
UNITED STATES
SECURTES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549-4561

March 25 2011 11005999

Sanjay Shirodkar

DLA Piper LLP US
The Marbury Building

6225 Smith Avenue

Baltimore MD 21209-3600

Re Cognizant Technology Solutions Corporation

Incoming letter dated January 242011

Dear Mr Shirodkar

Act ______

Section_
ule_
Public

Avai labi lity

This is in response to your letters dated January 24 2011 and March 24 2011

concerning the shareholder proposal submitted to Cognizant by John Chevedden We also

have received letters from the proponent dated January 26 2011 and March 25 2011 Our

response is attached to the enclosed photocopy of your correspondence By doing this we
avoid having to recite or summarize the facts set forth in the correspondence Copies of

all of the correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which
sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Chevedden

Sincerely

Gregory Belliston

Special Counsel

DMSIO OF
CORPORA1IO4 FINANCE

JLf

FISMA 0MB Memorandum M-O716



March 25 201 IL

Response of the Office of Chief Counsel

Division of.Corporation Finance

Re Cognizant Technology Solutions Corporation

Incoming letter dated January 242011

The proposal requests that the board take the steps necessary so that each

shareholder voting requirement impacting the company that calls for greater than

simple majority vote be changed to majority of the votes cast for and against the

proposal in compliance with applicable laws

There appears to be some basis for your view that Cognizant may exclude the

proposal under rule 14a-8i9 You represent that matters to be voted on at the

upcoming annual stockholders meeting include proposals sponsored by Cognizant

seeking approval of amendments to Cognizants certificate of incorporation and bylaws
You also represent that the proposal would directly conflict with Cognizants proposals

You indicate that inclusion of the proposal and Cognizants proposals in Cognizants

proxy materials would present alternative and conificting decisions for stockholders and

would create the potential for inconsistent and ambiguous results if the proposal and

Cognizants proposals were approved Accordingly we will not recommend

enforcement action to the Commission if Cognizant omits the proposal from its proxy
materials in reliance on rule 14a-8i9 In reaching this position we have not found it

necessary to address the alternative basis for omission upon which Cognizant relies

Sincerely

Charles Kwon

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 i4a-8 CFR 24O14a-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 particular matter to

recommend enforcement action tothe Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the projosals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k doesnot require any communications from shareholders to the

Commissions 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 staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination notto recommend or take COmmission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may havç against

the company in court should the management omit the proposal from the companys proxy
material



JOHN CIIEVEDDEN

FISMA 0MB Memorandum M-07-16

March 25 2011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Cognizant Technology Solutions Corporation CTSH
Adopt Simple Majority Vote

John Chevedden

Ladies and Gentlemen

This responds further to the supplemented January 24 2011 company request to avoid This

established rule 14a8 proposal

The company March 24 2011 letter reiterates that the company proposals are for preservation

of super-majority voting However the rule 4a-8 proposal calls for simple-majority voting

There is no evidence that the company had any intention of scheduling shareholder vote to

preserve super-majority voting prior to the submittal of the rule 14a-8 proposal The Corporate

Library initiated coverage of the company in 2003 and has no record of the company ever

presenting even one company governance proposal to shareholders for vote

Two distinct issues are involvedi simple-majority voting verses super-majority voting These

two different issues are easy to explain to shareholders

Even if the company proposals pass overwhelmingly super-majority voting will be guaranteed

to be preserved at the company

The company cited no precedent for no action relief when the core issue was presented in this

marmer

This is to request that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2011 proxy

Sincerely

evedde
cc David Nelson david.nelsoncognizant.com



Rule 4a-S Proposal November 22 201 0J

Adopt Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that each

shareholder voting requirement impacting our company that calls for greater than simple

majcrity vote be changed to majority of the votes east for and against the proposal in

compliance with applicable laws

Corporate governance procedures and practices and the level of accountability they impose are

closely related to financial performance Shareowners are willing to pay premium for shares of

corporations that have excellent corporate governance Supermajority voting requirements have

been found to be one of six entrenching mechanisms that are negatively related with company

performance See What Matters in Corporate Governance Lucien Bebehuk Alma Cohen

Allen Ferrell Harvard Law School Discussion Paper No 491 0912004 revised 03/2005

This proposal topic won from 74% to 88% support at the following companies Weyerhaeuser

Alcoa Waste Management Goldman Sachs FirstEnergy McGraw-Hill and Macys The

proponents of these proposals included William Steiner James McRitchie arid Ray

Chevedden

If our Company were to remove required supermajority it would be strong statement that our

Company is committed to good corporate governance and its long-term financial performance

The merit of this Simple Majority Vote proposal should also be considered in the context of the

need for additional improvement in our companys 2010 reported corporate governance status

The Corporate Library www.thecorporatelibrary.com an independent investment research firm

rated our company Very High Concern in Takeover Defenses Three-year terms for directors

and Poison Pill The combined effect of these mechanisms was to reduce board accountability

to shareholders Plus our CEO Francisco DSouza realized more than $11 million on the

exercise of 285000 stock options in 2009 Market priced
stock options can provide rewards due

to rising market alone regardless
of CEO performance

We had certain arguably insunnountable 80% voting requirements and poison pill that was not

approved by shareholders We had no proxy access no cumulative voting no right to elect each

director annually no right to act by written consent and no shareholder right to call special

meeting

Our board was the only significant directorship for of our directors This could indicate

significant lack of current transferable director experience for the vast majority of our directors

Our newest director Maureen Breakiron-Evans appeared to be retied at age 55

Three directors had no skin in the game because they owned no stoclc John Fox Lakshmi

Narayanan inside director and Maureen Breakiron-Evans John Klein had 12-years long-tenure

independence concern and yet was allowed to chair our Executive Pay Committee and was on

our Audit Committee

Please encourage our board to respond positively to this proposal in order to initiate improved

governance and fmancial performance Adopt Simple Majority Vote Yes on



OLA Pper LL.P U.s

DLA PIPER The Marbury Building

U225 Qmkth Avenue

Baltiniore Maryland 21209-i000

www dlpiper.c..m

Sanjay Shiiodkar

sarjay.shirodkardbpiper.cofl1

410.580A184

410580.3184

March 24 2011

Via E-Mail UPS

OFFICE OF CHIEF COUNSEL
DIVISION OF CORPORATION FINANCE

SECURITIES AND EXCHANGE COMMISSION

100 STREET N.E

WASHINGTON DC 20549

Re Cognizant Technolony Solutions Corporation

Supplemental Letter regarding the Stockholder Proposal of John Chevedden

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

On January 24 2011 we submitted letter the No-Action Request on behalf of Cognizant

Technology Solutions Corporation Delaware corporation the Company pursuant to Rule

14a-8j under the Securities Exchange Act of 1934 as ametided the Exchange Act notifying

the staff of the Division of Corporation Finance the Stafi of the Securities and Exchange

Commission that the Company intends to omit from its proxy materials for its 2011 Annual

Meeting of Stockholders the 2011 Proxy Materials stockholder proposal and supporting

statement submitted to the Company by Mr John Chevedden the Proponent by letter dated

November 22 2010 the Stockholder Proposal and requesting that the Staff concur in the

Companys view that the Stockholder Proposal may be properly cxci uded from the 2011 Proxy

Materials

As stated in our No-Action Request we are submit Ling this supplement to the No Action Request

in order to notify the Staff that on March 24 2011 the Board of Directors of the Company the

Board approved subject to stockholder approval amendments to the Companys Restated

Certificate of Incorporation as amended and the Companys Amended and Restated By-laws

the Amendments to reduce certain Supennajority Provisions as defined in the No-Action

Rcuest from 80% of the outstanding shares to 66 2/3% of the outstanding shares

Further to the Board actions the Company intends to include proposal seeking stockholders

approval of the Amendments the Company Proposals in the 2011 Proxy Materials and

expects to file Preliminary Proxy Statement in early April 2011 Accordingly as requested in

the NoAction Request we respectfully request that the Stuff concur in the Companys view that



PIPER

March 24.20

Page Two

the Stockholder Proposal may be excluded from the Companys 2011 Proxy Materials

Based upon the reasons explained in the No-Action Request and the fact that Board has approved

the Company Proposals and intends to include them in the 2011 Proxy Materials we respectfully

request that the Staff concur that it will not recommend enforcement action to the Cominissiomi if

the Company excludes the Stockholder Proposal from its 2011 Proxy Materials

We would be happy to provide you with any additional information and answer any questions

that you may have regarding this subject If we can be of any further assistance in this matter

please do not hesitate to call mc at 410 580-4184 or Steven Schwartz the Companys

General Counsel at 201 678-2759

Very truly yours

DLA Piper LLP US

Th.p- .4

Sanjay Shmrodkar

Of counsel

cc JO111 Klein

Andrew Gilbert Esq

John Chevedden

EAST\44410634.2



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

January 262011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F Street NE

Washington DC 20549

Rule 14a-8 Froposal

Cognizant Technology Solutions Corporation CTSH
Adopt Simple Majority Vote

John Chevedden

Ladies and Gentlemen

This responds to the January 24 2011 company request to avoid this established rule 14a-8

proposal

The rule 14a-8 proposal is for simple majority voting

The company proposals are for supermajority voting preservation

These are two distinct issues that would be easy to explain to shareholders

Even if the company proposals pass there will still be no simple majority voting

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2011 proxy

cc David Nelson david.nelsoncogtizant corn



Rule 14a-8 Proposal November 222110

Adopt Simple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that each

shareholder voting requirement impacting our company that calls for greater
than simple

majority vote be changed to majority of the votes cast for and against the proposal in

compliance with applicable laws

Corporate governance procedures and practices and the level of accountability they impose are

closely related to financial performance Shareowners are willing to pay premium for shares of

corporations that have excellent corporate governance Supermajority voting requirements have

been found to be one of six enirenching mechanisms that are negatively related with company

performance See What Matters in Corporate Governance Lucien Bebchuk Alma Cohen

Allen FerrellHarvard Law School Discussion Paper No 491 09/2004 revised 03/2005

This proposal topic won from 74% to 88% support at the following companies Weyerhaeuser

Alcoa Waste Management Goldman Sachs FirstEnergy McGraw-Hill and Macys The

proponents of these proposals included William Steiner James McRitchie and Ray

Chevedden

If our Company were to remove required supermajority it would be strong statement that our

Company is committed to good corporate governance and its long-term financial performance

The merit of this Simple Majority Vote proposal should also be considered in the context of the

need for additional improvement in our companys 2010 reported corporate governance status

The Corporate Library www.thecorporatelibrarv.com an independent investment research firm

rated our company Very High Concern in Takeover Defenses Three-year terms for directors

and Poison Pill The combined effect of these mechanisms was to reduce board accountability

to shareholders Plus our Francisco DSouza realized more than $11 millionon the

exercise of 285000 stock options in 2009 Market priced stock options can provide rewards due

to rising market alone regardless of CEO performance

We bad certain arguably insurmountable 80% voting requirements and poison pill that was not

approved by shareholders We had no proxy access no cumulative voting no right to elect each

director annually no right to act by written consent and no shareholder right to call special

meeting

Our board was the only significant directorship for of our directors This could indicate

significant lack of current transferable director experience for the vast majority of our directors

Our newest director Maureen Breakiron-Evans appeared to be retied at age 55

Three directors had no skin in the game because they owned no stock John Fox Lakshmi

Narayanan inside director and Maureen Breakiron-Evans John Klein had 12-years long-tenure

independence concern and yet was allowed to chair our Executive Pay Committee and was on

our Audit Committee

Please encourage our board to respond positively to this proposal in order to initiate improved

governance and financial performance Adopt Simple Majority Vote Yes On
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Januar 24 2011

Via E-Mail

IICI 1111 c.fl NSl

DIV1SI OF CORP RATI I1NANCI

skCVRlll1S AND FXCJ lANG COMM1S1ON
100 TRLLL \.l

\V \S1INflON 20549

Re Uoeniiani Fechnoh Sp1utions.QnpraJm

Stockholder Proposal ot John hevedden

.xchange Act 011 94 Ruk 14a

Dear dies and Gentlemen

Fhs letter is to infirm you that our client Cogniiant 1cchnuluy Si lution .orpurauon th1

Cornpany iutnds to omit 1mm its proxy statement and lorm ol prosy br it Annual

Meetin ol Stockholders collecti els the 2011 Proxy %1akria1.s stoekholder proposal the

Propo.sar and statementS in support thereof received Ironi John lies eddcn the Propoiezf

Pursuant 10 Rule l4alThj hac

tiled this kiter \ith the Securities and xehanc ummision he
ummiston no lacr thai eiiht SO calendar da betoic We ompan

intends to uk ib de1iinti 2011 Prox Materials with the Commission and

concurrently sent copies ot this correspondence to the Proponent

Rule 14iSk and Stall Legal Bulletin No 14D t\o 2008 CSLB 141fl pro\
ide that

stockholder proponel is are rcqwrcd to send companies cops of correspondence that the

proponents elect to .ubmii 10 the Securities Exehane Commission the Coinmson or the

iaii of the iivision .I Ccrporation linance the Sfaffl .\ccording1 are takin this

opportunity ti infoi thi lroponcnt that ii the Proponent ckUs to submit additional

coirespondence to the ommission or the Staff ith respect to this Propoa1 cop of that

correspondence .hould be furnished coneurrcnt1 to the undersigned on behalf Of tK ompany

put suant to Rule 4aSt and SIR 1311



PlP

J.uiuarv 24 2011

Pa.e 1o

HE PROPOSAL

ftc Pr posal staks

RFSOLVFI hareholdcrs requesi
that our bowd take the steps necessar so that each

shareholder otin requirement impacting our Company that calls br greatc than simple

maiorfly Ote be changed to majority ol the utcs cast br and against the proposal in

compliance ith applicable las

cop ol the Prupos as efl as rebated correspondence win thc Proponent tttaehed to this

letter as hxhihit

BASiS FOR EXCLI sior

We hereby iccpectfiully request that the Stall concur in our vie that the Proposal may be

ecbuded from the 0I Pro Materials pursuant to Rule 14a8i9 and Rule 4a8t iR3 he

Company notes that at an upcoming meeting the Company Board of 1irectors he Board
ill consider uppro in and reeommendin to the Company stockholders for approval at the

2011 Annual Meeting of Stockholders proposal to amend the ompanys Arnt.nded and

Rctated Certificate of Incorporation the Certj/kati and the Company .\mended and

Restated 1hias the BIaws collecthrly the Coinpuznr I-QpOcaI% replace th

pros isons in the Ccr ticate and the I3la calline fir areater than simple niaieriy vutC

desci ihed below and the Propoul directly conflicts vith the ompau Proposals

We are cuhmittim this noaction request at this time to address the timing reqwrclncnts ol

Rule 14a .\lthouh the Board has not vet appro\ed the Company Proposals the Stall has

perniiucd compumcs to exclude proposals in reliance on Rule 4ai9 here the company

reprcsenls that its hoard is cxpected to consider company proposal that will conflict vith

5tockhobder proposal and then supplements its request thr noaction relief by noa1 ing the Staif

attcr that action has been takcn See e.g. IL hem May 2009 concurring with thc

ccuiOn of stockholder proposal reqLestm stockholder right to call special meetings hcre

the company notified the tatl that ts hoard was expected to consider conflictin company

proposal and later ttled supplemental letter notifying the Staff that the conflicting company

proposal had been approved by the hoard Accordingly .e ill noffly the Staff supplcmcntallv

alter the Board has considered the Com1xurv Pioposals and taken the actions Jescrihed jbov



JL rt2L

Januar 24 201

Ihree

ANM\ SIS

Rule 3a81fl4 The Iroposal Conflicts ith the Companys IroposIs

he Companvs Certiicate arid By laws currenth include the fol wine supermaorit oiin

pros iOflS \FIiCIC II 01 the Zrt1 Itcate reqwres an iIhrmau Vote of at least ot the

oub.tanding shares tor the Company stockholders to amend the By la \rttcle VI II

Section of the Certificate requires an alfirmath ote of at least 80 of the outstmdme

hares ior the ompan\ stockholders to remove an director Artick XL Section of the

Ceritticate tequires an atlirmative ote of at least 80 of the outstanaing shares tr the

Company stockholders to amend Article VII of the Cern ticate tamendment to the 13 laws

Article VIII of the enitieate classilied board and ienioal of ditectors Article IX of the

Certificate relating to the prohibition of the stockholders to act by written consent and

prohibttion on the stuckhodcrs ability to call special meeting of stockholders or Article Xl of

the ertilicale addressin amendments to the ertilicate and Article of the l3 las

rewres an ailirniarive vote of at least 80% of the outstanding shares Ibr the ompmvs
stockholders to amend the Bvlas colIecti LI the Rupermajority Provisions .\s noted

above at an upcomine mc.tting the Board ill coflsikr whether to approt the Company

Proposals which would ask the Companys stockholders to approve nteadncnts to the

ompan ertiticate and las to repIae the affirmative vote of at east SO of the

outsemdin shtres standard required in each of the Supermajority Provisions ith an atflrmati

tote of 66 of th out tandin shares standard

lursuant to Rule 4a8t company may CM lude stockholder proposal from its p1 Os
materials il the proposal $irectly conflicts ith one of the company ii proposals he

submitted to sharehol lets at the same meeting he Commission has stated that in ordu for

this exclusion to be nimble the proposals need not he identieal in scope or locus Sec

1xchange Act Release No t440 8. at 27 May 1998i he purpose of this exclusion is

to prevent stockhokkr confusion as well as reduce the likelihood of inconsistent vote results that

would
pros

ide conflicting mandate lot managc.men

he Staff ha stated consistently that where stockholdcr proposal and company proposal

Present
ihernatie and conflicting decisions tbr stockholders the stoc holdet proposal iuia he

excluded under Rule l4af 11cr/ct /nilu.vrws Inc No 2007 ioneurrm In

excluding propw.aI rLqueain majority voting fi.r dtrectors hen the campany planned to

submit proposal to lain plurality voting hut requiring director nominee to teeei\c more

tor votes than .ithheld votes Iii Ikin nnpwzv Apr u7j tcoucuri iit ii

excluding proposal requesung that the company adopt simple majority otin hen the

eoirtpanv indicated that it planned to submit proposal to amend its by laws and anicle of

incorporation to reduce supermatority piovisions from 80% to 6Ot eb 23 2017



Jjnuar 24 2011

Iaee ui

cnurrine in excludin prpo.al .eekinL to ii compan blu to require

nckhokkr rau lication ot cxktinu tr future se eranee uexeem in iffi co.cut .is

conti iclirv with company pi isal Rir by la amen1n.nt linii ted to toc kholdcr ran lication

of tiiture sc erance recinents Li rojinc ompunv of Amc ho Inc id

cot eumug ith the exclusion of stockholder prpo requesting the cal line of spec in

mcetinis holders ot cn lensi 15% ol the shares ciieille to vote at that meetine vhcrc

company proposal old require 30% vote br calline such meetings fIOL lthu JVw ncr Inc

Mar 20fl concurring ith the exclusion of stockholder propoa1 icquc ting the

prohihtion of future stock options to senior exeeuti\es here company proposal vouid permit

the ttranting of stock options to all employ Ce. and Mattel inc \lar 1999 Cuncurrln ith

thc exclusion ol tockhokk proposal requesting the dicontinuinet of anions other things

bonuses fur top managemem here the company as presentmg proposal eeLin approval ub

its lon term incentive plan which prosided for the pay ment 01 bonuses to members of

ma iaeement

he Stafi has eonsi.tcnt1y granted noaction relief under Rule 4a where the stockholder

sponsored proposal
comamned threshold that di tiered from company sponsorcd proposal

hdcause submitting both propoa1s to stockhokkr sole would pidsent
iRernath and

conflicting decisions for stckholder For example In a/ewai 1n Iianuary 2010 econ

/enred Jan 211 Oi thc Staff concurred with the txcludon of sLckhokier proposal

requestine that Stss ny amend its hvlasss and each of its applicable gos ernin documents to

gis holders ot 0% ui iways outstanding common stock or the 1oest percentage allowed

law ahos 0% the power to call special stockhoidet meetings he Stall noted that Sat_vas

represented that it would present proposal seeking stockholder approval of amendments to

Safeway governing documents to allow stockholders who hold 5% of it outstanding shares

the tight to call special stockholder mectine that the stockholder proposal and ateways

proposal diredtly conflicted because they included dilThrent thresholds to the percentace ot

shares required to call special stockholder meetings and that these pioposals presented

ahernanve and eontiClifl decisions for stockholders Set al.o IS emar.4 a/tOn

Jan 2010 ucun denied Jan 010 4lcdeu Health Soinnon tian 2010 ct on Jenwi

Jan lOj iImiciteil Inw.rnaiional Jan 0l rt con denied Jan 26 It

/nlcrnauiofla/ Paper oinpanv Mar 2009 binding the companys proposal to low 40% of

the stockholders to call special meeting and the stockholders proposal to al low 10% of the

stockholders to call special meeting in conflict and allowing the company to omit the

stockhoidet resolution and tK Corporation Feb 2109 a1low ing \1 to omit

oockholdcr proposal hkh sought to amend the bylaws to allow 0% ut outslanL1in common

stuekhotders to ill special meeting hen the company .as plannin to ubnut ruposaI to

of thL iuo.emdn common stockholders to call special meeting



January

Pace he

he Stall previousl Las permuted exclusion ol stockhoklcr prrsals uixkr Lircimsituces

ihsianthdl iniilar to the iniant cie or example in He Thi Inc Apr fl 19 the

Stall allowed the company to omit stockhokler proposal br simple majority vatinu hen the

company proposal as to reduce Supermatonty proislons iium eiht to sixtsl\ and to
thirds percent See Irait Disnev Nu 16 2OO9 recn denit i/ Dcc 17 2009k and Iii

Ikin Apr 23 007 concurring in excluding proposal requesting that the company

adopt simpk nialonty voting hen the company indicated that it planned to submit proposal to

amend its la and articles at incorporauon to reduce supermajorlt\ pro isions from St% i.a

6Up Moreoer in Doninioii /ewrccc Inc Jan It 2010 Fecun Ienied Iar 29 2010 the

Stafi concurred in L\duding stockholder proposal requesting that th Lompany\ three

supermajority voting pros isions in its charter and byhis he replaced with malouit ul vote-s

cJst standard hecaue the toekholder proposal conflicted ith three company proposals iich

toeeihcr auld ieduee lht companYs supermajontv voting pros isians to majorit at shares

outstanding standard In response to the companys request to e\cludL the proposal undei

Rule 4a8 the Stall nmLd the compan concern that submittim all of the proposals to

vote vould ie1d inconsistent ambi.uaus or inconclusive results

Consistent ho the prcredcnt cited aho ii appro ed the Board the ompany Proposal

auld ask the ompanvs stockholders to appro amendments to the onpan erli tiLat

and l3 a\s to replace tLL aftinnutie vote of at least at thc outstanding shares standard

required in each ol the Sup rntaiorily Provisions with the aflirmatie %ote at 66 2.3 at the

outstanding shares standard Because this conllirt het een the Company Proposals and the

Proposal inclusion ol both proposals in the 011 Irox luterials ould present aternati and

t.onll ieting decisions lr the Companys stockholders and would create the pot.ntia1 lr

inconsistent ambiguous and inconsistent results ii both proposals were approved Becaust the

Company Proposals and the Proposal propose dilThrent voting standards lur the same pros IsiOUS

in the ertiticate and he ilsiaws there is potential for conflictim autcomcs it the ompan
stockholders LonSide and adopt both the ompany lroposals and the Proposal

For the ahoementioncd easons the Company respeetful1 requests the Stail to concur in the

2ompau\ iev that the Proposal ma he excluded from the 2011 Proxy Materials under

Rule 4a$ i9

The 1ropual Violates the Commissions Proxy Rules specificaH Rules 14a4a3
and 13a4hl

ndr Rule I4a-f ii eompan\ ma exclude stockholder proposal if the ii oposal at

supporting stutemcnt .anttai to an at the Commissions prox rules or regulations \s

Wc i.sscd herein the Proposal ma be praper1 excluded under Rule l4aSt bCcaUSL it is
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IX

eomrarv to the Comi issins piox rules in particular Rules 14a4ta and 4a4hh

Rule 14a4t a3 pros
ides that the Irm of prox shall identify clear1 and impartiall each

separate matter intended be acted upon hether or not related to or onFtioned on the

approval of other maners Rule 4a4bh requires that the form of
pro.s provide means

which the stockholders are afforded an opportunity to specih boNcs choke between

appru al or Jisapprosal of or abstention ith respect to each separate matter rLterred to therein

as intended to be acted upon In adopting amendments to these ruks in 1992 thL ommissiun

explained that the imeridmnts iIl aIIo shareholders to communicate to tie board of directors

their vi on each of thL matters put to oiL and to prohibit electoral ing arrafl2en1eni

that restrk.t shareholder otin choicLs on matters put before shareholders for anproal

II appro.ed by the Board the Company Proposals ould ask the Conipan stockholders to

appro amendments to the Companys ertiticate and laws to replace the atfirmativ vole of

at least 0% of the outstanding shares standard required in each of the Supet maturity lrovisions

with the aflinnative otc of 2/3 of the outstanding shares standard It this s\ cie to oeeui

the ompam would unbundle each of the amendments to its Certificate and las and

present LaLh of the amcndments as separate item on its prosy card We believe that such an

approach iS consistLUt with Rule 4a4a i3 the Stalls advice to other corporations and the

Division 01 urpuiatwn inances September 2004 Interim Supplement to the danual of

lubliclv .\vailahle cleph ne Interpretations since these telephone interpretations suggest that

certait re isions to LUmp3O charter or hy-las should he unhundled and set out as separate

propo

ftc ompany believes that the Proposal does not adhere to the guidance noted above and

violates Rules 4a 4t i3 and 4a4b because it does not separate each matter to be voted

on and therefore Lontrarv to the Commissions intentions does not afford stockholders the

opportunity to ommunicale their ies on each separate matter he Proposal requests that the

Board take the steps necessary so that each stockholder voting rcqwreineut impacting the

ompany that calls for greater than simple majority ote be changed to Inaforny of the votes

cast for and auaiflst the Proposal II owever the Proposal does not di liLrentiate among the

various provisions that cut rcntly require greater than simple majority ote \k hik stockholders

may ish to at tend the supermaorit oting standard for certain
pros isions in the Certificate and

the las it is posdhle that the sanK stockholders may not ant to amend the otin standard

required for certain other provisions he Proposal does not aIIo tekhoIders It maLL this

choee as it requires an all or nothing decision he stockholders must either support
the

Proposal rcquii in all stipennajority vote provisions in the Certificate and Bylaws to he chaned

to matority of utes east andard or .ote against the proposal and retain all the supermaority

ote pros
isions Bundled as it is th. Proposal does not permit meaningful stockholder vote
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Although dv concept of amending the supermajority vote provisions to majoiitv of vote gast

standard superticialls links th variou provisions of Ceitilicate and the Bylaws that would be

affected by the Proposal it adopted those provisions relate to distinct substantive matters nder

the oposJ the ckhclders would not have the
opportt.nny to vote differently wttn respect to

each of these separate matters

In sum Proposal
urn the ekholders voting choices by requiring tl cm ca one vote to

amend the voting requirements for all cupermajorty tote provisions despi the diffdrint

ubstantive isa tea ddressed in each provision Cons quentlv the Proposal is contrary Stan

guidance and violat Rule Ha-4a3 and l4a-4b9

Por the abos c-mentioned reasons the Company respectfully requests the Staff to concur in the

Company view that tic Proposal may be excluded from the 2011 Proxy Material under Rule

l4n-8ff3

CONCLUilON

Based upon the breao nit analv we respectfully request that the Stall concur th it will ukc

no acm if the Company exel ides the Proposal from ii 2011 Proxy Materials \s noted abwc

the mipany sIll notifk the Staff supplomentalls utter the Bt ard has considered the Cot ipai

oposal and tak the ations de eribed above

We would be happy to provide you with any additiona information and answer any questi

ia you may have aiding this subject If we can be of iy lurther as nec this matter

plea do not heitate to call me at 4101 580-4184 or Steven Schwartz the Company

Ge ieral unset tt 200 678-27a9

Very tiuly yours

DL Piper LI NtiS

14r
Sanuav Si rodkn

Of Counsel

c1osure

ohnKIt
\t dress Gilbert Esq

Jo tn Aveddeil
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FiSMA 0MB Memorardum M-07-1

___________
FISMA 0MB MomorandLm M-07-lo

\Ir John Kkui

Chairtnm ottle flours

Coutiint chroiuv Sc uto Curporation FSI It

rank CV Burr Fthd

anc NJ 07t
Phone 20

Ltx 0l 8W 024

Dear Mr Klein

This Rule 14a-$ proposal respectfully submitted in support of the long-ierw perfirmancc of

our cornpan Fhic proposal is curnitted for the next armtat shareholder meeting Ru 4a-

requiremems are intended to te met inehidmg the continuous OwueNhip the required toek

aIue until after the date of the repeetiw shareholder meeting irid presentation ot the proposal

at the annual meeting This suhirtitted formaL with the .h.treholder-suppied emphasis Is

intended to be used for definitive pro pubiiation

In the interest of company cost savings md improving th. efficiency of the rule l4-8 proless

pleae communicate via emu1l4tFlsMA 0MB Memorandum M-07-16

Your consideration and the consideration of the Board ol Directors is appreciated in support ot

the lonzterm ptrformanee of our compan Yleasc iebnoviedge receipt of this proposal

promptI by email HSMA 0MB Memorandum M-07-16

SincereR

__ ivc z-

luvt_dden Date

cc teven Schwait steensehwarLacognizant.eom

cnrporate Secretai

David Nelson -da l.neorvconizant.conf

Vie P-esidern Investor Relations

21-49--i4O



rCTslL Rule 4a-8 Proposal November 22 2018

A1pt Simple Majority Vote

RE SO S/ED Shareholders request that our board take the steps necessary so that each

shehoJdr voting requirement impacting our company that calls for greater than simple

majority vote be changed to majority of the votes cast for and against the proposal in

compliance with applicable laws

Corporate governance procedures and practices and the level of accountability they impose are

closely related to financial performance Shareowners arc willing to pay premium For shares of

corporations that have excellent corporate governance Supermajority voting requirements have

been found to be one of six entrenching mechanisms that are negatively related with company

performance See Wbat Matters in Corporate Governance Lucien Bebehuk Alma Cohen

Allen Ferreil harvard Law School Discussion Paper No 491 09/2004 revised 03i2005

This proposal topic won from 74% to 88% support at the following companies Weyerhaeuser

Alcoa Waste Management Goldman Sachs FirstEnergy McGraw- Jill and Macys The

proponents of these proposals included William Steiner James McRitchie and Kay

Chevedden

If our Company were to remove required supermajority it would be strong statement that our

Company is committed to good corporate governance and its long-term financial performance

The merit of this Simple Majority Vote proposal should also be considered in the context of the

need for additional improvement in our companys 2010 reported corporate governance status

The Corporate Library wtbecorporatelibrarvm an independent investment research firm

rated our company Very High Concern in Takeover Defenses Threeyear terms for directors

and Poison Pill The combined effect of these mechanIsms was to reduce board accountability

to shareholders Pins our CEO Francisco JYSouza realized more than $11 million on the

exercise of 285000 stock options in 2009 Market priced stock options can provide rewards due

to rising market alone regardless of CEO performance

We had certain arguably insurmountable 80% voting requirements and poison p111 that was not

approved by shareholders We had no proxy access no cumulative voting no right to elect each

director annually no right to act by written consent and no shareholder right to call special

meeting

Our board was the only significant directorship for of our directors This could indicate

significant lack of current transferable director experience for the vast majority of our directors

Our newest director Maureen Breakiron-Evans appeared to be reticd at age 35

Three directors had no akin in the game because they owned no stock John Fox Lakshmi

Narayanan inside director and Maureen J3reakiron-Evans John Klein bad 12-years long-renure

independence concern and yet was allowed to chair our Executive Pay Committee and was on

our Audit Committee

Please encourage our board to respond positively to this proposal in order to initiate improved

governance and financial performance Adopt Simple Majority Vote Yes on



John CheedJu FSMA 0MB Memorandum M-Ol-16 spnred this

mrop aL

lli.snate that the title il th propoaL es part
of the propoa

Number to he ascigned by the cornpan

This proposal i- beheved to onorrn with Sialfl.ectal Bulletin 1413 Cl September

OO4 rncludinL emplasis 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-81l3 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 oblects to factual assertions because those assertions may be

interpreted by shareholders in 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 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

ee also Sun MicTosstems Inc Juh 21 2OO
stock will be held until after the annual meeting and the proposal ill be presuted at the annual

meeting Plcae cknow1ede this proposal promptly by ema4 FISMA 0MB Memorandum M-07 16



John Chevedden

To Whom ft May Concern

RAM TRuST SERVJCES

Ram Trust Services is Maine chartered non.depositorY trust company Through us Mr John

Chevedden has continuously held no less than 90 shares of Cognizant Technology Solutions

Corp CL CTSH common stock CUSIP 192446102 since at least November 19 2009 We in

turn hold those shares through The Northern Trust Company in an account under the name

Ram Trust Services

Sincerely1

Michael Wood

Sr Portfolio Manager

November 22 2010

FISMA 0MB Memorandum M-O716

43 FoSnur PrMm CJ401 Trm207 775 2354 Fritz 207 775 4289
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Cowan Scott

From Gbort Andrew

Sent Monday December 06 2010 901 PM

To FISMA 0MB Memorandum MO7-16

Subject Stockholder proposal

Dear Mr Chevedden

am writing on behalf of Cognizant Technology Solutions Corporation the Company The Company is

in receipt of your 14a8 proposal The Company takes stockholder proposals very senously and

appreciates your interest in the Company Please note that your proposal does not comply with Rule

14a 8d as the proposal and supporting statement exceeds 500 words in length If you wish to continue

with this proposal please resubmit it on timely basis within 14 days hereof to the Company in

compliance with the applicable rules

Sincerely

Andrew Gilbert

cc Steven Schwar

APIP

Andrew Gilbert

DLA Piper.tu
300 Campus Dr Swtc 100

riGrPam Park NJ O793-19

i3Z2fl25E

730i

1124/2011
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Cowan Scott

from Gtefl Aome

Sent 4czxtoy anav 201

To Cowaro $4103

Sblset 0314 RUt Prcooooa COn

0040es1

04 Poor LOP 00
30 4rnpo StM 0040 100

PblrlotOlOnO NtIs Js000y 519331030

030433003

9139343033

30O33n042S93

CIrcular 220 SIotco rx toa i0ero331t 420020

44141 .1 4113 Or 4203 c0mpaP
11443 200410 444 34 44143 4310 313 sO

4033144 44 N40t03 3413440314 34 Iec 413413

ort3t peP 4433 34334 30333 43 34

from ScMvottz Steotol C3nuanQ SOck 3dteraa.oanl

Sat Nordoy Doemober 002005142 Nt4

To lOIlsert Anew
Subject ad Rule 044 Pmposol 094

t3cin fonvardod ara20lgc

From t4e1340 0404 tCngn43antt

Date Deccmtter62010 .20141 PM PSI

To 541200037 Sleten Cognwan11 o55 lnvaflzoo$4oncao3como

Subject VWttute lOa4pxosIgrSflj

23aOt4 0etn20 roor

441r4$il 44444

.432 440 3343

monsMA 0MB Memorandum M-07-16

Sent monoup t2000402120r lit 400 51141 PM

To Nelson Deokt Ccgneent

Subject Rote 14e4t SkaxlOel don

Forwarded Mesoce

vrOSflSMA 0MB Memorandum M-07-16
Date 14001 1c4 2010 10211041100

To Steven Sehwetsjn3c1nogi2ogJJffoliss10t4

Sebject Rule 4a4 Proposal 0151

Mr Sehsoatlz ttsank you for the aekrtuwledgemcnt of the rule 14s-8

proposal counted 467tords an the company explum any cocos h5her

than 499wordo

Sincerety

John Ohecedden

Adopi 1irnpk Majority Vote

1/24/201
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RESOI VEt Shareholders request
that our board take the steps necessary so that each shareholder voting requirciucrrt impacting our eontpttn5

that calls tir greater than simple majority vote be changed to majority of the votes east Err and against the proposal in compliance with

appl cable laws

Corporate gosernance procedures and
practices

and the levcl of accountability cv impose arc elirsel related to financial pertimnance

Sharerwners arc willing to pay premium fur shares of corporations that have escellent corporate goemancc Supermajortly vitinf

requirements have been found to be one of six entrenching mechanisms that arc negatively related with company perfimnrmce Sc What

MattCrs in Corporate kwcrnance lucicn Ftcbehuk Alma Cohen Allen errell Harvard Law School liscusrioir Paper No F3I l0W2004

revised O3J2II01

flits proposal topic won from 74% to 88% support at the following companies Weyerhaeuser Alcoa Wactc Management Lioldman Sacha

FnrstFnergv McirawIIill and Macys he propOrretits
olthca proposals included William Steiner James Mckitehie and Ray hvddcn

If our Company were to remove required supermajority it would be strong statement Utiti our Company is committed to good corporate

governance and its long-term financial performance

The merit olthis Simple Majority Vote proposal should also be considered in the Context olthe need for additional improvement in egir

companys 20111 reported corporate governance statuS

Ihe Corporate library wrvwlh roratejjfizjtryieifl an independent investment research lirna rated our company Very High Concern in

Takeover lefenses Thrce.ycar terms her dirctor and Poison Pill The conabirred effect of these mechanisms was to reduce buried

accountability to shareholders Plus our Clii Eranciscin DSouza reali7ed more than $11 million on the esercise of 2$5M00 stock options in

2009 Market priced stock options can provide rewards due to rising market alone regardless
of Clii performance

We had certain arguably insurmountable 0% voting requirenaerats and poison pill
that was not approved by shareholders We had no pros

access no cumulative voting no right to elect each director annually no right to act by written consent and no shareholder right to call
special

meeting

Our board was the only significant directorship her of our directors this could indicate significant lack of current transferable director

experience for the vast majority of our directors Our newest director Maureen Breakiron-tivans appeared to be retied at age 55

Three directors had no skin in the game because they owned no stock John Fox Lakshtni Narsyanan linside director and Maureen

l3reakiron-Evans John Klein had 12-years long-tenure independence concern and yet was allowed to chair our Executive Pay Committee arid

was on our Audit Committee

Please encourage our board to respond positively to lhis propoal in order to initiate improved governance and financial performance Adopt

Simpk Majority Vale Yes on

SaiL and any ti 05 Craarririttsd r.tth ae ear r5e acts ass thu nCvnrird reeLpsnvlrr and wry coirCasa corrtiiSnr dnd gr ivr tiet

1/24/2011


