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Gibson, Dunn & Crutcher LLP poi ] (a él {
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Washington, DC 20036-5306 | Section: v

Re:

Rulz:, &
{4

Cadence Design Systems, Inc. Public
availaoitivy: S0 00N

Dear Ms. Ising:

This is in regard to your letter dated February 5, 2007 concerning the shareholder

proposal submitted by New England Carpenters Pension Fund for inclusion in Cadence
Design’s proxy materials for its upcoming annual meeting of security holders. Your letter
indicates that Cadence Design will include the proposal in its proxy materials, and that
Cadence Design therefore withdraws its January 12, 2007 request for a no-action letter
from the Division. Because the matter is now moot, we will have no further comment.

CC:

| ®EGDSEOC. Sincerely, :
i

s 202007 |

L_J___ 1086

Ted Yu
Special Counsel

Mark Erlich : PHOCESSED

Fund Chairman

New England Carpenters Pension Fund FEB 2 3 2007
350 Fordham Road . TH
Wilmington, MA 01887 ngmggff
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Office of Chief Counsel - 3
Division of Corporation Finance

Securities and Exchange Commission
100 F Street, N.E. R
Washington, D.C. 20549 co o

Re:  Stockholder Proposal of New England Carpenters Pension Fund
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that our client, Cadence Design Systems, Inc. (the
"Company"), intends to omit from its proxy statement and form of proxy for its 2007 Annual
Stockholders Meeting (collectively, the "2007 Proxy Materials") a proposal and statements in
support thereof (the "Proposal") received from the New England Carpenters Pension Fund (the
"Proponent"). The Proponent has designated Ed Durkin at the United Brotherhood of Carpenters
and Joiners of America as the contact for correspondence related to the Proposal.

Pursuant to Rule 14a-8(j), we have:

» enclosed herewith six (6) copies of this letter and its attachments;

» filed this letter with the Securities and Exchange Commission (the "Commission") no
later than eighty (80) calendar days before the Company files its definitive 2007

Proxy Materials with the Commission; and

¢ concurrently sent copies of this correspondence to the Proponent.
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Rule 14a-8(k) provides that stockholder proponents are required to send companies a
copy of any correspondence that the proponents elect to submit to the Commission or the staff of
the Division of Corporation Finance (the “Staff”). Accordingly, we are taking this opportunity to
inform the Proponent that if the Proponent elects to submit additional correspondence to the
Commission or the Staff with respect to this Proposal, a copy of that correspondence should
concurrently be furnished to the undersigned on behalf of the Company pursuant to
Rule 14a-8(k).

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2007 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because
the Proponent has not provided the requisite proof of continuous stock ownership in response to
the Company's request for that information.

THE PROPOSAL

The Proposal requests that the Company's Board of Directors "initiate the appropriate
process to amend the Company's governance documents {certificate of incorporation or bylaws)
to provide that director nominees shall be elected by the affirmative vote of the majority of votes
cast at an annual meeting of shareholders, with a plurality vote standard retained for contested
director elections, that is, when the number of director nominees exceeds the number of board
seats.” The Proposal is attached hereto as Exhibit A.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(b) and Rule 14a-8(f)(1) Because the
Proponent Failed to Establish the Requisite Eligibility to Submit the Proposal.

We believe that the Company may exclude the Proposal under Rule 14a-8(f)(1) because
the Proponent did not substantiate its eligibility to submit the Proposal under Rule 14a-8(b).
Rule 14a-8(b)(1) provides, in relevant part, that "[i]n order to be eligible to submit a proposal, [a
stockholder] must have continucusly held at least $2,000 in market value, or 1%, of the
company's securities entitled to be voted on the proposal at the meeting for at least one year by
the date [the stockholder submits] the proposal.”

The Company received the Proposal by facsimile on December 1, 2006. The Company
has informed us that the Proponent does not appear on the records of the Company's stock
transfer agent as a stockholder of record. Moreover, the Proposal did not include evidence
demonstrating the Proponent's satisfaction of the Rule 14a-8(b) stock ownership requirements.
See Exhibit A. Instead, the cover letter accompanying the Proposal stated, "[t]he record holder
of the stock will provide the appropriate verification of the [Proponent's] beneficial ownership by
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separate letter." On December 4, 2006, which was within 14 calendar days of the Company's
receipt of the Proposal, the Company sent a letter via DHL to Mr. Durkin, the Proponent's
designated representative, informing the Proponent of the requirements of Rule 14a-8 and the
need to submit the proof of ownership required under Rule 14a-8(b) (the "Deficiency Notice").
See Exhibit B. DHL's records show that the Deficiency Notice was delivered to Mr. Durkin on
December 5, 2006. See Exhibit C. The Company did not receive a response to the Deficiency
Notice.

Rule 14a-8(f) provides that a company may exclude a stockholder proposal from its
proxy materials if the proponent fails to provide evidence of eligibility under Rule 14a-8,
including the benefictal 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. The Company satisfied its obligation under Rule 14a-8 in the
Deficiency Notice to the Proponent, which stated:

¢ the ownership requirements of Rule 14a-8(b);

e the type of documentation necessary to demonstrate beneficial ownership under
Rule 14a-8(b);

e that the Proponent's response had to be transmitted no later than 14 days from the date |
the Proponent received the Deficiency Notice; and |

* that a copy of the stockholder proposal rules set forth in Rule 14a-8 was enclosed.

On numerous occasions the Staff has taken a no-action position concerning a company's
omission of stockholder proposals based on a proponent's failure to provide satisfactory evidence
of his eligibility under Rule 14a-8(b) and Rule 14a-8(f)}(1). See, e.g., Motorola, Inc. (avail.

Jan. 10, 2005); Johnson & Johnson (avail. Jan. 3, 2005); Agilent Technologies (avail.

Nov. 19, 2004); Intel Corp. (avail. Jan. 29, 2004). More specifically, the Staff consistently has
granted no-action relief when a proponent "appears not to have responded"” to a company's
"request for documentary support indicating that {the proponent] has satisfied the minimum
ownership requirement for the one-year period required by [R]ule 14a-8(b)." International
Business Machines Corp. (avail. Dec. 5, 2006); General Motors Corp. (avail. Apr. 3, 2006); Intel
Corp. (avail. Feb. 8. 2006); Crown Holdings, Inc. (avail. Jan. 27, 2005); Lucent Technologies,
Inc. (avail. Nov. 26, 2003). Similarly, the Proponent did not respond to the Company's request
for documentary support that the Proponent had "satisfied the minimum ownership requirement
for the one-year period required by [R]jule 14a-8(b)."

Despite the Deficiency Notice, the Proponent has failed to provide the Company with
satisfactory evidence of his requisite beneficial ownership. Accordingly, we ask that the Staff
concur that the Company may exclude the Proposal under Rule 14a-8(b) and Rule 14a-8(f)(1).
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CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2007 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject. In addition, the Company agrees to promptly forward to
the Proponent any response from the Staff to this no-action request that the Staff transmits by
facsimile to the Company only.

If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8287.

Sincerely,

Elizgbeth A. Ising

EAl/dlb
Enclosures

cc:  R. L. Smith McKeithen, Cadence Design Systems, Inc.
Ed Durkin, United Brotherhood of Carpenters and Joiners of America

100146555_2.DOC
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330 Popdhuza Rosd

‘Wikmingaa, MA 01887
www.carpenteriund.org
Carpenters Benefit Funds Phone § 735041000

Fax 078-837-95T2
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Chairmen
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Exxcuttve Direcror

[SENT VIA FACSIMILE 408-944-6855]

R L. Smith McKeithen November 30, 2006

Senior Vice President, General Counsel and Secretary

Cadence Design Systems, Ine.

2655 Seely Avenue

San Jose, Californla 95134

Dear Mr. McKeithen:

On behalf of the New England Carpenters Pension Fund (“Fund™), I hereby submit the
enclosed shareholder proposal (“Proposal™) for inclusion in the Cadence Design Systems, Inc.
C‘Gumpmﬂmxymmmbechnﬂmdmmmpmyshamholdmincmjmﬁon%ﬂw
next annual moeting of shareholders. The Proposal relates to the issue of the vote standard in
dircctor clections. The Praposal is submitted under Rule 14(2)-8 (Proposals of Sccurity Holders)
of the U.S, Securities and Exchange Commission proxy regulations.

The Fund is the beneficial owner of approximately 10,500 shares of the Company’s
comumon stock that have been held coptinuousty for more than a year prior to this date of
submission The Fund intends to bold the shares through the date of the Company’s next annual
meeting of shareholders. The record holder of the stock will provide the appropriate verification
of the Fund’s beneficial ownership by scparate letter. Either the undersigned or a designated
mmmﬁwwiﬂmueﬂth:?mdfmmﬂdmﬁmuﬁmmudmeﬁngofmm.

If you have any questions or wish to discuss tho Proposal, please contact Ed Durkin, at
(202) 546-6206 ext. 221 or at edurkin@carpenterg org. A recently completed Msjerity Vote
Wotk Group Report addressing this issue is availsble for your consideration at
tp ./ ere i, org/majority/paf/Maiority VoteWorkGroupReport pdf. Copies of any
proposaal should be to Mr. Durkin at United Brotherhood
of Carpenters, Corparate Affairs Department, 101 Constitution Avenue, NW, Washington D.C.
20001 or faxed to 202-543-4871.

Sincerely,

Mad St

Fund Chairman

cc. Edward J. Durkin
Enclosure
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Director Election Majority Vote Standard Proposal

Resolved: That the sharehoklers of Cadence Design Systems, Inc. (“Company”)
hereby request that the Board of Directors initiate the appropriate procass to
amend the Company’s govemance documents (certificate of Incorporation or
bylaws) to provide that director nominees shall be elected by the affimative vote
of the mejority of votes cast at an annual meeting of shareholders, with a plunality
vote standard retained for contested director elections, that is, when the number
of director nominees exceeds the number of board seats.

Supporting Statement: In order to provide shareholders a meaningful role In
director slections, our Company's director election vote standard should be
changed to a majority vote standard. A majority vote standard would require that
a nominee racelve & majority of the votes cast in order to be elecied. The
standard is particularly well-suited for the vast majority of director elections in
which only board nominated candidates are on the ballot. We believe that a
majority vote standard In board elections would establish a challenging vote
standard for board nominses and improve the performance of individual directors
and entire boards. Our Company presently uses a plurality vote standard in all
director elections. Under the plurality vote standard, @ nominee for the board can
be elacted with as littie as a single affirmative vote, even if a substantial majority
of the vates cast are "withheld” from the nominee.

In response to strong sharehoider support for 8 majority vote standard in director
elections, an Increasing number of companies, including Intel, Dell, Motorola,
Texae Instruments, Wa-Mart, Safeway, Home Depct, Ganneft, Marathon Oil,
and General Electric, have adopted a majority vote standard In company by-laws.
Additionally, these companies have adopted director resignation policles in thelr
bylaws or carporate govemance policies to address post-election Issuea related
to the status of director nominees that fail to win election. Other companles have
responded only partially to the call for change by simply adopting post-election
director resignation policies that set procedures for addressing the status of
direcior nominees that recelve more "withhold® votes than “for” votes. At the time
of imt:a scl.éhmission of this proposal, our Company and ite board had not taken
either action.

We believe the critical first step in establishing a meaningful majority vote policy
is the adoption of a majority vote standard in Company govemance documents.
Our Company neads to join the growing list of companies that have taken this
action. With a majority vote standard in place, the board can then consider
action on developing post election procedures to address the status of directors
that fail to win election. A combination of a majority vote standard and a post-
election director resignation policy would establish a meaningful right for
shareholders to ekect directors, while reserving for the board an Important post-
slection rolo in detenmining the continued status of an unelected director. We feel
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that this combination of the majority vote standard with a post-election policy
represents a true majority vote standard.
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cadence

Edward 1. Durkin

United Brotherbood of Carpenters and Jodnecs of America
101 Constitution Avariue, N'W,

Washington, D.C, 20001

Dear Mr. Diurkipr:

1 am wtiting on behglf of Cadente Désign Syaterns, Inc. (the “Company™), which
received a stockholder proposal tiled “Director Blection Majority Vote Standard Propozal” from
the New Englond Carpentirs Pension Fund (tho “Pund”™) for consideration at the Company’s
2007 Anunal Meeting of Stockholders. The Iotter indicated that copies of any comespaadence
related to the Pund's proposal should be divested to yon.

Rule 14a-8(b) mnder the Securties Exchange Act of 1934, as ameaded, pravides that the
Fund must submnit sufficient proof that the Find has contimuously held at léast $2,000 i market
valde, dr 19, of the Comdpany's commen stock for atlenﬁnncymasoflhaﬂm&nFmd
submilted tire proposal to the Company. To date, we have not reoeived such proof of awnership.

To remedy this defect, the Fund mpst submit sufficient proof of the Pund’s ownership.
As explained in Stuff Legal Bulletin No. 14, sufficient proof may be iir the form of:

» awritten stategent from the “record™ holder of the Fund's shires (usyally a broker or
bank) verifying that, at the time the Fund submitted this proposal, the Fund
continnously held the shares for at least one year; or




December 4, 2006
Page two

e if the Fund hes filed 2 Schedule 13D, Schedule 13G, Form 3, Form 4 or Form §, or
amendmesits to those documents or updated forins, reflésting the Puind’s ownership of
the shares as of or before the date on which the one-yoar eligibility period begins, a
copy of the schedule and/or form, and any subscquent amendments reporting 3.
change in the Fund’s ownership level.
this Ietter be trafismitted no later thizh 14 diys from the date yon receive this lester. Plédse
address any response to me at the address aor facsimile number provided above. For your
reference, please find enclosed a copy of Rule 143-8.

If you have any questions with respect to the foregding, please contiot me at (408) 944~

T748.
Sincercly,
2 A
R.L. Sinith McKeithen
'. Lot Vite Presidant General Counsal and
Eoclosure
Gibson, Demn & Crutcher 1P
Suite 3100

‘San Franvisco, CA 94104
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Theso are tho results.of your.query.
l - Thbes Given are local 1o the service area i which the shipmaiit checkpoit I recorded..
Alrw Orlg!n Service Area DosﬁnuﬂmSerm Statizs-

Date Tine

9118372050  Fremort, CA -USA washington < Ronaid: :iSiymdtofbyJRYAN

Rptraey

WWQDC' a’lhmer‘
usa. >1tmv

[l o1163572080"- Detalibe Repont:

Location Service Ares. ot Delak

Dewi?buoszoos

Decembir 042008  1609)
December 04,2008  17:24-
Decetber 05:2006  07.55.
Decamber 05;2006 0844
Jl Decenbir 08,2006 1040

Try'a new search.
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From: CADENCE DESIGN #3 [mailto;dhle6475@us.dhl.com]
Sent: Monday, December 04, 2006 3:54 PM

To: Marie Ball

Subject: EASYSHIP PREALERT ADVISORY

DHL WORLDWIDE EXPRESS

INBOUND SHIPMENT ADVISORY

The following 1 piece(s) have been sent by Shipping / Receiving from Cadence via DHL WorldWide Express on 12/4/06 via AWB#
9116372090. If you wish to track this(these) shipment(s) please contact your local DHL customer service office at 1-800-CALL-DHL or visit
the DHL Web Site at http;//www.dhl.com/

If you have a Web-enabled mail reader, click the link below to view shipment tracking details:
http:/iwww,dhl.com/track/track post-track?awb=9116372090& origin=NUQ&invisible=1
Sent to: UNITED BROTHERHOOD OF

CARPENTERS AND JOINERS OF AMER

101 CONSTITUTION AVENUE, N.W.

CORPORATE AFFAIRS DEPARTMENT

ATTN: EDWARD J. DURKIN

WASHINGTONDC 20001

UNITED STATES

1/11/2007
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GIBSON, DUNN & CRUTCHER LLP

LAWYERS

o A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

e g 1050 Connecticut Avenue, N.W. Washingron, D.C. 20036-5306
L (202} 955-8500
SEE VR www.gibsondunn.com
cising@@gibsondunn.com
February 5, 2007
Direct Dial Client No.
£2012\) 955-8287 C 18861-00004
ax No.

(202) 530-9630

VIA HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Withdrawal of No-Action Letter Request Regarding the Stockholder

Proposal of New England Carpenters Pension Fund;
Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

In a letter dated January 12, 2007, T requested that the staff of the Division of Corporation
Finance (the “Staff””) concur that Cadence Design Systems, Inc. (the “Company”) could properly
exclude from its proxy matenals for its 2007 Annual Stockholders Meeting a stockholder
proposal (the “Proposal”} received from the New England Carpenters Pension Fund (the
“Proponent”), naming Ed Durkin at the United Brotherhood of Carpenters and Joiners of
America as its designated representative.

The Company has decided to include the Proposal in its proxy materials. Therefore, I
withdraw the January 12, 2007, no-action request relating to the Company's ability to exclude the
Proposal pursuant to Rule 14a-8 under the Securities Exchange Act of 1934. Please do not
hesitate to call me at (202) 955-8287 with any questions in this regard.

Sincergly,

Elizdbeth A. Ising

ce: R. L. Smith McKeithen, Cadence Design Systems, Inc. Z:ND

Ed Durkin, United Brotherhood of Carpenters and Joiners of America

100160766_1.20C
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