UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

October 16, 2012

Patrick G. Quick
Foley & Lardner LLP
pgquick@foley.com

Re:  Johnson Controls, Inc.
Incoming letter dated September 20, 2012

Dear Mr. Quick:

This is in response to your letters dated September 20, 2012 and October 15, 2012
concerning the shareholder proposal submitted to Johnson Controls by James Barnett.
We also have received a letter from the proponent dated October 1,2012. Copies of all
of the correspondence on which this response is based will be made available on our
website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Ted Yu

Senior Special Counsel
Enclosure

cc: James Barnett
*** FISMA & OMB Memorandum M-07-16 ***



October 16, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Johnson Controls, Inc.
Incoming letter dated September 20, 2012

The first proposal requests “the managing officers of the corporation to
voluntarily repatriate 33% of their total monetary compensation for the 2013 calendar
year” into a bonus pool to be distributed to other Johnson Controls employees.

The second proposal requests that 33% of all executive compensation for the 2013
calendar year be placed into a bonus pool to be distributed to other Johnson Controls
employees.

There appears to be some basis for your view that Johnson Controls may exclude
the first proposal under rule 14a-8(i)(7), as relating to Johnson Controls’ ordinary
business operations. In this regard, we note that the proposal relates to compensation that
may be paid to employees generally and is not limited to compensation that may be paid
to senior executive officers and directors. Proposals that concern general employee
compensation matters are generally excludable under rule 14a-8(1)(7). Accordingly, we
will not recommend enforcement action to the Commission if Johnson Controls omits the
first proposal from its proxy materials in reliance on rule 14a-8(i)(7). In reaching this
position, we have not found it necessary to address the alternative bases for omission
upon which Johnson Controls relies.

There appears to be some basis for your view that Johnson Controls may exclude
the second proposal under rule 14a-8(e)(2) because Johnson Controls received it after the
deadline for submitting proposals. Accordingly, we will not recommend enforcement
action to the Commission if Johnson Controls omits the second proposal from its proxy
materials in reliance on rule 14a-8(e)(2).

Sincerely,

Michael J. Reedich
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

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

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations réached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder proposals in its proxy materials. Accordingly a discretionary _
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a-company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.
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Via e-mail to shareholderproposals@sec.gov

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C, 20549

RE:  Johnson Controls, Inc. Notice of Intention to Omit Shareholder Proposals Submitted by
James Barnett
Securities Exchange Act of 1934 — Rule 14a-8

Ladies and Gentlemen:

We are writing on behalf of our client, Johnson Controls, Inc., a Wisconsin corporation
(the “Company”), in response to a letter from Mr. James Barnett to t.he Office of Chiief Counisel
dated October 1, 2012 (the “October 1 Letter”) concerning a proposal and statement in support
thereof (the “August 1 Shareholder Proposal”) submitted by Mr. Barnett (the “Proponent”) for
inclusion in the Company’s proxy statement and form of proxy for its 2013 Annual Meeting of
Shareholders (collectively, the *“2013 Proxy Materials”). For the reasons set forth below, the
Company continues to believe that the August 1 Shareholder Proposal may be excluded from the
2013 Proxy Materials. This letter should be read in conjunction with the: ‘Company’s original
letter to you dated September 20, 2012 (the “Original Letter”) regarding the August 1
Shareholder Proposal and the subsequent proposal and statement in support thereof received
from the Proponent in a letter dated August 22, 2012 (the “Subsequent Shareholder Proposal”
and, together with the Angust 1 Sharehivlder Proposal, the “Shareholder Proposals™). Capitalized
terms used but not defined herein have the meanings given them in the Original Letter.

The August 1 Shareholder Proposal requests that the Company’s shareholders approve:
the following resolution:

“We the shareholders of Johnson Controls petition the managing officers of the
corporation to voluntarily repatriate 33% of their total monetary compensation for
the 2013 calendar year, whether in the form of salary, bonuses, stock equities.or
the options thereon, into a borus pool, to be distributed arhongst employees of the
company, with-a goal that this money be distributed in such a manner that

4824-1711-9761.2
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everyone within the corporation, from high to low, have a shot at-earning a share
of it if they-are recognized by their supervisors-and/or their peers as having done a
superior job.”

This letter responds to the-assertions that Mr. Barnett made in the October 1 Letter in the
order that he presented them.

1. The Proponent argues that a letter from Fidelity Investments dated July 27, 2012
“verified that Fidelity held [his] shares of Johnson Controls continually for the requisite time
period.” As stated in the Original Letter, however, the letters from Fidelity Investmenits that the
Proponent submitted did not establish the Proponent’s. ehgiblhty under Rule 14a-8(b) and SLB.
14F. Rule 14a-8(b)(2) provides that shareholders who are not registered sharcholders must prove
their eligibility either by submitting a written statement from the record holder of shares
beneficially owned by the shareholder verifying continuous ownership or by having filed an
ownership report with the Commission. Because the Proponent has never asserted that he is of
was a registered shareholder or that he has filed ownership reports with the Commission, under
Rule 14a-8(b)(2), the only method available to him to prove eligibility was to submit a written;
statement from the record holder of the shares he claims to hold. SLB 14F provides that, “for
Rule 142-8(b)(2)() purposes, only DTC participants should be viewed as ‘record” holders of
securities that are deposited at DTC.” Fidelity Investments is not, and was not at the-time its
letters were issued to the Proponent, a DTC participant. Although the Proponent indicated that
the shares he owned were held by Fidelity Investments “through National Financial,” he did not
provide a “written statement from™ a2 DTC participant as required by Rule 14a-8(b) and SLB
14F. The only written statemenits that the Proponent provided were from Fidelity Investments,
which is nota DTC participant. Accordingly, the Proponent, having received two timely and
adequate notices of deficiency from the Company, did not submit sufficient verification of his
ownership of the Company’s secutities, and he thus has failed to comply with Rule. I4a-8(b)
Consequently, the Company respectfully submits that it may exclude the August 1 Shareholder
Proposal pursuant to Rule 14a-8(£)(1).

2. The Proponent characterizes the Company’s argument that it may exclude the
August 1 Shareholder Proposal due.to lack of power or authority as an argument “that the
company cannot compel a voluntary act.” In fact, however, as stated in the Original Letter, the
Company’s primary argument for exclusion due to lack of power or authority is that
implementation of the August 1 Sharcholder Proposal would require voluntary, intervening
actions on the part of third paities. Although the Original Letter also addresses the inconsistency
between a compelled action and the definition of voluntariness, it makes that argument only in
the alternative, based on a second pote:nnal mte-pretanon of the August 1 Shareholder Proposal.
It is possible to read the August 1 Shareholder Proposal:in three ways, each of which may be:
analyzed differently under Rule 14a-8: (a) the shareholders are speaking directly to the
“managing officers-of the corporation” and asking them to act on a voluntary basis (the
“‘Managing Officer’ Request”), (b) the shareholders aré spéaking to the Company and

4821-1711-9761.2
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requesting the: Company to ask the “managing officers of the corporation” to volunteer to.
“repatriate” some of their compensation so that the Company can redistributeit (the “Company
Request”) or (c) the shareholders are speaking to the Company and requesting the Company to
cause the “managing officers of the corporation” to “repatriate” some of their compensation so
that the Company can redistribute it (the “Company Demiand”). In the Original Letter, the
Company presented sotne arguments in the altemative depending upon the reading of the Angust
1 Shareholder Proposal, with an emphasis onreading it as'a Company Request.

The Company’s primary argument for exclusion due to lack of powet or authority‘is that
:mplmnemahon of the August 1 Sharehiolder Proposal, reading it as'a Company Request, would
require voluntary, intervening actions.on the patt of third parties— namely; the “managing
officers” of the Company, who are employees of the Company but niot under the Company’s.
control. The Staff has indicated that exclusion of a shareholder proposal under Rule 14a-8(i)(6)
“may be justified where implementing the proposal would requiré intervening actions by
independent third parties;” Amendments to Rules on Shareholder Proposals, Exchange Act
Release No. 40018, Fed. Sec. L. Rep. (CCH) ] 86,018 11.20 (May 21, 1998) (the “1998
Release™), and the Auguist 1 Shareholder Proposal is such a proposal. ‘TheProponeat does not:
dispute the description of the August 1 Shareholder Proposal as requiring voluntary, intervening
actions of third parties and in fact:supports it by characterizing his proposals as:not “ask[ing] the
company to compel anything”” and not asking “the board of directors to compcl anything.”
Instead, he states that the “reqnest being made to the officers of the company is a voluntary one.”

To the extent the August 1 Shareholder Proposal is a ‘Managing Officer’ Request—a
direct request from shareholders to the “managing officers” to take voluntary action —rather than
a request for the Company or its Board of Directors to take action, the August 1 Shareholder
Proposal is in fact not a-“shareholder proposal” as defined in Rule 14a-8. Rule 14a-8(a) defines
a'shareholder proposal as follows: “What is a proposal? A shareholder proposal is your
recommeridation 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.” A “request being made to the
officers of the company,” as the Proponent describes the August 1 Shareholder Proposal, is not a
“recommendation or requirement that the company and/or its board of directors take action,” and
the Company is therefore not required by Rule 14a-8 to include it in the 2013 Proxy Materials.

In the Original Letter, the Company makes the argument identified by the Proponent in
the October 1 Letter — that “the company cannot compel a voluntary act” — only in the alternative
to demonstrate that implementation of the August 1 Shareholder Proposal in fact would require
intervening actions by independent third parties and that neither the Company nor its Board of
Directors could, acting alone, implement the August 1 Shareholder Proposal since, by its terms,
it calls for voluntary action by the managing officers.

The second half of the August 1 Shareholder Proposal, moreovet, strongly suggests that
Company action is contemplated to implement the proposal. As described in the Original Letter,

4821-1711-9761.2
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the August 1 Shareholder Proposal stites asa: goal that the “repatriate[d]” compernisation “be
distributed amongst employees-of the company.” Althm:gh the Company is not'identified as the
entity being asked to implement the redistribution, it is unclear which other person would do:so.
Since the Company’s ability to implement the redistribution is- dependerit on intervening actions
by indeépéndent third parties — the “repatriation” of compensation by the managing officers— the:
Company lacks the power or anthority to implement the August 1 Shareholder Proposal, and we
tespectfully submit that the Company may exclude the August 1 Shareholder Proposal tnder
Rule: 142-8(i)(6) on this basis.

3 The Proponent argues-that the August 1 Shareholder Proposal would not cause the:
Company to violate Wisconsin state law because “any ‘repatriation” of compensation by the
executive officers wotild be voluntary” and “[t}he sharcholders would simply be making a
request of these individuals.” As described in the Original Letter, the Company’s argument for
exclusion on the basis that the August 1 Shareholder Propasal would cause the Company to
violate state law is made only in the alternative, assuming that the August 1 Shareholder
Proposal is read as a Company Demand. In that case, as the Original Letter states, “the August 1
Shareholder Proposal would be in effect seeking to have the Company cause the managing
officers to repay the compensation inveluntarily, and causing such involuntary repayment would
be a violation of state law™ and would therefore be excludable under Rule 14a-8(i)(2). By
contrast, to the extent the August 1 Sharcholder Proposal is interpreted as a Company Request
requiring voluntary, intervening actions on the part of independent third parties, we réspectfully:
submit that, as discussed above, it is excludable under Rule 14a-8(i)}(6) on the basis that it is
beyond the Company’s power or autherity to implement.

4, The Proponent argues that the August 1 Shareholder Proposal is not excludable on
the basis thatit deals with-a matter relating to the Company’s ordinary business operations
because the proposal *does not try to micromanage how [the fequested bonus pool for
employees] is implemented:” Micromanagement, however, is not required for a shareholder
proposal to be excluded on the basis of dealing with a matter relating to the Company’s ordinary
business opetations. Rather, the Staffhas consistently analyzed this exclusionion the basis of the
subject matter of the proposal and determined that proposals regarding employee compensation,
rather than solely executive compensation, involve matters relating to ordinary business. See,
e.g., Phillips Petroleum Co, (March 13, 2002). The Proponent doesnot dispute that the subject
matter of the August 1 Shareéholder Proposal relates to general compénsation matters and is not
limited solely to executive compensation, and we therefore respectfiilly submit that the August 1
Sharcholder Proposal is excludable under Rule 14a-8(i)(7) on the basis that it deals with a matter
relating to the Company’s ordinary business operations.

§.  TheProponent argues that the August 1 Shareholder Proposal may not be
excluded.on the basis of its vagueness or indefiniteness because the Proponent “[doesn]’t believe
any shareholder reading the proposal would be confused about what [the shareholders] are
asking of [their] executive officers.” The Proponent states that “[w]e want them to give

4821-1711-9761.2
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‘sorhething back to the average employee. The exdct amount they will give.and whether they
should factor compensation such as their retirement package into this total is, in-the end, up to
each respective officer to decide.” As-an initial matter, the Proponent’s description of the
request’is not consistent with the August 1 Shareholder Proposal in'that the August 1
Shareholder Proposal attempts to specify an “exact amount™ and the types of compensation that
should be‘included, seeking “repatriation” of “33%of [the managing officers’] total monetary
compensation for the 2013 calendar year, whether in the form of salary, bonuses, stock equities
or the options thereon.” As desctibed in the Original Letter; the remainder of the August 1
Shareholder Proposal is subject to various and multiple interpretations and is confusing and
unclear; but it does specify 33% as the percentage being sought and does not leave it to the
officers to decide on a different percentage.

Secondly, the Proponent-does not address the numerous other ways in which the August
1 Shareholder Proposal is vague #nd indéfinjte, several of which are described in the Original
Letter and which renderthe: August 1 Shareholder Proposal so vague and indefinite that neither
the shareholdets voting on the proposal nor the Coripany in implementing the proposal (if
adopted) would be. able to determine with any-reasonable.cettainty exactly what actions or
measures the proposal requires. The vagueness and indefiniteness of the August 1 Sharéholder
Proposal is further illustrated by the multiple possibleé interpretations of the August 1
Shareholder Proposal as a Managing Officer' Request; a Company Request or a Company
Demand. In fact, the Proponent's October 1 Letter itself vacillates among the different
interpretations, chatacterizing at different times the August 1 Shareholder Proposal as a
'Managing Officer’ Request, a Company Request or a Company Demand. If the Proponent
himself cannet detérmiine exactly what (and by whom such).actions need to be taken to
implement the August 1 Shareholder Proposal, then how can the shareholders be expected to
determine with certainty the actions to be taken by thé August 1 Shareholder Proposal? For
these reasons, we respectfully submit that the August 1 Sharcholder Proposal is excludable under
Rule 14a-8(1)(3). '

The Proporent do¢s not dispute the Company’s no-action request relative to the
Subsequent Shareholder Proposal submitted to the Company-in a letter dated August 22, 2012.
Indeed, in the October 1 Letter; the Proponent repeatedly cites his Angust 1 proposal and does.
not reference the Subsequent Shareholder Proposal, suggesting he has conceded that the
Subsequent Shareholder Proposal was not timely submitted. Therefore, based on the analysis
above and in the Original Letter, we respectfully reiterate our request for confirmation from the
Staff that it will not recommend any enforcement action if, in reliance on Rule 14a-8, the
Company-omits the Shareholder Proposals from its 2013 Proxy Materials.

4821-1711-9761.2
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We would behappy to ptowde you with any additional information and:answer any
questians that you'tay have regarding this request. If we: can be-of any further assistance in this
matter, please do not hesitate to: contactme by phone at: (414) 297-5678 or by einail at

,pgqmck@foley com,

Patm;k G. chk

cc:  JeromeD. Okarma -
Johnson Controls, Inc
James Barnett (via email and regular U.S. mail)

4821-1711-9761.2


http:as:si$t:al:l~e.ln

James Barnett F?FCENED

J1 AN 9L

|EF COUNSEL
o B FINANCE

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

Office of Chief Counsel

Division-of Corporation Finance

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

Washington, D.C. 20549

October 1, 2012

Ladies and Gentlemen:

Enclosed please find three letters, each in response to a request by
the legal representative of a publicly traded company asking
permission from the Securities and Exchange Commission to exclude my
shareholder proposal from their 2013 proxy statements. I’ve also
attached a copy of my original proposal to each respective letter.

To be honest, I have been caught a little flat-footed by the rather
exhaustive legal barrage that has been directed towards my proposals.
I had imagined that there might be a bit of back-and-forth between
myself and a corporate representative in an attempt to work out an
appropriate way to word my proposal. But I certainly didn’t expect
these lengthy criticisms to be sent to the SEC.

Whether you choose to reject or concur with their corporate requests,
I remain more committed than ever in creating some kind of shareholder
proposal that would tie the compensation packages of executive
officers to those of ordinary employees. I am hopeful that the SEC can
help facilitate the proper manner -for me to do this.

Sincerely,

R Y



James Barnett RECE’VED
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Office of Chief Counsel

Division of Corporation Finance

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

Washington, D.C. 20548

October 1, 2012

Ladies and Gentlemen:

I am writing in response to a letter from Patrick G. Quick of Foley
and Lardner, LLP, on behalf of Johnson Controls, Inc., stating the
company’s intention to exclude my shareholder proposal from its 2013
Proxy Materials. I would like to advocate for my proposal and counter
some of the arguments that Mr. Quick is putting forward.

Mr. Quick has brought forth five basic reasons behind the company’s
intention to exclude my proposal from the 2013 Proxy Materials.
Firstly, he states that I have failed to establish the requisite
eligibility to present a proposal before my fellow shareholders. A
letter from Fidelity Investments, dated July 27, verified that
Fidelity held my shares through its subsidiary, National Financial
Services, LLC, and that I held the requisite shares of Johnson
Controls continually for the requisite time period. Representatives
with Fidelity Investments emphasized to me that they held my shares
through National Financial Services, and that the standard procedure
is that all verifications of share ownership are made on Fidelity
letterhead. I even had Nancy Johnson at Fidelity’s High Net Worth
Operations talk to the office of Jerome Okarma, the General Counsel at
Johnson Controls, to make sure that Fidelity constructed its letter in
such a way that any objections coming out of Okarma’s office were
resolved. Fidelity’s July 27 letter, which includes its cusip number,
was the result. The plain fact is that I have held the requisite
shares of Johnson Controls for the requisite time, and that I am
eligible to submit a proposal before my fellow shareholders. I’'m not
sure what more I could do to prove this fact.

Secondly, Mr. Quick states that Johnson Controls may exclude my August
1 proposal because the company lacks the power or authority to
implement it. His argument is that the company cannot compel a
voluntary act. But my August 1 proposal does not ask the company to
compel anything. Also, in the proposals that were disallowed by the



SEC that Mr. Quick cites (The Southern Company, eBay Inc., etc), the
corporate directors of these companies were asked to mandate behavior
by either individual employees or successor companies that was beyond
the directors’ control. However, in the case of my August 1 proposal,
it states up front that the request being made to the officers of the
company is a voluntary one. As the proposal is not asking the board of
directors to compel anything, implementing it would not be beyond
their control.

Thirdly, Mr. Quick states that my August 1 proposal would cause the
company to violate Wisconsin state law, which forbids the breach of a
valid contract. Again, my proposal clearly states that any
“repatriation” of compensation by the executive officers would be
voluntary. The shareholders would simply be making a request of these
individuals. Thus Johnson Controls would not breach any contracts with
these executive officers in making this request.

Fourthly, Mr. Quick states that the company may exclude my August 1
proposal because it deals with a matter relating to the company’s
ordinary business operations, using the funds from the executive
officers to create a bonus pool for employees. But my proposal does
not try to micromanage how this bonus pool is implemented. U.S. law
makes it clear that shareholders have a right to be heard regarding
certain specific issues of corporate governance, including that of
executive compensation. I would argue that this is more than just a
right; it is a responsibility. And there is no way to sever the
analysis of executive compensation from that of the company’s
workforce without violating a basic tenet of shareholder rights.

Lastly, Mr. Quick states that my August 1 proposal is “so vague and
indefinite that neither shareholders.. nor the company.. would be able
to determine.. exactly what actions.. the proposal requires.” Actually,
I don't believe any shareholder reading the proposal would be confused
about what we are asking of our executive officers: We want them to
give something back to the average employee. The exact amount they
will give and whether they should factor compensation such as their
retirement package into this total is, in the end, up to each
respective officer to decide. It is, after all, a voluntary act. My
proposal requires nothing from the company than that it make the
request, and the purpose of this request should be obvious to
shareholders and officers alike.

The annual proxy materials do a thorough job of comparing the
compensation of the executive officers at Johnson Controls with their
peers in other corporations. But these materials are incomplete and
possibly even deceptive, as they say nothing about how this
compensation compares with that of the employees at Johnson Controls.
I would argue that this relationship is fundamental to the notion of
what constitutes fair executive compensation.

I believe that my August 1 proposal is a reasonable one, and that I
have acted in good faith in submitting it to Johnson Controls. If the



SEC deems that it is deficient in any way, I hope that I will be
allowed to make whatever further adjustments are needed to get this
proposal on the 2013 proxy statement to be voted on by my fellow
shareholders. I would look forward to working with either the SEC or
the staff at Johnson Controls to make this happen.

Sincerely,

G



OrIGirval

I, James Barnett,

owner of 300 shares of Johnson Controls common stock
through my account at Fidelity Investments, would like to present the

following proposal before my fellow shareholders for a vote at the
next annual meeting:

We the shareholders of Johnson Controls petition the managing officers
of the corporation to voluntarily repatriate 33% of their total
monetary compensation for the 2013 calendar year, whether in the form
of salary, bonuses, stock equities or the options thereon, into a
bonus pool, to be distributed amongst employees of the company, with a
goal that this money be distributed in such a manner that everyone
within the corporation, from high to low, have a shot at earning a

share of it if they are recognized by their supervisors and/or their
peers as having done a superior job.

Argument: In this day and age,

there is no point in owning a stock
that you don’t believe in, so it almost goes without saying that we,

the stockholders of Johnson Controls, believe in the skills and the
abilities of its management. But we must also realize that the
increasing division between rich and poor is a problem, both within
the ranks of our corporation and in American society at large. We as
stockholders have a role in rectifying this problem. In this regard,
we ask the leadership of Johnson Controls to take a step in the right
direction and voluntarily repatriate 33% of their monetary
compensation into a fund that will give bonuses to salaried and other
employees as a reward for and in recognition of a job well done. As
the level of compensation is commonly understood as a barometer of
actual worth, we are not asking for our top executives to put
themselves on a lower rung of this economic totem pole than their
peers at other comparable companies. But we are asking them to
voluntarily commit to something that will help both our company and
our nation. It would help build morale throughout the ranks of Johnson
Controls. It would be good publicity for our company. And perhaps, in

some small way, it might help to bridge a chasm that is slowly tearing
our nation apart.

CEINESEE!
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I, James Barnett, owner of 300 shares of Johnson Controls common stock
through my account at Fidelity Investments, would like to present the
following proposal before my fellow shareholders for a vote at the

next annual meeting:
We the shareholders of Johnson Controls declare that 33% of all
executive compensation for the 2013 calendar year, whether in the form
of salary, bonuses, stock equities or the options thereon, for all
officers of the corporation shall be placed into a bonus pool to be
distributed amongst employees of the company, with a goal that this
money be distributed in such a manner that everyone within the
corporation, from high to low, have a shot at earning a share of it if
they are recognized by their supervisors and/or their peers as having

done a superior job.
Argument: In this day and age, there is no point in owning a stock
that you don’t believe in, so it almost goes without saying that we,
the stockholders of Johnson Controls, believe in the skills and the
abilities of its management. But we must also realize that the
increasing division between rich and poor is a problem, both within
the ranks of our corporation and in American society at large. We as
stockholders have a role in rectifying this problem. Placing 33% of
the compensation of our top executives into a bonus pool for regular
employees would build morale throughout the ranks of Johnson Controls.
It would be good publicity for our company. And perhaps, in some small
way, it might help to bridge a chasm that is slowly tearing our nation

apart.
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Via e-mail to shareholderproposals@sec.gov

U.8. Securities and Exchange Commission
Division of Corporation Finance
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RE:  Joknson Controls, In¢. Notice of Intention to Omit Shareholder Proposals Submitted by
James Barnett
Securities Exchange Act of 1934 — Rule 14a-8

Ladies and Gentlemen:

We are writing on behalf of our client, Johnson Controls, Inc., a Wisconsin corporation
(the “Company?), to inform you that the Company intends to omit from its proxy statement and
form of proxy for.its 2013 Annual Meeting of Shareholders (collectively, the “2013 Proxy
Materials™) a proposal and statement in support thereof (the “August 1 Shareholder Proposal”)
received from Mr. James Barnett (the “Proponent”) in a letter dated August 1, 2012, as well'as a
subsequent proposal and statemient in Support thereof received from the Proponent in a letter
dated August 22, 2012 (the“Subsegpent Shareholder Proposal” and, together with the: August 1
Shareholder Pmposal the “Shareholder Proposals”). We hereby respectfully request
confirmation that the staff of the Division of Corporation Finance (the “Staff*) will not
recommend any enforcement action if; in reliance on Rule 14a-8 under the Securities Exchange
Act 6f 1934 (the “Exchange Act”), the Company omits the Shareholder Proposals from its 2013
Proxy Materials.

Pursuant to Rule 14a-8(j) under the Exchange Act, we have:

e filed this letter with the Securities and Exchange Commission (the “Commission) no
later than ecighty (80) calendar days before the date the Company intends to file:its
definitive 2013 Proxy Materials with the Commission; and

» concurrently sent a copy of this correspondence to the Proponent by email.
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14D”) prowde that shareholdm- pruponents are reqmrad to send compames a copy of any
correspondence that the proponents elect to submit to the Commission or the Staff. Accordingly;
we are taking this opportunity to.inform the Proponent that if the Proponent elects to subniit
additional correspondence to the. Commiission or the Staff with- respect to one or both of the.
Shareholder Preposals, then a copy of that correspondence should concurrently be furnished to
the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

Timeliné of thie Shareholder Proposals:

“We the shareholders of Johnson Controls petmon the managing officers of the
corporation to velutitatily repatriate 33% of their total monetary compensation for
the 2013 calendar year, whéther in the form of salary, bonuses, stock equities or
the options thereon, into-a bonus pool, to be distributed amongst employees of the
company, with a. goal that this money be distributed in sach a manner that
everyone within the corporation, from ]:ugh to low, have a:shot:at earning a share.
of it if they are recogmzcd by their supervisors and/or their peersas having done a
superior job.”

A copy of the August 1 Shareholder Proposal is-attached hereto-as Exhibit A. The Proponent
originally submitted a shareholder proposal in a letter dated July 2, 2012 (the “July 2 Proposal”).
Following receipt of the July 2 Proposal, the Company advised the Proponent in a letter dated
July 18, 2012 of certain deficiencies in his demonstration of: eligibility pursiant to Rule 14a-8(b)
and in the July 2 Proposal’s ¢ompliance: with the one proposal limit'of Rule 14a-8(c). The
Proponent responded with:additional mformation and the August 1 Shareholder Proposal ina
letter dated August 1, 2012, Inreésponse to the Proponent’s additionial information and the
August 1 Shareholder Propesal, the Company advised the Proporiént in an email dated August9,
2012 that his additional information did not demonstrate his eligibility under Rule 14a-8(b), and
the Proponent responded with additional information and the Subsequent Shareholder Proposal
in a letter dated August 22, 2012, All of the correspondence described above, including the
Subsequent Shareholder Proposal, is attached hereto as Exhibit B.

Bases For Exclusion

We believe that the Shateholder Proposals may propetly be excluded from the 2013
Proxy Materials pursuant to Rule 14a-8 under the Exchange Act for the following reasons:
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A. The Proponent failed to establish the requisite-eligibility to submit the August 1
Shareholder Proposal and therefore the Compaity may exclude the August.1 Shareholder
Proposal pursuant to Rule 14a-8(b) and Rule 14a-8(£)(1).

B. The Company lacks the power-or authority to implement the August 1 Shareholder
Proposal and therefore may exclude the August 1 Shareholder Proposal pursiiant to Rule
14&-8(1)(6)

C. The August 1 Sharehdlde: Pmposal woul'd if Mplmented, cause the 'Compan)i‘ to violate
pursuant to Rule 14a-»8(1)t2)

D. The August 1 Shareholder Proposal deals with.a matter relating to the Company’s
ordinary business operations and therefore the Company may exclude the. August 1
Shareholder Proposal pursuant to Rule 14a-8(i}7).

E. The August 1 Shareholder Proposal is so vague afid indefinite that neither shareholders
voting on the proposal nor the Company in implementing the proposal (if adopted) would
be able to determine with any reasonable certainty exactly what actions or measures the
proposal requires and therefore the Company may exclude the August 1 Shareholder
Proposal as:.contrary to the Comthission’s-proxy rules pursuant to Rule 14a-8(i)(3).

2. Subseguent Sharcholdér Proposal

The Subsequent Shareholder Proposal was submitted after the deadline for mb:mttmg
shareholder proposals and therefore the Company may exclude the Subsequent Shareholder
Proposal pursuant to Rule 14a-8(¢)(2) and Staff Legal Bulletin No. 14F (Oct. 18, 2011) (“SLB
14F”). The Subsequent Shareholder Proposal also would be subject to exclusion on grounds
similar to those discussed in this letter with respect to the August 1 Shareholder. Proposal, but
because the Company may exclude the Subsequent Shareholder Proposal on the basis of
untimeliness alone, we do not address such grounds with respect to the Subsequent Shareholder
Proposal in this letter:'

Each of these bases for exclusion is discussed separately below.

! The Company reserves the right to seek:exclusion of thé Subsequent Shareholder Proposal on such grounds:in a
separate letter in the unlikely event that our request for nio-action relief with respect to the. Subsequeit Shareholder
Proposal in this Jetter on the basis of nntimeliness is denied and hereby requests that the Staff grant the Company
any rélief from the timing requirements of Rule 14a-8 that may be necéssary to allow the'Company to do so.
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Analysis
L August 1 Shareholder Proposal

A. The Company may excliude the August 1 Sharcholder Proposal under Rule 14a-8(b)
and Rule 14a-8(f)(1) because the Proponent failed to establish the requisite
eligibility to submit the August 1 Shareholder Proposal

The Company may excludethe August 1 Shar¢holder Proposal under Rule 14a-8(f)(1)
because the Proponent failed to substantiate his eligibility to submit the August 1 Shareholder
Proposal under Rule 14a-8(b): Rule 14a-8(b)(1) provides, in part, that “[iln order to be eligible to
submit a proposal, [a shareholder] 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 [the shareholder] submit[s] the proposal.” Staff Legal Bulletin No. 14
specifies that, when the shareholder is not the registered holdet, the shareholder “is responsible
for proving his or her elxgibzhtyto submit a proposal to the company,” which the shareholder
may do by one of the two ways provided in Rule 14a-8(b)(2). See Staff Legal Bulletin No. 14,
Section C.1.c (July 13, 2001). Further, the Staff has clarified that proof of ownership letters must
come from the “record” holder of the Proponent’s shares and that, for this purpose, only
Depository Trust Company (“DTC”) participants are viewed as record holders of securities that
are deposited at DTC. See SLB I4F.

The events relating to this basis for exclusion are as follows:

o Asdescribed above, the Proponent originally submitted the July 2 Proposal in a letter dated
July 2, 2012. In this létter, the Proponent stated that he-owned 300 shares of the Company’s
common stock, but he did not otherwise provide any évidence of ownership.

¢ The Company advised the Proponent in a notice of deficiency dated July 18, 2012, which the
Company delivered within 14 calendar days of the, Company’s receipt of the Tuly 2 Proposal,
that he was not listed as a record shareholder in the Company’s records and that his July 2,
2012 letter did not demonstrate his eligibility pursuant to Rule 14a-8(b). The Company’s
notice of deficiency also advised the Proponént in detail of the requirements of Rule 14a-8
relating to proof of ownership and how to-demonstrate €ligibility under Rule 14a-8(b).

e The Proponent responded with additional information concerning his ownership and with the
August 1 Shareholder Proposal in a lefter dated August 1,2012. The additional information
the Proponent provided with his letter dated August 1, 2012 included a letter from Fidelity
Investments to the Proponent dated July 27, 2012 md1catmg that Fidelity Investments’
records showed that the Proponent had held 100.shares of the Company’s common stock
continuously in his Fidelity Investimerits account from July 6, 2011 to the date of the letter.
The Proponent also indicated in his letter that Fidelity Investments held his shares of the
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Company’s common stock “through National Financial,” but he did not submit any
communications from National Financial itself. As of’ the date of the July 27, 2012 Fidelity-
Investments letter, Fidelity Invéstments wasnot a DTC: participant, but National Financial
Services LLC was a DTC participant.

e Inresponse to the-additional information and the August 1 Shareholder Proposal submitted
by the Proponent, the Compaiiy advised the Proponient in 4 second notice of deficiency sent
by email on August 9; 2012 that his additional information did not-demonstrate his eligibility
under Rule 14a-8(b) and again provided him with instructions concerning how to
demonstrate his eligibility.

e Weunderstand that, on or about August 15, 2012, a broker at Fidelity Investments, at the
Proponent’s fequest, contacted a representative of the Company seeking information
regarding the type of evidence of ownership that the Company was requesting. In response,
on August 16, 2012, a representative of the Company spoke with the Fidelity Investments
broker and offered to'send a sample of a letter that-a DTC participant had used as proof of
ownership on behalf of another shar¢holder proponent. These communications resulted in
the representative of the Company sending the sample letter of a DTC participant to the
Fidelity Investments broker by facsimile.

¢ The Proponent responded to the Company’s second deficiency notice with additional
information in a letter dated August 22, 2012. The additional information ineluded a letter
from Fidelity Investments to theProponent dated August 21, 2012 confirming that Fidelity
Investments’ records indicated that the Proponent had held aposmon of 100 shares of the
Company’s Gommon stock continucusly from July 6, 2011 in the Proponent’s “account

o+ £|S Nending/mMemor ity Investments DTC participant #0226.” As of the date of the
August 21,2012 Fldehty Investments letter, F1deltty Investments was still not a DTC
participant. We have confirmed that the DTC participant number cited in the letter from
Fidelity Investiaents ws that of National Financial Services LLC, but the letter was from.
Fidelity Investments, not the actual DTC participant, National Financial Services LLC.

All of the cofrespondence described above is-attached hereto as Exhibit B,

Rule 143-8(f1 provides that a company may exclude a shareholder proposal if the
proponent fails to provide evidence of eligibility under Rule 14a-8, including the beneficial
ownership requirements of Rule 14a-8(b), provided that the company timely notifies the
proponent of the problem and the proponent fails to correct the deficiency within the required
time. As required by SLB 14F, the deficienicy notices that the.Company provided to the
Proponent dated July 18, 2012 and August 9, 2012 included detailed information regarding the
“record” holder requirements. Specifically, the initial deficiency notice, dated July 18, 2012,
included:

o adescription of the ownership requirements of Rule 14a-8(b);
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¢ notice that, according to the Company’s records, the Proponent ‘was not a record owner. of
any of the Company’s common stock;

« adescription of the type of evidence necessary to demonstrate beneficial ownership under
Rule 14a-8(b) including advice that a written statement verifying ownership must be from the
“record holder” which generally means-: aDTC participant;

e alink to a list of currént DTC participants; and

‘. an indication that any response had to.be submitted by no later than 14 calendar days from
the date the Proponent received the deficiency notice:

The second deficiency notice, dated August 9, 2012, repeated substantially the same
‘information as the initial deficiency notice except for the statement that the Company’s records
did not indicate the Proponent’s record ownership of the Company’s common stock. The second
deficiency notice also suggested to the Proponent that, based on the reference to National
Financial in his August.1, 2012 letter, National Financial might be the DTC participant that held
his shares.

The letters from Fidelity Investments that the Proponent submitted did not establish the
Proponent’s eligibility-under Rule 142-8(b) and SLB 14F. Rule 14a-8(b)(2) provides that
shareholders who are not registered shareholders must prove their eligibility by either submitting
a written statement from the record.holder of shares beneficially owned by the shareholder
‘verifying continuous ownership or having filed an ownership report with the Commission. The
Proponent has not asserted that he is or was a registered shareholder or that he has filed
ownership reports with the Commission, so under Rule 14a-8(b)(2), the only method available to
him to prove eligibility was to submit a written statement from the record holder of the shares he
claims to hold. SLB 14F provides that, “for Rule 14a-8(b){2)(i) purposes, only DTC: participants
shotild be viewed as ‘record” holdets of securities that are deposited at DTC. Fidelity
Investments is not, and was not at the time its letters were issued to:the Propouent, a DTC
participant. (See the list of DTC participants at
http:/www.dtce.com/downloads/membership/directories/dtc/alphapdf.) Although the Proponent
indicated that the shares he owned were held by Fidelity Investments “through National
Financial,” he did not provide a “written statement from” a DTC participant as required by Rule
14a-8(b) and SLB 14F. The only written statements that the Proporient provided were from
Fidelity Investments, which is niot a DTC participant. Aecor&m_gly, the Proponent, having
received a timely and adequate notice of deficiency from the Company (in fact, two such
notices), did not submit sufficient verification of his ownership.of the Company’s securities, and
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he thus has failed to comply with Rule 14a-8(b). Consequently, the:Company may exclude the
August 1 'Shareholder Proposal pursuant to Rule 14a-3(f)(1).

We acknowledge that the Staff in some instances in the past las extended the time penod
for a shareholder to correet a procedural defect in a proposal beyond the 14 days provided in
Rule 142-8(f)(1). However, the Staff has only done this where the issuer’s response contained
‘inadequate information as to how the shareholder could rmnedy the procedural deficiencies. See,
e.g., Sysco:Corp. (Aug, 10, 2001). In this case, a further extension of the résponse period. is not
warranted because both of the Company’s deficiency notices to the Proponent fully explained
that theProponan:t was required.to provide a written statement from the record holder, which, in
the case of a bank or broker such as Fidelity Investments, generally meant a DTC participaiit. In
addition, the Company provided a list of DTC participants and a citation to SLB 14F indicating
that Fidelity Investments might be able to inform the Proponent which DTC participant owned
‘his shares. The second deficiéncy notice also provided the Proponent an-additional 14 days and
aftached a copy of Rule 14a-8. Thus, each of the Company’s two deficiency notices provided the
‘Proponent with all relevant information in a timely manner as called for under Rule 14a-8 and
the Staff’s guidance under SLB 14F.

The Proponent, having received a timely and adequate notice of deficiency from the
Company (in fact, two such notices), did not submit sufficient verification of his ownership of
the Company’s securities, and he thus has failed to comply with Rule 14a-8(b). Corisequently,
the Commpany may exclude the August 1 Shareholder Proposal pursuant fo Riile 14&-8{1)(1)

B.  The Company may exclude the August 1 Shareholder Proposal pursuant to Rule
142-8(i)(6) because the Company lacks the power or authorify to imiplement the
August 1 Shareholder Proposal.

Raule 142-8(i)(6) provides that a company may rely on.its “lack [of] power or autherity to
implement [a] proposal” as a basis for excluding the proposal. The:August 1 Shareholder
Proposal asks the “mandging officers” of the Company to “voluntarily: ‘repatriate 33% of their
total monetary compensation for the 2013 calendar year.”” The Company lacks the power or
authority to mp]mcnt this request because implementation of the August 1 Shareholder
Proposal would require voluntary, intervening actions on the part of third parties —namely, the
‘managing officers of the Company, who are employees of the Company but not rder the
Conipany’s control,

The Staff hasindicated that exclusion under Rule 14a-8(i)(6) “may be justified where
implementing the proposal would require intervening actions by independent third parties.”
Amendnients to Rules on Shareholder Proposals, Exchange Act Release No. 40018, Fed. Sec. L.
Rep. (CCH) Y 86,018 n.20 (May 21, 1998) (the “1998 Release”). The 1998 Release cited
SCEcorp (Dec. 20, 1995), it which the Staff agreed that, under the predecessor to Rule 14a-
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8(1)(6), a‘company could exclude a proposal that.called for unaffiliated brokers and trustees to:
amend “existing and future agreements regarding discretionary voting:” Under this line of
analysis, the Staff has consisteritly permitted exelusion of proposals, such as the August 1
Shareholder Proposal, seeking action by third parties as beyond thie power-of a company to
implement. For example; in The.Southern Company (Feb. 23, 1995), the Staff conciirred with'the
exclusion under the predecessor of Rule 14a-8()(6).of & proposﬂ requesting that the-board of
directors take steps to ensure ethical behavior by requiring its émployees sérving in the public-
sector to take ceftain-actions. In that instance, the company argued that it could not direct:
employee: activities that fall outside of the employee’s employment-with the company. -See also
eBay Inc. (Mar. 26, 2008) (permitting the exclusion of'a proposal seeking 4 policy prohibiting’
sales of dogs and cats on‘a joint venture Chinese website of which eBay lacked majority control
and therefore could not implement the proposal without the consent of the-other party to the joint
venture); Catellus Development:Corp. (Mar. 3, 2005) (permitting the exclusion of a proposal
requesting the company:to. take certain actions - with respect to property it managed but did not
own); AT&T Corp. (Match 10, 2002) (concurring in the exclusion of @ proposal seekmg abylaw
amendmeit rélating to- mdependent directors that would “apply to successor companies”; the
Staff noted that it did “not appear to be-within the board’s power to ensure that all successor
companies adopt a bylaw like that requested by the proposal”); and American Home Products
Corp. (Feb. 3, 199»7) (concurring in the exclusion of a proposal requesting tisat the company
include certain warnings on its contraeepnve products; where the company would require
government regulatory approval prior to adding the warnings). Because the results that the
August 1 Shareholder Proposal seeks in this instance would require action by third parties, the
Company lacks the: ‘power or. authority to implemeut the August 1 Shareholder Proposal within
the meaning of Rude 14a-8(i)(6).

Even if the Company, in'its capacity-as employer of the managing officers, could cause:
them to “repatnaxe the compmsahon as sought by the August 1 Shareholder Proposal, such at
action would not be “vohintary” as requested by the August 1 Sharcholder Proposal, because by
definition the Comipany cannot compel voluntanncss The Merriam-Webster Dictionary defines
“voluntary” as, among other things, “proceeding from the will or from one’s own choice or
consent,” “unconstrained by interference” and “acting or done of one’s own free will without:
valuable consideration orlegal obligation.” See The Merriam-Webster Online Dictionary,
available at www.merriam-webster.com (last visited September 17, 2012). If the Company were
to withhold 33% of the' managing officers” eompensation without consent from the officers, or to

? The Sharehiolder Proposal asks the managing officers to, “Tepatriate” a portion of their compensation. The
Merriam-Webster Dictionary defini#s “repatriate” as “to restore or réturn to the country of origin, allegiance, or
citizenship.” See The Merriam-Webster Online Dictionary, available at www.merriam-webster,com (last visited
September 17, 2012). Because there is ho indication in the Sharehiolder Proposal or the supporting statement that
the PmpOHant has in mind foréign compensation as opposed to domestic compensation, for purposcs of this no-
action request, weare assuming that the Shareholder Proposal was intended to seek the “repayment” of a;portion of
the managing officers’ compensation.
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order the officers to pay 33% of their compensation inte a bonus pool, such withholding or
repayment would not be “voluntary,” Accordingly, only the: managing officers in their pérsonal
capacities have the power or authority to'implement the August 1 Shareholder Proposal, and the
Company lacks such power and authority:.

If the Staff interprets the August 1 Shareholder Proposal as not requiring veluntary,
intervening actions.on the patt of i mdepmdent third parties because the third parties:involved are.
employees of the Company under the Company’s control, then, as described below, the
Company would lack the power or auﬂ:onty under its articles of incorporation to implement the
proposal because implementing the August 1 Shareholder Proposal would cause the Company to
violate state law. Article IT 6f the Company’s Restated Articles of Incorporation provides that
the Company is “organized for the purpose of any lawful activity within the purposes. for which
‘corporations may be organized under the Wisconsin Business Corporation Law, Chapter 180 of
the Wisconsin Statués; including (thhout in.any manner limiting by the following enumeration
the generality of the foregoing) the manufacture, sale and installation of, and dealing in, .
automatic temperature and humldlty controls for heating, cooling; ventilating; air-conditioning
and industrial processing.” This provision of Article Il of the Company’s Restated Articles of
Incorporation authorizes and empowers the:Company to conduet only lawful actmtxes; and as
described below, if the August 1 Shareholdcr Proposal is interpreted as not requiring voluntary,
intervening actions on the part of indepéendent third parties because the third parties involved are
employees of the Company under the Company’s control, then implementation of the August 1
Shareholder Proposal by the Company would not be lawful.

C. The Company may éxclude the -August 1 Shareholder Proposal pursuant to Rule
14a-8(1)(2) because the August:1 Shareholder Proposal would, if implemented, cause
the Company to violate state law

Rule 14a-8(i)(2) provides thata cottipany may rely o the fact that a “proposal wounld, if
implemented, cause the company to violate-any state, federal, or foreign law to which itis
subject” as a basis for excluding the proposal. Given that contracts are.a matter of state law, the
Staff has noted that “proposals that would result in the company breachmg existing contractual
obligations may be excludable undenrule 14a-8(i)(2) ... . because implementing the proposal
would requite the company to violate applicable Taw . . . .”” SLB 14B.

The Staff hias concurred on numerous occasions that shareholder proposals that would
cause a company to breach outstanding agreements, such as employment contracts or option
agreemeits, could be excluded from the company’s proxy’ materials, See Bank of America (Feb.
26, 2008); The Gillette Company (March 10, 2003); Sensar Corporation (May. 14, 2001);
International Business Machines Corp. (Feb. 27, 2000). The August 1 Shareholder Proposal asks
the “managing officers” of the Companyto “voluntarily repatriate 33% of their total monetary
compensation for thé 2013 calendar yeat.” As discussed above, if the Company were to
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withhold 33% of the managing officers’ compensation without consentfrom the officers, orto
order the officers to pay.33% of their compensation into a bonus pool, then such withholding or
repayment would not be “voluntary” as requested. b)rthe Aungust 1 Shareholder Proposal.
Alternatively, if the August 1 Shareholder Proposal is interpreted as:not requiring voluntary,
intervening actions on the part of independent third parties because the third parties involved are
employees of the Company and under the Company s control, then the-Aungust 1 Shareholder
Proposal would be in effect seeking to have the Compény-caiise the managing officers to repay
the compéensation involintarily, and such involuntary repayment would be a violation of state
law. Specifically; if the Company; in its capacity as- employer of the managing officers, were to.
withhold any compensation owed to its etfiployees without their consent, or to order any of its
employees to repay compenisation previously paid to them, then such actions, in our opinion,
‘would violate state contract and wage laws.

As a Wisconsin corporation with its headquarters located in Wisconsin, the Company is
subject to Wisconsin contract and wage laws. Under Wisconsin contract law, the elements of a
breach of contract claim aré the following: ( 1) existence.of a valid contract; (2) breach by the
defendant and (3) damages flowing from that breach, See Matthews v. Wis. Energy Corp., Inc.,
534 F.3d 547, 553 (7th Cir. 2008) (“The ¢lements for a bieach of contract in Wisconsin are
familiar; the plainﬁft'must show a valid contract that the defendant breached and damages
flowing from that breach.”) (citing Northwestern Motor Car; Inc. v: Pope; 51 Wis.2d 292, 296
(Wis. 1971)). Ifthe Compacny deducts, or requires repayment of, comipensation belongmg to the
Company’s executive officers® for calendar year 2013, without consent from the officers, then
that action would invelve the Company breaching contracts with such officers. The Company
maintains employment agreements with-each of its executive officers under which it has agreed
to pay them a designated amount of base salary over the respective terms of the agreements,
which include, or will include by the time of the 2013 Annual Méeﬁng, all or part of calendar
year 2013. In addition, the Company’s executive officers participate in the Company’s Annual
Incentive Plan and Long-Term Incentive Plan, under which the Company has agreed, or will
have agreed by the time of the 2013 Annual Meeting, to pay specified levels of incentive
compensation if certain performance goals are met for a performance period that includes all or
part of calendar year 2013. While it is not clear how the August 1 Shareholder Proposal would
apply to equity-based compensation such as stock options or restricted stock, all such equity-
based arrangements are evidenced by award agreements that obligate the Company to provide
pre-determined levels of equity compeusation if the executive officer mieets the applicable
conditions. If the Company were to withhold 33% of'the amounts-owed undet any or all of these

* As we discuss more fully below in the context of addressing the vague and indefinite nature of the Sharcholder
Proposal, it is unclear which employees would come within the. SC0pe ¢ of the ‘Shareholder Proposal’s term ‘managing
officers,” but for purposes of this no-action request, we are: assuming that ‘mamgmg officers” would inchude at least
some of the Company’s executive nfﬁcﬂ's as defined by ] Rule 3b-7 under the Exchange Act.
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arrangemments without consent from the officers; then that action would resultin a breach of
contract with the'mﬁemﬁv&rofﬁm-under Wisconsin law.

If the Company were to deduat amownts for the bonus, pcol from compensation otherwise
owing 1o its managing officers without consent from the officers; then that action would also
result in a violation of Wisconsin wage laws. Under Wisconsin Jaw, employees are generally
entitled to wages for services performed, see'Wis. Stat. §109.01-12, -and unauthorized deductions
are generally prohibited. Forexample, deductions alleged to be attributable to defective or faulty
workmanship, lost or stolen property or damage to property are permitted only if the employee
authorizes the deduction in writing or itis established that the employee’s culpable conduct
caused the loss, See Wis, Stat, §103.455. Section 103.455 has been interpreted by the
Wiscotisin Supresrie Cotrt as not merely pmhbmng certain deductions from wages, but as
further establishing a wrongful discharge claim in the event an employee is terminatéd for
refusing an employer’s request for repayment of wages in violation of Section 103.455. See
Wandry v. Bull’s Eye Credit, 129 Wis. 2d 37, 4849 (Wis. 1986).

Any action by the Company to deduct compensation owed to its:managing officers fora
bonus pool to be paid to all employees, or to compel them to repay such compensation. or
contribute it to a bonus pool for all employees of the Company, without consent froin the
officers, would cause the Comipany to violate Section 103.455 and Section 109.03 of the
Wisconsin Statutes and, potentially, give rise to a claim for wrongful termination if such
deduction, repatriation or.contribution were:made a condition of continued.employment.
Accordingly, if the.August 1 Shareholder Proposal is interpreted as not tequiring voluntary,
intervening actions on the part of indspendent third parties bécause thethird partiés involved are
employees of the Company under its control, then implementation of the August 1 Shareholder
Proposal would cause the Company to violate state contract and wage 1aws to which it is subject
and therefore may be excluded pursuant to Rule 14a-8(i)(2).

D.  The Company may exclude the. August 1 Shareholder Proposal pursuant to Rule
14a-8(i)(7) because the August 1 Shareholder Proposal deals with a matter relatmg.
to the Company’s ordinary business operations

Rule 14a-8()(7) prowdcs that a company may rely on the fact that.a “proposal deals with
a matter relating to the company’s ordinary business.operations™ as a basis for excluding the
proposal. Rule 14a-8(1)(7) is intended to protect the authority of a company’s board of directors
to oversee the business and affairs of the company, In the 1998 adopting release to the amiended
shareholder proposal rules, the Commission stated that the “gerieral underlying policy of this
exclusion:is consistent with the policy of most state corporate laws: to confine the resolution of
ordiriaty business problems to management and the board of directors, since it is impracticable
for shareholders to decide how to solve such problems at an anmual shareholders meeting.”
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Amendments to Rules-on:Shareholder Proposals, Exchange Act Release'No, 40018, Fed. Sec. L.
Rep. (CCH) 1 86,018 (May 21, 1998).

Under Comtmission and Staff precederit, sharehiolder proposals are considered “ordinary
business” when they relate to matters so fundamental to management’s ability to run:a company
on a day-to-day basis:that, as a practical matter; they are not appropriate for sharcholder
oversight. Se¢ id: Moreaver, to constitute “ordinary business,” proposals must notinyolve a
significant policy-issue that would override their “ordinary business” subject matter, 1d.

The Staff has consistently determined that pmposals relating to employee compensation
involve mattets. relatmg to ordinary business. and therefore may be excluded under Rule 14a-
8(i)(7). In addition, the Staff has consistently determined that proposals addr
executive compensation and non-executive, or general employee, compensation are excludable
under Rule 14a-8(i)(7), see Phillips Petroleum Co. (March 13, 2002), and that proposals relating
to the compensation of a large number of employees who do not have a policy making role-at
their companies, regardless of compensation levels, are excludable under Rule 14a-8G)(7).
Admittedly, the Staff has distinguished proposals relating solely to executive compénsation,
finding such proposals not to be excludable under Rule 14a-8(i)(7); however, the August 1
Shareholder Proposal does not relate solely to.executive compensation. See Potomac Electric
Power Co: (Jan. 11, 19931, Cracker Barrel (Oct. 13, 1992); Baltimore Gas & Electric-(Feb. 13,
1992); Black Hills Corp. (Feb. 13, 1992).

 InXerox Corp. (Mattch 31,2000) (“Xerox”), the Staff concurred in the exclusion under
Rule 14a-8(i)(7) of a proposal that would have called for a policy of providing competitive
compensation to all of the company’s employees on the grounds that it related to the: ‘company’s
“ordinary business operations (i.e., general employee compensation matters).” -Similarly, in Zhe
Bank of New. York Company; Inc. (Sept. 24, 2004) (“BONY”), the Staff penmitted exchision ofa
proposal that sought to limit “the maximum salary of The Bank of New York. employees by
[sic] $400,000” pursuant to Rule 14a-8(i)(7) as“relating to The Bank of New York’s ordinar
business operations (i.e., gerieral compensation matters).” Still more. recently, thie Staff found a
‘proposal that related to the compensation of “named executive officers and the 100 most highly-
compensated employees”™ could be excluded under Rule 14a-8(i)(7). See Bank of America
Corporation (Feb. 26, 2010) (“Bank of America 2010); see also JPMorgan Chase & Co. (Feb.
25, 2010). In Bank of America 2010, the Staff concluded that the proposal relating to the
compensation of'the 100‘most highly-compensated employees was excludable because it related
‘to “compensation that may be paid to employeea generally and [was] not limited to
compensation thatmay be paid to senior executive officers.and directors.” The Staff reiterated
that proposals “that concern general employee compensation matters are generally éxcludable
under rule 14a-8(i)(7).”
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The August 1 Shareholder Proposal seeks the creation of 2 “bonus pool, t6 be distributed.
-amongst employees of the:company, with a goal that this money be: distributed in such a taatner
that everyone within the cotporation, from high to low, have a shot at earning a share of it if they:
are recognized by their supervisors and/or their peers as having done a superior job” As in
Xerox and BONY, the August 1 Shareholder Proposal addresses the compensation of all of the
Company’s empiayeﬁ, going beyond exccutive compensation, and therefore may be excluded
under Rule 14a-8(1)(7).

Asdescribed above, the element of a bonus pool for “everyone in the corporation’ alone
means that the Angust 1 Shareholder Proposal is not limited fo executive compensation and may -
be excluded. The August 1 Sharcholder Proposal’s call for the Company’s “managing officers”
to repay a portion of their compensation, moreover, does not remedy its impermissible scope..
First, the term “managing officers” is not defined in the August 1 Shareholder Proposa] orunder
the Exchange Act and ¢onld well include lower-level corporate officers such as vice presidents
who manage business units but-whe are not executive officers of the Company within the
meaning of the Exchange Act. ‘Secondly; underthe Staff’s precedent, proposals that encompass,
but are not clearly focused on, the compensation of executives have been consistently determined
to be excludable under Rule 142-8(i)(7). Tn Phillips Petroleum Co. (March 13, 2002), for
exarnple, a proposal that referenced “the Chiairman and other officers” was permitted to be
excluded under Rule 14a-8(i)(7) because the proposal was.not clearly focused solely on
executive compensation. Likewise, in Lucent Technologies Inc. (Nov. 6, 2001), a proposal that
provided for the reduction.of salaries of “ALL officers and directors” by 50% was permitted to
be excluded. In Minnesota Mining.and Manufaaﬂmg Co. (March 4, 1999), the company was:
permitted to exclude a proposal that requested, in part, that “[t]he total compensation yzarly
percentage increase for the top 40 executives at [the corporation] be limited to no more than
twenty-five percent higher than'the yearly percentage increase for the average compensated
employee of the Company” pursuant to Rule 14a-8(i)}(7) as dealing with “general compensation
matters.” Similarly, in 3M Co. (March 6, 2008), a proposal addressing “high-level 3M'
employees,” and not limiting its scope to executives, was excludable.

Consistent with its precedent’as described above, the Staff should find the Augst'1
Shareholdér Proposal excludable uider Rule 14a—8(1)(7) as it is not limited to the compe:nsahon
of executives. Allowing shareholders to determine the compensation of all of a company’s
employees would serve as a significant and unwarranted deviation from the Staff’s longstanding
and well-settled practice of permitting the inclusion only of proposals relating to executive
compensation. We also note that, while the Staff has required the inclusion of a proposal that
relates to the ordinary business operations of a company where certain social policy issues are
raised, the Staff has not found similar general compensation proposals applicable to-all
employees to raise social policy issues that override a company’s ability to exclude the proposal
as a matter of ordinary business under Rule 142-8(i)(7), and there is no reason to deviate from .
that practice in this case.
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For the teasons stated above and overwhelming direct precedent, we believe that the
August 1 Shareholder Proposal addresses “general compensation matters™ as it is not limited to
executive compensation. Accordingly, we believe that the Proposal may tie omitted from the
2013 Proxy Materials pursuant'te Rule. 14a-8(1) (7) as implicating the Company’s ordinary:
‘business-operations. As the August 1 Shareholder Proposal is ¢ledr on its face that the Proporient
intends to cover general non-exécutive compensat:on, we believe:that an Opportumty to cure the:
defect would not be appropriate in this instance.

E.  The Company may exclude the August 1 Shareholder Proposal as contrary to the
‘Commission’s proxy rules pursuant to Rule 14a-8(i)(3) because the August 1
Shareholder Proposal is so vague and indefinite that neither shareholders voting on
the proposal nor the Company in mlp[ementmg the proposal (if adopted) would be
able to determine with any reasonable certainty exactly what actions or measures
the proposal requires

Rule 14a-8(i)(3) permits a company to exclude a proposal if the proposal or the
suppotting statement violates the proxy rules, including Rule 14a-9, which prohibits materially
false or misleading statements in proxy soliciting materials. In particular, companies, faced with
proposals such as the August 1 Shareholder Proposal, have successfully argued that proposals
may be excluded in their entirety if the language-of the proposal or the supporting statement
renders the proposal so vague and indefinite that neither the shareholders voting on the proposal
nor the company in implementing the proposal (if adopted) would be-able to determine with any

- reasondble certainty exactly what actions or measurés the proposal requires. See SLB 14B.

The August 1 Shareholder Proposal is subject to various and multiple interpretations and
hopelessly confusing and unclear. As such, it should be subject to outright exclusion under the
proxy rules as vague.and indefinite:

As one example, the August:1 Sharcholder Proposal uses the term “managing officers,”
but none of the August 1 Shareholder Proposal, securities laws or regulations, the corporate
statutes applicable to the Company or the Company’s. governing documents defines the term, so
it would not be clear to shareholders or to the Company which individuals should be petitioned
and whose compensation is sought to.be repaid. Many different. groups are possible —e.g.,
named executive officers, executive officers, officers as defined for purposes of Section 16 of the
Exchange Act, corperate officers under state law, emplnyem with “officer” titles such as vice
‘president — and the August 1 Shareholder Proposal is therefore vague and indefinite as to which
individuals that this portion of the August 1 Shareholdér Proposal is to cover.

As another example, the: August 1 Shareholder Proposal uses the term “total monetary

compensation” (for “calendar year” 2013), which is also riot defined in the August 1 Shareholder
Proposal, securities laws or regulations or elsewhere, so the amounts that would be subject to the
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.August 1 Shareholder Proposal and how the 33% to-which the August 1 Shareholder Proposal
refers would be calculated are unclear. For example, would total monetary competnsation
inelvide equity awards, and if so, would their value be based on‘accounting values, tax values or
intrinsic values? Would total:monetary compensatien include incentive awards, and if so, would
inclusion forcalendar year 2013 be based on the date of payment or the'service period over
which they are eamed? How would the ¢oncept of total monetary compensation apply to the
Company’s cash long-term incentive awards, which are éarned over three years? ‘Wouild 401(k)
plan benefits, other penision benefits or welfare'benefits be included in‘total monetary
‘compensation, and if so, how would they be valued?

Further; the Company operates-on'the basis of a fiscal year thiat ends September 30, and
the August 1:Shareholder Proposal’s reference to “calendar year”? 2013 compounds the:
confusion. How would the amounts of compensation based on service during a fiscal year, or
multiple fiscal years (such as the Company’s long-term incentive awards), be‘calculated for
purpeses-of a proposal relating to 2013 “calendar year” compensation?

In sum, there are multiple ways to interpret the August 1 Shareholder Proposal. It can be
read to apply to various groups of individuals, such as named executive officers, executive
officers, Section 16 officers, corporate officers under state law; and employees with “officer”
titles such as vice president. It can alsé beread to apply to some or all of vatious forms of
compensation, such as base salary, cash incentive awards, equity awards, pension benefits and
welfare benefits, and to various portions of these. Lastly, the determination of 33% would
require that the: tqtal monetary compensation be valued, and there are. myriad possible valuation
methods. The August 1 Shareholdm'Pmposal canalso be read in other ways we have not
outlined here for the sake of brevity.* The various potential interpretations of the August 1
Shareholder Proposal lead to vastly different (and confusing) results. Clearly, neither
shareholders of the Company nor the Company should have to wonder how the text of the
August; 1 Shareholder Proposal ought.to be interpreted or implemented.

Over the years, there have been many situations in which the Staff has grarited no-action
relief to registrants with proposals that were similarly infirm, In this connection, the Staff has
found that proposals may be excluded where they are “so inherently vague and indefinite that
neither the shareholders voting on the: proposal, nor the Company in imiplementing the proposal
(if adopted), would be able to.determine with any reasonable certainty exactly what actions or

“ Asmoted above, the Shareholder Proposal asks the managing officers-to “repatriate” a:portion of their
‘¢ompensation. The'Merriam-Webster Dictionary defines “repatriate” as “to restore or return to'the country-of
origin, allegiance, or citizenship.” See The Merriain-Webster Online Dictionary, available at www.merriam-
webster.com(last visited September 17, 2012). Beoause there is no indication in the Shareholder Proposal or the
‘supporting statement that the Proponent has in mind foreign compensation as opposed o domestic compensation,
for purposes of this no-action request, wcmassummgthat theShmhoIdchmposal was intended to seek the
“repayment” of a portion of the managing officers’ compensation. However, this is another example of ambiguity,
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measures the proposal rgqmres ”Pk:ladeipkm Electric Company (July 30, 1992). The courts:
have also supported such a view, citing the Commission's rationale: *““(I}t appears to us-that the

proposal, as drafted and submitted to the cotnpany, is so vague and indefiniteas to makeit -
impossible for either the board of directors or the stockholders at large to comprehend precisely
what the proposal would entail.”* Dyer v. Securities and Exchange Commission, 287 F. 2d 773,
781 (8th Cir. 1961);:see also NYC. Employees’ Retirement System v. Brunswick Corp.; 789.F.
Supp. 144, 146 (S.DN.Y. 1992) (“the Proposal asdrafted lacks the clarity requiréd of a‘proper
shareholder ‘proposal. Sharehiolders are entitled to know precisely the breadth of the propesal on
which they are asked to vote”),

In International Business Machines Corp. (Feb. 2, 2005) (“IBM), the Staﬁ'aeccpted the
company’s view that-a proposal to require a reduction of the compensation of certain “officers
and directors” could be excluded in its entirety under Rule 14a-8(1)(3). In JBM, the companyhad
argued that the proposal at issue, like the August 1 Shareholder Proposal,-did not adequately
identify the group of individuals or the compensation that would be subject to the proposal. A
similar conclusion applies to the August 1 Shareholder Proposal. The August 1 Shareholder
Proposal is so vague and indefinite as to render it effectively misleading within the meaning of
Rule 14a-8(1)(3) and Rule 14a-9, As such, webelieve the August 1 Shareholder Proposal is
subject to omissiofi in its entirety under Rules 14a-8(i)(3) and 14a-9.

2.  Subsequent Shareholder Proposal

The Company may exclude the Subsequent Shareholder Proposal pursuant to Rule 14a-
8(¢)(2) and Staff Legal Bulletin No. 14F because the Subsequent Shareholder Proposal was.
submitted after the deadline for submitting shareholder proposals

- The Proponi¢rit submitted the Subsequent Shareholder Proposal to the Company in a letter
dated August 22, 2012. Under Rule 14a-8(e), the latest date: by which a shareholder of the
Company could submit a shareholder proposal for inclusion in the 2013 Proxy Matérials was
August 11,2012, as‘the Company stated inits definitive proxy materials in connection withiits
2012 annual meeting of shareholders. SLB 14F provides that “[i]f a shareholder submits
revisions to a proposal after the deadline for receiving proposals under Rule l4a—8(c), the
company is not required to accept the revisions.” SLB 14F, Section D.2. Therefore, the
Company may properly excliidé the Subsequent Sharcholder Proposal from its 2013 Proxy
Matetials because the Subsequent Sharcholder Proposal was not timely under Rule 14a-8(e). See
id.; Donegal Group Inc, (Féb. 16, 2012).
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Con¢lusion

Based upon. the foregoing analysis, we respectfully request that the Staff concut that it
‘will take no action if the Company excludes-the Shareholder Proposals from its 2013 Proxy
Materials:

We would be happy to provide you with any additional information and answerany
‘questions that you may have regarding this request. If we can be of any: further-assistance in this
matter, please do not hesitate to contact e by phone at (414)297-5678 ot by email at
pequick@foley.com. _ .

Attachment
cc:  Jerome D. Okarma

Johnson Conu'ols Ine
James Bamnett (wiattachm@ts-—-viammﬂ and regular U.S. mail)
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James Barnett:

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

Jerome D. Okarma

Vice President, Secretary
and General Counsel
Johnson Controls, Inc.
Post office Box 591

5747 N. Green Bay Avenue
Milwavkee, WI 53201-0591

August 1, .2012

Enclosed please find a ‘statement by a representative of Fidelity
Investments who, through National Financial, currently hold my shares
in Johnson Controls. This statement verifies that I meet the ownership
requirements to submit a shareholder proposal to the .annual meeting.
Also note that I intend to hold thése shares continuously through the
date of the meeting: i

I have also included a revised proposal that better fits your
eriteria. If there is anything else you need from me in order to
present my proposal to the shareholders of Johnson Controls, please
let me know.

Best,



I, James Barnett; owner of 300 shares of Johnson Centrols comudn stock
through my account at Fidelity Investments, would like to present the:
following proposal before my fellow sha¥ehslders for a vote at the
next annual meeting:

We the shareholders of Johnson Controls pétition the managing officers
of the. corporation to voluntarzily repatriate 33% of - t:hei.r tota.l
monetary compensation for the 2013 calendar yeax, mthnz in the fomm
of salary, bonuses, stock equities or the options thereon, into a
Dbonis pml to be distributed amongst -employees .of the company, with a
goal that this mouey be distributed in such a manneér that everyone
within. the coz:porat:.on, from high to low, have a shot at ‘earning a
share of it if they are recognized by their supervisors and/or their
peexrs as having done a superior job.

Argument: In this day @nd.2ge, there is no point in owning-a stock-
that you don’t believe in, so it almost goes without saying that we,
the stockholders .of Johmson Controls, believe in the skills and the
a.b:.l.:.t:.es of its management. But we must also r.aﬂla.za that. the
increasing division between rich and poor is a prab.].em, both within
the ranks of our corporation and in American soc:z.aty at large, We as
stockholders have a role' in rectifying this problem. In this regard,
we ask the leadership of Johnson Controls to take a step in the right
diréction and voluntarily repatriate 33% of their monetary
compensation into a fimd that will give bonuses to salaried. and other
employees as & reward for and in recognition -of a job well done.

the level of compensation is commonly understood as a barometer of
actual worth, we are not asking for our top executiyes to put
themselves on a lower xrung of this economic totem pole than their
peers at other comparable companies. But we are aé.‘kihg them to
voluntarily commit to something that will help. both our company and
our nation. It would help build morale throughout the xranks of Jolinson
Controls. It would be good publicity for our company. Aand perhaps, in
some ma.ll way', it might help to bridge a chasm that is slowly tearing
our nation apart.
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Mail: O, Box 770001, Cincinnati, OH-45277-0045
Office: 500%alem Streer, Smithficld: Rt 02917

July 27,2012

James Richard Barnett

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

Dear Mr. Barnett:

Thank for contactmg Fidelity Investments.. I appreciate the opportunity to assist you.
This letter is in Tesponse to your request for verification of your account held with
Fidelity Investments. I appreciate the-opportunity to assist you with this matter. You are a
valued client with' deehty Investments.

Please accept this létter as verification that our records indicate you have held 100 shares
of Johnson Controls Inc. cusip 478366107, continueysly in your Fidelity Investments
aceoniending iviemorahen Jnly 652011 1o présent.

M. Barnett, I hope you find this information. helpful If you have any questions-
regarding this issue or general inquiries: regardmg your account, please contact your
Private Client Group Team at'800-544:5704 for.assistance. We. appreciate your business:

Nancy J oh,uson
High Net Worth Operations

Our File: W377688-26JUL12

Natianal Finarigial Services LEC; Fidelity Brokenigs Services LLE, both meinbets NYSE, SIPC
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“Tamer Rarnatt

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

Engela Blair, Manager

“Shareholder Services ° 1 TR il
5747 N. Greefi Bay Avenue

Milwaukee, WI 53209-4408

July 2, 2012

I, James Barnett, owner of 300 shares of Johnson Controls common stock
through my account at Fidelity Inve.stments, would like to present the
following proposal before my. f.ellow shareholders for a vote at the
next annial meeting:

We the shareholders of Johnson Contxols petition the managing officers
‘and the members of the board of the corporation to voluntarily
repatriate 33% of theit total monetary compensation for the 2013

- ~calendar year;, whether in the form vf salary, bonuses;” “stock’ equities—

or the options thereon, into -4 bopus pool, to be c!istributed amongst
‘employees of the company, with a goal that this money be distributed
in such a mannexr that everyone within the corporation, from high to
low, have a shot at earning a share of it if they are recogmized by
their supervisors and/or their peexrs as bhaving done a superior job. We
authorize the Board to create & committee to supervise the
distribution of these funds.

Argument: In this day and dgé, there is no point in owning a stock
that you don’t believe in, so it almost goes without saying that we,
‘the stockholders of Johnson Controls, believe in the skills and the
abilities of its management, as well as those of its Board of
Directors. But we must also realize that the increasing division
between rich and poor is a problem, both within the ranks of our
corporation and in American society at large. We as stockholders . have
a role in rectifying this problem, In this regard, I ask the
J.eadership of Johnson Controls to take a step in the right direction
and voluntarily repatriate 33% of their monetary compensation into a
fund that will give bonusés to:salaried and other employees as a
reward for and in recognition of a job well done. As the level of
compensation is commonly umderstood as a barometer of actual worth, I
am not asking for our top executives to put themselves on a lower rung
of this economic totem pole than their peers at other cémparable
companies. But I am asking them to voluntarily commit to something
that will help both cur company and our mation. It would help build
morale throunghout the ranks of Johnson Controls. It wonld be good
publicity for cur company. And perhsps, in some small way, it might
help to bridge a chasm that is sIowly t;eazmg our nation apart.
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July 18, 2012
VIA FEDERAL EXPRESS OVERNIGHT MAIL & U.S. MAIL
James Bamett

*** FISMA & OMB Memorandum M-07-16 ***
Dear Mr. Bamett;

On July 6, 2012, Johnson Goritrols, Inc. (the “Company”) received via U.S. Mail a letter from you
dated July 2, 2012. We thank you for your interest in the Company, as we value the feedback of
our shareholders and take seriously their input.

It is unclear to us whether you intended your Jetter to constitute a proposal (the *Proposal’)
pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended ("Rule 142-8",
relating to the Company's 2013 Annual Meeting of Shareholders. However, if that is your intention,
then Rule 14a-8 outlines the legal requirements.and framework pursuant to which a sharehiolder
may-submit such a proposal. As described bélow, your letter, including the Proposal, does not
meet the requirements of Rule 14a-8, which means that the Company will not inglude the Proposal
in the Company’s proxy materials for its 2013 Annual Meeting of Shareholders unless:you comply
with the applicable requirements. '

As an Initial matter, your letter does not démanstrate that you satisfy the eligibility requirements set
forth in Rule 14a-8(b) that a shareholder must meet in orderte be eligible to submit a proposal. In
order to be eligible to submit a proposal, a shareholder "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 the shargholder submitted the proposaland continue-
to hold such securities through the date of the company's annual meeting, If the eligibility
requirements under Rule 14a-8{b) are not met, under Rule 14a-8(f), the company-to which the
proposal was submitted may exclude the proposal if that company follows certain procedures.

Your letter states that you are the owner of 300 shares of the Company's common stock through
your account at Fidelity Investments. The statement that you hold your shares thraugh Fidelity
Investments suggests that you are not the registered holder of the 300 shares and, consistent with
that statement, none of the Company’s records indicate that you are. a registered holder of the
Company's securities. Under Rule 14a-8(b)(2), if you are not the registered holder of your
securities, then you must prove your eligibillty to submit a proposal by submitting to the:Company.a
written statement from the “record” holder of your securities (typically a broker or bank) verifying
that, at the time you submitted the Propesal, you continuously held the requisite: amount of
Company stock since at least July 6, 2011 (the date that is one year prior to the date you
submitted the Proposal). In addition, you must inciude. a written statement that you intend to
continue to hold the securities through the date of the Company’s 2013 Annual Meeting and that
you, or your representative who is qualified under state law to present the proposal on your behalf,
intend to-attend the Comipariy's 2013 Annual Meeting:to present the Proposal.

You should note that, in order to be considered a “record” holder for these purposes, the broker or
bank providing a written statement verifying your ownership must be a Depository Trust Company



("DTC") participant. .As-of the date of this letter, a list of DTC participants can be obtained at:
hitp:/Awww.dtcce. conﬂdownbads[membmhfp!dMOﬁwdtdalpha pdf.

In-addition, the Company believes that, the Proposal also does not satisfy the Rule 14a-8(c) limit of
one proposal per sharetiolder at any particular shareholders’ meeting. The Proposal appears fo
relate to multiplé topics, including the repatriation of compensation of the members of the board,
the repatriation of compensation of the “managing officers,” the-establishment of ‘a bonus pool to
be distributed among the Company’s employees, and the creation of a Board committee. ‘As such,
the Proposal does not mest the requirements of Rule 14a-8{c). For the:Proposal to be properly
submitted, you needtanarm\vltsnﬂ\aht includes no more than one pmposal for consideration by
the shareholdm and re-submit it to the Company.

Under Rule 14a-8(f), a response to this letter that corrects the deficiencies described in this letter
must be postmarked; or transmitted electronically, no later than 14 days from the date you
receive this letter, to me at the address listed on the letterhead. If you adequately correct the
deficiencies described in this letter in the response that you send by that dats, then the:Company
will then consider the substance of your Proposal. Please note that, even if you do provide
adequiate and timely proof-of ownership -and narrow the Proposal to'a smgle topic, the Company
may still seek to exclude the Proposal from its proxy materials on other grounds in accordance with
Rule 14a-8.

If you have any questions conceming this letter, please do not hesitate to contact me at (414) 524-

Thank you again for your interest in Johnson Gontrols.

Very truly yours



http:rnlilijP.Ie

James Barhett

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

Jerome D. Okarma

Vice President, Secretary
and General Counsel
Johnson: Controls, Inc.
Post Officé Box 591

5747 N. Green Bay Avénue
Milwaukee; WI 53201-0591

August 1, 2012

Enclosed please find a statement by a, representative of Fidelity
Investments-wh‘; -hrough National Fxnanclal, currently hold my shares
in Johnson C ntrols. This statement verifies that I meet the ownership
requxrements to submit a shareholdex .proposal to the anpual meeting..
Also note that I intend to hold these shares continuously through the
date of the meeting.

1 have also included a revised proposal that better fits your
criteria. If there is anything else you need from me in order to

present my proposal to the shareholders of Johnson Controls, please
let me know.

Best,

e aew



I, James Barmett, owner of 300 shares of Johnson Controls common stock
through my account at Pidelity Ihvestments, would like to ‘présent the
following proposal before my fellow shareliolders for a vote at the
riext annual meeting:

We. the shareholders of Johnson Controls petition the managing officers
-of the corporation to. volnntar.:.ly repatriate 33% of their total
monetary compensation fox the 2013 calendax yeax, whether in the form
of salary, bonuses, stock equities or the options theéreon, into a
-bonus pool, ‘to be distributed amongst. amap.layees ‘of the cempany; with a
goal that this money bé distxibuted in such a mannér that everyone
wiﬁu‘.n the corporation, from ‘high to low, have a shot .at earning a
share of it if they are recagnized by their supe.rvisors and/oxr their
peexrs as having done a superior job.

A:cgument In this day and: age, there is no point in m‘mmg -g --gtock- -
that you don’t believe in, so it almost goes without saying that we,
the stockholders of Johnson Controls, believe in the skills and the
-algzlitzas of its management. But we must also realize that the
increasing division between rich and poor is a problem, both within
the ranks of our corporation and in Amevican sociéty at large. We as
stockbolders have a role in rectifying this problem. In this xegard,
we ask the leadership of Johmson Controls to take a step in the right
direction and voluntarily repatriate 33% of their monetary
compensation into a fund that will give bonuses to salaried and ot:her
employees as a reward for and in recogmition of a job well dope. As
‘the level of compensation i$ commonly undersitood as a barcmetexr of
‘actual worth, we are not asking for otur top executives to put
themselves on a lower ring of this economic tétem pole than their

- peexs at other comparable ccmpanies But we are ask:‘.ng them to
voluntarily commit to ‘something that will help both our c¢ompany and
‘our mation. It would help build morale throughout the ranks of Johnson
Contzrols. It would be goed p&bl:.city for our company. And perhaps, in
some small way, it might help to bridge a chasm that is slowly t:earing
our nation dpart.
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Iy v’nsrmxw T
Mail: PO, Box 770007, Cincinnar), OH #5277-0045
Office: 500 Salem Streer, Srn'!hﬂ'dd RLO29IT

July 27,2012

James Richard Barriett

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

Dear Mr. Bamnett:

Thank for contacting Fidelity Investments. | appreciate the opportunity to assist you.
‘This letter is'in response to:your request for-verification of your dccount held with
Fidelity Investments. I appreciate the opportunity to assist you with this matter. Youare a
valued ¢lient with Fidelity Investments,

‘Please accept this letter as venﬁcatmn that our records indicate you have held 100 shares
of Johnson Controls Inc. cusip 478366107, continuously in‘your Fidelity Investmients
aceonphARAIRIENemoraftRRm Tty 852011 to present.

Mr. Bamnett, I hope you find this information helpful. 1f you have any questions
regarding this issue or general inquiries regarding your account, please contact your
Private Client Group Team at 800-544-5704 for assistance. We appreciate your business.
Sincerely,

Nancy Johnson
High Net Worth Opérations

Our File: W377688-26JUL12

MNatianal Fiancal Senicds LLC, Fidehty Brokeraye Sarvices LEC. both mombers NYSE, SIPC



Johnson Controls; Inc.
Jerome Gkanna 8 FISMA & OMB Memorandum M-07-16 *+ 08/08/2012:04:29 PM
‘Bee: David P.Knaff

Dear Mr. Bamett:

Tbmkyou for your August 1, 2012 letter in which'you enclosed a revised shareholder proposal as well as
a letter from Fidelity: Invasgments dated July 27,2012,

Unfmwna!el?. the letter from Fidelity Investrrients still does not meet the procedural requirements of Rule
14a-8 under the Securities Exchange Actiof 1934; as'amended ("Rule 14a-8%), because Fidelity
Investments is not- Depository Trust:Company participant. :As | mentioned in my July 18, 2012 letter, the
written statement velifyirlg your. awnership must be:from a."record” holder, which:in the case of a bank or
broker such as Fidelity Investinents: general!y méang.a DTC participarit.

Alist'of DTC participants can be located at:

hitpi/iwww. dtcc.cdnﬂdmm!oadslmembershipfd[rectwdtcialpha pdf. You:may be-abléto find out from
Fidelity Investments which DTC participant:your shargs are held. (See the SEC.Staff Legal Bulletin No.
14F at hitp:/Aww.sec.goviinterpsilegal/cfsib14fhtm# _fnrefd for additional detalls.) Based:on.your
August 1 letter, it may be that National Financial is the DTC participant that holds yourshares,

Please submit, by no later than 14 days fromthe date you receive this letter, a letter from the “record”
holder (i.e;; a DTC participant) of yourJohnson Controls’ stock verifying the-number of shares you hold
and that, attha time you submitted the pruposal you continupusly held the securities for at least one year.

Please noté that, even if you do provide adequate and timely proof of ownership, the Company may still
seek to-exclude your proposal fromits proxy matérials on the grounds described in my July 18; 201219ﬂer .
oron othergrbunds in-accordance with'Rule 14a-8. | have attachied a copy of Rule 14a-8 for your
reference.

Thank you again for your interest in Johnson Controls.
Very truly yoturs,
~Jermy Okarma
.
fo
Rule 14a-8. pdf



Jerome D. Okarma :

VP, Secretory & General Caunsel
Johnsop Controls, Inc.

5757 N. Green: BGy Averue
Milwaukee, Wi 53209
414.524.3300.



CODE OF FEDERAL REGULATIONS—TITLE 17: COMMODITY AND SECURITIES EXCHANGES—
PART 240—GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934
§ 240.14a-8. Shareholder proposals.

This section addresses when a company mustinclude a shareholder's. proposal in;its proxy statamentand Identrfy the.
proposal in its form of proxy when the: :company. holds an-annual.or 'special mesting of shareholders: In summary; in
order to:have. your shareholder proposal ded on & company’s proxy card; and included along with any- supporﬁng:
statement iinits proxy statement, you must be eligible and follow certain procedures. Under a-few specific.
circumstances, the company is permitted to-exclide your proposal, but-only after submitting its reasons o the:
Comimission. We.structured this section In-aquestion-and-answer format so thiat it is easler 1o understand. The
references to ‘yqu" aretoa sharahuldarseeldm ta submit the proposal.

(a) Question 1: Whiat is a propesal? A shareholder proposal is your. recommendation or requirement that the
company aneVor fts board of directors:take action; which you intend to'present at a meeting of the compariy’s
shareliolders. Your proposal should state:as clearly as possible the course of action:that you believe the:.com)
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 boxeés a ehoice betwaen approval or disapproval, o abstention. Unless
otherwise. indicated, the word *proposal” as used In this section refers both-to-your proposal, and to your
¢omresponding statement in sipport.of your propnsal (ifany).

(b) Question 2: Who is eligible to.submit a proposal, and how.do | demonstrate to the company that | am eligible? {1)
In order to be-eligible to' submit & proposal, yoi must have continuously held at least $2,000 in market value, or 1%,
of the company’s securities entitied o be voted on the proposal at the meeting for at least one year by the date you
submit the proposal. You must continue o hokd those securities through the date of the meeting.

(2) I you .are the reglistéred holder of your securities, which means that yolir name appears in the company’s.records
as a shareholder; the' company cai verify your allgibilﬂy 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
sharehiolders, However, if like many ~Shareholders you are not a registered holder, the company likely does not know
that you are a sharcholder, or how. many shares you own. In this case, at the time you submit your proposal, you
miust prove your bligibmlyta the company in one of two ways:

(1) The first way is to submit to the company. a written statement from the “record™ holder of your securities (usually a
broker of bank). verifying that, at the time you submitted your proposal, you continuiously held:the securities for at
least one year. You must-also include your own written statement that you intend to coritinue to hold the securities
through the date of the mieeting of shareholders; or

(i) The secahd way to prove ownership applies.only if you have filed a Schedule 13D (§240.13d-101), Schedule 13G
(§240.13d-1 02) Form 3(§249.103 of this chapter), Form 4 (§249 104 of this chapter) and/or Form 5 (§249.105 of
this chapter), or @mendments to those documeénts or updated forms, reflecting your ownership of the shares as:of or
before the date on wl'lid'n the one-}réaf eliglb}lhy penod begiris. If you ha\.‘e filed one of these documents with the

(A) A copy of the schedule and/or-form, and any subsequent amendments reporting a-change in your ownership
level;

(B) Your writters 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) Quéstion 3; How many proposals may | submit? Each shareholder may:submit no more than orie-proposal o a
coimpany for a particular shareholders’ meeting.
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) Quesﬂgn 40Hmv long-can-my proposal be? The proposal, ms{uu‘ing any-dccompanying sbpporling. statement, may:
not excee

(e) Question'5: What is the- Gwdiine for:submitting:a proposal? M you arasubmltﬁng xyour.proposal for the
company's annusal meeting, you can in'most cases find the deadline in last year's proxy statement. Howaver. if the
company did it hold an annual meeting last year, or has:changed the:date of its meeting for this-year more-than 30
days from lest year's meeting, you can usually find the deadiine in-one.of the! ‘company’s-quarterly reports-on Form
10-Q¥'(§249.3084a of this-chapter), or Inshareholder reports of investment companies under§270.30d-1 of this
chapter of the Investment Company Act of1940, In arger to.aveld. controversy,’ shareholders should submit their
proposals by means, Indudrng electionic means; that permit them to prove the daleof dellvery:

(2) The deadiine is calculated in the following manner if the: proposal is submitted for.a regularly scheduled annual
meeting. The proposal must be recsived at t smmpmy‘spnncipalamuﬂveoﬁmsmllessmmﬂawhndardays
before the date of the:cormbany’s proxy-.sta;eman released to shareholders in connection with the previous year's
dnnual meeting. However; if the cofmipany did not hold an annual ineeting the. previous year, orif 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
ihe deadline is a reasonable time before the company begins to plint:and send ts' proxy materials.

(3) If you are submitting your proposal for & meeting.of shareholdérs other than & regularly scheduled annual
meeting, the deadline Is-a reasonable time before the company bégins 10 print and seid ifs proxy materials.

(f) Question 6: What if | 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 afterithas 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 deficiencles, as well as-of the:time frame for your
response. Your response must be postnarked, 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 deadiine. if the
company intends to exclude the proposal, it will laterhave to make-a submission under §240.14a-8 and provide you
with a copy under Question 10 below, §240.14a-8()).

(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.

() Question 7: Who has the burden of persuading the Commission o its.staff thatmy proposal can be excluded?
Except as otherwise noted, the burden’is on the company to. demonstrate that it is entitled to exciude a proposal.

(h) Question 8: Must | appear personally at the shareholders’ meeting to. present the proposal? (1) Either you, oryour
representative who is qualified under state law'to presant the proposal on your behalf, must attend the mesting to
present the proposal. Whether you attend the meéeting yourself or send a:qualified representativé to the meeting in
your place, you should make sure that you, or your representative, follow the: proper state law procedures for
atfending.the meeting and/or’ i:resenﬁng your proposal.

(2) i the company holds its shareholder meeting in whole orin'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
:;ll} be permitted to exclude all of your proposals from lts proxy matefials for any mieetings held in‘the follawing two.
endar years.

(i) Question 9: If | have complied with the procedural requirements, on what cther bases 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.
under the laws of the junsdiction of the company's organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals arenot considered proper
under state law if they would be binding on the company if approved by shareholders. In eur-experiénce,
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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 draftedas a
recommendation or suggestion Is proper unless the company demonstrates otherwise.

{2) Violation of law: If the Pmﬂl would, i inipleménted, cause the compariy toviolaie any stata; faderal, or foreign
law to which: iLis sub]ar.t;

Note'to paragraph ()(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 would result in a violation of
any state or federal law.

(3) Violation of praxy rules: Ifthe proposal or supportinig statermentis ‘contrary.-to-any of the Commission's proxy ruies,
including §240.14a-9, which prohibits- materigily false or misleading statements In proxy sollcit:ng matenals;

'(4) Pérsonal gﬂevance 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 resultin.a benefit to you, br'to further a personal interest,
which i not shared by the other sharsholders at'laige;

(5) Retevance: If the, propdsal relates 1o operations:-which-account:for less than 5 pércent of the comipany’stotal
assets at the end of its most'recent fiscal year, and for Jess than 5 percent of its net.eamings.and gross sales for.its
most recent fiscal year, and Is not othénwise significantly related to the-company's business;

(6)Absence of powér/authiority: If the company would tack the power or authority to implément the proposal;

{7) Managemenit functions: f the proposal deals with-a matter relating to the company’s ordinary businéss operations;
(8) Director elections: If the proposat:

(i) Would disqualify a nominee who is standing for election;

(i) Would removea director from office before his or her term expired;

{ih) Questions the competence, business Judgment, or character of one o more: nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to the boardof directors; or

(v) Otherwise could affect the.outcome of the upcoming election of directors.

(9):Conflicts with, company’s proposal: If the proposal directly conflicts with one of the: cprnpany s.own proposals to be
submitted to-shareholders at the same meeting;

Note:to paragraph-(i)(9): A company's submission to the Commission under this section should speeify
the points of conflict with the company's: proposal.

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

‘Note ta paragraph {i}(10) A company may exclude-a shareholder proposal that wéuld provide an advisory
Vvoté or seek future advisory votes to approve the compensation of executives ds: ‘disclosed: pursuant to
ltem 402 of Regulation S—K (§229.402 of this chapter) or any successor to llem 402:(a “say-on-pay vote”)
or that relates to the frequency of say-on-pay votes, provided that in the most recent shareholder vote
required §240.14a-21(b) of this chaptera single year ( i.e., one, two, or three years) received approval

ngjority of votes caston the matter and the company has adopted a policy ori the frequiency of say-
on-pay votes that is consistent with the choice of the- majority of votes cast in.the most recent shareholder
vote required by §240.14a-21(b) of this chapter.
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(11) Duplication; f the proposal substantially duplicates d@nother proposal previously submitted to the: company-by-
. another proponent that will be inciuded in the company’s proxy materials for the same.meeting;

(12) Resubmissions: Ifthe.proposal deals with substantially the same subject matier as another proposal or
proposals that has or have been préviously included in‘the company's proxy materials within the ‘preceding 5 calendar
years; a company may exclude ltfrom i{s proxy materials for any meeting held within/3 calendar years of the-last-time-
it was included. rfmepropoeal received

(it Less than 6% of the: vole or its last submission to shareholders if pmposad twice previously withip the preceding 5
ﬁlendaryeal's or

(i) Less than 10% of the vote on its last submission to shareholders if proposed three timés or more previously within
the preceding 5:calendar years; and.

{13) Speific.amount of dividends: If the-proposal refates to specific amounts of cash or stock dividends.

(i) Question 10: What procedures must the.company follow if-it intends to exclude my proposal?:(1) If the company
intends fo-exclude a proposal from its proxy materials, it mustfiletts 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 topy-of its submission. The Commissionstaff may permit the:company-to make its
submission later than 80.days before the company files its-definitive proxy statement arid fnlm of proxy, if the
eompany demonstrates good cause for missing the deadline;

(2) The company must file six-paper-copies-of the following:
(i) The proposal;

(ify 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

(iif) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.
(k) Questiori 11: May | submﬂmyomstatmaﬂmme%mmimm responding-to the company’s arguments?

Yes, you may submit a response, but it is not requiréd. You should try to.submit any responsé 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
fime to:consider fully your-submission before it issuesiits response. You should submit six paper copies of your
response,

(1) Question 12: If the company includes my shareholder proposal In its proxy materials, what information about me
must itinclude: 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 sharehaolders promptly upon receiving an oral or written request.

{2) The company is not réspongible for the contérits of your proposal or supporting staterhent,

(i) Question 13: What:can | do if the company-inclides:In it proxy statement reasons why i belisves shareholders
should not vote in.favor of my proposal, and | drsagree 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 s allowed to make: arguments reflecting its own point of view, just ns"you may express
-your-own point of view in your proposal's'supporting statement.
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(3)We tequine the:¢
materials; so that yi
umeframes

statements opposing your proposal before it sends s proxy-
atorially false or misleading statements; linder the follovnhg

(1) Ircur no-action response requires that you make revisions to your proposal.or stipporting; statefnient as'a conditioh
fo requiring thia companytoiinclude itin is:proxy materials, then the company must: ‘provide you with:a copy of its
opposition statements no-later than 5 calendardays after the company receives.a copy.of your revised pmposal oF

(l).in 2l ether cases; the company m

de yoii with a copy of Its opposition:statemerits rio later than 30
calendar days before its files definitive

its proxy staterment and form of proxy under §240.14a-6..

[63FR 29119; May28 1:998 ‘63FR 50622, 50623, Sept. 22, 1998, as amended ai 72'FR 4168; Jan. 29, 2007; 72 FR
: 7:13 1. 4::2008; 76 FR:6045, Feb. 2 :2011; 75 FR.56782, Sept. 16,2010]
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© Augpst1,2012

To Whom It May Concem

Re: Johnson Controls, Inc. s Cusip#: 478366107
Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from , _ “through today-at The Bank of New York Mellon,
DTC participant #901 forthe ™~

shares
Please do not hesitate to contact me should you have any specific concerns or questions.

Sincerely,

One Wall Street, New York, NY 10286
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James Barhett

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

Jeromé. D. QKarma

Vice President, Secretary
and General Counsel
Johnson Controls, Inc.
Post Office Box 581

5747 N, Green Bay Avenie
Milwaukee, WI 53201-0591

AQQMSt»ZE,.ZQIZ

Erclosed please find a stateément by a repreésentative of Fidelity

Ins stments that spec1f1es their ch.part1c1pant ‘number and verifies
that T meet the ownecrship reguirements to submit a shareholder
‘propesal to the annual meering. Also note that I intend to hold these
shares continuously through the date of the meeting.

I have also included a second revision of my proposal that further
tightens the language in response to your concern that more than one
subject is being addresss=d. This latest revision clearly stares one
proposed action: That 33% of the monetary compensation of the
exgcutive officers be placed into a benus poel for emplovees. If thet
is anything else yocu need from me in order Lo present my proéposal to
the .shareholders of Johnson Controls, pledss let me know.

Best,



I, Jamgs Barnett, owner of 300 shares of Johnson Controls common stock
through my account at: Fidelity Investments, would like to present the
followitig proposal before my fellow sharelblders for & vote at the
next annual meeting:-

We the shaxeholdexs of Jobnson Comtrols declare that 33% of all
executive compensation for the 2013 calendar year; whether in the form
of salary, bonuses, stock equities or the options thereon, for all
officers of the corporation shall be placed inté a bonus pool to be
distributed amongst employees of the cempany, with a goal that this
money be distributed in such a manner that everyone within the
corporation, from .high to low, have a shot at earning a share of it if
they are recognized by their supervisors and/or their peers as having
done a superior job.

Argument In this day and age, there is #o point in owning a stock
that you don’t believe in, so it almost goes without saying that we,
the stockholders of Johnson Controls, believe in the skills and the
abilities of its management. But we must also realize that the
increasing division between rich and poor is a problem, both within
the ranks of our corporation and in American society at large. We as
stockholders have a role in rectifying this problem., Placing 33% of
the compensation of our top executives into a bonus pool for regular
employees would build morale throughout the ranks of Johnson Controls.
It would be good publzc:lty for our company. And perhdips, in some small
way, it might help to bridge a chasm that is slowly tearing our nation
apart.
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Fiddelity Instivotiohal

Mails PO, Box 770001 CGincinnaty, OH 5277+ 0045
Qfici; SO Satem Stiger; Smilthnield, RIOZ9NT!

August 21,2012

James Richard Barnett

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

Dear Mr. Barnett,

Tharik for-contacting deehty Investinents. We appreciate your business. This letter is in
‘response to your request for verification of your-account held with Fidelity Investments.

Please accept this letter as verification that our records indicate yoi have held a position
of 100 shares of Johnson Controls Inc. (J CI) Cusip 478366107, continuously from July 6,
2011 to present in.your aceommiendiogiinvemoravithFidetity Investments DTC

participant #0226,

Mr. Barnett, I hope you find this information helpful. If you have any questions
‘regarding this issue or general inquiries: regarding your account, pléase contact your
Private Client Group Team at 8005445704 for assistance. We appreciate your business.
Sincerely,

Brad LaFleur
High Net Worth Operations

Our File: W279872-16AUG12
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Fidelity Institutional U
INVESYMENTS

Mail: P.O. Box 770001, Cincinnati, OH 45277-0045
Office: 500 Salem Street, Smithfield, R1 02917

August 21, 2012

James Richard Barnett

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

Dear Mr. Barnett,

Thank for contacting Fidelity Investments. We appreciate your business. This letter is in
response to your request for verification of your account held with Fidelity Investments.

Please accept this letter as verification that our records indicate you have held a position
of 100 shares of Johnson Controls Inc. (JCI) Cusip 478366107, continuously from July 6,

2011 to present in your acceupispRding it memoravdthh Fidelity-Investments DTC
participant #0226. A

Mr. Barnett, I hope you find this information helpful. If you have any questions
regarding this issue or general inquiries regarding your account, please contact your
Private Client Group Team at 800-544-5704 for assistance. We appreciate your business.

Sincerely,
B

Brad LaFleur
High Net Worth Operations

Our File: W279872-16AUG12
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