to be asigned by the compay.

Ths proposa is believed to conform with Sta Legal Bulleti No. 14B (CF), September is,

2004 inludig (emphais added): .
Accrdingly, going forward, we believe that it would not be appropriate for
companies to exclude supportng staement language anor an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstance:

· the copany object to factal assrtions beuse they are not supported;

· the copany objects to factal assrtions tht. while not materially fals or
misleading, may be disputed or countered;
· the copany objec to factal assertons because thos assertons may be
interpred by shareholders in a manner that is unfavorable to the copany. its

directors, or its ofcers; and/or
· the copany objec to statements because they represent the opinion of the
shareholder proponent or a reference source, but the statements are not
identied specifically as such.

We believe that it is. appropriate under rule 14a- for compnie to addre
these objections in their sttemets of oppoitn.

Se also: Sun Microsy Inc. (July 21, 2005).
Stock will be held wti afer th anua meeg an the prop  
meetg. Plea acowledge this proosa promptly by  

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

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



From:
Sent:
To:
Cc:
Subject:
Attchments:

Robinson, Andrea - LAW (robinsoncæamgen.com)
Thursday, Decmber 02, 20101:52 PM

 
Ghio, Gabrielle - LAW
Amgen Rule 14a-l Proposal
document201 0-12-02-133842. pdf

Dear Mr. Chevedden,

Please find attached a letter in response to your second Rule 14a-8 proposaL.

Thank y~u.

Sincerely,

Andrea Robinson

Assistant Secretary and Associate General Counsel

i

*** FISMA & OMB Memorandum M-07-16 *** 
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December 2, 2010

BY UNITED PARCEL SERVICE AND BY EMAIL

 
 

 

Re: Rule 148-8 Proposal

Dear Mr. Cheveddcn:

We are in receipt oCa second Rule 14&8 proposa submitted by Mr. Willam Steiner for
inclusion in Amgen Inc.'s201 i proxY statement. This notice is to inform you that Mr, Stejner's
submission fails to meel cerin proura requirements under RuJe 14a-8 promulgated under

the Securities Exchage Act of 1934, as amended (th "'Exchange Act"), by the Seurities and
Exchange Commission (."SEC'). Mr. Steiner has an opportunity to cure the deficiencies as
describe below.

Rule 14a-8(c) under the .Exchange Act prvides tha each stockhlder may submit no

more than one proposa for a particular stockholders' meeting. Mr. Steiner submitted a proposal
titled "Shaholder Action by Writt Const" date Septeber 17,2010 (the "Septembe
Proposal") and submitted a send proposal titled "Shareholder Action by Written Consnt" on
November 23. 2010 (the "November Prposal") in vio.latio.n ofthis rue. There are differences in
the wo.rding o.fthe two. proposals. In order to. remedy this procedual defect, Mr, Steiner must
revise the submission to include only one proposal. Ifit is Mr. Steiner's intention to replace the
September Prposal with the Novembe Proposal Mr. Steiner must info.rm the co.mpany tht he
is withdrawìng th September Prposa.

In additioJL if Mr. Steiner) intention is to replace the September Proposal ~ith the
November Prposal. Mr. Steinerrnust establish eligibilty to suhmii a.proposa wider RuJe 14a-8
at the time the November Proposal ""'a submitted. Mr. Steiner provided a statement from DJF
Discount Brokers date Septembe 24,2010, which supported the Septembe Proposal.
However, Mr. Steiner ha no.t provided an updated statement (j.e., dated on or after November
23. 20 1 0) establishin his eligibility to submit the November ProposaL. In order to. submit a

proposal, Rule 14a-8(b)( 1 ) requires the stockholder to have continuously held at least $2,000 in
market value, or 1%, of th compay's securities entitled to. be voted on the proposal at the
meeting for at leas one year by th pate the stockholder submits the proposa. Rule l4a-8(b)(2)
requires, among other things, the submission of (1) a written sttement from the "'record"

*** FISMA & OMB Memorandum M-07-16 *** 
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holder of the securities (usuaHy a broker or bank.) verifying that. at the time the proposa was 
submitted, the stockholder continuously held the shares tor at 
 least one year, or (2) a copy of a 
Schedule 130, Schedule DO, Form 3, Fonn 4 and or Forni 5. or amendments to those 
documents or updated roms, fied with the SEe reflecting oV'mersmp of 
 the shares as of or 
before the one-year elii"Jjbilty period. 

If Mr. Steiner wishes to withdraw the November Proposa, no additional verification of 
Mr. Steiner's ownership of Amgen securities is required. 

This letter consitutes th eompany's notficaion to the stockholder proponent of the 
proedural deficiencies in the submission puruat to the reuirements of Rule 14a-8(f). Due to 
the deficiencies outlined above, the comany wil exclude one or both of the September Proposal 
and the November Proposa from the upming,proxy sttement unless the deficiencies are cured 
and Mr. Steiner follows the proures set fort in Rule 14a-8(f)(l). The response mus be
 

postmared or trasmitted eleconícaly no later than 14 calendar days frm the date you reeive 
this notice. Accordngly~ if no respons curing th deficiencies is postarked or transmitted 
electronícaUy",ithin 14 calendar days. ~r the respons does not actually cur the deficiencies, the 
company will exclude on or both of 
 the September Prposalmid the November Proposal frm 
th proxy matenals. A copy ofRule 14a-8 has been included with this leer for fuher
 

clarfication. 

Although the proposas may not be includ in the proxyS1tement unless the 
deficiencies ar cur we do apprate your interest in th compay's policies. Additionly, 
even if the pred defecs are cure, the compay .rserves the right to exclude your 
proposals on ot grounds specified in Rule 14a-8, We are always open to a coverstion abot 
our pratice and we welcome you to contact us 'if you have further inquiries. All such inquiries 
and any furter responses concerning this matter should be direted to the undersigned. 

2Z'~
Andre A. Robinson
 

Assistant Secretary and Associate General Counsel 

Enclosur 

cc: Willam Steiner (via United Parel Serice) 



Rule 14a-8 -- Proposals of Security Holders 

This section addresses when a company must include a shareholder's proposal In Its proxy statement
and Identify the proposal in its form of proxy when the company holds an annual or special meeting of 
shareholders. In summary, in order to have your shareholder proposal Included on a company's proxy 
card, and included along with any supporting statement In Its proxy statement, you,must be eligible 
and follow certin procedures. Under a few SpeCific circumstances, the company is permitted to
 

exclude your proposal, but only after submitting its reasons to the Commission. We stcture this 
secion in a questlon-and- answer format so that it is easIer to undersand. The references to "you" 
are to a shareholder seeklng.to SUbmIt the proposal.
 

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or 
reuirement that the company and/or Its board of direcors take acton, which you intend to
preent at a meeting of the company's shareholders. Your props.al should state as clearly as 
poIble the cours of acton that you believe th company should follo. If your proposal Is 
placed on the company's proxy card, the company must als provide In the form of proxy 
means for shareholders to speify by boxes a choice between approval Or disapproval, or 
absention. Unless otherwse Indicated, the word "proposal" as used in this section refers both 
to your propoal, and to your corresponding statement in support of your proposl (If any). 

b. Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company 
that I am eligible?
 

1. In order to be eligible to submit a proposal, you must have continuously held at least
 

$2,000 In market value, or 1%, of the company's securities entitled to be voted on the
propo at the meeng for at least one year by the date you submit th proposaL. You 
must continue to hold those securites through the date of the meeting. 

2. If you are the registered holcter of your securities, which means that your name 
appears in th company's recordsasa shareholder, the company can veri your 
ellglllty on It ow, although you wlH stll have to prvide the (;tnpany with a written 

sttement that you Intend to continue to hold the securities through the date of the 
meeting of shareholders. However, if I.ike many shreholders you are not a registered 
holder, the company likely does not know that you are a shareolder, or how many 
shares you own. In this ease, at the time you submit your proposal, you must prove 
your ellglbllty 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 sttement that you 
intend to continue to hold the securities through the date of the meeting of 
shareholders; or .
 

II. The seond way to prove ownership applies only jf you have filed a Schedule 
1J, Schedule i3G. E!, &m.. and/or Form 5. or amendments to those
 
document or updated forms, reflecting your ownership of the shares. as of or 
before the date on which the one-year eligibilty period begins. If you have 
filed one of these docments with the SEC, you may demonstrate your 
eligibilty by submittIng to the company: 

A. A copy of the schedule and/or form, and any subsequent amendments 
reporting a 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 sttement that you intend to continue ownership of the 
share through the date of the company's annual or special meeting. 

c. Question 3: How many proposals may I svbmlt: Each shareholder may submit no more than
 

one proposal to a company for a partcular shareholders' meeting. 

d. Queston 4: How long can my proposal be? The proposal, including any accompanying
 

supporting statement, may not exceed 500 words. 

e. Question 5: What is the deadline for submitting a proposal? 

1. If you are submitting your propsal for the company's annual meeting, you can in
 

most cases find the deadline in las year's proxy statement. However, If the company 
did not hold an annual meeting last year, or has changed the date of its meeting for 
this year more than 30 days frm last year's meetIng, you can usually find the 
deadline in one of the company's quarterly report on Form 10-Q, or In shareholder 
report of Investment companies under Rule 270,30d- l of this chapter of the 
Investment Compny Act of 1940. In order to avoid controvery, shareholders should

submit ther proposals by means, Including electonic means, that permit them to 
prove the date of delive.
 

2. The deadline is calculated 10 the following manner If the prosal 
 15 submittd for a
 
regularly sceduled annual meeting. Th proposal mus be recejved at the company's 
prlndpal executive offces not les than 120 calendar days. bere Lhl; date of the" 
copany's proxy statement réleased to shholders In connection with the prevIOus 
yeats annual meeting. However, If the company di( not hold an annual meeting the
previous year, or if the date of this yets annual meeting has been changed by more 
than 30 days from the date of the previous year's meeting, then the deadllnl; Is a 
reasonable time before the comp~ny begins to print and send Its proxy materials. 

3. If you are submittng your propol for a meeting of shareholders other than a 
regularly sceduled ânnual mèeting, the deadline is a reasonable time before the 
company begins to prit and sen It plXY materls.
 

f. - Question 6: What If I fall to follow one of the ellglblity or proceural requirements explained in
ansers to Quesons 1 through 4 of this sectIon? 

1. The company may exclude your proposal, but only after it has notified you of the 
problem, and you have failed adequately to corre It. Within 14 calendar days of 
receiving your proposal, the company must notify you in writing or any procedural or 
eligibilty deficiencies, as well as of the time frame for your response. Your response 
must be postmarked, or transmItted electonically, no later than 14 days from th 
date you received the company's notIfication. A company need not provide you such 
notice of a deficiency if the deficienc 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 proposal, It wiilater have to make a submission under Rule 14a-8 and 
provide you with a copy under Quesion 10 below, Rule 14a-80). 

2. If you fail in your promise to hold the required number of securities through the date
 

of the meeting of shareholders, then the company wil be permitted to exclude all of 
your proposals from Its proxy mateñals for any meeting held in the followìng two 
calendar years. 

g. Qiestion 7: Who has the burden of persuading the Commission or its staff that my proposal 
can be excl~d? Except as otherwise noted, the burden is on the company to demonstrate 
that it is entitled to exclude a proposal. 

h. Question B: Must I appear persnally at the shareholders' meeting to present the proposal? 

2 



1. Either you, or your representtive who is ql,aJified under state law to pr~sent the 
proposal on your behalf, must attend the meeting to present the proposal. Whether 
YOll attend the meeting yourslf or send a qualifed representative to the meeting in
your place, you should make sure that you, or your representative, follow the proper 
state law proceckres for attending the meeting and/or presenting your proposaL.
 

2. If the company holds it ~hareholder meeting in whole or in part via electronic media, 
and the company permit you or your representative to present your proposal via such 
media, then you may appear through elecronic media rather than traveling to the 
meeting to appear in person. 

3. If you or your qualifed representatìve faU to appear and prent the proposal, without 
goo cause, the ~ompany wil be permited to exclude aU of your proposals from its 
proxy materials for any meetigs held in the following two calendar years. 

i. Question 9: If i have complied with the procedural requirements, on what other base may a 
company relY to exclude my proposal? 

1. Improper under state law: If the proposal is not a proper subject for action by 
shareholders undr the laws of the juridiction of the cQmpany's organization; 

Not to pararaph (&)(1) 

Depending on th subjec mattr, some proposals ar-e flot considered proper under 
stte law If the would be binding on the company If approved by sharehlde. In our 
experienc, mos propols that are cast as recommendations or reuests that the 
bord of directors take speclfl action are proper under state law. Accordingly, we wil
 

assume that a propol dJed as a recommendation or suggesion 15 proper unless
 
the company demonstrates oteIWi$. 

2. Violation of law: If the proposal would, if Implemented, caus the company to violate 
any state, federal, or foreign law to which it is subject; 

Note 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 complianæ with the 
foreign law could reult in a violation of any state or federal law. 

3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of
 

the Commission's proxy rules, including ~~, which prohibits materil/y false or
 

misleading statements in proxy solldting materials; 

4. Personal 9rlevance; speial 	 Interest: If the proposal relates to the redress Of a 
peonal claim or grievance against the compariy 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; 

3 



5. Relevance: If the proposal relates to operations which account for less than 5 percent 
of the company's total assets at the end of its most recent fiscal year, and for less 
than 5 percent of Its net earning sand gross sales for Its most recent fiscal year, and Is 
not otherwise signifcantly 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 proposal deals with a matter reatng to the company's 
ordinary business operations; 

8. Relates to election: If the proposal relates to a nomination or an election for
 

membership on the company's board of director or analogous governing boy or a
 

procure for suc nomInation or election;
 

9. Conflict with company's proposal: If the' propol direly colllcts with one of the
 

compay's own proposals to be submitted to shareholders at the same meeting. 

Note to paragraph m(9) 

Note to paragraph (;)(9): A compay's submission to the Commission under this 
seion should spefy the points of conflct with the company's proposaL. 

10. Substntially Implemented: If the company has already substantially implemented the
prol; 

i 1. Duplication: If the proposal substantially duplicates another proposl previously 
submited to the comPany by anther propnentthat will be Included In the company's 
proxy materials for th same- meeting;
 

12. ResubmlssiOts: If the proposal deals with subsantially the same subject matter as 
another proosal or proposals that has or have been previously induded in the 
company's proxy materials within the preeding 5 calendar years, a company may
exclude it from its proxy materials for any meeting held Within 3 calendar years of the 
las time It was iiicluded ¡fthe proposal reeived: 

i. Less than 3% of the vote if proposed ançe within the preeding 5 calendar
 

years; 

Ii. Less than 6% of the vote on its last submission to shareholders if proposed
 

twice prevIously within the preeding 5 calendar years; or 

UI. 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 

13. Speific amount of dividends: If the proposal relates to speific amounts of cah or 
stock dividends. 

j. Question 10: What proedures must the company follow If it Intends to exclude my proposal? 

1. If the company intends to exclude a proposal frm Its proxy materials, it must file Îts 
reasons with the Commission no later than 80 calendar days before it files its 
definitive proxy statement and form of proxy with the Commission. The company must 

4 



simultaneously provide you with a copy of its submission. The Commission staff may 
permit the company to make its submission later than 80 days before the company 
fles Its definitive proxy statement and form of proxy, if the company demonstrates 
good cause for missing the deadline. 

2. The company must flle six paper copies of the following: 

. i. The proposal;
 

ii. An explanation of why the company believes that it may exclude the proposl,
 

whim should, If posible, refer to the most recent applicable authority, such as 
prior Division letters issued under the rule; and 

ii. A supporting opinion of counsel when such reasos are based on matters of
 

state or foreign law.
 

k. Question 11: May I submit my own statement to the Commission responding to the company's
 
arguments? 

Yes, you may submit a respse, but it is rwt require. You should tr to submit any reponse 
to us, with a copy to the company, as soon as pOSsible aftr the company makes its 
submissin. This way, the Commissn staff wil have time to consider fully your submission 
before it issues Its response. You should submit six paper copies of your reponse. 

J. Question 12: Ifthe company Indudes my shareholder proposal in it proxy materials, what 
Information about me must It Include along with the proposal itslf
 

1. The company's proxy sttement mu include your name and address, as well as the 
number of the company's voting seriies that you hold. However, Instead of 
providing that Information, th company may instead Indude a sttement that it wil 
provide the Information to shareholders promptly upon receiving an oral or written 
reues. 

2. The company is no responsIble for th contents of your proposal or supprtng 
statement. 

m. Question 13: What can I do If the company Includes In it proxy statement reasons Why It 
believes shareholder should not vote In favor of my proposal, and I disagree with some of its
sttements? 

1. The company may elect to include in its. proxy statement reasons why it believes 
shareholders should vote against your propsal. 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 or misleading sttements that may violate our anti- fraud rule, Rule 
.l, you should promptly send to the Commission staff and the company a letter
 
explaining the reasons for your view, along with a copy of the company's statement 
opposing your proposl. To the extent possible, your letter should include speCific 
factual Information demonstrating the Inaccuracy of the company's claims. Time 
permitting, you may wish to try to work out your differences with the company by
yourself before contacing the Commisson staff. 

3. We requIre the 	 company to send you a copy of its statement opposing your proposal 
before it sends it proxy materials, so that you may bring to our attention any 
materially false or misleading statements, under the following timeframes: 

5 



i. If our no-action response requires ~t you make revisions to your proposal or
 
supporting statement as a condition to requiring the company to indude it in 
its proxy materials, then the company must provide you with a copy of Its 
opposition statements no later than 5 calendar days after the company 
receives a copy of your revise proposal; or 

it. In all other cases, the company must proiiide you with a copy of its opposition
 

statements no later than 30 calendar days before its files definitive copies of
Its proxy statement and for of proxy under B.0è:§. 

6 



From:  
Sent: Friday, Deember 03,20103:00 PM
To: Robinson, Andrea - LAW
Subject: Rule 14a-8 Propol (AMGN) ,

.-..._.6_..__...,.,.~..~,_~,,'_V..'..._YO,=.__..__~_._._.,.."__-__.._......,,.,....._

Dear Ms. Robinson, The "enclosure" with the company December 2,2010 letter is not consistent
with the letter. The enclosure of Rule 14a-8 - Proposals of Security Holders refers to making a
"revision." However the enclosure does not state that such revision constitutes two proposals.
Wil the company withdraw the enclosure in order to have a consistent letter.
Sincerely,
John Chevedden
cc: Wiliam Steiner

1

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



From: Robinson, Andrea - LAW
Sent: Friday, December 03,2010 3:45 PM
To:  

Subject: RE: Rule 14a-8 Proposal (AMGN),

Dear Mr. Chevedden,

The enclosure, which is a courtesy copy of Rule 14a-8, specifies in Question 3, page 2, that "Each shareholder may
submit no more than one proposal to a company for a particular shareholders' meeting." The only "revision" discussed
in these rules is a "revision" under Question 13 thereto which is limited to revisions required by the Securities and
Exchange Commission as a result of a no-action response from the Securities and Exchange Commission requiring a.
stockholder proponent to revise a stockholder proposal or supporting statement as a condition to requiring the
company to include it in its proxy materials.

Sincerely,

Andrea Robinson

Assistant Secretary and Associate General Counsel

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



From  
Date: Decembe 6, 2010 6:44:25 PM PST
To: "Robinon, Andra - LAW" "'robinson~amgen.conv
Subject: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN)

Dear Ms. Robinson, The company December 3, 2010 message to explain the
December 3, 2010 request is not clear.

. The company December 3, 2010 message appears to clai that under one ty of

"revision," 1 Orginal + 1 Revision = 1 Proposal. Then with another tye of revision,
1 Orginal + 1 Revision = 2 Proposals.
The company seems to have a rationale that does not make sense. Please explain.
Sinceely,
John Chevedden
cc: Wiliam Steiner

1

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



From:
Sent:
To:
Cc:
Subject:

Robinson, Andrea - LAW (robinsoncæamgen.com)
 PM

 
Ghio, Gabrielle - LAW
Follow up to December 2, 2010 Response to Mr. Chevedden - Rule 14-8 Proposals (AMGN)

Subject: Rule 14-8 Proposals (AMGN)

Dear Mr. Chevedden,

On December i, 2010, we notified you, on behalf of Mr. Willam Steiner, that Amgen had received two Rule 14a-8
proposals submitted by Mr. Steiner for inclusion in Amgen lnc.'s 2011 proxy statement and that your submissions failed
to meet certain procedural requirements under Rule 14a-8.

Our notice was very clear -- due to. the deficiencies in your submissions, the Company wil proceed to exclude the second'
proposal submitted by Mr. Steiner unless the deficiencies are cured no later than 14 calendar days from the date you
received the December 2, 2010 letter.

Sincerely,

Andrea Robinson

1

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



From:  
Set: Monday, Deæmber 13, 2010 7:18 PM

To: Robinsn, Andrea - LAW
Subjec: One Rule 14a-8 Prosal and Reques for Two Broker Lett (AMGN) ,

Dea Ms. Robinon, The company aleady accepted Mr. Steinets broker letter and his commtment
to contiue to own his stock until afer the anua meetig. The compan December 7,2010
message is merely repetition - not the clarcation requested on December 6, 2010. The company
seems to pretend to not tlderstad the concept of a revision.

Sincerly,
John Chevedden
cc: Willam Steiner

1

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



From:
Sent:
To:
Cc:
Subject:

Robinson, Andrea - LAW rrobinson~amgen.com)
 05:33 PM

 
Ghio. Gabrielle - LAW
RE: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN) .

Dear Mr. Chevedden,

We are in receipt of your communication below. Pursuant to our various correspondence to you, on behalf of Mr.
Wìliam Steiner, we merely request confirmation that Mr. Steiner withdraws one of his two submited Rule 14a-8
proposals as the two submissions failed to meet certain procedural requirements under Rule 14a-8.

As we have stil not received such confirmation, the Company wil proceed to exclude the second proposal submitted by
Mr. Steiner unless the deficiencies are cured no later than 14 calendar days from the date you received the December 2,
2010 letter.

Sincerely,

Andrea Robinson

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



---~-----""---~______.'.________~,_"'...~._,_.u._~, .,._, _oy,. ',,'__;_
From:  
Sent: Wedneay, Decmber 15, 20108:03 AM
To: Robinsn, Andrea - LAW .
Subjec: Re: One Rule 148-8 Proposal and Request for Two Broker Letters (AMGN),

Dear Ms. Robino~ If you have any inormation whatsever from rule 14a-8 or a related Staf
Legal Bu1leti tht a revision is considered to be two proposas by the Securties and Exchange

Commission, please forward it to me in a timely maner so that a valid basis for the company
request can be clarfied.

Jöhn Chevedden

1

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



From  
Sent: Wednesay, Deber 15, 2010 8:44 PM
To: Robinson, Andrea - LAW
Subjec: One Rule 14a-8 Proposal and Undear Reques for Two Broker Lettrs (AMGN) ,

Dear Ms. Robinon, This is to conf that the revised proposal is intended for anua meetig
proxy. Given the unclear company request, if there is an unoreseen valid procedural reason for the
revised proposal not to quali, then the origial proposal is intended for the anua proxy.
John Chevedden
cc: Wiliam Steiner

1

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



From:
Sent:
To:
Cc:
Subject:

Robinson, Andrea -LAW rrobinson(gamgen.coml
Friday, December 17,2010 6:35PM

 
Ghio, Gabrielle - LAW
RE: One Rule 14a-8 Proposal and Unclear Request for Two Broker Letters (AMGN) ,

Dear Mr. Chevedden,

We intend to exclude Mr. Steinets proposal unless you provide an updated broker statement reflecting Mr. Steinets
continuous ownership of at least $2,000, or 1%, of Amgen common stock. Rule 14a-8(b)(2) requires Mr. Steiner to
represent that he has held and intends to continue to hold his Amgen securities through the date of the meeting of
stockholders and we believe that Mr. Steiner has not satisfied this condition.

On November 13, 2010, we recived Mr. Steinets new proposal seeking to amend the contents of the original proposat
We have repeatedly requested that you provide an updated broker letter confirming requisite ownership levels by Mr.
Steiner of Amen securites. You have refused to provide such verication and we find it curious that in prior years, you
have promptly complied with our request with an updated broker letter upon submission of a second proposaL. We have
no choice but to cosider this failure to demonstrte continued ownership as an incurable deficiency.

The brokerage issuing the oriinal form of certficate, DJF Discount Brokers, no longer exists as an independent
brokerage and we are accordingly unable to verify the contents. Furter, the original form of èertcate is of dubious
validity - a pre-printed form populated by handwriting inconsistent with the signature and containing changes to the form '
that were not initaled by the signatory.

Please provide an updated broker statement reflecing Mr. Steinets continuous ownership of at least $2,000, or 1 %, of
Amgen common slock. If you do not we intend to exclude Mr. Steinets propoal.

Sincerely,

Andrea Robinon

i

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



From:  
Date: December 21, 201010:51:14 PM PST
To: "Robinson, Andr - LAW" ~robinsoníg,agen.com;:
Subjec: Broker Letter (AMGN)

Dear Ms. Robinson, The Decembe 17, 20 i 0 message is not understood. If it is in
good faith the company appear to be waiving the 14-day rule on providing a broker
letter. Please explain whether the company is waiving the 14-day rue on providig a
broker letter.
John Chevedden.
cc: William Steiner

1

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



From:
Sent:
To:
Cc:
Subject:

Robinson, Andrea -LAW (robinson~amgen.comJ
Wednesday, December 22,20105:29 PM

 
Ghio, Gabnelle - LAW
RE: Broker Letter (AMGN)

Dear Mr. Chevedden,

The Company is not waiving the 14-day rule requiring a shareholder to provide a broker letter. The Company
considers your failure to provide updated proof of ownership to be indicative of an incurable deficiency. Staff
Legal Bulletin 14 does not require the Company to provide notice of an incurable deficiency - we simply did so
to provide you with an opportunity to demonstrate otherwise.

If you believe that Mr. steiner has continued to hold the requisite level of Company secunties at all times since
the date of Mr. steiner's original proposal, please provide us with evidence of such ownership as of the date of
Mr. Steiner's second proposal, as we have previously requested within 14 days of receiving Mr. Steiner's
second proposaL.

As previously stated in our correspondence, based on the responses we have received to date, we have no
choice but to treat your failure to supply proof of continued ownership as an incurable deficiency and intend to
exclude Mr. Steiner's proposals. .

Sincerely,

Andrea Robinson

1

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

Date: lcl tJ c.7()tI~d. d-o/O 

To whom it may conce: 

As intrducinJ! broker for the account of K'tpJn~ S &r~ , 
account nOtb~llA & OMB Memorandum M-ojliå'with Nationa Fincial Servce Co L. w.
 

as cusocan, DjF Discunt Rrokers hereby cefies th as of the dae of th cecation 
L(JI1)1~ S~I1l-/íandhasbenthbenefciownerof ~ 2.00


shaes of B.,¡$f/ f1..y~" S'f14if.t# (ß/1rJ ; having held at leat tw thUS dolla . 
wort of th above mentined seunty since the followi dae: 1! 4/ 'ft. also havig
 

held at leat tw thous dollar wort of th abve mentioned sety frm at least one 
yea prior to the date the prposal was submitt to the company. 

Sincerely, 

'-1t!./( V~ 
Mad F"ilibero, 
Predent 
DjF Disc.unt Brokers 

Poat-t- Fax Nole 7671 

T05()fI/,\ 
() ~,.

coJep 
Pho . 

.. rn'iA & OMB Memorandum M- 7-16 ...
 
Fax II Ll.,,.; Fll' 

I 
i 

1981 Marcu~ Avenue. Suite eii'! . I.ake Success. NY 110-12 i 

)/(,. WI.1600 800 . 69HASY IYIYIl.dlrdiS.coln fax 516.328.2323 l 
1 
.. 

¡ 

¡ 

~ 

l 
i 



Discbu NT BROKERS
 

Dae: /Ò' cJ t.7()t:!t l;CJIO 

To whom it may concern: 

As introducing broker for the account of K-ef//' ie-t S &r ~ .
 

account n~MA & OMS Memorandum M-07 --id with National Fincial Service ~ (. w.
 

as custo ian, DJl'. lJiscount Brokers hereby certfies that as of the date of ths certification 
.'t S l"/Ís and has been the beneficial owner of ;; DD7)
 

shaes of Awi~../ú~ eJ'fntss Co. (11)'1' 2 ; having held atlea two thusand dollars 
wort of the above mentoned securty since the followig date: t izl "I ç-. also havig
 

held at least two thousand dollas wort of the above mentioned security frm at lea one
 

yea prior to the date the proposal was subnútted to the company. 

~ 
,
1 

Sincerely, 

t-/)1at..¡¿ V~ 
Mak Filbertot 
President 
DJF Discount Brokers 

Post-I" F.ax Note 7671 
To ~.~ I Sel""" ....+ 

COJOpt. 

Phone # 
... ISMA & OMS Memorandum M-07-16'"
 

Fax#i.I~ -,I.() ~ 013; #Fax 

1981 Marciis Avenue · Suite eii" · lake Success. NY 11012 

516. 318-2600 800 '69S'EASY www.djrdis.com Fax 516' 328-2323 
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DISCOUNT BROKERS

Dat: /ò- tJ cllJ d-c)IÕ

To whom it may concer:

Asiotduci~gb:'kefortheaccountof K~P7J7't-f 5 &/1' ,
accWlt number , held with National Financial Servce Co L. w.
as cut . , DIP Discount Brokers herbycefies tht as of me date of ths certification

S '; l'¿-S anc~.~ bec: the benefial owner of / I ,n 1
sha of &¥'"In. C;"'~"..lG~ ,,,:. r.. ., having held at leat two thousad dollars
wort of the abve mentioned seurty sinc th followig date: i J 111 /17 ¡) . also havin
held at lea two thouan dolla wort of the abve mentioned sécurlty frm at leat one

ye prior to th date the proposal wa submitted to the compy.

"

Sincerey,

Y11¿!/t V~
Mark Filbeito.
Preident
DJF Discount Broke

Post-it Fax Note

To

7671

W~...

Phone If
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Fax'Fax#" 0 i-~., ~- 2..0'

1981 MilTCU~ Av~nt.e " Suite ell4 . lake Success. NY 11042

51(,-28-2600 800.69'j.EASY \vww.dirdls.com FaxSI6.323-2323
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ExmBIT C
 

(attached) 



From:  
To: "Robinson, Andrea- LAW" ":robinson~amgen.com).
Cc: "Schlossberg, Mark - LAW" ..schloss~amgen.com).
Subject: Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,
Please see the attched Rile 14a-8 ProposaL.

Sincerely,
John Chevedden
cc:
Wiliam Steiner
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Rile 14a-8 Proponent since the 1980s

Mr. Kevin W. Sharer
Chairman of the Board
Amgen Inc. (AMGN)
One Amgen Center Drve
Thousand Oaks, CA 91320

Dear Mr. Sharer,

I submit my attched Rule 14a-8 proposa in support of the long-term peformance of our
company. My proposal is for the next anua shareholder meeing. I intend to meet Rule 148.8
requiements including the continuous ownership of the required stock value until after the date
of the respective shareholder meetig. My submitted format, with the shareholder-supplied
emphasis, is intended to be us for defmitive proxy publication. This is my proxy for John

Chevedden and/or his designee to forward ths Rile 148.8 proposa to the company and to act on
my behalf regarding ths Rile 14a-8 proposa, and/or modication of it, for the fortcoming
shareholder meeting before, durig and afer the fortcoming shareholder meeti. Pleas direct

 
 

 
to faciltate prompt and verifiable communcations. Pleas identif this proposal as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term pedormance of our company. Pleae acknowledge receipt of my proposa
promptly by emaIl t  

swiA~
Willam Steiner

~
Date

cc: David J. Scott
Corporate Secreta
T: 805447-1000
F: 805447-1010 (Law Departent)
Mark Schlossberg ":mschloss(qamgen.com::
Associate General Counsel
T: 805-447-0820
F: 805-499-6751
Andrea Robinson ..robinson(iamgen.com::
Associate General Counsel
PH: (805) 447-4734
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(AMGN: Rile 14a-8 Proposal, November 12,2009)

3 (Number to be assigned by the company) - Shareholder Action by Wntten Consent
 

RESOLVED, Shareholders hereby request that our board of directors underte such steps as may 
be necessary to permit shareholders to act by the wrtten consent of a majority of our shares 
outstading. 

Taking action by wrtten consent in lieu of a meetig is a mechanism shareholders can use to raise 
important matters outside the normal anual meeting cycle. 

Limitations on shareholders' rights to act by wrtten consent are considered taeover defenss 
because they may impede the abilty of a bidder to succeed in completig a profitable tranaction 
for us or in obtaining control of the board that could result in a higher stock price. Although it is 
not necessaily anticipated that a bidder will materialie, that ver possibilty presents a powerful 
incentive for improved management of our company. 

A stdy by Harard professor Paul Gompers supports the concept that shareholder dis-
empowering governance features, including restrctions on shareholder abilty to act by wrtten 
consent, are signficantly correlated to a reduction in shareholder value.
 

The merits of this Shareholder Action by Written Consent proposal should also be considered in 
the context of 
 the need for improvements in our company's 2009 reported corprate governance 
status: 

The Corprate Librar ww.thecorporatelibrar.com.anindependent investent research firm, 
rated our company "D" with "High Governance Risk" and "Very High Concern" in Executive 
Pay - $14 millon for Kevin Sharer. The Corporate Librar sad adjusting executive incentive 
plans due to the conditions of the economy did not benefit shareholders and executive equity 
awards vested without pedormance measures. .
 

Our following directors served on 7 boards rated '1)" or "F" by The Corprate Librar: 
Kevin Sharer, Chevron (CVX) and Nortop Gruan (NOC);Fran Herrger, Charles Schwab 
(SCHW); Fran Biondi, Cablevision Systems (CVC) and Hasbro (HS); Leonard Schaeffer,
Allergan (AGN) and Vance Coffman, Deere (DE). Vance Coffan was designated a "Flagged 
(Problem) Director" by The Corprate Librar due to his audit commttee chairmanhip at 
Bristol-Myers Squibb (BMY) when Bristol-Myers settled a SEC suit alleging substtial 
accountig fraud. Furhermore Vance Coffman was assigned to our audit and nomination 
committees. 

We had no shareholder right to cumulative voting, act by wrtten consnt, an independent 
chairan or a lead director. 

Amgen was accused by New York and other states of ilegal kickbacks to promote sales of its 
anemia drug Aranesp. Meawhile a stdy found cern patients who received Aranesp had about 
twce the risk of stroke. The lawsuit also said that Amgen invite doctors to weekend retreats, 
paid for their food and lodging and gave them ext payments as "advisers." 

The above concerns shows there is need for improvement. Please encourage our board to respond 
positively to this proposal to enable shareholder action by wrtten consent - Yes on 3. (Number to 
be assigned by the company J
 



Notes:
Willam Steiner,   sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beging and concluding text uness prior agreement is reached. It is
respectflly requested that the final defintive proxy formattg of ths proposal be professionally
proofread before it is published to ensure that the integrty and readability of the origial

submitted format is replicated in the proxy materials. Please advise in advance if the company
thnks there is any tygraphical question.

Please note that the title of the proposal is par of the proposal. In the interest of clarty and to
avoid confuion the title of this and each other ballot item is requested to be consistent
thoughout all the proxy materials.

This proposa is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphais 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 becuse 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 assertions 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 specifcally 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 after the annual meeting and the propo  
meeting. Please acknowledge this proposal promptly by email (olmsted7p   
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-----Original Message-----
From: Robinson, Andrea - LAW (mailto:robinsonêamgen~com)
Sent   2009 7:46 PM
To:  
Cc: Ghio, Gabrielle - LAW
Subject: Rule 14a-8 Proposal

Dear Mr. Chevedden,

We are in receipt of the proposal. Please see the attached response letter.

1
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Andr A. Roinn
Aste Gener Counl

AMGN
Amgen
On AmgcCeter l)
1bo~ 02,CA 91320179
80.447.100Dir ~80.44.473
la:805.4996751
E- roin~ancom.

November 13, 2009

VI OVERNIGHT COURR

John Chevedden
 

 

Re: Rule 14a-8 Proposa

Dear Mr. Chevedden:

We are in receipt of the Rule 14a.,8pröposal submitted by Mr. Wiliam Steiner for
inclusion in Amgen hic.'s 2010 proxy stement. Ths notice is to inorm you tht Mr. Steiner

has not estblished eligibility to submitapröposal under Rile 14a-8 promilgatdunder the
Securties Exchange Act öf 1934" as amended (the "Exchange Act"), by the Securties and
Exchage Commssion ('íSEC"). Mr. Steiner has an opportty to cure the de:fciencyasdescribed below. .

In ordertö submit a proposal, Rule 14a-8(b) requies the stockholder to have
continuously heldatleas $2,000 in market value, or 1%, of the company's securties entitled to
be vote on the proposal at the meetig for at leat one year by the date the stockholder submits

the proposal. Rile 14a-8(b)(2) requires, among other thgs, the submission of (1) a 'Wtten
statement from the "record" holder of the securties (usuay a broker or ban) verifyng that at
the time the proposal was: submitted, the stockholder contiuously held the shares for at least one
year, or (2) a copy of a S¿hedile 13D, Schedile 13G, Form 3, Form 4 and or FormS, or
amendments to those documents or updated form, filed with the Securties Exchage
Commssion reflectig oWnership of the shaes as of or before the one-year eligibilty peod. .

We hayenot received verificaton tbtMr. Steiner own the . requisite number of Amgen
securties, inaccotdace with Rule 14a..8. In örder to cure this deficiency and comply with rue
14a-8(b)" we must receive proper wrttenevìdencedemonstratig that Mr. Steinernieets the
contiuous shaèöwnersmp requiement of Rule 14a-8(b) as described above.

Ths letter constitutes the company'snöticationto the stockholder proponent of the
procedur deficiency in the proposal pursuanttothe requirements of Rule 14a-8(t. Due to the
deficiency outlned abovd,the company will exclude the proposal from the upcomig proxy
statement uness the deficiency is. cured and you follow the procedures set fort in Rule14a-
8(f)(1).. The response must be postmarked, or transiitted electronically, no later than 14
calendar days from the date you receive ths notice. Accrdingly, if no response curing the

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



John Chevedden 
November 13, 2009 
Page 2 

deficiency is pöstarkedortranmittedelectronicallywith 14 calenda days or the response 

does not actuY' cure th deficiency, the company will exclude the proposal from the proxy 
materals. A cöpy . of Rule 14a-8 has been included with ths letter for fuer clarfication. 

the proxy sttement uness the deficiency isAlthough the proposal will not be included in 

cured, we do appreciate your interest in the company's policies. Additionally, even if the 
company reserves the righttoexclude your proposal on otherprocedural defeetiscured, the 


always. open toa conversation about our practices and

grounds specifed in Rile 14a-8. Wear 

we welcome yöu töconuitusif you have fuer inquies. Al such inquies and any fuer 
responsesconce:rgthsniatter should be directed to the undersigned. 

Very try your,
 

~mO~
 
Assistat Secreta and Associate Genera Counel 

Enclosure 

cc: Wiliam Steiner (via UPS Overnght Courer) 



14a-8 -- Proposals of Security HoldersRule 

a companymust include a sharehplder's proposal in its proxy statementThis section addresses when 


an .annual or special meeting ofand identify the proposalil1 .itsform of proxy when the company holds 


shareholders. In summary, in order to have your shareholder proposal included on a company's proxy 
supporting statemént In its proxy statement, you must be eligiblecard, and included along with any 


company is permitted toand follow certin procedures. Under a few specific circumstances, the 

only after submitting Its reasons to the Commission. We structured this 
section in a question-and-answerformat so that it is easier to understand. The references to "you" 
are to a shareholder seeking to submit the proposaL. 

exclude your prpposal, but 


shareholder proposal is your recommendation ora. Question 1: Wha.t is a proposal? A 


its board ofdirectorstakeaetion, which you intend to 
present at a meeting ofthe company's shareholderS. Your proposal should state as clearly as 
possible thecoursê bfaction that you believe the company should follow. If your proposal Is 

requirement thêlttne compariy and/or 


placed on the companY's proxy card, the company must alsQprovidein the fonn of proxy 
means for shareholders to specify by boxes a choice between 
 approval or disapproval, or 

sectionabstention. Unlesso.therwise indicated, the word "proposal" as used in this refers both 
to your proposal,i:jidto yburcorresponding. statement in support of your proposal (if anY). 

submit a proposal, and how do I demonstrate to the company 
that I am eligible? 

b. Question 2:Whois eligible to 


1. In order to. be eligible 
 to submit a prqposal, you must have continuously held at least 
or 1%, of the company's secirities entitled to be voted on the$2,000 in market value, 


proposal af the meeting for at least one year bythèdate you submit the proposaL' You 
mustcontir1Ue to hôldthose securities through the date ofthe meeting.
 

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 
eligibilty on its own, although you wil still have to provide the company with a written 

that ypu intend to continue to hold the securities through the date of the 
meeting ofsharehold.ers. However, if like many shareholders you are not a registered 
holder, the company likely does 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 

statement 

your eligibilty to the company in one of two ways: 

i. Th~first way is to submit to the company a written statement from the 
a broker or bank) verifying that, at"retoi'd" holder of your securities (usually 


th~ time you submitted your proposal, you continuously held the securities for
written statement that youatleastooeyear. You must also include your own 


the date of the meeting ofinttmdtoçontinue to hold the securities through 


shareholders; or 

if you have flied a Schedule 
13b, Schedule 13G, Form 3, Form 4and/or Form 51 or amendments to those 

ii. Th6isecpnd way to prove ownership applies only 


dotumentsor updated forms, reflecting your ownership of the shares as of or 
On which the one"year eligibilty period begins. If you havebefore the date 

filedoneof these documents with the SEC, you may demonstrate your 
by submitting to the company:eligibilty 

and any subsequent amendmentsA. A copy of the schedule and/or form, 


reporting a change in your ownership level; 

1 



B. Yeur written statement that yaucentinuausly held the required 
number .of shares for the ene-year periad as .of the date .of the 
statement; and
 

C. Yaur written statement that you inténd to cantinue .ownership .of the
 

shares thraugh the date .of the campany's annual .or special meeting: 

c. Quesion 3:Howrnany prapasals may I submit: Each shareholder may submit na more than 
.one prapasal taa campany for a particularsharehalders' meeting. 

any accampanyingd. QuestionA: Howlangcan my prapasal be? The prepasal, including 


supperting sttement, may not exceed 500 words.
 

the deadline far submitting a propasal?e. QuestianS: What is 

1. If youëire sUbmitting yaur prapasal for the campany'seinnual meeting, you can in 
find the dea.dline in last year's praxy statement. Hawever,if the campany 

did not halØ an annual meeting last year, .or has changed the date .of its meeting far 
most cases 


than 30 days fram last year'smeeting,yau can usually find the 
deadllneinone of the cempany's quarterly report on Form 10- Q .or 10-Q$B, or in 
this year more 

sharehalder repartaf investment campanies under Rule 30d-1 of the Investment 
Campany Act of1940. (Editar's note: Thissectian was redesignated as Rul.e 30e-1. 
See 66 FR3734, 3759, Jan. 16, 2001.) In .order ta avoidcentreversy, sharehalders 
shauldsupmit theirpraposals by means, including electranic means, that permit them 
teprovethe date .of delivery. 

calculated in the fallawing manner if the praposal is submitted far a2. The deadline is 

ny'sreglJlarly scheduled annual meeting. The prapasal must be received at the campa 


pnncipaJ. executive .offces nat less than 120 calendar days befare the date .of the 
cempany'spraxy statement released te sharehalders in cannectian with the previaus 
year's annual meeting. Hawever, if thecempany did nat hald an annual meeting the

annual meeting has been changed by morepreviaus year,ar ifthe date .of this year's 


than 30 days fram the date of the previous year's meeting, then the deadline is a 
reasanabletime before the company beginsta print and send its proxy materials. 

3. Ifyau are submitting your propasal far a meeting .of shareholders ather than a
 

regularly scheduled annual meeting, the deadline is a reasonable time befare the 
company begins to print and send Its proxy materií3Is.
 

6: What if I fail te fallaw .one aftheeligibiltyor procedural requirements explained in f. Question 


answers to Questions 1 thraugh 4 .of this section? 

after it has natified yau .of the
1. The company mayexdude your propasal, but .only 


prablem, aìid You have failed adequately ta carrectit. Within 14 calendar days of

in writing .of any pracedural .orreceiving yourprepasal, the company must natify you 


eligibilty dèficiencies, as well as .of the time frame for your respanse. Yeur respanse 
must be 
 postmarked, .or transmitted electranically, no later than 14 days fram the 
date yau received the campa ny's notification. A campany need not pravide you such 
notice .of aideficiency if the deficiency cannat beremedied, Sl.chas if yau fail to submit 
a proposaLbythecampany's praperly determined deadline. inhe company intends to 
exclude the prapesal,it will later have to makeasubmi$sian under Rule 14a-8 and 
pravideyau with a cepy under Question 10 below, Rule 14a-8u). 
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2. If youfaH in your promise to hold the required number of securities through the date
 
company wil be permitted to exclude all ofofthe meeting of shareholders, then the 


your proposals from its proxy materials for any meeting held in the. following. two 
calendar years.
 

proposalor its staff that my

g. Question 7: Who has the burden .of persuading the Commission 


can be excluded? Except as otherwise noted, the burden Is on the company to demonstrate 
that it is entitled to exclude a proposaL. 

h. Question 8: MustIappear personally at the shareholders'meeting to present the proposal? 

Is qualified under state law to present the 
proposalon your behalf, must attend the meeting to present the proposal. Whether 
you. attencjjthe meeting yourself or send a qualified representative to the meeting In 

1. Either you,. Or your representative who 


representative, follow the proper 
state law procedures for attending the meetingandjor presenting your proposal. 
your place, you should make sure that you, or your 


in whole or in part via electronic media, 
and the company permits you or your representative to present your proposal via such 
media, then you may appear through electronic media rather than traveling to the 

2. If the company holds it shareholder meeting 


meeting to appear in person. 

and present the proposal, without3. If you .or your qualified representative fail to appear 


your proposals from its 
proxy materials for any meetings held in the following two calendar years. 

exclude all ofgood cause, the company wil be permitted to 

i. Question 9: If I have complied with the procedural requirements, on what other bases may a
 
proposal?company rely to exclude my 


1. Improper under state law: If the proposal is nota proper subject for action by 
shareholders under the laws of the jurisdiction of the company's organization; 

Not to paragraph 
 (i(1) 
not considered proper underDepending on the subject matter, some proposals are 

state Jaw ífthey would be binding on the companyjf approved by shareholders. In our 
expèrienC:èí most proposals that are cast as recommendations or request thatthe
 

proper under stte law. Accordingly, we wilboar(Jofdirectorstakespecified action are 

suggestion is proper unlessassume that a proposal drafted as a recommendation or 


the company ciemonsttes otherwise. 

law: If the proposal would, ìf implemente(J, cause the company to violate2. Violation of 


any state, federal, or foreign law to which it is subject; 

to paragraph (i)(2)Not 

Note to paragraph (0(2):. We will 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 result in a violation of any state orfederallaw. 

3 



3. Violation of proxy rules: If the proposal or supporting statement is 
 contrary to any of 
proxy rull:S, including Rule 14a-9, which prohibits materially false orthe Commission's 


in proxy soliciting materials;misleading sttements 

4. Personal grievance; special interest: If the proposal relates to the redress of a 
personal c1ë1im orgrievanceagainst the company or any other person, or if it is 
designed tö result lna benefit to you, or to further a personal interest, which is not
 

the other shareholders at large;shared by 


5. Relevance: Ifthe proposal relates to operations which 	 account for less than 5 percent 
of the company's total assets at the end of it most recent fiscal year, 	 and for less 
than 5 percent of its net eaming sand gross sales for its most recent fiscal year, and is 
not otherwise signifiêantly/related to the company's business; 

power or authority to 
implementthe proposal; 

6. Absenceofpowerlauthority: If the company would lack 	 the 

7. Managemel'tfunctions: If the proposal deals with a matter relating to 	 the company's 
ordinary business operations; 

8. Relates to election: If the proposal relates to an election for membership on the 
company's board of directors or analogous goveming body; 

9. Conflicts with company's proposal: If the proposal directly conflicts with one of the 
company's own proposals to be submitted to shareholders at the same meeting. 

Note to paragraph (i)e9) 

Note to paragraph (0(9): A company's submission to the Commission under this 
section should specify the points of conflict with the company's propòsaL 

10. Substantially implemented: Ifthe company has already substantially Implemented the 
proposal; 

11. Duplication: If the. proposaL substantially duplicates another proposal previously 
by another proponent that wil be included in the company's 

proxy materials for the.sámemeeting; 
submitted to the company 

12. Resubmissions: If the proposal. deals with substantially the same subject ma.tter as 
another proposal or proposals thathas or have been previously included in the 
company's :proxymaterialswithin 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 itwas included ¡fthe propòsal received: 

i. Less than 3% of the. 	 vote if proposed once within the preceding 5 calendar 
years; 
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last submission to shareholders if proposedIi. Less than 6% ofthe vote on its 


twiçe previously within the preceding 5 calendar years; or 

ii. 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 

13. Specific amount of dividends: If the proposal relates to specific amounts .of cash or 
stock dividends.
 

procedures must the company follow if it intends to exclude my proposal?j. Question 10: What 


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 caleodardays before it files its 
definitive proxy st¡:tementand form of proXY vvith the Commission. The company must 

of its submission. The Commission staff maysimultaneously provide you with a copy 

permit the company to its submission later than 80 days before the companymake 

files Its definitive proxy statemént and form of proxy, if the company demonstrates 
good cause for missing the deadline. 

the following:2. The company must file six paper copies of 

i. The proposal;
 

ii. An explanation of why the company believes that it may exclude the proposal,
 

which should, if possible, refer to the most recent applicable authority, such as
 

prior Division letters issued under the rule; and 

ii. A supporting opinion of counsel when such reasons are based on matters of
 

state or foreign law;
 

k. Question 11: May I submit my own statement to the Commission responding.to the company's 
arguments? 

Yes, you may submit a response, but itis not required. You should try to submit any response 
to us, with a copy to the company, as soon as possible after the company makes its 
sLJbmission. This way, the Corn miSSion stff wil have time to consider fully yoursubmission 
before it issues its response. You should submit six paper copies of your response. 

company indudias. my shareholder proposal in its proxy rnaterials,whati. Question 12: If the 


information about me must it includE! along with the proposal itslf? 

the1. The company's proxystaternentmustinclude your name and address, as well as 


securities that you hold. However, instead ofnumber ofthe company's voting 


providing that information, the company may instead include a statementthatit vvil 
shareholders promptly upon receiving an oral or writtenprovide the information to 


request. 

2, The company is not responsible for the contents of your proposal or supporting 
statement. 
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m. Question 13: Whatcan I do if the company includes in its proxy statement reasons why it 
believes sharehnlders sbould not vote in favor of my proposal, 
 and I disagree with some of its 
statements? 

1. Tbe company may electto include in its proxy 	 statement reasons why it believes 
sharehnld~rsshould 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 supporting statement. 

2. However, ¡fyou believe that the company's opposition to your proposal contains 
materially false or misleading statements that may Violate our anti- fraud rule, Rule 
14a-9,vöu should promptly send tö the Co mni ission staff and the company a letter 
explaining the reasons for your view, along with a copy of the company's statements 
opposing your proposaL. To the extent possible, your letter should include 
 specific 
factual information demonstrating the inaccuracy of the company's claims. Time 
permitting, you may wish to try to workout 
 your differences with the company by 
yourself bêforecontactingthe Commission staff. 

3. We require the company to send you a copy of Its 	 statements opposing your proposal
 

before it s~ndsits proxy materials, so that you may bring to our attention 	 any 
materially false or misleading statements, under the fOllOWing timeframes: 

i. If our no-action response requires that yòumake revisions to your proposal or
 

statement as a condition to requiriiig the company to include it in 
its proxy materials, then the company must prOVide you with a copy of its 
opposition statements no later than 5 calendar days after the company 

supportng 

receives a copy of your revised proposal; or 

ii. In all other cases, the company must provide you with a copy of its opposition
 

statements no later than 30 calendar days before its files definitive copies of 
its proxy statement and form of proxy under Rule 14a-6. 
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From:  
Sent: Wednesday, November lS, 20098:36 AM
To: Robinson¡ Andrea - LAW
Cc: Schlossberg, Mark - LAW
Subjec: Rule 14a-8 Broker Letter-(AMGN)

Dear Ms. Robinson,
Please see the attached broker letter. Please advise this week whether there are now any rule 14a-8
open items.
Sincerely,
John Chevedden
cc: Wiliam Steiner

1
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To whom it may conc:
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sha of J"Øl b l3j\ IN C- ; .havin hel at 1e tw thousd dolla
wort of th above metion sety sice th following dae: 7/'1 hoD.. al havig
held at lea tw thous dolla wort of the above metion sety frm at lea one

ye prior to the date th prpo wa sumi to th compa.

Sincly,

~IL ~l-
Ma Filibo,
Predent
DJF Discunt Broker

Pos-i Fax Note 7671
To . ';~s..~

Ph #

Fa #
or.. 'f1"1-i1!. I Fax #

1981 Marcs Aveue · Suite CII4 · lake Success. NY f1042
516-328-260 800.695.L\ ww.dlfdls.com Fax 516.328-2323
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-----Original Message~----
From:  
Sent: Thursday, November 26, 2009 7: 14 PM
To: Robinson, Andrea - LAW
Cc: Schlossberg, Mark - LAW
Subj ect: Rule 14a - 8 Proposal (AMGN)

Dear MS. Robinson,
Please see the attached Rule 14a-8 Proposal.
Sincerely,
John Chevedden
cc:
William Steiner

i

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



 
 
 

Rule 14a-8 Proponent since the 1980s

Mr. Kevin W. Sharer
Chairman of the Board
Amgen Inc. (AMON)
One Amgen Center Drive
Thousd Oak, CA 91320

IVlJ//£tI/fU 2', ;;OO?

Dear Mr. Sharer,

I submit my attched Rile 14a~8 proposal in support of the long-term performance of our
company. My proposa is for the next anua sharholder meetig. I intend to meet Rule 14a-8
requirements including the contiuous ownership of the requied stock value until after the date
of the respctive shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be usd for definitive proxy publication. Ths is my proxy for John
Chevedden and/or his designee to forward ths Rile 14a-8 proposa to the company and to act on
my behalf regarding ths Rule 14a-8 Proposa, and/or modification of it, for the fortcoming
shareholder meetig before, durng and afer the fortcomig shaeholder meetig. Pleae diect
all futue communcations regarding my rie 14a-8 proposal to John Chevedden

 
 

to facilitate prompt and verifiable communcations. Pleas identify this proposa as my proposal
exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term perormance of our company. Plea acknowledge receipt of my proposal
promptly byemail toolmsted7p 

  

sir;ÀA~
Wiliam Steiner

~
Date

cc: David J. Scott
Corporate Secreta
T: 805447-1000
F: 805447-1010 (Law Deparent)
Mark Schlossberg .cmschlossêamgen.com:;
Associate General Counsel
T: 805-447-0820
F: 805-499-6751
Andrea Robinson .crobinon~amgen.com).
Associate General Counsel
PH: (805) 447-4734
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(AMGN: Rule 14a-8 Proposal, November 12,2009, November 26, 2009)
3 (Number to be assigned by the company) - Shareholder Action by Written Consent 

RESOL VED, Shareholders hereby request that our board of directors underte such stps as may 
be necessa to permt shareholders to act by the wrtten consent of a majonty of our shaes 
outstanding to the extent permitted by law. 

Taking action by wrtten consent in lieu of a meeting is a mechansm shareholders can use to raise 
importnt matters outside the normal anual meeting cycle. Limtations on shareholders' rights to 
act by wrtten consent are considered taeover defenss because they may impede the ability of a 
bidder to succeed in completing a profitable transaction for us or in obtaining control of 
 the board 
that could result in a higher stock price. Although it is not necessarly anticipated that a bidder 
wil materialize, that very possibilty presents a powerfl incentive for improved management of 
our company. 

A study by Harard professor Paul Gompers support the concept that shareholder dis­
empowerg governance featues, including restctions on shareholder abilty to act by wrtten 
consent, are signficantly correlated to a reducton in shareholder value. 

The mert of 
 this Shareholder Action by Wntten Consnt proposal should also be considered in 
the context of 
 the need for improvement in our company's 2009 reported corporate governance
 
statu:
 

The Corprate Librar ww.thecoi:oratelibrar.com.anindependent investent research fir,
 

rated our company "D" with "High Governance Risk" and "Very High Concern" in Executive 
Pay - $14 millon for CEO Kevi Sharer. The Corprate Librar said adjusting executive 
incentives due to the conditions of the economy did not benefit shareholders and that executive 
equity awards became vested without performance measures. 

Our following directors served on 7 boards rated "D" or "F" by The Corporate Libra: 
Kevin Shaer, Chevron (CVX) and Nortop Gran (NOC); Fran Herrger, Charles Schwab 
(SCHW); Fran Biondi, Cablevision Systems (CVC) and Hasbro (HS); Leonard Schaeffer,
Alergan (AGN) and Vance Coffan, Deere (DE). Vance Coffan was designted a "Flagged 
(Problem) Director" by The Corprate Librar due to his audit commttee chaanship at
Bristol-Myers Squibb (BMY when Bristol-Myers settled a SEC sut alleging substtial 
accounting fraud. Finermore Vance Coffan was assigned to our audit and nomination 
committees. 

We had no shareholder right to cumilative voting, an independent chairman or a lead director. 

Amgen was accused by New York and other states of ilegal kickbacks to promote saes of its 
anemia drg Aranesp. Meawhile a stdy found cert patients who received Aranesp had about
 

twce the risk of stroke. The lawsuit also said tht Amgen invited doctors to weekend retreats,
 

paid for their food and lodging and gave them ext payments as "advisers." 

The above concerns shows there is need for improvement. Pleas encourage our board to respond 
positively to ths proposal to enable shareholder action by wrtten consent - Yes on 3. (Number to 
be assigned by the company J
 



Notes:
Wiliam Steiner,   spnsored ths proposa.

The above format is requested for publication without re~editing, re-formatting or elimination of
text, including beging and concluding text, unless prior agreement is reached. It is
respectfuly requested that the fmal definitive proxy formatting of ths proposal be professionally
proofread before it is published to ensure that the integrty and readability of the original
submitted format is replicated in the proxy materials. Pleas advise in advance if the company
this there is any typographical question.

Please note that the title of the proposa1 is par of the proposal. In the interest of clarity and to
avoid confion the title of ths and each other balot item is requested to be consistnt
throughout all the proxy materials. '

This proposal is believed to conform with Sta 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 becuse 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 becuse 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 objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identifed specifcally as such. .

We believe that it is appropnate under rule 14a8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (lily 21, 2005).
Stock wil be held until after the anua meetig and the proposal wil be presented at the anua
meeting. Pleas acknowledge this proposa promptly by emai  
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From:
Sent:
To:
Cc:
Subject:
Attchments:

Robinson, Andrea - LAW (robinson(§amgen.com)
Tuesday, December 01, 2009 10:33 AM

 
Ghio, Gabrielle - LAW
November 26 and November 12 Amgen Stockholder Proposals
Rule 14a-8.pdf

Dear Mr. Chevedden,

We are in receipt of a second Rule 14a-8 proposal submitted by Mr. Willam Steiner for indusion in Amgen Inc.'s 2010
proxy statement. This notice is to inform you that Mr. Steiner's submission fails to meet certain procedural requirements
under Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act), by the
Securities and Exchange Commission ("SEC"). Mr. Steiner has an opportunity to cure the deficiencies as described
below.

Rule 14a-8(c) under the Exchange Act provides that each stockholder may submit no more than one proposal for a
particular stockholders' meeting. Mr. Steiner submitted a proposal titled "Shareholder Action by Written Consent" on
November 12, 2009 (the "November 12 Proposal) and submitted a second proposal titled .Shareholder Acton by Written
Consent" on November 26, 2009 (the "November 26 Proposal") in violation of this rule. There are differences in the
wording of the two proposals. In order to remedy this procedural defect, Mr. Steiner must revise the submission to in dude
only one proposaL. If it is Mr. Steiner's intention to replace the November 12 Proposal with the November 26 Proposal,
Mr. Steiner must inform the company that he is withdrawing the November 12 Proposal.

In addition, if Mr. Steiner's intention is to replace the November 12 Proposal with the November 26 Proposal, Mr. Steiner
must establish eligibilit to submit a proposal under Rule 14a-8 at the time the November 26 Proposal was submitted. Mr.
Steiner provided a statement from DJF Discount Brokers dated November 18,2009, which supported the November 12
proposaL. However, Mr. Steiner has not provided an updated statement (Le., dated on or after November 26, 2009)
establishing his eligibilty to submit the November 26 ProposaL. In order to submit a proposal, Rule 14a-8(b)(1) requires
the stockholder to have continuously held at least $2,000 in market value, or 1%, of the company's securities entitled to
be voted on the proposal at the meeting for at least one year by the date the stockholder submits the proposal. Rule 14a-
8(b)(2) requires, among other things, the submission of (1) a writen statement from the "record" holder of the securities

(usually a broker or bank) verifying that, at the time the proposal was submitted, the stockholder continuously held the
shares for at least one year, or (2) a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 and or Form 5, or
amendments to those documents or updated forms, filed with the SEC reflecting ownership of the shares as of or before
the one-year eligibilty period.

If Mr. Steiner wishes to withdraw the November 26 Proposal, no additional verification of Mr. Steiner's ownership of
Amgen securities is required.

This email constitutes the company's notification to the stockholder proponent of the procedural deficiencies in the
submission pursuant to the requirements of Rule 14a-8(f). Due to the deficiencies outlined above, the company wil
exdude one or both of the November 12 Proposal and the November 26 Proposal from the upcoming proxy statement
unless the deficiencies are cured and Mr. Steiner follows the procedures set forth in Rule 14a-8(f)(1). The response must
be postmarked or transmitted electronically no later than 14 calendar days from the date you recive this notice.
Accordingly, if no response curing the deficiencies is postmarked or transmitted electronically within 14 calendar days, or
the response does not actally cure the deficiencies, the company will exclude one or both of the November 12 Proposal
and the November 26 Proposal from the proxy materials. A copy of Rule 14a-8 has been included with this letter for
further clarification.

Although the proposals may not be included in the proxy statement unless the deficiencies are cured, we do appreciate
your interest in the company's policies. Additionally, even if the procedural defects are cured, the company reserves the
right to exclude your proposals on other grounds specified in Rule 14a-8. We are always open to a conversation about
our practices and we welcome you to contact us if you have further inquines. All such inquiries and any further responses
conceming this matter should be directed to the undersigned.
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If you have any further inquiries or responses concerning this matter, please direct your correspondence to me. I can be 
reached at the Company's principal offces at One Amgen Center Drive, MS 28-5-C, Thousand Oaks, California 91320­
1799 or via email atrobinson~amaen.com. 

Sincerely,
 

Andrea A. Robinson
 

Assistant Secretary and Associate General Counsel 

cc: Mr. Willam Steiner (via U.S. Certified Mail, Return Receipt Requested)
 



Rule 14a"8. Shareholder pro.posals. 
This section addresses when 
 a company must include a shareho.lder's proposal in its proxy 
statement and identify the proposal in its form of proxy when th.ecompany holds an annual 

order to have.your shareholder proposalor special meeting of shareholders.. In summary, in 

supporting statement inincluded on a company's proxy card, andJncluded along with any 


a few specifiç 
circumstances, the company is permitted to exclude your proposali but only after submItting 
its proxy statement, you must be eligIble and follow certain procedures. Under 


section in a question"and~answer format 
so that it is easier to understand. The references to "you" are to a shareholder seeking to 
its reasons to the Commissiôn. We structured this 


submit the proposal.
 

(a) Question 1: What is.a proposal7 

Is your recommendation or requirement thatthe company and/or itsA shareholder proposal 

intend to present ata meeting of thecompany'sboard of directors takeactioni which you 


proposal should state as dearly as possible the course of actIon that you 
believe the company should folloW. If your proposal is placed on the company's proxy card, 
shareholders. Your 


the company must also provIde In the form of proxy means for shareholders to specify by 

between approval or disapproval, or abstention. Unless otherwise indicated, 
the word "proposal" as usedínttiis section refers both to your proposal, and to your 
boxes a choice 


your proposal (if any).corresponding statement in support of 

(b) Question 2: Who Is eligible to submit a proposal, and how do I demonstrate to
the company that I am eligi,ble? 

contInuously held at leastorder to be eligible tosub'rnlt a proposal, you must have

(1) In 


the company's securities entitled to be voted on the
$2,000 in market value,or 1%1 of 


at least one year by the date you submit the proposaL. You must 
contInue to hold thos.e securities through the date of the meeting. 
proposal at the meeting tor 


of your securities, which means that your name appears(2) If you are the regIstered holder 


in the company'~ records as a shareholder, the company can verify your eligibilty on its 
own, although you wilstJl have to provide the company with a written statement that you 

securities through the date of the 
 meeting of shareholders.intend to continue to hold the 


are not a registered holderi the company likely does 
not know that you are a shareholder, or how many shares you own. In this case, at the time 
you submit your proposali you must prove your eligibiiity to the company In one of two 

However, if like many shareholders you 


ways: 

(i) The first way is to submit to the company a written statementfrom the "record" holder 
or bank) verifying thati at the time you submitted yourof your securities (usually a broker 

proposal, you continuously held the.securftles for at least one year. You riustalso lnclude
 

your own written statement that you intend to continue to hold the securities through the 
date of the meeting of shareholders¡ or 

(ii) The second way to prove ownarshipapplies only if you haveñled a Schedule 130, 
Form S, or amendments to those docÜmènts orSChedule 13G, Form 3, .Form 4 and/or 

ownership of the shares as of orbefore the date on which
 
updated forms, reflecting your 


you have filed one of thesädocumentswith the 
SEe, you may demonstrate your.eligipiUty by submitting to the company: 
the one-year eligibilty period begins. If 

reporting a

(A) A copy of the schedule and/or formi and any subsequent amendments 


change in your ownership leVel; 



shares for the
(B) Your written statementthatyou continuously held the reauirednumber of 


one-year periodasofthedate of thestatement¡ and
 

written statementthat you intend to continue ownership of the shares through the
(C) Your 


date of the company's annual or special nieeting. 

(c).Question3: HpW manypr.oPQsals may I submit?
 

one proposal to a company for a particular 
shareholders' meeting. 
Each shareholder may submit no mare than 


4: HoW long can my proposal be?(d) Question 


accompanying supporting statement,. may not exceed 500 
words. 
The proposal, inCluding any 


is the deadline for SUbmitting a propôs~l?5: Wl1at
(e) Question 


(1) If you are submitting your proposal for the company's annual meeting, you can In most 
statement. However, Ifthe company did not hold 

an annual meetingJast year, or has changed the date of its meeting for this year more than 
cases find the deadline In last year's proxy 


meeting, you can usually find the aeadHne in one of the company's 
quarterly report on Form 10,.Q or 10-QSB, or In shareholder report of investment 
30 days from last year's 


companies under Rule .30d-i under the. Investment Company Act of 1940. In order to avoid 
controversy,. shareholders should submit their proposals by means, Including electronic 
means, that perrrit them to prove the date of delivery. 

(2) The deadllneiscalculåted in the following mariner If the proposal is submitted for a
regularly scheduled annual meeting. The proposal must be received at the company's 

date of the company's 
proxy statement released to shareholders in connection with the previous year's annual 
meeting. However, If the company did not hold anannuall1eeting the previous year, or jf 

principal executive offces oot less than 120 calendar days before the 


annual meeting has been changed by more than 30 days from the 
date of the previoi.s year's meeting, then the deadline is a reasonable time before the 
the date of this year's 


company beginsto printønd mall its proxy materials. 

of shareholders other than a regularlyare submitting your proposal for a meeting
(3) If you 


the company begins to 
print and mail its proxy materials. 
scheduled annual meeting, the deadline is a reasonable time before 


procedural6: What ¡tIfan to follow one of the eUgibilty or 
(f) Question


requirements explainedin answers to Questions i through 4 of this section? 

(1) The company may e~clucle your proposal, but only after itha.shotified you of the
problem,and youhayefalled adequately to correct It. Within 14Cëilendar days of receiving

any procedural or eligibiltyyour proposaL, the company rt.ust notify you In writing of 


the time frame for your response. Your response must bedeficiencies¡ as well as of 

postmarked, or transmitted electronically, no later than 14 days from the date you received 

ny need not provlde.you such notice of a deficiency ifthe company's notification. A com p(l 

a proposal by the company'sthe deficiency cannot be remedied, such as If you faU to submit 


properly determIned deadline. rf the company intends to exdudetheproposaL it will later 
have to make. a submissIon under Rule 14a-8 and provide you with a copy under Question
 

10. below, Rule 14a..S(j). 



you faU in your promise to holdtherequlred numberqf securities through the date of 
the meeting of shareholders, then the company will be permitted to exclude all 

(2) If 


of your 

Except as otherwise noted, the burden ¡son the company to demonstrate that It IS 


proposals from its proxy materials for any meeting held In the following two calendar years. 

(g) Qaestion 

my proposal 

7: Who has the burden 

can be excluded? 
of persuading the CommissIon or its staff that 

entitled 
to e:xdudea proposat. 

shareholders' ineeting to present8: Must I appear personally at the(h) Question 


the proPQsal?
 

Is quallfied under state law to present the(1) Either-you, or your representative who 


proposalon your behalf, must .attendthemeetlng to present the proposaL. Whether you
 

attendthemeeting yourselfor send aqualifiedrepresentative to the meeting in your placei 
you should make sure that you, or your representative, follow the proper state law 
procedures for âttendlng the meeting aM/or presenting your proposaL.
 

or in part via electronic media,
(2) If the company holds its shareholdar meeting in whole 


and the company permits you 
 or your representative to present your proposal via such 
appear through electronic media rather than traveling to the me~tingmedia, then you may 


to appear in person. 

(3) If you or your qualitìed representative fail to appear and present the proposal, without 
good cause, the company will be permitted to exclude all of your proposals from its proxy 
materials for any meetings held In the following two calendar years. 

Questiol19: If I have complied with the pro.cedural requirements, on what(i) 

othel" bases may a company rely to exclude my proposal? 

Is not a proper subject for action by
(1) Improper under state law: If the proposal 


shareholders under the laws of the jurisdiction of the company's organization; 

on the subject matter, some proposals are notNoteto paragraph (i)(l): Depending 

on the company If approved byconsidered proper under state law If they would be binding 


prOposals that are cast as recommendations or 
requeststhatthe board of directors take specified action are proper under state law. 
Accordingly, we wil aSSume that a proposal drafted as a recommendation or suggestion is 

shareholders. In our experience, most 


proper unless the company demonstrates otherwise. 

(2) Violation of Jaw: If the proposal w.ould/lf Implemented, cause the company to violate. is subject; .any state, fedøral, or foreign law to which it 

to paragraph (i)(2): We will riot apply this basis for eXclusion to permltexdusiOn ofaNote 

propo$alongrounds that it would violate foreign law ¡(compliance with thefOrelgri laW 

would resu.ltina violation of any state or federal law.
 

of proxy rules: If the proposal .or supporting stat~ment is contrary to any of the 
(3) Violation 


Commission1sproxy rulesi including Rule 14a-9, which prohibits materially 
 false or 
misleading statemerits in proxy soliciting materials; 

(4) P~rsonargrlêvance; special interest: Ifthe proposal relates to the redress ofa personal 
grievance against the company or änyother personi Dr if it Is designed to result inclaim or 


a benefit to youl or to further a personal interest, which is not shared by the other 



shareholders at large; 

(5) Relevarice:lf the proposal relates to operations which account for less than 5 percent of
the company's totalassets at the end of Its ìnostrec:entfiscal year, and for less than 5 

most recent fiscal year, and is notpercent of its net earnings and gross sales for its 

otherwise signifcantly related to the company's business; 

power/authority: If the company would lack the power or authority to

(6) AbSence of 


implement the proposal; 

to the company's
(7) Management functions: If the proposal deals with a matter relating 


ordinary pusfness operations; 

to election: If the proposal relatesto an election for membership on the(8) Relates 


company's bOard of directors or analogous governing body¡
 

company's proposal: If the proposal directly conflicts with one of the(9) Conflcts with 


same meeting;company's own proposals to be submitted to sharElholders at the 

Note to paf"graph (1)(9): A company's submiSSion tothe Commission under this section 
the points ofconfìlct with the company's proposal.should specify 

Implemented: If the company has already substantially implemented the 
proposal; 
(10) Substantially 


If the proposal substantially duplicates another proposal previously 
submitteçlto the company by another proponent that wil be included in the company's 
proxy materials for the same meeting; 

(11) Duplication: 


(12) ResubmissiCJs: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previously Included in the company's 
proxy rnatérlals within the preceding 5 calendar years, a company may exclude it from its 
proxy matèrlalsfor any meeting held within 3 calendar years of the last time it was included 
if the 
 proposal received: 

than 3% of the vote if proposed once within the preceding 5 calendar yearsj
(i) Less 


the vote on Its last submission to shareholders if proposed twiceof(il) Less than 6% 


previously withih the preceding 5 calendar yearSjor 

than 10% of the vote on its last submIssion to shareholders if proposed three(Hi) Less 


times or more previously within the preceding 5 calendar years; and 

cash or
 
(13) Specificamountofdi\idends: Ifthe proposal relates to specific amounts of 


stock divIdends. . 
the company follow if it intends to exçlude(n Qu.estion10: What procedures must 


my proposal? 

to exclude a proposal from its proxy materials, it must file its 
0.) If the company intends 


calendar days before it fies its definitivereasons with the Commission no later than 80 


proxy statement and form of proxy with the Commission. The company must simultaneously 
a copy of ìtssubmission. The Commission staff may permit the company tôprovide you with 


company fies its definitive proxymake its submission later than 80 days before the 


of proxy, if the company demonstrates good cause for missing thestatement and form 



deadline. 

(2) The company must file six paper copies Of the following: 

(i) The proposal; 

of why the company believes that it may exclude the proposal, which(ii) An explanation 


should, if possible, refer to the niost recent 
 applicable authorIty, such as prior Division 
andletters issued under the rule; 

(Hi) A supporting opinion of counsel When such reasons are based on matters of state or 
foreIgn law.
 

to the Commission responding to(k) Question 11: May I submit my own statement
the company's arguments? ' 
Yes, you may submit a response, but it is not required. You ShoUld try to submit any 
response to us, with a copy to the company, as soon as posslbleafterthe company makes 
its submission. This way,the CommIssion staff wil have time 
 to consider fUlly youl: 
submission before it Issues its response. You should submit six paper copies of your 
response. 

includes my shareholder proposal in its proxy(I) Question :12: If the company

materials, what information about me must it include along with the proposal
itself? 

(1) The company's proxy statement must Include your name and. address, as well as the 
providing thatnumber of the company's votîngsecLJrities that you hold. However, instead of 

information, the company may instead include a statement that it wil prOVide the
 

information to shareholders promptly upori receiving an oral or written request. 

(2) The company is not responsible for the contents of your proposal or supporting
statement. 

can Idoifthe company Includes in its proxy statement
em) Question 13: What


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 supportiiigstatement. 

proposal coritalns(2) However, If you beHevethattneçqmpany's opposition to your 


materially false or misleadln9$tatements that may violate ouranti-fraud.rule, Rule 14a-9,
explaining theyou should promptly send tothe Commission staff and the compáqy a letter 


for your view, along \Nitha.copyofthe çompany's statements opposing yourreasons 

the extent possible, your (ettershould includespeclffcfactuallnformationproposaL. To 


demonstratingthe Inaccuracy of the company's claims. Tlme permltttng, you may wish to 
try to work out your differences with the company by yourself befprecontactlng the 
Commission staff. 

a copy of Its statements opposing your proposal
(3) We require the company to send you 


before it mails its proxy materlals,so that you may bring to our attëntion any materially 
false or misleading statements, under the following tìmeframes: 



(i If our no-action response requiresthat you make revisions to your proposal or
supportng statement asa condition to requiring the company to incluçie it in Its proxy 
materials, then the company must provIde you with a copy of Its. oppositIon statements no 

Jaterthan 5 calendar days after the company receives a copy of your revised proposal; or 

(il) . In all other cases, the company must provide you with a copy of its opposition
of its proxy 

statement and form of proxy under Rule 14a-6. 
statements no rater than :30 calendar days before its files definitive copies 




From:  

Date: December 1, 2009 9:31 :00 PM PST
To: "Robinson, Andrea - LAW" -aobinson(qamgen.com::
Cc: "Ghio, Gabrielle - LAW" ..ggho($amgen.com::
Subject: Wiliam Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinon,
The November 26,2009 text is the one proposal intended for rule 14a-8 publication.
Please advise on December 2, 2009 if there are now any rule 14a-8 open items.
Sincerely,
John Chevedden
cc: Wiliam Steiner

1
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From:
Sent:
To:
Cc:
Subject:

Robinson. Andrea - LAW (robinsoncæamgen.com)
Friday, December 04. 2009 1 :48 PM

 
Ghio, Gabrielle - LAW
RE: Willam Steiner Rule 14a-8 Proposal (AMGN)

Dear Mr. Chevedden.

In my December 1, 2009 email to you. it was noted:

"In addition. if Mr. Steiner's intention is to replace the November 12 Proposal with the November 26 Proposal, Mr. Steiner
must establish eligibility to submit a proposal under Rule 14a-8 at the time the November 26 Proposal was submitted. Mr.
Steiner provided a statement from DJF Discount Brokers dated November 18.2009, which supported the November 12
proposal. However. Mr. Steiner has not provided an updated statement (i.e.. dated on or after November 26. 2009)
establishing his eligibilty to submit the November 26 ProposaL. In order to submit a proposal. Rule 14a-8(b)(1) requires
the stockholder to have continuously held at least $2,000 in market value, or 1 %. of the company's securities entitled to
be voted on the proposal at the meeting for at least one year by the date the stockholder submits the proposaL. Rule 14a-
8(b)(2) requires, among other things, the submission of (1) a written statement from the "record" holder of the securities
(usually a broker or bank) verifying that. at the time the proposal was submitted, the stockholder continuously held the
shares for at least one year, or (2) a copy of a Schedule 13D. Schedule 13G. Form 3, Form 4 and or Form 5. or
amendments to those documents or updated forms, filed with the SEC reflecting ownership of the shares as of or before
the one-year eligibilty period."

Therefore, we respectfully request that, if Mr. Steiner would like to replace the November 12 Proposal with the November
26 Proposal. Mr. Steiner provide an updated establishing his eligibilty to submit the November 26 Proposal. Thank you.

Sincerely,

Andrea Robinson

i

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



From:  
Sent: Friday, December 04,20093:16 PM
To: Robinson, Andrea - LAW
Cc: shareholderproposals(êsec.gov

Subjec: Willam Steiner Rule 14a-8 Proposal (AMGN)

Ms. Andrea Robinson
Associate General Counel
Amgen Inc. (AMGN)
One Amgen Center Drve
Thousand Oaks, CA 91320
(805) 447-4734

Dear Ms. Robinson,

The company December 4, 2009 request is not logical in requesting two identical broker letters
(except for the signatue dates on the letters). The rule 14a-8 text submitted on November 26,2009
contained no retraction of Mr. Wiliam Steiner's recent wrtten commitment of:
"I intend to meet Rule 14a-8 requirements including the continuous ownership of the required stock
value until afer the date ofthe respective (2010) shareholder meeting." Please let me know on
December 7, 2009 whether there is or is not any fuer clarfication or requirement in the view of
the company.

Sincerely,
John Chevedden

cc:
Office of Chief Counel
Division of Corporation Finance
Securties and Exchange Commission

Wiliam Steiner

1

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



From:  
Sent: Fnday, December 11, 2009 11:37 AM

To: Robinson, Andrea - LAW .
Subjec: Re Wiliam Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,

We are forwarding this attached second broker letter as a totally unecessar accommodation to the
company. Please advise Monday whether there are now any rule 14a-8 open items.
John Chevedden
cc:
Wiliam Steiner

Ms. Andrea Robinson
Associate General Counel
Amgen Inc. (AMGN)
One Amgen Center Drive
Thousand Oaks, CA 91320
(805) 447-4734

Dear Ms. Robinson,

The company December 4, 2009 request is not logical in requesting two identical broker letters
(except for the signatue dates on the letters). The rule 14a-8 text submitted on November 26,2009
contained no retraction of Mr. Willam Steiner's recent written commitment of:
"I intend to meet Rule 14a-8 requirements including the continuous ownership of the required stock
value until afer the date of the respective (2010) shareholder meeting." Please let me know on
December 7, 2009 whether there is or is not any fuer clarfication or requirement in the view of

the company.

Sincerely,
John Chevedden

cc:
Office of Chief Counsel

i

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

Date: / I !Jt. ~ 007

To who it may coneem:

As intrcing broker    of W'¡lÚ1i1 Sl-tlrVr- ~ ,
acct nmbe It  held with Nationa Fincia Serce Corp.
as ~qn OJF Disunt Brokers herby cees th as oflhe date of th cefication

W,III4t :'b is an h.. be the beficia ow of "30 0
sha of-- ~_ '- . ; hain held at lea two thousd dolla
wort of th Bbo~ mentioned seunty sice th followig dae: ?li¡ / (It . also having
held at leat two thousd dollar wor of the above mentioned seuÍty IÌm at leat one

yea prior to th da the prposa wa submitt to the company.

Sinrely,~~~
Mar Füiberto,
Prdent
DJF Discount Broke

1981 Marcus Avenue · Suite ell4 . Lake Success. NY lI042

516'328-2600 800.695. EAY www.dirdls.com fax 516.328.2323

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



From:  
Sent: Friday, December 11, 200911:40 AM
To: Robinson, Andrea - LAW
Subject: Re: Wiliam Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,
The November 26,2009 text is the only text intended for the defintive proxy. Please advise on
Monday whether there are now any rule 14a-8 open items.
John Chevedden
cc: Wiliam Steiner

1

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



JOHN CHEVEDDEN
 

  

Janua 19, 2011

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchage Commssion
100 F Street, NE
Washington, DC 20549

# 2 Rule 14a-8 Proposal
Amgen Inc. (AMGN)
Wntten Consent
William Steiner

Ladies and Gentlemen:

This fuher responds to the Januay 10,2011 request to avoid this rle 14a-8 proposaL.

The company is in violation of rule 14a-8 if it wishes to avoid ths proposal on the procedural
issue of "characteristics" of a broker letter. The company failed to properly notify the proponent
öf any procedural issue within the 14-days of the submitt of the original of this proposal on
September 24, 2010 which was accompanied by the broker letter. According to the company
exhbits the company did not even acknowledge the September 24, 2010 rule 14a-8 proposa
withn 14-days of its submitt.

Having remained silent the company now. demands relief afer nearly 4-month. The company is
askig for the equivalent of a proponent submittg a rule 14a-8 proposal 4-months late and

expecting its inclusion in the proxy to be upheld.

Rule 14a-8 states (emphasis added):
f. Question 6: What if I fail to follow one of the eligibilty or procedural requirements
explained in answers to Questions 1 through 4 of this section?

The company may exclude your proposal, 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 notify you in writing of any procedural
or eligibility deficiencies, as well as of the time frame for your response.

The broker letter was prepared under the supervsion of Mark Filiberto who signed the letter.
Attached is a confirg letter from Mark Filiberto, President, DJF Discount Brokers from

September 1992 until November 15, 2010. Mark Filberto reviewed and approved the 2011
broker letters that have his signatu for Amgen and for other companes.

The company did not claim that there is any "characteristic" issue with the 2011 broker letter

(attched) as compared to the 2010 broker letter (attched).

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



The company refers to the Apache case which stated, "Ths ruling is narow. This cour does not 
rule on what Chevedden had to submit to comply with rule 14a-8(b )(2)." That was another way 
of saying that issuers shoild not cite this decision in no-action requests to the SEC. 

Ths is to request that the Securties and Exchange Commssion alow the revised resolution to 
stand and be voted upon in the 2011 proxy. 

Sincerely, 

ohn Clievedden ~ 
cc: Wiliam Steiner 
Andrea Robinson ~robinson(gamgen.com/ 



R&R Planning Group LTD
 
1981 Marcus Avenue, Suite C114
 

Lake Succéss, NY 11042
 

Offce of Chief Counsel 
Division or Corporation Finance
 
Securities and Exchange Commission
 
100 F Stret, NE
 
Washington, DC 20549
 

Ladies and Gentlemen: 

Each of the DJF Discount Brokers letters for Mr. Wilia SteinerJs 2011 rue 
14a-8 proposas were prepared under my supervsion and signatue. i reviewed 
each letter and conrumed each was accurate before authorig Mr. Steiner or
 

his representative to use each letter.s~~ ~k4 
~o/I.~,. 1'1
 

Mark Filberto 
President, DJF Discount Brokers from September 1992 until November 15, 
2010 

. Mark Filberto 
R&R Plannig Group LTD
 



-lIL
DISCOUNT BROKERS

Date: 1/ l)t. i. 00'1

To whom it may concern:

As intrucing broker for the account of W'¡/Útll St"ti,vr ~
accunt nube f  d with National Financia Servce Cor.
as cuodian OW Discount Brokers hereby certfies that as of the date oftb certfication

(Ali ~;'~:i "1 is an ha be II lilal ow of "3 0 0
sh of lI l' . ; having held at lea two thousad dollar
wort of the abov: mentioned securty since the followig dae: "-t¡ / d'f . also having

held at leat two thousand doJlar wor of th above mentoned seUÍty frm at leat one
yea prior to th da the proposa was submitted to the company.

Sincerely.~~~
Mark Filberto.
President
DJF Discount Brokers

1981 Marcus Avenue .. Suite Cll4 .. lae Success. NY 11042

516-328-2600 80Q.6"9S,EAV www.d¡rdls.com fax 516.328.2323

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



DISCOUNT BROKERS

Date: 2. V ~j- d-/O

To whom it may concern:

As introducing broker for the account of lÃJ ; \ \ ~ Co ,-1 SbelJ1r ,

acomit numbe   ~ held withNational Finacial Serce Ce (.Ll
as custodian DJP Discount Brokers hereby certfies tht as of the date of ths certcation

lÁ J ~ II ;~,-t S-f-ei rtr is and ha been the beneficial owner of l 10 Û
shaes of Ai' & E. iV I N L ; havig held at leat two thousand dollar
wort of the abve mentioned securty since the followig dae:~ alo having
held at lea two thousand dollar wort of the above mentioned securty from at least one

yea pnor to the date the proposal was submitt to the company~

.,

~
'J

SÍnceely,

'-1/flL ~~
Mak Filberto,
President
DJF Discpunt Brokers

198\ Marcus Avenue 0 Suite CI14 .. Lake Success. NY 11042

516'328.2600 800.69S.£ASY www.djfdis.com Fax 516 318-232.3

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



Case 4:10-cv-00076 Document 21 Filed in TXSD on 03/10/10 Page 2 of 30 

the shares held in the name of 
records. Apache's records do not identi the beneficial owners of 


Cede & Co. Chevedden argues that Rule 14a-8(b)(2) was satified by a letter from RTS, his 

"introducing broker." Id Apache argues that Rule 14a-8(b)(2) required Chevedden to prove his
 

stock ownerhip by obtaig a confg letter from the DTC or by becomg a registered owner
 

the shaes. Apache has moved for a declartory judgment that it may exclude Chevedden'sof 

Entr No. 11).
 
proxy material because he failed to do either. (Docket

shareholder proposal from the 

Chevedden has responded and asked for a declaratory judgmnt that his proposal met the Rule l4a­

8(b)(2) requiements. (Docket Entr No. 17).1 Apache has replied. (Docket Entr~o. 18).
 

Based on the motion, response, and reply; the record; and the applicable law, ths cour 

grts Apache's motion for declartory judgment and denies Chevedden's motion. The ruling is
 

Rule 14a-8(b )(2). 
narow. Ths cour does notrue on whatChevedden had to submitto comply with 


The only rug is that what Chevedden did submit with the deadle set under that rule did not 

meet its requiements. 

The reasons for ths rug are explained below.
 

I. Background
 

A. Proof of Securities Ownership
 

It ha been decádes since publicly trded companes prited separate certficates for each 

the shares, 
share, sold them separately to the individual investors, kept track of subsequent sales of 


the shares they held, 
and maitaed comprehensive lists identig the shaeholders, the number of 

their ownership. Nor are securties certficates any longer traded diectly by 

shares recorded in the brokers' "stt name" in a company's 

and the duration of 


brokers on exchanges, with the 


i At a heag held on Febru 11, Chevedden objected to ths cour exercising personaljunsdicton over hi. (Docket
 

Entr No. 10). Apache fied a bnef on that isue. (Docket Entr No. 12). In his bnef on the ments, however,
 

Chevedden stated that he is no longer challengig personal junsdiction. (Docket Entr No. 17).
2 



JOHN CHEVEDDEN
 

  

Januar 17, 2011

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 1 Rule 14a-8 Proposal
Amgen Inc. (AMGN)
Written Consent
Willam Steiner

Ladies and Gentlemen:

This further responds to the Janua 10,2011 request to avoid this rule 14a.8 proposal.

Rule 14a-8 has two key requirements, first:
"In order to be eligible to submit a proposal, you must have contiuously held at least $2,000 in
market value, or 1 %, of the company's securties entited to be voted on the proposal at the
meetig for at least one year by the date you submit the proposaL. You must continue to hold

those securities though the date of the meeting."

And second:
"Your written statement that you intend to continue ownership of the shares though the date of
the company's annual or special meeting."

The company argument is addressed to a scenario where a proponent withdraws his original
proposal and then submits a revision of it durng the followig month.

It does nqt make sense to impose a revision penalty on a rule 14a-8 proposa contiuously before
the company. A revision can provide more updated inormation for shareholders to consider in
votig at the annual meeting. A revision can also provide corrections or modifications which can

then result in avoiding the no action process altogether and save the company the effort of the no
action process. There is no good reason to discourage revisions.

With the use of revisions companies have the benefit of advance notice of rie 14a-8 proposals.

It is inconsistent for companes to ask for a penalty in retun for a benefit received.

On the other hand companies make frequent use of even untimely revisions in submitting
management opposition statements to proponents. Companes even receive automatic waivers
for their late revisions in regard to the rule 14a-8 requiement to give proponents 30-days
advance notice of management opposition statements.

Revisions, or the root of the word revision, is mentioned 50-times in Rule 14a-8 and the
associated Staff Legal Bulletins 14 though 14E. Yet there is not one notation that a revision
trggers a requiement for a second broker letter.

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



Ths is to request that the Securities and Exchange Commission allow the revised resolution to 
stand and be voted upon in the 2011 proxy. 

Sincerely, 

ohn Chevedden~..~
cc: Wiliam Steiner 
Andrea Robinson ..robinson(gamgen.com? 



(AMGN: Rule 14a-8 Proposal, September 24, 2010, November 23, 2010 Revision)
3* - Shareholder Action by Written Consent 

RESOL VED, Shareholders hereby request that our board of directors undertake such steps as 
may be necessa to permit wrtten consent by shareholders entitled to cast the mium number 
of votes that would be necessar to authorize the action at a meetig at which all shareholders 

by law).entitled to vote thereon were present and voting (to the fuest extent permitted 


Takng action by written consent in lieu of a meeting is a meas shareholders can use to raise 
importt matters outside the normal anual meeting cycle. A study by Harard professor Paul
 

Gompers supports the concept that shareholder dis-empowering governance featue"s, including 
restrictions on shareholder abilty to act by wrtten consent, are significantly related to reduced 
shareholder value. 

We gave 63%-support to this proposal topic at our 2010 annual meeting. 

The merit of this Shareholder Action by Writtn Consent proposal should also be considered iI 
the need for improvement in our company's reported corporate governance andthe context of 


management sttu:
 

The Corporate Librar ww.thecorporatelibrary.com.anindependent investment research firm, 
rated our company "D" with "High Governance Risk" and "High Concern" in Executive Pay ­
$15 millon for CEO Kevin Sharer. Discretion was used in determining 2009 cash incentives for 
our named executive offcers (NO). NEO equity grants were sized to approach the 75th 
percentile of Peer Group values. 

There was a low CEO ownership guideline of 5-times base salar (instead of 10-ties),
 

executive perks such as personal corporate jet use, free fmancial planing and the potential of 
large goldenwparachutes. 

whom were age 71 to 74. As tenure 
increases independence declines. These long-tenure directors held 8 of 20 seats on our most 
importt board commttees. Rebecca Henderson, a relatively new director, was already 
attacting more negative votes than most of our diectors and did not own stock after one-year. 

Six directors had long-tenures of 11 to 23-years, thee of 


Our Audit Committee Chair Frank Biondi served on four boards and Mr. Sharer served on thee 
boards - overextension concerns. Finally, our board did not have an independent Lead Director. 

Mr. Sharer allowed no questions at our 2010 anual meeting when the election of directors and 
auditors were introduced for voting. Mr. Sharer boasted that he held 85% of proxies and would 
not even alow our audit firm to answ~r a question. 

Amgen was accused by New York and other states of ilegal kickbacks to promote sales of its 
anemia drg Aranesp. Meanwhile a stdy found certain patients who received Aranesp had about 
twice the risk of stoke. The lawsuit also said tht Amgen invited doctors to weekend retreats, 
paid for their food and lodging and gave them exta payments as "advisers." Amgen revenue fell 
as Aranesp and Epogen dropped for the fourh staight year after being lined to hear attcks.
 

Please encourage our board to respond positively to ths proposal to help improve our company's 
governance and performance: Shareholder Action by Written Consent - Yes on 3. * 
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Washington, D.C. 20549 

Re:	 Amgen Inc. - Notice of Intent to Omit Stockholder Proposal from Proxy 
Materials Pursuant to Rule 14a-8 Promulgated under the Securities Exchange Act 
of 1934, as Amended, and Request for No-Action Ruling 

Ladies and Gentlemen: 

Amgen Inc., a Delaware corporation (the "Company"), is filing this letter under 
Rule 14a-8G) under the Securities and Exchange Act of 1934, as amended (the "Exchange Act"), 
to notify the Securities and Exchange Commission (the "Commission") of the Company's 
intention to exclude a stockholder proposal from the proxy materials for the Company's 2011 
Annual Meeting of Stockholders (the "2011 Proxy Materials"). Mr. William Steiner (the 
"Proponent"), naming John Chevedden as his designated representative, submitted a stockholder 
proposal on September 24,2010 (the "Proposal"). Subsequently, the Proponent submitted a new 
proposal on November 23, 2010 (the "New Proposal"). A copy of the Proponent's letter, the 
Proposal and the New Proposal, as well as related correspondence from and to Mr. Chevedden 
and the Proponent, is attached hereto as Exhibit A. 

The Company respectfully requests that the Commission's Division of Corporation 
Finance staff (the "Staff') not recommend that enforcement action be taken by the Commission 
against the Company if the Company excludes the Proposal and the New Proposal from its 
2011 Proxy Materials for the reasons set forth in detail below. 

Pursuant to Staff Legal Bulletin 14D (November 7,2008), the Company is transmitting 
this letter by electronic mail to the Staff at shareholderproposals@sec.gov. The Company is also 
sending a copy of this letter to Mr. Chevedden at the e-mail address he has provided and to Mr. 
Steiner at the address provided. Pursuant to Rule 14a-8G), this letter is being submitted not less 
than 80 days before the Company intends to file its definitive 2011 Proxy Materials with the 
Commission. 
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LATHAM&WATKI NSLLP 

I.	 BACKGROUND 

On September 24, 2010, the Company received the Proposal. The Proponent included a 
broker letter with the Proposal dated September 24, 20 I0 from DJF Discount Brokers (the "DJF 
Letter") and instructed that all future communications be directed to Mr. John Chevedden. As 
described below, the Company believes the DJF Letter is of questionable veracity and, as such, 
contains incurable defects. 

On November 23, 20 I0, the Proponent submitted the New Proposal. The New Proposal 
was not accompanied by documentation establishing that the Proponent had met the eligibility 
requirements of Rule 14a-8(b)(I) as of the date the New Proposal was submitted. The Company 
sen~ a deficiency letter to Mr. Chevedden on December 2,2010 (the "Deficiency Letter") 
requesting a written statement from the record owner of the Proponent's shares verifying that the 
Proponent beneficially owned the requisite number of shares of the Company continuously for at 
least one year prior to the date of submission of the New Proposal. The Deficiency Letter 
advised the Proponent that such written statement must be submitted to the Company no later 
than 14 calendar days from the date the Deficiency Letter was received. Mr. Chevedden has 
failed to provide a broker letter establishing the Proponent's ownership as of the submission of 
the New Proposal and the 14 day period has long since expired. 

II.	 GROUNDS FOR EXCLUSION 

A.	 Rule 14a-8(b) and 14a-8(t) - The Proponent has Failed to Provide 
Verification of Ownership of Company Shares as of the Submission Date 

The Proposal may be excluded under Rule 14a-8(b)(2) and Rule 14a-8(t)(l) because the 
Proponent has not submitted a sufficient written statement verifying that he has held the requisite 
level of the Company's securities for at least one year as of the date he submitted the New 
Proposal. 

I.	 The Relevant Submission Date is the Date of the New Proposal 

Staff Legal Bulletin 14 unequivocally states that "if a company has received a timely 
proposal and the shareholder makes revisions to the proposal before the company submits its no­
action request" then the company "may accept the shareholder's revisions." SLB 14, Section 
E.2. (emphasis in original). By the Proponent's own admission in correspondence and by the 
handwritten words "November 23, 20 I0 Revision" across the New Proposal, the New Proposal 
constitutes a revision of the Proposal. In accordance with Staff Legal Bulletin 14, the Company 
could have chosen to disregard the New Proposal, but decided not to do so. As such, this Section 
II.A. focuses only on the legitimacy of the New Proposal. 

Staff Legal Bulletin 14 contemplates the possibility that changes to an original proposal 
are such that "the revised proposal is actually a different proposal from the original." SLB 14, 
Section E.2. In establishing the scope of the proposal to which changes can be made, Rule 14a­
8(a) is instructive: "the word 'proposal' as used in this section refers both to your proposal, and 
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to your corresponding statement in support ofyour proposal (if any)" (emphasis added). As 
such, the resolution and supporting statement must be considered as a whole to determine 
whether the Proponent's changes to the Proposal are such that the New Proposal is actually a 
different proposal from the original. 

The supporting statement included in the New Proposal contains material changes to the 
supporting statement included in the Proposal, significantly increasing the length and materially 
changing the substance. The supporting statement to the Proposal was generic, without 
specificity as to the Company, except for the sentence referring to the Company stockholders' 
vote on the same stockholder action by written consent proposal submitted for the Company's 
20 I0 Annual Meeting of Stockholders. In contrast, the supporting statement included in the New 
Proposal includes the following new, specific references to the Company in support of the 
Proponent's resolution: 

•	 the Corporate Library's governance rating for the Company; 

•	 concerns regarding CEO benefits and stock ownership guidelines; 

•	 the tenure and age of the Company's directors; 

•	 the membership of the Company's Audit Committee Chair and Mr. Kevin Sharer, the 
Company's Chairman of the Board and Chief Executive Officer, on other boards of 
directors; 

•	 allegations as to the conduct of Mr. Sharer at the Company's 2010 Annual Meeting of 
Stockholders; and 

•	 the accusations of improper conduct related to the sales of Aranesp®, a product 
manufactured and sold by the Company. 

We submit that these changes from the Proposal to the New Proposal are so material that 
the New Proposal should be deemed to be a different proposal than the original and, therefore, 
the relevant submission date is the date of the New Proposal. 

2. The Proponent has failed to submit proof of ownership as of 
November 23,2010, the date he submitted the New Proposal 

Rule 14a-8(b)( I) mandates that in order to be eligible to submit a proposal, a stockholder 
"must have continuously held at least $2,000, or 1%, of the company's securities entitled to be 
voted on the proposal at the meeting for at least one year by the date [the stockholder submits] 
the proposal" (emphasis added). Rule 14a-8(b) outlines the method by which a stockholder that 
is not a registered holder of the company's shares can validate his or her requisite holdings for 
the requisite period. The Proponent has failed to submit proof of ownership as of the date he 
submitted the New Proposal in accordance with Rule 14a-8(b). 
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Mr. Chevedden, on behalf of the Proponent, has attempted to rely on the DJF Letter dated 
September 24, 2010, together with the representation on that date that the Proponent intends to 
hold such shares through the Company's 2011 Annual Meeting of Stockholders, to verify the 
Proponent's holdings as of the November 23,2010 submission date of the New Proposal. The 
Proponent's September 24, 20 I0 statement that he intended to continue to hold his shares 
through the date of the Company's 2011 Annual Meeting of Stockholders is not sufficient to 
demonstrate he has held $2,000 or 1% of the Company's shares for one year as of the date he 
submitted the New Proposal. A stockholder's statement of intention to continue to hold his 
shares until the stockholders' meeting is an additional requirement, found in Rule 14a­
8(b)(2)(ii)(C), that is separate from the requirement in Rule 14a-8(b) to prove his share 
ownership as of the date he submitted his proposal. As Section C.l.d. of Staff Legal Bulletin No. 
14 makes clear, a proponent must include his separate statement of intention to continue to hold 
his shares after the submission of his proposal "regardless of the method the shareholder uses to 
prove that he or she continuously owned the securities for a period of one year as of the time the 
shareholder submits the proposal." 

Moreover, in meeting his burden to prove his share ownership as of the date he submitted 
his proposal, Staff Legal Bulletin No. 14 requires precision in the Proponent's proof with respect 
to the dates involved-Section C.l.c.(3). reads as follows: 

"(3) Ifa shareholder submits his or her proposal to the company on June 1, does a 
statement from the record holder verifying that the shareholder owned the 
securities continuously for one year as of May 30 of the same year demonstrate 
sufficiently continuous ownership of the securities as of the time he or she submitted 
the proposal? 

"No. A shareholder must submit proof from the record holder that the shareholder 
continuously owned the securities for a period of one year as of the time the shareholder 
submits the proposal." 

Therefore, it follows that a broker letter dated September 24, 2010 is insufficient to verify 
that the Proponent continuously owned the Company's securities for a period of one year as of 
November 23, 2010. The gap in time between submission of the Proposal with the DJF Letter on 
September 24,2010 and the submission of the New Proposal on November 23,2010, without 
any proof of ownership, cannot be closed without affirmative verification of the Proponent's 
share ownership as of the submission date of the New Proposal. Neither Mr. Chevedden nor the 
Proponent has ever provided any evidence of the Proponent's required share ownership as of the 
November 23, 2010 submission date of the New Proposal. 

B.	 Rule 14a-8(b) and 14a-8(f) - The Proponent has Failed to Provide Sufficient 
Documentary Support From the Record Holder of the Company's Shares 

Even if the Staff disagrees that the relevant submission date is November 23, 2010, the 
Proposal may be excluded under Rule 14a-8(b)(2) and Rule 14a-8(t)(l) because the Proponent 
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has not submitted a sufficient written statement verifying that he has held the requisite level of
the Company's securities for at least one year as of the date the Proposal was submitted. The
Proponent carries the burden of proving that he has satisfied the ownership requirements of
Rule 14a-8(b)(l). SLB 14, Section C.l.c. ("... the shareholder is responsible for proving his or
her eligibility to submit a proposal to the company."). To carry this burden pursuant to Rule
14a-8(b)(2), the Staff requires the stockholder to submit an "affirmative written statement" that
"specifically verifies" that the stockholder owned the securities. SLB 14, Section C.l.co2.

For the following reasons, the Company believes that, for purposes of Rule 14a-8(b), the
DJF Letter does not constitute an affirmative written statement from the record holder of the
Company's shares that specifically verifies the Proponent's ownership:

• The entity that issued the original form ofownership certificate-DJF Discount
Brokers-no longer exists as an independent brokerage. As previously reported in
press releases, l Muriel Siebert & Co. acquired the retail brokerage accounts of DJF
Discount Brokers on October 13, 2010 - between the September 24, 2010 date of the
DJF Letter and the November 23,2010 date of the New Proposal. As such, not only
is the Company unable to validate the contents of the DJF Letter, but the Proponent
has refused to provide evidence of ownership eligibility as of the date of the New
Proposal, subsequent to the acquisition of DJF Discount Brokers' retail brokerage
accounts.

• A careful inspection of the DJF Letter additionally reveals characteristics which has
caused the Company to further question its veracity. In particular, the DJF Letter, as
submitted, is a preprinted form that included handwritten changes that were not
initialed by the signatory (i.e., the typed word "Corp" had been stricken by hand and
the letters "LLC" were inserted by hand), thus leaving the Company without an
indication of whether DJF Discount Brokers, the Proponent or Mr. Chevedden
himself made the handwritten change.

• The handwriting used to populate the blanks included in the form is not consistent
throughout the DJF Letter. 'The handwriting used to insert numeral "24" in the date is
not consistent with the numerals written in the remainder of the document.
Specifically, the "2" does not match the handwriting used to write "2010" in the date
line and the "4" does not match the handwriting used to write "7/9/04" in the last
blank. Moreover, it is noted that the "24" and "Sept" inserted in the DJF Letter
matches the handwriting ofMr. Chevedden, the Proponent's appointed representative.
The inconsistent handwriting suggests that Mr. Chevedden took a pre-signed, blank
"form" letter provided by DJF Discount Brokers at some unspecified date in the past
and filled in the relevant information before submitting the Proposal to the Company.

1 See, e.g., http://www.thestreet.com/story/l0887554/muriel·siebert·amp-co-inc·acquires.retail·accounts·of·djf·
discount·brokerage·a·division-of·rampr-planning-group·ltd.html. Although the cited press release refers to the
acquisition of the retail brokerage accounts of"DJF Discount Brokerage," the Company has reason to believe the
reference is to the same DJF Discount Brokers that supplied the DJF Letter, as both DJF Discount Brokerage (in the
press release) and DJF Discount Brokers (on its letterhead) are referred to as Lake Success, NY·based businesses.
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•	 Recent proposals submitted by stockholders naming Mr. Chevedden as their 
designated representative demonstrate a similar pattern of using form letters from 
DJF Discount Brokers containing inconsistent handwriting. See, e.g., Bristol-Myers 
Squibb Company (December 30, 20 I0), American Express (December 17, 20 I0), 
Verizon Communications, Inc. (December 17, 2010). These precedent broker letters 
are attached hereto as Exhibit B for reference. 

•	 Mr. Mark Filiberto's signature on the DJF Letter renders it unreliable because the 
DJF Letter was not submitted by a person independent from the Proponent. 
Rule 14a-8(b), before it was rewritten in a more "plain English" format, required that 
the proof of share ownership be submitted by a record owner or "an independent third 
party." See Rule 14a-8(b) (1997). The Commission's 1998 amendments to Rule 14a­
8 were not intended to change this part of Rule 14a-8. See Securities Exchange Act 
Release No. 40018, n.13 (May 21, 1998) ("Unless specifically indicated otherwise, 
none of these revisions [to recast Rule 14a-8 into a more plain English format] are 
intended to signal a change in our current interpretations."). Mr. Filiberto submitted a 
stockholder proposal to the Company for the Company's 2009 Annual Meeting of 
Stockholders in his own name and appointed Mr. Chevedden as his representative, 
and thus is not independent from Mr. Chevedden. Finally, in addition to the fact that 
the Proponent supplied a pre-typed and apparently pre-signed, fill-in-the-blank form 
as proof of ownership, the presence of handwriting belonging to Mr. Chevedden, who 
is clearly not independent from the Proponent as his designated representative, 
renders the DJF Letter unreliable as proof of the Proponent's ownership. 

Considering these factors as a whole, the Proponent's submission of the DJF Letter does 
not satisfy the Proponent's burden to submit an affirmative statement specifically verifying the 
Proponent's ownership of the Company's shares as required by Rule 14a-8(b)(2). The question 
of a baseline standard for valid broker letters was recently addressed by Judge Lee H. Rosenthal 
of the United States District Court, Southern District of Texas. In Apache v. Chevedden, Judge 
Rosenthal noted that an expansive reading of what qualifies as a valid broker letter under 
Rule 14a-8(b)(2) would "require companies to accept any letter purporting to come from an 
introducing broker, that names a DTC participating member with a position in the company, 
regardless of whether the broker was registered or the letter raised questions." Apache, 696 F. 
Supp. 2d 723, 740 (emphasis in original). Judge Rosenthal went on to state that such 
interpretation would require a stockholder "to obtain a letter from a self-described 'introducing 
broker,' even if ... there are valid reasons to believe the letter is unreliable as evidence of the 
shareholder's eligibility." Id. 

In this instance, when considered together with the letters received by several other 
companies during the same timeframe (seeExhibit B), no reasonable jury could conclude that 
the DJF Letter constitutes reliable evidence of the Proponent's eligibility. Accordingly, the 
Proponent has not specifically verified that he has held the requisite level of the Company's 
securities for at least one year as of the date the Proposal was submitted. 
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C.	 Rule 14a-8(b)(1) and 14a-8(t)(2) - The Proponent has Failed to Hold the 
Company's Securities Through the Date of the Company's Annual Meeting 
of Stockholders 

The Proposal may be excluded under Rule 14a-8(b)(I) and Rule 14a-8(t)(2) because the 
Proponent has failed to hold at least $2,000 in market value, or 1%, of the Company's securities 
entitled to be voted on the Proposal through the date of the Company's 2011 Annual Meeting of 
Stockholders. 

The Commission has long emphasized that stockholder proposals should not be used "to 
achieve personal ends which are not necessarily in the common interest of the issuers' 
securityholders generally." Exchange Act Release No. 34-4385 (November 5, 1984). In 1976, 
the Commission began to require that the proponent of a stockholder proposal "own a voting 
security at the time he submits his proposal and he must continue to own that security through 
the date on which the meeting is held." Exchange Act Release No. 34-12999 (November 22, 
1976). At this time, the Commission also provided for a two-year exclusion "penalty" for 
violation of the holding requirement, noting that, "[t]he purpose of this latter provision is to 
assure that the proponent will maintain an investment interest in the issuer through the meeting 
date." Id. At present, Rule 14a-8(b)(1) requires a stockholder to continuously hold "at least 
$2,000 in market value, or 1%, of the company's securities entitled to be voted on the proposal at 
the meeting for at least one year by the date [the stockholder] submit[s] the proposal. [The 
stockholder] must continue to hold those securities through the date of the meeting." 

The Company has concluded that the Proponent has failed to hold at least $2,000 in 
market value, or 1%, of the Company's securities entitled to vote on the Proposal through the 
date of the Company's 2011 Annual Meeting of Stockholders. On November 23,2010, the 
Proponent submitted the New Proposal. The Company requested that the Proponent demonstrate 
his continued ownership of the requisite level of Company securities in support of the New 
Proposal on multiple occasions, as evidenced by the correspondence attached hereto as 
Exhibit A, but the Proponent has failed to respond with any such evidence. 

The Proponent's inability or unwillingness to provide an updated broker letter in support 
of the New Proposal led the Company to conclude that the Proponent has failed to continue to 
hold the requisite amount of Company securities, particularly in light of the Company's previous 
interaction with the Proponent, and renders the Proponent ineligible to include the Proposal or 
the New Proposal in the 2011 Proxy Materials. In 2009, the Proponent submitted a proposal 
with ownership verification on November 18,2009 and a new proposal without ownership 
verification on November 26,2009. In response to the new proposal, the Company responded 
with a message substantially similar to that sent to the Proponent in response to the New 
Proposal. However, in response to the Company's correspondence in 2009, the Proponent 
provided an updated broker letter on December 11, 2009. Correspondence from 2009 is attached 
hereto as Exhibit C. As a result of the questionable veracity of the DJF Letter as described above 
and the Proponent's refusal to provide a broker letter in November or December 2010, the 
Proponent has failed to demonstrate that he continues to hold at least $2,000 in market value, or 
1%, of the Company's shares. 
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As described above, stock ownership has been viewed as a guard against the potential 
abuses of Rule 14a-8 throughout the evolution of the rule. Without ownership and holding 
requirements, and the ability to verify such requirements with a degree of certainty, proponents 
are free to promote their self-motivated agenda without regard for any "economic stake or 
investment interest in the corporation." Certainly a rule without enforcement eviscerates the 
purpose of the rule. This is especially true in the current instance where the Company has 
described in detail "valid reasons to believe the letter is unreliable as evidence of the 
shareholder's eligibility." 

III. CONCLUSION 

Based upon the foregoing analysis, the Company hereby respectfully requests that the 
Staff confirm that it will not recommend enforcement action if the Proposal and the New 
Proposal are excluded from the Company's 2011 Proxy Materials. We would be happy to 
provide any additional information and answer any questions that the Staff may have regarding 
this submission. 

Ifwe can be of any further assistance in this matter, please do not hesitate to contact me 
at (714) 540-1235 or by electronic mail at charles.ruck@lw.com. Please acknowledge receipt of 
this letter by return electronic mail. Thank you for your attention to this matter. 

Sincerely, 

Charles K. Ruck 
of Latham & Watkins LLP 

cc: John Chevedden 
William Steiner 
Andrea Robinson, Amgen Inc. 



 

 
 

 

 

EXHIBIT A 

(attached) 



    

    

  

  
   

   

Mr. Kevin W. Sharer
Chairman ofthe Board
Amgen Inc. (AMGN)
1 Amgen Center Dr
Thousand Oaks CA 91320

Dear Mr. Sharer,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next aWlllal shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership ofthe required stock value until after the date
ofthe respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the compllllY and to act on
my behalfregarding this Rule 14a-8 proposal, and/or modification ofit, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to Jolm Chevedden

            
   

to faoilitate prompt and verifiable communications. Please identifY this proposal as my proposal
exclusively.

This letter does not cover pl'Oposais that are not rule 14a-8 proposals. This letter does not grant
the power to vote.

Your consideration and the consideration ofthe Board ofDirectors is appreciated insupport of
the long-term performance ofour company. Please acknowledge receipt ofmy proposal
promptly by email to     

William Steiner

co:
Andrea Robinson <robinson@amgen.com>
FX: 805 447-1010
FX: 805-499-6751

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

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

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



    

  

[AMON: Rule 14a-8 Proposal, September 24, 2010]
3 [Number to be assigned by the company] - Shareholder Action by Written Consent

RESOLVED, Shareholders hereby request that our board of directors undertake such steps as
may be necessary to permit written consent by shareholders entitled to cast the minimum number
of votes that would be necessary to authorize the action at a meeting at which all shareholders
entitled to vote thereon were present and voting (to the fullest extent permitted by law).

Taking action by written consent in lieu of a meeting is a means shareholders can use to raise
important matters outside the normal annual meeting cycle. A study by Harvard professor Paul
Oompers supports the concept that shareholder dis-empowering governance features, including
restrictions on shareholder ability to act by written consent, are significantly related to reduced
shareholder value.

We gave 63%-support to this proposal topic at our 2010 annual meeting.

The merit of this Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvement in our company's 20 I0 reported corporate governance
status.

Please encourage our board to respond positively to this proposal to enable shareholder action by .
written consent - Yes on 3. [Number to be assigned by the company.]

Notes:
William Steiner,       sponsored this proposal.

Please note that the title of the proposal is part of the proposal.

This proposal is believed to conform with StaffLegal Bulletin No. 148 (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 assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; 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 after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email [  .

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

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



  

DISCOUNT BROKERS

Date: 2- 'f ?re,ai dolO

To whom it may concern:

As introd      unt of {tl j ; \ \ ~ '" V11 Sbelfl/r ,
account number      , held withNational Financial Services~ L.LL-

as custodian, DJF Discount Brokers hereby certifies that as of the date of this certification
LA/III [411'1 Si-etrlltr is and has been the beneficial owner of nO 0

shares of A-I'Y\ bE: rV IIJ L ; having held at least two thousand dollars
worth ofthe above mentioned security since the followingdate:~, also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,

~rJuL~~
Mark Filiberto,
President
DJF Discpunt Brokers

198\ Marcus Avenue (l Suile CI14 0 lake Success. NY 11042

516-328-2600 80Q'69S-EASY IVww.djfdis.colll Fax 516328-2323

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



    From: "  >
To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Subject: Rule 14a-8 Proposal Revision (AMGN)

Dear Ms. Robinson,
Please see the attached Rule 14a-8 Proposal Revision.
Sincerely,
John Chevedden
cc: William Steiner

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



    

  

  

  
   

   

Mr. Kevin W. Shm'er
Cba:irm.sn ofthe Board
Amgen Inc. (AMON)
1 Amgen Center Dr
Thousand Oaks CA 91320

Dear Mr. Sharer.

I submit my attached Rule 148-8 proposal in support oftbe long-term performance of our
company. My proposal is for tho next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the conlinuous owne1'Ship ofthe required stock valuo until after the date
ofthe respeotive shareholdermeeting. I\(y submitted forma~ with the shareholder--supplied
eIDPhasis. is intended to be usedfur defiuitive p1'OXi)" publicatiOD. This is my proxy for Jom
Chevedden and/orhisdesignee to forward this Rule 14&-8 proposal to the compaIIy and to act on
my beIm1fregardjDg this RuIt.l4aaS proposal. and/or modification ofi~ for theforthcoming
shmehokter meeting before. dming ami after the forthcoming shareboIder meeting. Please~

           
            

   
to facilitale prompt and verifiable communications. Please identitY this proposal as my proposal
exc1tJSively.

This Jetter does not cover proposals that are not rule 14a-8 proposals. This letter does not grant
the power.to vote.

Your considetation aud the considerationot1he Board ofDirectors is ap,pJeCiated insupport of
the long-termpedbrm      eacknowledge receipt ofmy proposal
promptly by email to    •

'William S1einer

co:
Andrea Robinson <.i:'obinson@amgen.com>
FX: 805447·1010·
FX: 805·499.6751

.i"

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

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

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



[AMGN: Rule 14a-8 Proposal, September 24, 2010, November 23,2010 Revision] 
3* - Shareholder Action by Written Consent 

RESOLVED, Shareholders hereby request that our board of directors undertake such steps as 
may be necessary to permit written consent by shareholders entitled to cast the minimum number 
of votes that would be necessary to authorize the action at a meeting at which aU shareholders 
entitled to vote thereon were present and voting (to the fullest extent permitted by law). 

Taking action by written consent in lieu of a meeting is a means shareholders can use to raise 
important matters outside the normal annual meeting cycle. A study by Harvard professor Paul 
Gompers supports the concept that shareholder dis-empowering governance features, including 
restrictions on shareholder ability to act by written consent, are significantly related to reduced 
shareholder value. 

We gave 63%-support to this proposal topic at our 2010 annual meeting. 

The merit ofthis Shareholder Action by Written Consent proposal should also be considered in 
the context of the need for improvement in our company's reported corporate governance and 
management status: 

The Corporate Library www.thecomoratelibmry.com.anindependent investment research fIrm. 
rated our company "D" with "High Governance Risk" and "High Concern" in Executive Pay ­
$15 million for CEO Kevin Sharer. Discretion was used in determining 2009 cash incentives for 
our named executive officers (NEO). NEO equity grants were sized to approach the 75th 
percentile of Peer Group values. 

There was a low CEO ownership guideline ofS-times base salary (instead of 10-times), 
executive perks such as personal corporate jet use, free fmancial planning and the potential of 
large golden-parachutes. 

Six directors had long-tenures of 11 to 23-years, three ofwhom were age 71 to 74. As tenure 
increases independence declines. These long-tenure directors held 8 of20 seats on our most 
important board committees. Rebecca Henderson, a relatively new director, was already 
attracting more negative votes than most of our directors and did not own stock after one-year. 

Our Audit Committee Chair Frank: Biondi served on four boards and Mr. Sharer served on three 
boards - overextension concerns. Finally, our board did not have an independent Lead Director. 

Mr. Sharer allowed no questions at our 2010 annual meeting when the election of directors and 
auditors were introduced for voting. Mr. Sharer boasted that he held 85% ofproxies and would 
not even allow our audit firm to answer a question. 

Amgen was accused by New York and other states of illegal kickbacks to promote sales of its 
anemia drug Aranesp. Meanwhile a study found certain patients who received Aranesp had about 
twice the risk of stroke. The lawsuit also said that Amgen invited doctors to weekend retreats, 
paid for their food and lodging and gave them extra payments as "advisers." Amgen revenue fell 
as Aranesp and Epogen dropped for the fourth straight year after being linked to heart attacks. 

Please encourage our board to respond positively to this proposal to help improve our company's 
governance and performance: Shareholder Action by Written Consent - Yes on 3.* 



    

    

Notes:
William Steiner,       sponsored this proposal.

Please note that the title of the proposal is part of the proposal.

*Number to be assigned by the company.

This proposal is believed to conform with StaffLegal 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 assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; 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 ofopposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email [  .

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

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



    

From:
Sent:
To:
Cc:
SUbject:
Attachments:

Robinson, Andrea - LAW [robinson@amgen.com]
Thursday, December 02,20101:52 PM

 
Ghio, Gabrielle - LAW
Amgen Rule 14a-8 Proposal
document2010-12-02-133842.pdf

Dear Mr. Chevedden,

Please find attached a letter in response to your second Rule 14a-8 proposal.

Thank you.

Sincerely,

Andrea Robinson
Assistant Secretary and Associate General Counsel

*** FISMA & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 *** 
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December 2,2010

BY UNITED PARCEL SERVICE AND BY EMAIL

  
     

    

Rc: Rule 14a-8 Proposal

Dear Mr. Cheveddcn:

We are in receipt of a second Rule 14a-8 proposal submitted by Mr. William Steiner for
inclusion in Amgen Inc. ' s 2011 proxy statement. lois notice is 10 infonn you that Mr. Steiner's
submission tails to meet certain procedural requirements under Rule 14a-8 promulgated under
the Securities Exchange Act of 1934, as amended (the "Exchange Act"), by the Securities and
Exchange Commission ("SEC'). Mr. Steiner ha'> an opportunity to cure the deficiencies as
described below.

Rule 14a-8(c) under the Exchange Act provides that each stockholder may submit no
more than one proposal for a particular stockholders' meeting. Mr. Steiner submitted a proposal
titled "Shareholder Action by Written Consent" dated September 17,2010 <the "September
Proposal'") and submitted a second proposal titled "Shareholder Action by Written Consent" on
November 23.2010 (the "November Proposal") in violation of this rule. There are differences in
tIle wording orthe two proposals. In order to remedy this procedural detect, Mr. Steiner must
revise the submission to include only one proposal. Ifit is Mr. Steiner's intention to replace the
September Proposal with the November Proposal. Mr. Steiner must inform the company that he
is withdrawing the September Proposal.

In addition, if Mr. Steiner) intention is to replace the September Proposal \\-ith the
November Proposal, Mr. Steiner must establish eligibility to submit a proposal under Rule 14a-8
at the time the November Proposal was submitted. Mr. Steiner provided a statement from DJF
Discount Brokers dated September 24,2010, which supported the Septenlber Proposal.
However, Mr. Steiner has not provided an updated statement (i.e., dated on or atter November
23.2010) establishing his eligibility to submit the November Proposal. (n order to submit a
proposal, Rule 14a-8(b)( 1) requires the stockholder to have continuously held at least $2,000 in
market value, or 1%, ofthe company's securities entitled to be voted on the proposal at the
meeting tor at least one year by the date the stockholder submits the proposal. Rule 14a-8(b)(2)
requires, among other things, the submission of(I) a written statement from the "record"

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



Mr. John Che~edden 

Dee.: IlIner 2. 20 I() 
Page 2 

holder of the securities (usually a broker or bank) verifying that, at the time the proposal was 
submitted, the stockholder continuously held the shares lor at least one year, or (2) a copy of a 
Schedule 13D, Schedule 130, Form 3, Foon 4 and 01' Form 5, or amendments to those 
documents or updated forms, filed with the SEC retlecting ownership of the shares as ofor 
before the one-year eligibility period. 

If Mr. Steiner wishes to withdraw the November Proposal, no additional verification of 
Mr. Steiner's ownership of Amgen securities is required. 

This letter constitutes the company's notification to the stockholder proponent of the 
procedural deficiencies in the submission pursuant to the requirements of Rule] 4a-8(f). Due to 
the deficiencies outlined above, the company will exclude one or both of the September Proposal 
and the November Proposal from the upcoming proxy statement unless the deficiencies are cured 
and Mr. Steiner follows the procedures set forth in Rule 14a-8(f)(1). The response must be 
postmarked or transmitted electronically no later than 14 calendar days from the date you receive 
this notice. Accordingly, ifno response curing the deficiencies is postmarked or transmitted 
electronically within 14 calendar days, or the response docs not actually cure the deficiencies, the 
company will exclude one or both ofthe September Proposal and the November Proposal from 
the proxy materials. A copy ofRule 14a-8 has been included ,vith this letter for further 
clarification. 

Although the proposals may not be included in the proxy statement unless the 
deficiencies are cured, we do appreciate your interest in the company's policies. Additionally, 
even ifthe procedural defeets·are cured, the comptUlyreserves the right to exclude your 
proposals on other grounds specified in Rule 14a-8. We arc always open to a conversation about 
our practices and we we1comeyou to contact us if you have further inquiries. All such inquiries 
and any further responses concerning this matter should be directed to the undersigned. 

22::= ~'--------' 
Andrea A. Robinson 
Assistant Secretary and Associate General Counsel 

Enclosure 

cc: William Steiner (via United Parcel Service) 



Rule 14a-8 -- Proposals of Security Holders 

This section addresses when a company must include a shareholder's proposal in Its proxy statement 
and Identify the proposal in its form of proxy when the company holds an annual or special meeting of 
shareholders. In summary, in order to have your shareholder proposal Included on a company's proxy 
card, and included along with any supporting statement in Its proxy statement, you must be eligible 
and follow certain procedures. Under a few specifiC Circumstances, the company is permitted to 
exclude your proposal, but only after submitting its reasons to the Commission. We structured this 
section in a question-and- answer format so that it is easier to understand. The references to "you" 
are to a shareholder seeking 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 directors take action, which you intend to 
present at a meeting of the company's shareholders. Your proposal should state as clearly as 
possible the course of action that you believe the company should follow. If your proposal Is 
placed on the company's proxy card, the company must also provide In the form of proxy 
means for shareholders to specify by boxes a choice between approval or disapproval, or 
abstention. Unless otherwise Indicated, the word "proposal" as used in this section 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 to the company 
that I am eligible? 

1.	 In order to be eli.gible to submit a proposal, you must have continuously held at least 
$2,000 in market value, or 1%, of the company's securities entitled to be voted on the 
proposal at the meeting for at least one year by the date you submit the proposal. You 
must continue to hold those securities through the date of the meeting. 

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 
eligibility on Its own, although you will still have to prOvide the company with a written 
statement that you Intend to continue to hold the securities through the date of the 
meeting of shareholders. However, if like many shareholders you are not a registered 
holder, the company likely does 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 ellglblllty 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 securities through the date of the meeting of 
shareholders; or 

II.	 The second way to prove ownership applies only if you have filed a Schedule 
,UQ, Schedule 13G. E!2.r.m..1, Forrn~ and/or Form 5, or amendments to those 
documents or updated forms, reflecting your ownership of the shares as of or 
before the date on which the one-year eligibility period begins. If you have 
filed one of these documents with the SEC, you may demonstrate your 
eligibility by submitting to the company: 

A.	 A copy of the schedule and/or form, and any subsequent amendments 
reporting a 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 special meeting. 

c.	 Question 3: How many proposals may I submit: Each shareholder may submit no more than 
one proposal to a company for a particular shareholders' meeting. 

d.	 Question 4: How long can my proposal be? The proposal, including any accompanying 
supporting statement, may not exceed 500 words. 

e.	 Question 5: What is the deadline for submitting a proposal? 

1.	 If you are submitting your proposal for the company's annual meeting, you can in 
most cases find the deadline in last year's proxy statement. However, If the company 
did not hold an annual meeting last year, or has changed the date of its meeting for 
this year more than 30 days from last year's meeting, you can usually find the 
deadline in one of the company's quarterly reports on f.Q.tm 1()-Q, or in shareholder 
reports of Investment companies under .B1lli::.-VQ,3Qd-l of this chapter of the 
Investment Company Act of 1940. In order to avoid controversy, shareholders should 
submit their proposals by means, Including electronic means, that permit them to 
prove the date of delivery. 

2.	 The deadline is calculated in the following manner if the proposal is submitted for a 
regularly scheduled annual meeting. The proposal must be received at the company's 
principal executive offices 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. However, if the company did not hold an annual meeting the 
previous year, or if the date of this year's annual meeting has been changed by more 
than 30 days from the date of the previous year's meeting, then the deadline is a 
reasonable time before the comp~ny begins to print and send Its proxy materials. 

3.	 If you are submitting your proposal for a meeting of shareholders other than a 
regularly scheduled annual meeting, the deadline is a reasonable time before the 
company begins to print and send Its proxy materials. 

f.	 Question 6: What If I fail to follow one of the eligibility or procedural requirements explained in 
answers to Questions 1 through 4 of this section? 

1.	 The company may exclude your proposal, 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 notify you in writing of any procedural or 
eligibility deficiencies, as well as of the time frame for your response. Your response 
must be postmarked, or transmitted electronically, no later than 14 days from the 
date you received the company's notification. A company need not provide you such 
notice of a deficiency jf the deficiency cannot be remedied, such as if you fail to submit 
a proposal by the company's properly determined deadline. If the company intends to 
exclude the proposal, it will later have to make a submission under Rule 14a-8 and 
provide you with a copy under Question 10 below, Rule 14a-S(j). 

2.	 If you fail in your promise to hold the required number of securities through the date 
of the meeting of shareholders, then the company will be permitted to exclude all of 
your proposals from Its proxy materials for any meeting held in the follOWing two 
calendar years. 

9.	 Question 7: Who has the burden of persuading the Commission or its staff that my proposal 
can be excluded? Except as otherwise noted, the burden is on the company to demonstrate 
that it is entitled to exclude a proposal. 

h.	 Question B: Must I appear personally at the shareholders' meeting to present the proposal? 

2 



1. Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether
you attend the meeting yourself or send a qualified representative to the meeting in
your place, you should make sure that you, or your representative, 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 electronic media,
and the company permits you or your representative to present your proposal via such
media, 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 will be permitted to exclude aU of your proposals from its
proxy materials for any meetings held in the following two calendar years.

l. Question 9: If 1 have complied With the procedural requirements, on what other bases maya
company rely to exclude my prop.osal?

1. Improper under state law: If the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1)

Depending on the subject matter, some proposals are not considered proper under
state law if they would be binding on the company if approved by shareholders. In our
experience, most proposals that are cast as recommendations or requests that the
board of directors take specified action are proper under state law. Accordingly, we will
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, federal, or foreign law to which it is subject;

Note to paragraph (i)(2)

Note to paragraph (1){2): We will 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 result in a violation of any state or federal law.

3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of
the Commission's proxy rules, including Rule 14~, which prohibits materially false or
misleading statements in proxy solldting materialS;

4. Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is
deslgned to result in a benefit to you, or to further a personal Interest, which is not
shared by the other shareholders at large;

3



5. Relevance: If the proposal relates to operations which account for less than 5 percent
of the company's total assets at the end of its most recent fiscal year, and for less
than 5 percent of its net earning sand gross sales for its most recent fiscal year, and Is
not otherwise significantly 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 proposal deals with a matter relating to the company's
ordinary business operations;

8. Relates to election: If the proposal relates to a nomination or an election for
membership on the company's board of directors or analogous governing body or a
procedure for such nomination or election;

9. Conflicts with company's proposal: If the proposal directly conflicts with one of the
company's own proposals to be submitted to shareholders at the same meeting.

Note to paragraph (1)(9)

Note to paragraph (i)(9): A company's submission to the Commission under this
section should specify the points of conflict with the company's proposal.

10. Substantially Implemented: If the company has already substantially implemented 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. Resubmlssions: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previously induded 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:

l. Less than 30/0 of the vote if proposed once within the preceding 5 calendar
years;

Ii. Less than 60/0 of the vote on its last submission to shareholders if proposed
twice previously within the preceding 5 calendar years; or

itl. 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

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 follow If it intends to exclUde 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 files its
definitive proxy statement and form of proxy with the Commission. The company must
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simultaneously provide you with a copy of its 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, jf the company demonstrates 
good cause for missing the deadline. 

2.	 The company must file six paper CQp.ies of the following: 

i.	 The proposal; 

ii.	 An explanation of why the company believes that it may exclude the proposal, 
which should, if possible, refer to the most recent applicable authority, such as 
prior Division letters issued under the rule; and 

Iii.	 A supporting opinion of counsel when such reasons are based on matters of 
state or foreign law. 

k.	 Question 11: May I submit my own statement to the Commission responding to the company's 
arguments? 

Yes, you may submit a response, but it is not reqUired. You should try to submit any response 
to us, with a copy to the company, as soon as POSsible after the company makes its 
submission. ThiS way, the Commission staff will have time to consider fuily your submission 
before it issues its response. You should submit six paper copies of your response. 

I.	 Question 12: If the company includes my shareholder proposal in Its proxy materials, what 
Information about me must it include along with the proposal itself? 

L	 The company's proxy statement must include your name and address, as well as the 
number of the company's voting securities that you hold. However, Instead of 
providing that information, the company may instead Include a statement that it will 
prOVide the Information to shareholders promptly upon receiving an oral or written 
request. 

2.	 The company is not responsible for the contents of your proposal or supporting 
statement. 

m.	 Question 13: What can I do if the company indudes 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 supporting statement. 

2.	 However, If you believe that the company's opposition to your proposal contains 
materially false or misleading statements that may violate our anti- fraud rule, Rule 
J.:1sit.:2, you should promptly send to the Commission staff and the company a letter 
explaining the reasons for your view, al.ong with a copy of the company's statements 
opposing your proposal. To the extent pOSSible, your letter should include specific 
factual information demonstrating the inaccuracy of the company's claims. Time 
permitting, you may wish to try to work out your differences with the company by 
yourself before contacting the Commission 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 statements, under the follOWing timeframes: 

5 



i. If our no-action response requires that you make revisions to your proposal or 
supporting statement as a condition to requiring the company to include it in 
its proxy materials, then the company must provide you with a copy of Its 
opposition statements no later than 5 calendar days after the company 
receives a copy of your revised proposal; or 

ii. In all other cases, the company must provide you with a copy of its opposition 
statements no later than 30 calendar days before its files definitive copies of 
its proxy statement and form of proxy under RulqJ1l'l-:§. 
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    From:   ]
Sent: Friday, December 03, 2010 3:00 PM
To: Robinson, Andrea - LAW
Subject: Rule 14a-8 Proposal (AMGN) ,

Dear Ms. Robinson, The "enclosure" with the company December 2, 2010 letter is not consistent
with the letter. The enclosure of Rule 14a-8 - Proposals ofSecurity Holders refers to making a
"revision." However the enclosure does not state that such revision constitutes two proposals.
Will the company withdraw the enclosure in order to have a consistent letter.
Sincerely,
John Chevedden
cc: William Steiner

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



***      

From: Robinson, Andrea - LAW
Sent: Friday, December 03,20103:45 PM
To: '  
Subject: RE: Rule 14a-8 Proposal (AMGN) ,

Dear Mr. Chevedden,

The enclosure, which is a courtesy copy of Rule 14a-8, specifies in Question 3, page 2, that "Each shareholder may
submit no more than one proposal to a company for a particular shareholders' meeting." The only "revision" discussed
in these rules is a "revision" under Question 13 thereto which is limited to revisions required by the Securities and
Exchange Commission as a result of a no-action response from the Securities and Exchange Commission requiring a
stockholder proponent to revise a stockholder proposal or supporting statement as a condition to requiring the
company to include it in its proxy materials.

Sincerely,

Andrea Robinson
Assistant Secretary and Associate General Counsel

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



    From:   
Date: December 6, 2010 6:44:25 PM PST
To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Subject: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN)

Dear Ms. Robinson, The company December 3, 2010 message to explain the
December 3, 2010 request is not clear.
The company December 3, 2010 message appears to claim that under one type of
"revision," 1 Original + 1 Revision = 1 Proposal. Then with another type of revision,
1 Original + 1 Revision = 2 Proposals.
The company seems to have a rationale that does not make sense. Please explain.
Sincerely,
John Chevedden
cc: William Steiner

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



    

From:
Sent:
To:
Cc:
SUbject:

Robinson, Andrea - LAW [robinson@amgen.com]
Tuesday, December 07,20106:15 PM

 
Ghio, Gabrielle - LAW
Follow up to December 2,2010 Response to Mr. Chevedden -- Rule 14-8 Proposals (AMGN)

Subject: Rule 14-8 Proposals (AMGN)

Dear Mr. Chevedden,

On December 2,2010, we notified you, on behalf of Mr. William Steiner, that Amgen had received two Rule 14a-8
proposals submitted by Mr. Steiner for inclusion in Amgen Inc.'s 2011 proxy statement and that your submissions failed
to meet certain procedural requirements under Rule 14a-8.

Our notice was very clear -- due to the deficiencies in your submissions, the Company will proceed to exclude the second
proposal submitted by Mr. Steiner unless the deficiencies are cured no later than 14 calendar days from the date you
received the December 2, 2010 letter.

Sincerely,

Andrea Robinson

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



    From:   ]
Sent: Monday, December 13, 2010 7:18 PM
To: Robinson, Andrea - LAW
Subject: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN) ,

Dear Ms. Robinson, The company already accepted Mr. Steiner's broker letter and his commitment
to continue to own his stock until after the annual meeting. The company December 7, 2010
message is merely repetition - not the clarification requested on December 6, 2010. The company
seems to pretend to not understand the concept of a revision.
Sincerely,
John Chevedden
cc: William Steiner

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



    

From:
Sent:
To:
Cc:
Subject:

Dear Mr. Chevedden,

Robinson, Andrea - LAW [robinson@amgen.com]
Tuesday, December 14,20105:33 PM

 
Ghio, Gabrielle - LAW
RE: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN) I

We are in receipt of your communication below. Pursuant to our various correspondence to you, on behalf of Mr.
William Steiner, we merely request confirmation that Mr. Steiner withdraws one of his two submitted Rule 14a-8
proposals as the two submissions failed to meet certain procedural requirements under Rule 14a-8.

As we have still not received such confirmation, the Company will proceed to exclude the second proposal submitted by
Mr. Steiner unless the deficiencies are cured no later than 14 calendar days from the date you received the December 2,
2010 letter.

Sincerely,

Andrea Robinson

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



    From:   
Sent: Wednesday, December 15, 20108:03 AM
To: Robinson, Andrea - LAW
Subject: Re: One Rule 14a-8 Proposal and Request for Two Broker Letters (AMGN) ,

Dear Ms. Robinson, Ifyou have any information whatsoever from rule 14a-8 or a related Staff
Legal Bulletin, that a revision is considered to be two proposals by the Securities and Exchange
Commission, please forward it to me in a timely manner so that a valid basis for the company
request can be clarified.
John Chevedden
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*** FISMA & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 *** 



    From:   
sent: Wednesday, December 15, 2010 8:44 PM
To: Robinson, Andrea - LAW
SUbject: One Rule 14a-8 Proposal and Unclear Request for Two Broker Letters (AMGN) ,

Dear Ms. Robinson, This is to confirm that the revised proposal is intended for annual meeting
proxy. Given the unclear company request, ifthere is an unforeseen valid procedural reason for the
revised proposal not to qualify, then the original proposal is intended for the annual proxy.
John Chevedden
cc: William Steiner

1

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



    

From:
Sent:
To:
Cc:
Subject:

Dear Mr. Chevedden,

Robinson, Andrea - LAW [robinson@amgen.com}
Friday, December 17,20106:35 PM

 
Ghio, Gabrielle - LAW
RE: One Rule 14a-8 Proposal and Unclear Request for Two Broker Letters (AMGN) ,

We intend to exclude Mr. Steiner's proposal unless you provide an updated broker statement reflecting Mr. Steiner's
continuous ownership of at least $2,000, or 1%, of Amgen common stock. Rule 14a-8(b)(2) requires Mr. Steiner to
represent that he has held and intends to continue to hold his Amgen securities through the date of the meeting of
stockholders and we believe that Mr. Steiner has not satisfied this condition.

On November 13, 2010, we received Mr. Steiner's new proposal seeking to amend the contents of the original proposal.
We have repeatedly requested that you provide an updated broker letter confirming requisite ownership levels by Mr.
Steiner of Amgen securities. You have refused to provide such verification and we find it curious that in prior years, you
have promptly complied with our request with an updated broker letter upon submission of a second proposal. We have
no choice but to consider this failure to demonstrate continued ownership as an incurable deficiency.

The brokerage issuing the original form of certificate, DJF Discount Brokers, no longer exists as an independent
brokerage and we are accordingly unable to verify the contents. Further, the original form of certificate is of dubious
validity - a pre-printed form populated by handwriting inconsistent with the signature and containing changes to the form '
that were not initialed by the signatory.

Please provide an updated broker statement reflecting Mr. Steiner's continuous ownership of at least $2,000, or 1%, of
Amgen common stock. If you do not we intend to exclude Mr. Steiner's proposal.

Sincerely,

Andrea Robinson
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*** FISMA & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 *** 



    From:   
Date: December 21, 201010:51:14 PM PST
To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Subject: Broker Letter (AMGN)

Dear Ms. Robinson, The December 17, 2010 message is not understood. If it is in
good faith the company appears to be waiving the 14-day rule on providing a broker
letter. Please explain whether the company is waiving the 14-day rule on providing a
broker letter.
John Chevedden
cc: William Steiner

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



    

From:
Sent:
To:
Cc:
Subject:

Dear Mr. Chevedden,

Robinson, Andrea - LAW [robinson@amgen.com]
Wednesday, December 22,20105:29 PM

 
Ghio, Gabrielle - LAW
RE: Broker Letter (AMGN)

The Company is not waiving the 14-day rule requiring a shareholder to provide a broker letter. The Company
considers your failure to provide updated proof of ownership to be indicative of an incurable deficiency. Staff
Legal Bulletin 14 does not require the Company to provide notice of an incurable deficiency - we simply did so
to provide you with an opportunity to demonstrate otherwise.

If you believe that Mr. Steiner has continued to hold the requisite level of Company securities at all times since
the date of Mr. Steiner's original proposal, please provide us with evidence of such ownership as of the date of
Mr. Steiner's second proposal, as we have previously requested within 14 days of receiving Mr. Steiner's
second proposal.

As previously stated in our correspondence, based on the responses we have received to date, we have no
choice but to treat your failure to supply proof of continued ownership as an incurable deficiency and intend to
exclude Mr. Steiner's proposals. .

Sincerely,

Andrea Robinson

1

*** FISMA & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 *** 
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DISCOUNT BROKERS

To whom it may concern:

As introdUC~     untof K'r"P1t7'C6Y S6-at4~ .
account number   . held with National Financial Services~ L. w...­
as cU:~ian. DJF Discount Brokers hereby certifies that as of the date of this certification

J, 'C'l1.tl~ Sb:;aJ"1'ls and has been the beneficial owner of 1, 2.. 0 0

shares of B...Id!1 n..Xe.'. ff"i6~ (Sn y) ; having held at least two thousand dollars .
worth ofthe above mention~d securi1;Y since the following date: 1/.11~ .also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,

Mark Filiberto,
President
DJF Disc,owu Brokers

Poat-It:- Fax Nole 7671 Oat'I1_I<:'""_IO '!a8~~

To S () '" i ~ 1/ t) \""... Fro~~l. ... ,/"'~tJc))(' ....
CoJOllpt. Co.

Phone ,
Phone      

Fax II I,~ 1 ... "j? '1, ~Zl1 Fax'

J981 Marcu~ Avenue· Suite ell4 • take Success. NY 110-12

51(,· 318·1600 800 .69HASY IVww.dlrdiS,COlll Fax 516·3Z8·2323

DISCOUNT BROKERS

To whom it may concern:

As introducinl! broker for the account of K'r:"P'Jt? '¢1!4 S &Cl"t.-??- •
account number_ ~ held with National Financial Services~ L. u...-
as cu~t09ian. DJF Discount Brokers hereby certifies that as of the date of this certification

LC'C'l1.tl~ Sb:;aJ"1'ls and has been the beneficial owner of 1, 2.. 0 0

shares of B...Id!1 n..Xe.'. ff"i6~ (Sn y) ; having held at least two thousand dollars .
worth ofthe above mention~d securi1;Y since the following date: 1/.11~ .also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,

Mark Filiberto,
President
DJF Disc,owu Brokers

Poat-It:- Fax Nole 7671 Oat'I1_I<:'""_IO '!a8~~

To S () '" i ~ 1/ t) \""... Fro~~l. ... ,/"'~tJc))(' ....
CoJOllpt. Co.

Phone , Phone

Fax .I,~ 1 ... "j? '1, ~Zl1 Fax'

J981 Marcu~ Avenue· Suite ell4 • take Success. NY 110-12

51(,· 318·1600 800 .69HASY IVww.dlrdiS,COlll Fax 516·3Z8·2323
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DISCOUNT BROKERS

To whom it may concern:

As intro      nt of K't!'1/J17 oeM S&1'n.L-<- ,
account number    held with National Financial Services~ L..LL­
as custo ian, DJF Discount Brokers hereby certifies that as of the date of this certification

.~ Sb. Y/ls and has been the beneficial owner of G2. D01)
-shar-e¥-s';>O'o-.lf......A.../t?.c..e!-"'.k</e:'""',,=~-'-e:...:)£=f'"""rc=s~~co.:.._ (lfrt i ;having held at least two thousand dollars
worth ofthe above mentioned security since the following date: VUI1~, also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,

Post·il0 Fax Note 7671 Date II ~ ,,,- Il.>lta8ks~

TOO.~ I Sc.j,,"'o+ 1 From7 J j,., ""C '" c v f' ,). -'I' l-,

CoJDept. Go.

Phone #
            

Fax II t.. I '- -, t(0 ~ 0 {3;-  #

Mark Filiberto,
President
DJF DiscDunt Brokers

1981 Marcus Avenue" Suite CI14 " Lake Success, NY 110'12

5/6·118-2600 800'695'f:ASY www.djrdis.com Fax 516·328.2323

DISCOUNT BROKERS

To whom it may concern:

As introducing broker for the account of K't!'1/J17 oeM S&1'n.L-<- ,
account number held with National Financial Services~ L..LL-
as custo ian, DJi' LJIScount Brokers hereby certifies that as of the date of this certification

.~ Sb. Y/ls and has been the beneficial owner of G2. D01)
-shar-e4.s...;>o-f........,;.A4/t?....,ec....;"'''''/e:....,,;;.:;.~.....e:-=i''fO'=rc:=;s''''~ ~C;:"":"t:J - (lfrt i ;having held at least two thousand dollars

worth ofthe above mentioned security since the following date: VUI1~, also having
held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,

Post·il0 Fax Note 7671 Date II ~ ,,,- Il.>lta8ks~

TOO.~ I Sc.j,,"'o+ 1 From7 J j,., ""C '" c v f' ,). -'I' lo,

CoJDept. Go.

Phone #

Fax II t.. I '- -, t(0 ~ 0 {3;- Faxil I

Mark Filiberto,
President
DJF DiscDunt Brokers

1981 Marcus Avenue" Suite CI14 " Lake Success, NY 110'12

5/6·118-2600 800'695'f:ASY www.djrdis.com Fax 516·328.2323
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To whom it may concern:

As introducing broker: for the account of K'l!'t/JI/~i4 S&(Jt1...L-.L. ,
account number , held with National Financial Services~ L L..L-
as eust ian, njpbiscount Brokers h.ereby certifies that as of the date of this certification
_-I-ll..J,...£!,r-u...J;;:;;~=S~~'I1!.!.)",:.!..~s an<t~ be~n the beneficial owner 0 f 1[.0 t
shares of &¥ '2.... C -~... hi ~< M j r... "havmg held at least two thousand dollars
worth ofthe above mentioned s~urity since the following date: i l!iJjal> ,also having
held at lea3t two thousand dollars worth of the above mentioned a~urftY from at least one
year prior to the date the proposal was submitted to the company.

"

Sincerely,

Mark Filiberto,
President
DJF Discount Brokers

Post·jfl Fax Note 7671 Da1'Y't). "./ ~ll# 01 ....~/)" pag~

TOh""y L.... }., W~·..... Fm"t;'J '" .... Cr., r. v{ JJr'l
CoJDept. Co.

PhQna If           
Fax # ., 0 ~-(,~H- 2..0'~  #

1981 Ma":~I:s. Avenue" Suile Cll4 • lake Success. NY IlO~2

5f(d28-2600 800·695·£ASY www.dlfdls.con1 fax 516·328-2323
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To whom it may concern:

As introducing broker: for the account of K'l!'t/JI/~i4 S&(Jt1...L-.L. ,
account number , held with National Financial Services~ L L..L-
as eust ian, njpbiscount Brokers h.ereby certifies that as of the date of this certification
_-I-ll..J,...£!,r-u...J;;:;;~=S~~'I1!.!.)",:.!..~s an<t~ be~n the beneficial owner 0 f 1[.0 t
shares of &¥ '2.... C -~... hi ~< M j r... "havmg held at least two thousand dollars
worth ofthe above mentioned s~urity since the following date: i l!iJjal> ,also having
held at lea3t two thousand dollars worth of the above mentioned a~urftY from at least one
year prior to the date the proposal was submitted to the company.

"

Sincerely,

Mark Filiberto,
President
DJF Discount Brokers

Post·jfl Fax Note 7671 Da1'Y't). "./ ~ll# 01 ....~/)" pag~

TOh""y L.... }., W~·..... Fm"t;'J '" .... Cr., r. v{ JJr'l
CoJDept. Co.

PhQnB If
- ---_._-~--

Fax # ., 0 ~-(,~H- 2..0'~ Fax # I

1981 Ma":~I:S- Avenue" Suile Cll4 • lake Success. NY IlO~2
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    From:   
To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Cc: "Schlossberg, Mark - LAW" <mschloss@amgen.com>
Subject: Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,
Please see the attached Rule 14a-8 Proposal.
Sincerely,
John Chevedden
cc:
William Steiner
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Rule 14a-8 Proponent since the 1980s

Mr. Kevin W. Sharer
Chairman of the Board
Amgen Inc. (AMGN)
One Amgen Center Drive
Thousand Oaks, CA 91320

Dear Mr. Sharer,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct

           
            

   
to facilitate prompt and verifiable communications. Please identifY this proposal as my proposal
exclusively.

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 my proposal
promptly by email to  

William Steiner

cc: David J. Scott
Corporate Secretary
T: 805447-1000
F: 805447-1010 (Law Department)
Mark Schlossberg <mschloss@amgen.com>
Associate General Counsel
T: 805-447-0820
F: 805-499-6751
Andrea Robinson <robinson@amgen.com>
Associate General Counsel
PH: (805) 447-4734

~
Date

*** FISMA & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 *** 
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[AMGN: Rule 14a-8 Proposal, November 12,2009] 
3 [Number to be assigned by the company] - Shareholder Action by Written Consent 

RESOLVED, Shareholders hereby request that our board of directors undertake such steps as may 
be necessary to permit shareholders to act by the written consent of a majority of our shares 
outstanding. 

Taking action by written consent in lieu of a meeting is a mechanism shareholders can use to raise 
important matters outside the normal annual meeting cycle. 

Limitations on shareholders' rights to act by written consent are considered takeover defenses 
because they may impede the ability of a bidder to succeed in completing a profitable transaction 
for us or in obtaining control of the board that could result in a higher stock price. Although it is 
not necessarily anticipated that a bidder will materialize, that very possibility presents a powerful 
incentive for improved management of our company. 

A study by Harvard professor Paul Gompers supports the concept that shareholder dis­
empowering governance features, including restrictions on shareholder ability to act by written 
consent, are significantly coo·elated to a reduction in shareholder value. 

The merits of this Shareholder Action by Written Consent proposal should also be considered in 
the context of the need for improvements in our company's 2009 reported corporate governance 
status: 

The Corporate Library www.thecorooratelibrarv.com.anindependent investment research firm, 
rated our company "D" with "High Governance Risk" and "Very High Concern" in Executive 
Pay - $14 million for Kevin Sharer. The Corporate Library said adjusting executive incentive 
plans due to the conditions of the economy did not benefit shareholders and executive equity 
awards vested without performance measures. 

Our following directors served on 7 boards rated "D" or "F" by The Corporate Library: 
Kevin Sharer, Chevron (CVX) and Northrop Grumman (NOC); Frank Herringer, Charles Schwab 
(SCHW); Frank Biondi, Cablevision Systems (CVC) and Hasbro (HAS); Leonard Schaeffer, 
Allergan (AGN) and Vance Coffman, Deere (DE). Vance Coffinan was designated a "Flagged 
(Problem) Director" by The Corporate Library due to his audit committee chairmanship at 
Bristol-Myers Squibb (BMY) when Bristol-Myers settled a SEC suit alleging substantial 
accounting fraud. Furthermore Vance Coffman was assigned to our audit and nomination 
committees. 

We had no shareholder right to cumulative voting, act by written consent, an independent 
chairman or a lead director. 

Amgen was accused by New York and other states of illegal kickbacks to promote sales of its 
anemia drug Aranesp. Meanwhile a study found certain patients who received Aranesp had about 
twice the risk of stroke. The lawsuit also said that Amgen invited doctors to weekend retreats, 
paid for their food and lodging and gave them extra payments as "advisers." 

The above concerns shows there is need for improvement. Please encourage our board to respond 
positively to this proposal to enable shareholder action by written consent - Yes on 3. [Number to 
be assigned by the company] 



    

  

Notes:
William Steiner,       sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that the final defmitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent
throughout all the proxy materials.

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 assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; 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 after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email    

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

-----Original Message-----
From: Robinson, Andrea - LAW [mailto:robinson@amgen.com]
Sent: Friday, November 13, 2009 7:46 PM
To:  
Cc: Ghio, Gabrielle - LAW
Subject: Rule 14a-8 Proposal

Dear Mr. Chevedden,

We are in receipt of the proposal. Please see the attached response letter.

1
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Andre:.> A. Robinson
A.s.sociate Genenl CoWlSCI

AMGEM
""'-
OneAmgcn Center Drive
1bousaDd 02k5.CA 913:zG.1799
805.117.1000
Din:a DbJ;80S.«7.4731
f:I.x: 805.499.675 I
Email: robinson~.com

November 13, 2009

VIA OVERNIGHT COURIER

  
     

    

Re: Rule l4a-8 Proposal

Dear Mr. Chevedden:

We are in receipt of the Rule 14a-8 proposal submitted by Mr. William Steiner for
inclusion in Amgen Inc.'s 2010 proxy statement. This notice is to inform you that Mr. Steiner
has not establisbed eligibility to submit a proposal under Rule 14a-8 promulgated under the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), by the Securities and
Exchange Commission ("SEC''). Mr. Steiner bas an opportunity to cure the deficiency as
described below.

In order to submit a proposal. Rule 14a-8(b) requires the stockholder to have
continuously held at least $2.000 in market value. or 1%, of the company's securities entitled to
be voted on the proposal at the meeting for at least one year by the date the stockholder submits
the proposal. Rule 14a-8(b)(2) requires, among other things, the submission of(1) a written
statement from the "record" holder of the securities (usually a broker or bank) verifying that, at
the time the proposal was submitted. the stockholder continuously held the shares for at least one
year, or (2) a copy ofa Schedule 13D, Schedule 130, Form 3, Form 4 and or Form 5, or
amendments to those documents or updated fonTIS, filed with the Securities Exchange
Commission reflecting ownership of the shares as of or before the one-year eligibility period.

We have not received verification that Mr. Steiner owns the requisite number of Amgen
securities, in accordance with Rule 14a-8. In order to cure this deficiency and comply with rule
14a-8(b), we must receive proper written evidence demonstrating that Mr. Steiner meets the
continuous share ownership requirement of Rule 14a-8(b) as described above.

This letter constitutes the company's notification to the stockholder proponent of the
procedural deficiency in the proposal pursuant to the requirements of Rule 14a-8(f). Due to the
deficiency outlined abov~, the company will exclude the proposal from the upcoming proxy
statement unless the deficiency is cured and you follow the procedures set forth in Rule 14a­
8(1)(1). The response must be postmarked, or transmitted electronically, no later than 14
calendar days from the date you receive this notice. Accordingly, if no response curing the

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



John Chevedden 
November 13, 2009 
Page 2 

deficiency is postmarked or transmitted electronically within 14 calendar days or the response 
does not actually cure the deficiency, the company will exclude the proposal from the proxy 
materials. A copy of Rule 14a-8 has been included with this letter for further clarification. 

Although the proposal will not be included in the proxy statement W1.less the deficiency is 
cured, we do appreciate your interest in the company's policies. Additionally, even if the 
procedural defect is cured, the company reserves the right to exclude your proposal on other 
groWlds specified in Rule 14a-8. We are always open to a conversation about our practices and 
we welcome you to contact us if you have further inquiries. All such inquiries and any further 
responses concerning this matter should be directed to the undersigned. 

Very truly yours, 

Andrea A. RObmso~ 
Assistant Secretary and Associate General Counsel 

Enclosure 

cc: William Steiner (via UPS Overnight Courier) 



Rule 14a-8 -- Proposals of Security Holders 

This section addresses when a company must Include a shareholder's proposalln its proxy statement 
and identify the proposal in its form of proxy when the company holds an annual or special meeting of 
shareholders. In summary, in order to have your shareholder proposal Included on a company's proxy 
card, and included along with any supporting statement in its proxy statement, you must be eligible 
and follow certain procedures. Under a few specific circumstances, the company is permitted to 
exclude your proposal, but only after submitting Its reasons to the Commission. We structured this 
section In a question-and- answer format so that It is easier to understand. The references to "you" 
are to a shareholder seeking 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 directors take action, which you intend to 
present at a meeting of the company's shareholders. Your proposal should state as dearly as 
possible the course of action that you believe the company should follow. If your proposal Is 
placed on the company's proxy card, the company must also provide in the form of proxy 
means for shareholders to specify by boxes a choice between approval or disapproval, or 
abstention. Unless otherwise indicated, the word ·proposal· as used in this section 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 to the company 
that I am eligible? 

1.	 In order to be eligible to submit a proposal, you must have continuously held at least 
$2,000 in market value, or 1%, of the company's securities entitled to be voted on the 
proposal at the meeting for at least one year by the date you submit the proposal. You 
must continue to hold those securities through the date of the meeting. 

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 
eligibility on Its own, although you will still have to provide the company with a written 
statement that you intend to continue to hold the securities through the date of the 
meeting of shareholders. However, if like many shareholders you are not a registered 
holder, the company likely does 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 eligibility 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 securities through the date of the meeting of 
shareholders; or 

ii.	 The second way to prove ownership applies only if you have filed a Schedule 
130, Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those 
documents or updated forms, reflecting your ownership of the shares as of or 
before the date on which the one~year eligIbility period begins. If you have 
filed one of these documents with the SEC, you may demonstrate your 
eligibility by submitting to the company: 

A.	 A copy of the schedule and/or form, and any subsequent amendments 
reporting a change In your ownership level; 
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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 special meeting. 

c.	 Question 3: How many proposals may I submit: Each shareholder may submit no more than
 
one proposal to a company for a particular shareholders' meeting.
 

d.	 Question 4: How long can my proposal be? The proposal, including any accompanying 
supporting statement, may not exceed 500 words. 

e.	 Question 5: What is the deadline for submitting a proposal? 

1.	 If you are submitting your proposal for the company's annual meeting, you can in 
most cases find the deadline in last year's proxy statement. However, if the company 
did not hold an annual meeting last year, or has changed the date of its meeting for 
this year more than 30 days from last year's meeting, you can usually find the 
deadline in one of the company's quarterly reports on Form 10- Q or 10-QSB, or in 
shareholder reports of Investment companies under Rule 30d-1 of the Investment 
Company Act of 1940. [Editor's note: This section was redesignated as Rule 30e-1. 
See 66 FR 3734, 3759, Jan. 16,2001.] In order to avoid controversy, shareholders 
should submit their proposals by means, including electronic means, that permit them 
to prove the date of delivery. 

2.	 The deadline Is calculated in the following manner if the proposal is submitted for a 
regularly scheduled annual meeting. The proposal must be received at the company's 
principal executive offices 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. However, if the company did not hold an annual meeting the 
previous year, or if the date of this year's annual meeting has been changed by more 
than 30 days from the date of the previous year's meeting, then the deadline is a 
reasonable time before the company begins to print and send Its proxy materials. 

3.	 If you are submitting your proposal for a meeting of shareholders other than a 
regularly scheduled annual meeting, the deadline is a reasonable time before the 
company begins to print and send its proxy materials. 

f.	 Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in 
answers to Questions 1 through 4 of this section? 

1.	 The company may exclude your proposal, 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 notify you In writing of any procedural or 
eligibility deficiencies, as well as of the time frame for your response. Your response 
must be postmarked, or transmitted electronically, no later than 14 days from the 
date you received the company's notification. A company need not provide you such 
notice of a deficiency If the deficiency cannot be remedied, such as if you fail to submit 
a proposal by the company's properly determined deadline. If the company intends to 
exclude the proposal, it will later have to make a submission under Rule 14a-8 and 
provide you with a copy under Question 10 below, Rule 14a-8U). 
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2. If you fail In your promise to hold the required number of securities through the date
of the meeting of shareholders, then the company will be permitted to exclude all of
your proposals from its proxy materials for any meeting held in the following two
calendar years.

g. Question 7: Who has the burden of persuading the Commission or its staff that my proposal
can be excluded? Except as otherwise noted, the burden Is on the company to demonstrate
that It is entitled to exclude a proposal.

h. Question 8: Must I appear personally 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 attend the meeting to present the proposal. Whether
you attend the meeting yourself or send a qualified representative to the meeting In
your place, you should make sure that you, or your representative, 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 electronic media,
and the company permits you or your representative to present your proposal via such
media, 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 will be permitted to exclude all of your proposals from Its
proxy materials for any meetIngs held In the following two calendar years.

I. Question 9: If I have complied with the procedural requirements, on what other bases maya
company rely to exclude my proposal?

1. Improper under state law: If the proposal Is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization;

Not to paragraph (i)(l)

Depending on the subject matter, some proposals are not considered proper under
state law if they would be binding on the company if approved by shareholders. In our
experience, most proposals that are cast as recommendations or requests that the
board of directors take specified action are proper under state law. Accordingly, we will
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, federal, or foreign law to which it is subject;

Not to paragraph (i)(2)

Note to paragraph (1)(2): We will not apply this basis for exclusion to permit exclusion
of a proposal on grounds that it would violate foreign law if compllance with the
foreign law could result in a violation of any state or federal law.
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3. Violation of proxy rules: If the proposal or supporting statement is contrary to any of
the Commission's proxy rules, Including Rule 14a-9, which prohibits materially false or
misleading statements in proxy soliciting materials;

4. Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against 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;

5. Relevance: If the proposal relates to operations which account (or less than 5 percent
o( the company's total assets at the end o( its most recent fiscal year, and for less
than 5 percent of Its net earning sand gross sales (or Its most recent fiscal year, and Is
not otherwise significantly 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 proposal deals with a matter relating to the company's
ordinary 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 conflicts with one of the
company's own proposals to be submitted to shareholders at the same meeting.

Note to paragraph (i)(9)

Note to paragraph (1)(9): A company's submission to the Commission under this
section should specify the points of conflict with the company's proposal.

10. Substantially Implemented: If the company has already substantially implemented 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 (or the same meeting;

12. Resubmissions: If the proposal deals 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;
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Ii.	 Less than 6% of the vote on its last submission to shareholders if proposed 
twice previously within the preceding 5 calendar years; or 

iii.	 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 

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 follow If it intends to exclude 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 files its 
definitive proxy statement and form of proxy with the Commission. The company must 
simultaneously provide you with a copy of its 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: 

L	 The proposal; 

ii.	 An explanation of why the company believes that it may exclude the proposal, 
which should, jf possible, refer to the most recent applicable authority, such as 
prior Division letters Issued under the rule; and 

iii.	 A supporting opinion of counsel when such reasons are based on matters of 
state or foreign law. 

k.	 Question 11: May 1 submit my own statement to the Commission responding to the company's 
arguments? 

Yes, you may submit a response, but it Is not required. You should try to submit any response 
to us, with a copy to the company, as soon as possible after the company makes its 
submission. This way, the Commission staff will have time to consider fully your submission 
before it issues its response. You should submit six paper copies of your response. 

I.	 Question 12: If the company includes my shareholder proposal in its proxy materials, what 
information about me must it indude along with the proposal itself? 

1.	 The company's proxy statement must include your name and address, as well as the 
number of the company's voting securities that you hold. However, instead of 
providing that Information, the company may Instead include a statement that It will 
provide the information to shareholders promptly upon receiving an oral or written 
request. 

2.	 The company Is not responsible for the contents of your proposal or supporting 
statement. 
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m.	 Question 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 supporting statement. 

2.	 However, if you believe that the company's opposition to your proposal contains 
materially false or misleading statements that may violate our anti· fraud rule, Rule 
14a-9, you should promptly send to the Commission staff and the company a letter 
explaining the reasons for your View, along with a copy of the company's statements 
opposing your proposal. To the extent possible, your letter should include specific 
factual Information demonstrating the Inaccuracy of the company's claims. Time 
permitting, you may wish to try to work out your differences with the company by 
yourself before contacting the Commission 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 statements, under the following timeframes: 

i.	 If our no-action response requires that you make revisions to your proposal or 
supporting statement as a condition to requiring the company to include it in 
its proxy materials, then the company must provide you with a copy of Its 
opposition statements no later than 5 calendar days after the company 
receives a copy of your revised proposal; or 

ii.	 In all other cases, the company must provide you with a copy of its opposition 
statements no later than 30 calendar days before its files definitive copies of 
its proxy statement and form of proxy under Rule 14a-6. 
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    From:   
Sent: Wednesday, November 18,20098:36 AM
To: Robinson, Andrea - LAW
Cc: Schlossberg, Mark - LAW
Subject: Rule 14a-8 Broker Letter-(AMGN)

Dear Ms. Robinson,
Please see the attached broker letter. Please advise this week whether there are now any rule 14a-8
open items.
Sincerely,
John Chevedden
cc: William Steiner

1
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DiSCOUNT BROKERS

To whom it may concern:

As introduc~1I     ntof lv'11/, ()111'1 S{; -er~
account number       . held with National Financial Services Corp.
as custodian, DJF);>iscount Brokers hereby~es that as of the date of this certification

tv! Iiiam Jk,£'k0 is and has been the beneficial owner of 30 ()
shares of !tffJ b (3j\J INC- ; .having held at least two thousand dollars
worth of the above mentioned security since the following date: 7/tt/:JcuY, also having
held at least two thousand dollars worth ofthe above mentioned seJurity from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,

~I<-~~
Mark Filiberto,
President
DJF Discount Brokers

Post-It" Fax Note

Fax #

7671 Date r #of ~
- 0 ~ pages

Co.

1981 Marcus Avenue • Suite CII4 • Lake Success. NY 11042

516'328-2600 800·695-EASY www,dlfdls.com Fax 516·323-2323
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-----Original Message-----
From:   
Sent: Thursday, November 26, 2009 7:14 PM
To: Robinson, Andrea - LAW
Cc: Schlossberg, Mark - LAW
Subject: Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,
Please see the attached Rule 14a-8 Proposal.
Sincerely,
John Chevedden
cc:
William Steiner
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William Steiner
   

   
Rule 14a-8 Proponent since the 1980s

Mr. Kevin W. Sharer
Chairman of the Board
Amgen Inc. (AMGN)
One Amgen Center Drive
Thousand Oaks, CA 91320

Dear Mr. Sharer,

I submit my attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I intend to meet Rule l4a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
emphasis, is intended to be used for defInitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my hehalfregarding this Rule 14a-8 proposal, and/or modifIcation of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all furure communications regarding my rule 14a-8 proposal to John Chevedden

            
   

to facilitate prompt and verifIable communications. Please identifY this proposal as my proposal
exclusively.

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 my proposal
promptly by email to  

William Steiner

cc: David J. Scott
Corporate Secretary
T: 805447-1000
F: 805 447-1010 (Law Department)
Mark ScWossberg <mscWosS@amgen.com>
Associate General Counsel
T: 805-447-0820
F: 805-499-6751
Andrea Robinson <robinson@amgen.com>
Associate General Counsel
PH: (805) 447-4734

~
Date

*** FISMA & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 *** 
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[AMGN: Rule 14a-8 Proposal, November 12,2009, November 26,2009]
3 [Number to be assigned by the company] - Shareholder Action by Written Consent

RESOLVED, Shareholders hereby request that our board of directors undertake such steps as may
be necessary to permit shareholders to act by the written consent of a majority of our shares
outstanding to the extent permitted by law.

Taking action by written consent in lieu of a meeting is a mechanism shareholders can use to raise
important matters outside the normal annual meeting cycle. Limitations on shareholders' rights to
act by written consent are considered takeover defenses because they may impede the ability of a
bidder to succeed in completing a profitable transaction for us or in obtaining control of the board
that could result in a higher stock price. Although it is not necessarily anticipated that a bidder
will materialize, that very possibility presents a powerful incentive for improved management of
our company.

A study by Harvard professor Paul Gompers supports the concept that shareholder dis­
empowering governance features, including restrictions on shareholder ability to act by written
consent, are significantly correlated to a reduction in shareholder value.

The merit ofthis Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvement in our company's 2009 reported corporate governance
status:

The Corporate Library www.thecornoratelibrary.com.anindependent investment research firm,
rated our company "D" with "High Governance Risk" and "Very High Concern" in Executive
Pay - $14 million for CEO Kevin Sharer. The Corporate Library said adjusting executive
incentives due to the conditions of the economy did not benefit shareholders and that executive
equity awards became vested without performance measures.

Our following directors served on 7 boards rated "D" or "F" by The Corporate Library:
Kevin Sharer, Chevron (CVX) and Northrop Grumman (NOC); Frank Herringer, Charles Schwab
(SCHW); Frank Biondi, Cablevision Systems (CVC) and Hasbro (HAS); Leonard Schaeffer,
Allergan (AGN) and Vance Coffman, Deere (DE). Vance Coffman was designated a "Flagged
(Problem) Director" by The Corporate Library due to his audit committee chairmanship at
Bristol-Myers Squibb (BMY) when Bristol-Myers settled a SEC suit alleging substantial
accounting fraud. Furthermore Vance Coffman was assigned to our audit and nomination
committees.

We had no shareholder right to cumulative voting, an independent chairman or a lead director.

Amgen was accused by New York and other states of illegal kickbacks to promote sales of its
anemia drug Aranesp. Meanwhile a study found certain patients who received Aranesp had about
twice the risk of stroke. The lawsuit also said that Amgen invited doctors to weekend retreats,
paid for their food and lodging and gave them extra payments as "advisers."

The above concerns shows there is need for improvement. Please encourage our board to respond
positively to this proposal to enable shareholder action by written consent- Yes on 3. [Number to
be assigned by the company]



    

    ***

Notes:
William Steiner,       sponsored this proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent
throughout all the proxy materials.

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 assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; 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 148-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email  

*** FISMA & OMB Memorandum M-07-16 ***, *** FISMA & OMB Memorandum M-07-16 *** 
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From:
Sent:
To:
Cc:
Subject:
Attachments:

Dear Mr. Chevedden,

Robinson, Andrea - LAW [robinson@amgen.com]
Tuesday, December 01,200910:33 AM

 
Ghio, Gabrielle - LAW
November 26 and November 12 Amgen Stockholder Proposals
Rule 14a-8.pdf

We are in receipt of a second Rule 14a-8 proposal submitted by Mr. William Steiner for inclusion in Amgen Inc.'s 2010
proxy statement. This notice is to inform you that Mr. Steiner's submission fails to meet certain procedural requirements
under Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), by the
Securities and Exchange Commission ("SEC"). Mr. Steiner has an opportunity to cure the deficiencies as described
below.

Rule 14a-8(c) under the Exchange Act provides that each stockholder may submit no more than one proposal for a
particular stockholders' meeting. Mr. Steiner submitted a proposal titled "Shareholder Action by Written Consent" on
November 12, 2009 (the "November 12 Proposal") and submitted a second proposal titled "Shareholder Action by Written
Consent" on November 26, 2009 (the "November 26 Proposal") in violation of this rule. There are differences in the
wording of the two proposals. In order to remedy this procedural defect, Mr. Steiner must revise the submission to include
only one proposal. If it is Mr. Steiner's intention to replace the November 12 Proposal with the November 26 Proposal,
Mr. Steiner must inform the company that he is withdrawing the November 12 Proposal.

In addition, if Mr. Steiner's intention is to replace the November 12 Proposal with the November 26 Proposal, Mr. Steiner
must establish eligibility to submit a proposal under Rule 14a-8 at the time the November 26 Proposal was submitted. Mr.
Steiner provided a statement from DJF Discount Brokers dated November 18, 2009, which supported the November 12
proposal. However, Mr. Steiner has not provided an updated statement (Le., dated on or after November 26,2009)
establishing his eligibility to submit the November 26 Proposal. In order to submit a proposal, Rule 14a-8(b)(1) requires
the stockholder to have continuously held at least $2,000 in market value, or 1%, of the company's securities entitled to
be voted on the proposal at the meeting for at least one year by the date the stockholder submits the proposal. Rule 14a­
8(b)(2) requires, among other things, the submission of (1) a written statement from the "record" holder of the securities
(usually a broker or bank) verifying that, at the time the proposal was submitted, the stockholder continuously held the
shares for at least one year, or (2) a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 and or Form 5, or
amendments to those documents or updated forms, filed with the SEC reflecting ownership of the shares as of or before
the one-year eligibility period.

If Mr. Steiner wishes to withdraw the November 26 Proposal, no additional verification of Mr. Steiner's ownership of
Amgen securities is required.

This email constitutes the company's notification to the stockholder proponent of the procedural deficiencies in the
submission pursuant to the requirements of Rule 14a-8(f). Due to the deficiencies outlined above, the company will
exclude one or both of the November 12 Proposal and the November 26 Proposal from the upcoming proxy statement
unless the deficiencies are cured and Mr. Steiner follows the procedures set forth in Rule 14a-8(f)(1). The response must
be postmarked or transmitted electronically no later than 14 calendar days from the date you receive this notice.
Accordingly, if no response curing the deficiencies is postmarked or transmitted electronically within 14 calendar days, or
the response does not actually cure the deficiencies, the company will exclude one or both of the November 12 Proposal
and the November 26 Proposal from the proxy materials. A copy of Rule 14a-8 has been included with this letter for
further clarification.

Although the proposals may not be included in the proxy statement unless the deficiencies are cured, we do appreciate
your interest in the company's policies. Additionally, even if the procedural defects are cured, the company reserves the
right to exclude your proposals on other grounds specified in Rule 14a-8. We are always open to a conversation about
our practices and we welcome you to contact us if you have further inquiries. All such inquiries and any further responses
concerning this matter should be directed to the undersigned.

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



If you have any further inquiries or responses concerning this matter, please direct your correspondence to me. I can be 
reached at the Company's principal offices at One Amgen Center Drive, MS 28-5-C, Thousand Oaks, California 91320­
1799 or via email atrobinson@amgen.com. 

Sincerely, 

Andrea A. Robinson 

Assistant Secretary and Associate General Counsel 

cc: Mr. William Steiner (via U.S. Certified Mail, Return Receipt Requested) 



Rule 14a-S. Shareholder proposals.

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual
or specIal meeting of shareholders. In summary, in order to have your shareholder proposal
Included on a company's proxy card, and Included along with any supporting statement in
its proxy statement, you must be ellglble and follow certain procedures. Under a few speclflc
circumstances, the company is permitted to exclude your proposal, but only after submittIng
its reasons to the Commission. We structured this section In a question-and-answer format
so that It is easier to understand. The references to "you" are to a shareholder seeking 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 directors take action, which you Intend to present at a meeting of the company's
shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. If your proposal is placed on the company's proxy card,
the company must also prOVide In the form of proxy means for shareholders to specify by
boxes a choice between approval or disapproval, or abstention. Unless otherwise indicated,
the word "proposal" as used In this section refers both to your proposal, and to your
corresponding statement In support of your proposal (if any).

(b) Question 2: Who 15 eligible to submit a proposal, and how do I demonstrate to
the company that I am eligible?

(1) In order to be eligIble to submit a proposal, you must have continuously held at least
$2,000 in market value, or 1%, of the company's securIties entitled to be voted on the
proposal at the meeting for at least one year by the date you submit the proposal. You must
continue to hold those securities through the date of the meeting.

(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 eligibility on its
own, although you will stili have to provide the company with a written statement that you
intend to contInue to hold the securities through the date of the meeting of shareholders.
However, If like many shareholders you are not a registered holder, the company likely does
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 ellglbility 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 securities through the
date of the meeting of shareholders; or

(Ii) The second way to prove ownership applies only if you have filed a Schedule 130,
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents or
updated forms, reflecting your ownership of the shares as of or before the date on which
the one~year eligibility period begins. If you have filed one of these documents with the
SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a
change in your ownership level;



(8) 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 special meeting. 

(e) Question 3: How many proposals may I submit? 

Each shareholder may submit no more than one proposal to a company for a particular 
shareholders' meeting. 

(d) Question 4: How long can my. proposal be? 

The proposal, including any accompanying supporting statement, may not exceed 500 
words. 

(e) Question 5: What is the deadline for submitting a propos~l? 

(1) If you are submitting your proposal for the company's annual meeting, you can In most 
cases find the deadline In last year's proxy statement. However, If the company did not hold 
an annual meeting last year, or has changed the date of its meeting for this year more than 
30 days from last year's meeting, you can usually find the deadline In one of the company's 
quarterly reports on Form 10-Q or 10-QS8, or In shareholder reports of investment 
companies under Rule 30d-l under the Investment Company Act of 1940. In order to avoid 
controversy, shareholders should submit their proposals by means, including electronic 
means, that permit them to prove the date of delivery, 

(2) The deadline is calculated In the following manner If the proposal is submitted for a 
regularly scheduled annual meeting. The proposal must be received at the company's 
principal executive offices 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. However, If the company did not hold an annual meeting the previous year, or If 
the date of this year's annual meeting has been changed by more than 30 days from the 
date of the previous year's meeting, then the deadline is a reasonable time before the 
company begins to print and mall Its proxy materials. 

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly 
scheduled annual meeting, the deadline Is a rer!lsonable time before the company begins to 
print and mail its proxy materials. 

(f) Question 6: What If I fall to follow one of the eligibility or procedural 
requirements explained in answers to Questions 1 through 4 of this section? 

(1) The company may exclude your proposal, 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 notify you In writing of any procedural or eligibility 
deficiencies, as well as of the time frame for your response. Your response must be 
postmarked, or transmitted electronically, no later than 14 days from the date you received 
the company's notification. A company need not prOVide you such notice 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 proposal, it will later 
have to make a submission under Rule 14a-8 and provide you with a copy under Question 
10 below, Rule l4.-8(j). 



(2) If you fall In your promise to hold the required number of securities through the date of 
the meeting of shareholders, then the company will be permitted to exclude all of your 
proposals from its proxy materials for any meeting held In the following two calendar years. 

(g) Question 7: Who has the burden of persuading the Commission or its staff that 
my proposal can be excluded? 

Except as otherwIse noted, the burden Is on the company to demonstrate that it Is entitled 
to exclude a proposal. 

(h) Question 8: Must 1 appear personally 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 attend the meeting to present the proposal. Whether you 
attend the meeting yourself or send a qualIfied representative to the meeting in your place, 
you should make sure that you, or your representative, follow the proper state law 
procedures for attending the meeting and/or presenting your proposal. 

(2) If the company holds its shareholder meeting In whole or in part via electronic media, 
and the company permits you or your representative to present your proposal via such 
media, 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 will be permitted to exclude all of your proposals from its proxy 
materials for any meetings held in the following two calendar years. 

(i) Question 9: If I have complied with the procedural requirements, on what 
other bases maya company rely to exclude my proposal? 

(1) Improper under state law: If the proposal Is not a proper subject for action by 
shareholders under the laws of the jurisdiction of the company's organizatIon; 

Note to paragraph (i)(l): Depending on the subject matter, some proposals are not 
considered proper under state law If they would be binding on the company if approved by 
shareholders. In our experlence l most proposals that are cast as recommendations or 
requests that the board of directors take specified action are proper under state law. 
Accordingly, we will ~ssume 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, federal, or foreign law to which It is subject; 

Note to paragraph (1)(2): We wlll 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 
would result in a violation of any state or federal law. 

(3) Violation of proxy rules: If the proposa.l or supporting statement Is contrary to any of the 
Commission's proxy rules, including Rule 14a~9, which prohibits materially false or 
misleading statements In proxy soliciting materials; 

(4) Persona/grievance; special interest: If the proposal relates to the redress of a personal 
claim or grievance against 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; 

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of 
the company's total assets at the end of Its most recent fiscal year, and for less than 5 
percent of its net earnings and gross sales for its most recent fiscal year, and is not 
otherwise significantly related to the company's business; 

(6) Absence ofpower/authority: If the company would lack the power or authority to 
Implement the proposal; 

(7) Management functions; If the proposal deals with a matter relatIng to the company's 
ordinary 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 bodYi 

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the 
company's own proposals to be submitted to shareholders at the same meeting; 

Note to paragraph (1)(9): A company's submission to the Commission under this section 
should specIfy the points of conflict with the company's proposal. 

(10) Substantially implemented: If the company has already substantially implemented 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) Resubmissions: If the proposal deals 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 
pro:xy 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; 

(il) Less than 6% of the vote on Its last submission to shareholders If proposed twice 
previously within the preceding 5 calendar yearSi or 

(iii) 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 

(13) Spedfic amount of dividends: If the proposal relates to specific amounts of cash or 
stock dividends. 

U) Question 1.0: What procedures must the company follow if it intends to exclude 
my proposal? 

(1) If the company intends to e:xdude a proposal from Its proxy materials, It must file its 
reasons with the Commission no later than 80 calendar days before it files Its definitive 
proxy statement and form of proxy with the Commission. The company must simultaneously 
provide you with a copy of its 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 proposali

(Ii) An explanation of why the company believes that it may exclude the proposal, which
should, if possible, refer to the most recent applicable authority, such as prior Division
letters issued under the rulei and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or
foreign law.

(k) Question 11: May I submit my own statement to the Commission responding to
the company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company makes
its submission, This way, the Commlss!on staff will have time to consider fully your
submission before It Issues its response, You should submit six paper copies of your
response,

(I) Question 12: If the company Includes my shareholder proposal in its proxy
materials, what informatiot'l about me must it include along with the proposal
itself?

(1) The company's proxy statement must Include your name and address, as well as the
number of the company's voting securities that you hold. However, instead of providing that
information, the company may instead include a statement that it will prOVide the
Information to shareholders promptly upon receiving an oral or written request,

(2) The company Is not responsible for the contents of your proposal or supporting
statement.

(m) Question 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 belleves
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 supporting statement,

(2) However, if you belleve that the company's opposition to your proposal contains
materially false or misleadlng 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 for your view, along with a copy of the company's statements opposing your
proposal. To the extent possible, your letter should include specific factual information
demonstrating the inaccuracy of the company's claims. Time permitting, you may wish to
try to work out your differences with the company by yourself before contacting the
Commission staff,

(3) We require the company to send you a copy of Its statements opposing your proposal
before it mails its proxy materials, so that you may bring to our attention any materially
false or misleading statements, under the follOWing timeframes:



(I) If our no~action response requires that you make revisions to your proposal or 
supporting statement as a condition to requiring the company to include It In Its proxy 
materials, then the company must prOVide you with a copy of Its oppositIon statements no 
later than 5 calendar days after the company receives a copy of your revised proposal; or 

(il) In all other cases, the company must prOVide you with a copy of its opposition 
statements no later than 30 calendar days before its files definitive copies of its proxy 
statement and form of proxy under Rule 1403-6. 



    From:   
Date: December 1, 2009 9:31 :00 PM PST
To: "Robinson, Andrea - LAW" <robinson@amgen.com>
Cc: "Ghio, Gabrielle - LAW" <gghio@amgen.com>
Subject: William Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,
The November 26, 2009 text is the one proposal intended for rule 14a-8 publication.
Please advise on December 2, 2009 if there are now any rule 14a-8 open items.
Sincerely,
John Chevedden
cc: William Steiner

1
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From:
Sent:
To:
Cc:
Subject:

Dear Mr. Chevedden,

Robinson, Andrea - LAW [robinson@amgen.com]
Friday, December 04, 2009 1:48 PM

 
Ghio, Gabrielle - LAW
RE: William Steiner Rule 14a-8 Proposal (AMGN)

In my December 1, 2009 email to you, it was noted:

"In addition, if Mr. Steiner's intention is to replace the November 12 Proposal with the November 26 Proposal, Mr. Steiner
must establish eligibility to submit a proposal under Rule 14a-8 at the time the November 26 Proposal was submitted. Mr.
Steiner provided a statement from DJF Discount Brokers dated November 18,2009, which supported the November 12
proposal. However, Mr. Steiner has not provided an updated statement (Le., dated on or after November 26, 2009)
establishing his eligibility to submit the November 26 Proposal. In order to submit a proposal, Rule 14a-8(b)(1) requires
the stockholder to have continuously held at least $2,000 in market value, or 1%, of the company's securities entitled to
be voted on the proposal at the meeting for at least one year by the date the stockholder submits the proposal. Rule 14a­
8(b)(2) requires, among other things, the submission of (1) a written statement from the "record" holder of the securities
(usually a broker or bank) verifying that, at the time the proposal was submitted, the stockholder continuously held the
shares for at least one year, or (2) a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 and or Form 5, or
amendments to those documents or updated forms, filed with the SEC reflecting ownership of the shares as of or before
the one-year eligibility period."

Therefore, we respectfully request that, if Mr. Steiner would like to replace the November 12 Proposal with the November
26 Proposal, Mr. Steiner provide an updated establishing his eligibility to submit the November 26 Proposal. Thank you.

Sincerely,

Andrea Robinson

1
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    From:   
Sent: Friday, December 04, 20093:16 PM
To: Robinson, Andrea - LAW
Cc: shareholderproposals@sec.gov
Subject: William Steiner Rule 14a-8 Proposal (AMGN)

Ms. Andrea Robinson
Associate General Counsel
Amgen Inc. (AMGN)
One Amgen Center Drive
Thousand Oaks, CA 91320
(805) 447-4734

Dear Ms. Robinson,

The company December 4, 2009 request is not logical in requesting two identical broker letters
(except for the signature dates on the letters). The rule 14a-8 text submitted on November 26, 2009
contained no retraction of Mr. William Steiner's recent written commitment of:
"I intend to meet Rule 14a-8 requirements including the continuous ownership of the required stock
value until after the date of the respective [2010] shareholder meeting." Please let me know on
December 7, 2009 whether there is or is not any further clarification or requirement in the view of
the company.

Sincerely,
John Chevedden

cc:
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission

William Steiner

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



    From:   
Sent: Friday, December 11, 2009 11:37 AM
To: Robinson, Andrea - LAW
Subject: Re William Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,
Weare forwarding this attached second broker letter as a totally unnecessary accommodation to the
company. Please advise Monday whether there are now any rule 14a-8 open items.
John Chevedden
cc:
William Steiner

Ms. Andrea Robinson
Associate General Counsel
Amgen Inc. (AMGN)
One Amgen Center Drive
Thousand Oaks, CA 91320
(805) 447-4734

Dear Ms. Robinson,

The company December 4, 2009 request is not logical in requesting two identical broker letters
(except for the signature dates on the letters). The rule 14a-8 text submitted on November 26,2009
contained no retraction of Mr. William Steiner's recent written commitment of:
"I intend to meet Rule 14a-8 requirements including the continuous ownership of the required stock
value until after the date of the respective [2010] shareholder meeting." Please let me know on
December 7, 2009 whether there is or is not any further clarification or requirement in the view of
the company.

Sincerely,
John Chevedden

cc:
Office of Chief Counsel

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



Division of Corporation Finance 
Securities and Exchange Commission 

William Steiner 
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DISCOUNT BROKERS

Date: II j)Lc 2- 007

To whom it may concern:

As introd      untof /;J} /1'4V'Y1 St't.'lrtJr
account number   t held with National Financial Services Corp.
as custodian, OJF Discount Brokers hereby certifies that as ofthe date ofthis certification

fA),t I ;.",..  ~"7n is and has been the beneficial owner of 3 0 0
shares of Bm __c.. . ; having held at least two thousand dollars
worth of the abov mentioned security since the following date: 7/1 / cJi .also having
held at least two thousand dollars worth ofthe above mentioned secufity from at least one
year prior to the date the proposal was submitted to the company.

Sincerely.

~~~
Mark Filibertot

President
DJF Discount Brokers

1981 Marcus Avenue • Suite Cll4 • lake Success. NY 11042

516·328·2600 800·695·EASY www.djrdls.com Fall 516·328·2323

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



    From:   
Sent: Friday, December 11, 2009 11:40 AM
To: Robinson, Andrea - LAW
Subject: Re: William Steiner Rule 14a-8 Proposal (AMGN)

Dear Ms. Robinson,
The November 26,2009 text is the only text intended for the definitive proxy. Please advise on
Monday whether there are now any rule 14a-8 open items.
John Chevedden
cc: William Steiner
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