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Re: Shareholder Proposal From John Chevedden Submitted to NetApp, Inc. 

Ladies and Gentlemen: 

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as 
amended (the "Exchange Act"), we are writing on behalf of our client, NetApp, Inc. , a Delaware 
corporation (the "Company"), to request that the Staff of the Division of Corporation Finance 
(the "Staff') of the Securities and Exchange Commission (the "Commission") concur with the 
Company's view that, for the reasons stated below, it may exclude the shareholder proposal and 
supporting statement (the "Proposal") submitted by John Chevedden (the "Proponent") from the 
proxy materials (the "20 15 Proxy Materials") to be distributed by the Company in connection 
with its 2015 Annual Meeting of Shareholders (the "20 15 Annual Meeting"). 

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 
14D"), we are emailing this letter to the Staff. Simultaneously, pursuant to Rule 14a-8(j), we are 
sending a copy of this letter to the Proponent as notice of the Company's intention to exclude the 
Proposal from the 2015 Proxy Materials. The Company will promptly forward to the Proponent 
any response from the Staff to this no-action request that the Stafftransmits by email or fax to 
the Company only. Also pursuant to Rule 14a-8(j), this letter is being filed no later than 80 
calendar days before the Company intends to file its definitive proxy statement and form of 
proxy. 

Rule 14a-8(k) and Section E ofSLB 14D provide that shareholder proponents are 
required to send companies a copy of any correspondence that they elect to submit to the Staff or 
the Commission. Accordingly, the Company is taking this opportunity to remind the Proponent 
that if he submits correspondence to the Staff or the Commission with respect to the Proposal, a 
copy of that correspondence should concurrently be furnished to the undersigned on behalf of the 
Company. 
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1. The Proposal 

The Proposal, which is attached as Exhibit A, requests that the Company' s Board of 
Directors take the steps necessary so that each voting requirement in the Company's certificate 
of incorporation (the "Charter") and bylaws (the "Bylaws") that calls for a greater than simple 
majority vote be eliminated and replaced by a requirement for a majority of the votes cast for and 
against applicable proposals or a simple majority in compliance with applicable laws. 

2. Basis for Exclusion 

The Company requests that the Staff concur in its view that it may exclude the Proposal 
from the 2015 Proxy Materials pursuant to Rule 14a-8(i)( 1 0) because the Proposal has already 
been substantially implemented. More precisely, the Proposal cannot be implemented because 
the Company has previously eliminated all supermajority voting requirements from the Charter 
and Bylaws. 

3. Analysis 

(a) Background of Rule 14a-8(i)( 1 0) 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy 
materials if the company has substantially implemented the proposal. The Commission stated in 
1976 that the predecessor to Rule 14a-8(i)(10) was "designed to avoid the possibility of 
shareholders having to consider matters which already have been favorably acted upon by the 
management." Exchange Act Release No. 12598 (July 7, 1976). 

Originally, the Staff narrowly interpreted this predecessor rule and granted no-action 
relief only when proposals were "'fully' effected" by a company. See Exchange Act Release No. 
I 9135 (Oct. 14, 1982). By 1983, the Commission recognized that the "previous formalistic 
application of[the Rule] defeated its purpose" because proponents were successfully convincing 
the Staff to deny no-action relief by submitting proposals that differed from existing company 
policy by only a few words. Exchange Act Release No. 20091, at§ II.E.6. (Aug. 16, 1983) (the 
"1983 Release"). In the 1983 Release, the Commission adopted a revised interpretation of the 
rule to permit the omission of shareholder proposals that had been "substantially implemented," 
and the Commission codified this revised interpretation in Exchange Act Release No. 40018 at 
n.30 (May 21, 1998). Thus, when a company can demonstrate that it has already taken actions to 
address the underlying concerns and essential objectives of a shareholder proposal , the Staff has 
concurred that the proposal has been "substantially implemented" and may be excluded as moot. 
See, e.g., NETGEAR, Inc. (Mar. 31 , 2015); CVS Caremark Corp. (Feb. 27, 2014); Exelon Corp. 
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(Feb. 26, 201 0); Exxon Mobil Corp. (Burt) (Mar. 23, 2009); Exxon Mobil Corp. (Jan. 24, 2001 ); 
Masco Corp. (Mar. 29, 1999); The Gap, Inc. (Mar. 8, 1996). The Staff has noted that "a 
determination that the company has substantially implemented the proposal depends upon 
whether [the company's] particular policies, practices and procedures compare favorably with 
the guidelines of the proposal." Texaco, Inc. (Mar. 28, 1991). 

(b) The Proposal Has Already Been Substantially Implemented 

The Company has already substantially implemented the Proposal because the Charter 
and Bylaws do not contain any supermajority voting requirements. On September 13, 2013, the 
Company's shareholders approved amendments to the Charter to eliminate all superrnajority 
voting requirements from the Charter. In connection with that approval , an amendment to the 
Bylaws became effective that eliminated all supermajority voting requirements from the Bylaws. 
All of these superrnajority voting requirements were replaced with majority of outstanding shares 
voting requirements . 

The Staff has consistently concurred that similar shareholder proposals calling for the 
elimination of provisions requiring "a greater than simple majority vote" are excludable under 
Rule 14a-8(i)(l 0) where the supermajority voting provisions are eliminated from a company's 
governing documents. See, e.g., CVS Caremark Corp. (Feb. 27, 2014) (concurring with the 
exclusion under Rule 14a-8(i)(1 0) of a similar shareholder proposal where the company's 
shareholders previously approved amendments to its certificate of incorporation to eliminate all 
supermajority voting standards); Hewlett-Packard Co. (Dec. 19, 2013) (concurring with the 
exclusion under Rule 14a-8(i)(l0) of a similar shareholder proposal where the company's board 
of directors approved amendments to its bylaws that would eliminate the supermajority voting 
standards required for amendments to the bylaws); McKesson Corp. (Apr. 8, 2011) (concurring 
with the exclusion under Rule 14a-8(i)( 1 0) of a similar shareholder proposal where the 
company's board of directors approved amendments to its certificate of incorporation and bylaws 
that would eliminate the supermajority voting standards required for amendments to the 
certificate of incorporation and bylaws); Express Scripts, Inc . (Jan. 28, 2010) (same). 

The Charter and Bylaws do contain certain provisions requiring the approval of a 
majority of outstanding shares in certain instances. The Staff has also consistently concurred that 
shareholder proposals calling for the elimination of provisions requiring "a greater than simple 
majority vote" are excludable under Rule 14a-8(i)(l 0) where a company's governing documents 
set shareholder voting thresholds at a majority of the company's outstanding shares. For 
example, in McKesson Corp. (Apr. 8, 2011 ), the Staff concurred that a similar shareholder 
proposal was substantially implemented where the company's board of directors approved 
amendments to its certificate of incorporation and bylaws that would eliminate the supermajority 
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voting standards required for amendments to the certificate of incorporation and bylaws and 
replaced such standards with a voting standard based on a majority of the outstanding shares. 
Similarly, in Express Scripts, Inc. (Jan. 28, 20 I 0), the Staff concurred that a similar shareholder 
proposal was substantially implemented where the company's board of directors approved a 
bylaw amendment that lowered the voting standard required to approve certain bylaw 
amendments from 667'3% of the outstanding shares to a majority of the outstanding shares. See 
also American Tower Corp. (Apr. 5, 2011) (concurring with the exclusion under Rule 14a-
8(i)(1 0) of a similar shareholder proposal where the company's board of directors approved 
submitting an amendment to the certificate of incorporation to the company's shareholders for 
approval that had the effect reducing the shareholder vote required to amend the bylaws from 
667'3% to a majority ofthe then-outstanding shares); Celgene Corp. (Apr. 5, 2010) (concurring 
with the exclusion under Rule 14a-8(i)( 1 0) of a similar shareholder proposal where a bylaw 
provision requiring a supermajority vote was eliminated and replaced by a majority of 
outstanding shares voting standard). 

4. Conclusion 

The Company requests that the Staff concur with its view that, for the reasons stated 
above, it may exclude the Proposal from the 2015 Proxy Materials. 

* * * 
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Should the Staff require additional information in support of the Company' s position, 
please do not hesitate to contact me at the telephone number appearing on the first page of this 
letter. 

Enclosures 

cc: Elizabeth O'Callahan, Esq., NetApp, Inc. 
Amy Meese, Esq. , NetApp, Inc. 

Very truly yours, 

WILSON SONSINI GOODRICH & ROSATI 
Professio I Corporation 

John Chevedden (by email:
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Mr. Matthew Fawcett 
Corporate Secretary 
NetApp, Inc. (NTAP) 
495 E. Java Dr 
Sutmyvale CA 94089 
Phone: 408 822-6000 
FX: 408 822-4501 
FX: 408-716-2494 

Dear Mr. Fawcett, 

JOHN CHEVEDDEN 

PAGE 01/03 

I purchased stock and hold stock in our company because I believed our company has greater 
potential. I submit my attached Rule 14a-8 proposal in support of the long-term perfonnance of 
our company. I believe our company has unrealized potential that can be unlocked through low 
cost measures by making our corporate governance more competitive. 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of 
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8 
requirements will be met including the continuous ownership of the required stock value until 
after the date of the respective shareholder meeting and presentation of the proposal at the annual 
meeting. Thls submitted format, with the shareholder-supplied emphasis, is intended to be used 
for definitive proxy publication. 

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process 
please communicate via email to Your consideration and the 
consideration of the Board of Directors is appreciated in support of the long-term performance of 
our company. Please acknowledge receipt of this proposal promptly by email to 

cc: Deanna M. Butler <Deanna.Butler@netapp.com> 
Senior Director, Legal 
Elizabeth OCallahan <Beth.O'Callahan@netapp.com.> 
Amy Meese <Amy.Meese@netapp.com> 

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

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

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

***FISMA & OMB Memorandum M-07-16***
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[NTAP: Rule 14a-8 Proposal, March 24, 20 15] 
Proposal [4]- Simple Majority Vote 

RESOLVED, Shareholders request that our board take the steps necessary so that each voting 
requirement in our charter and bylaws that calls for a greater than simple majority vote be 
eliminated, and replaced by a requirement for a majority of the votes cast for and against 
applicable proposals, or a simple majority in compliance with applicable laws. If necessary this 
means the closest standard to a majority of the votes cast for and against such proposals 
consistent with applicable laws. 

Shareowners are willing to pay a premium for shares of companies that have excellent corporate 
governance. Supennajority voting requirements have been found to be one of 6 entrenching 
mechanisms that are negatively related to company perfonnance according to "What Matters in 
Corporate Governance" by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the Harvard Law 
SchooL Superm.ajority requirements are used to block initiatives supported by most shareowners 
but opposed by a status quo management. 

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management, 
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy's. The proponents of these proposals 
included Ray T. Chevedden and William Steiner. Currently a 1 %-minority can frustrate the will 
of our 74%-shareholder majority. In other words a 1 %-minority could have the power to prevent 
shareholders from improving our bylaws. 

Please vote to protect shareholder value: 
Simple Majority Vote- Proposal [4] 

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

John Chevedden, sponsored this 
proposal. 

Please note that the title of the proposal is part of the proposal. 
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If the company thinks that any part of the above proposal, other than the first line in brackets, can 
be omitted from proxy publication based on its own discretion, please obtain a written agreement 
from the proponent. 

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

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

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or misleading, 

may be disputed or countered; 
• the company objects to factual assertions because those assertions may be interpreted by 

shareholders in a manner that is unfavorable to the company, its directors, or its officers; 
and/or 

• the company objects to statements because they represent the opinion of the shareholder 
proponent or a referenced source, but the statements are not identified specifically as 
such. 

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

See also: Sun Microsystems, Inc. (July 21, 2005). 

The stock supporting this proposal is intended to be held until after the annual meeting and the 
proposal will be presented at the annual meeting. Please acknowledge this proposal promptly by 
email
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