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This is in responseto your letters dated January 24, 2012, February 8, 2012, and

March 12, 2012 concerning the shareholder proposal submitted to Cognizant by
John Chevedden. We also have received letters from the proponent dated
February 6, 2012, February 8, 2012, and February 9, 2012. Copies of all of the
correspondence on which this response is based will be made available on our website at
«//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 Specxal Counsel

Enclosui'e

: cc-: John Chevedden
| FISMA & OMB Memorandum M-07-16"*



March 15, 2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Cognizant Technology Solutions Corporation
- Incoming letter dated January 24, 2012

The proposal asks the board to take the steps necessary unilaterally (to the fullest
extent permitted by law) to amend the bylaws and each appropriate governing document
to enable one or more holders of not less than one-tenth of the company’s voting power
(or the lowest percentage of outstanding common stock permitted by state law) to call a
special meeting.

There appears to be some basis for your view that Cognizant may exclude the
proposal under rule 14a-8(i)(9). You represent that matters to be voted on at the
upcoming shareholders” meeting include proposals sponsored by Cognizant to amend
Cognizant’s certificate of incorporation and bylaws to permit holders who hold 25% of
the outstanding shares of the Class A common stock of the company to call a special
meeting of shareholders. You indicate that the proposal and the proposals sponsored by
Cognizant directly conflict. You also indicate that inclusion of the proposal and
Cognizant’s proposals would present alternative and conflicting decisions for the
shareholders and would create the potential for inconsistent and ambiguous results.
Accordingly, we will not recommend enforcement action to the Commission if Cognizant
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(9).

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 142-8 [17 CFR 240.142-8], 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 mfoxmatlon furmshed by the proponent or the proponent’s representative.

~ Although Rule 14a-8(k) does not require any communications from shareholders to the
Comumission’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 reached 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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JOHN CHEVEDDEN
**FISMA & OMB Memorandum M-07-16*

February 9, 2012

" Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE '

‘Washington, DC 20549

# 4 Rule 142-8 Proposal

Cognizant Technology Solutions Corporation (CTSH)

Company Hijacking of Rule 14a-8 Special Shareholder Meeting Proposal
With Blank-Check Company Proposal

‘John Chevedden

Ladies and Gentlemen:

This further responds to the Janvary 24, 2012 company request to avoid thls established rule
14a-8 proposal.

First the company prejudiced the proponent's ability to respond by forwarding its no action
request to the Staff by email, while failing to forward an email copy to the proponent.

Then ti1e company fails to explain why it is an unreasonable burden to send an email if it also
insists on sending a delayed method of delivery.

Then the company concludes with a personal attack on its sharcholder.

ThlsmtorequestmattheOﬂice of Chief Counsel allow this resolution to standandbcvoted
upon in the 2012 proxy.

Sincerely,

/ iohn Chevedden

cc: David Nelson <david.nelson@cognizant.com>




JOHN CHEVEDDEN
*FISMA & OMB Memorandum M-07-16"*

February 8, 2012

Office of Chief Counsel

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

Washington, DC 20549

# 3 Rule 14a-8 Proposal

Cognizant Technology Solutions Corporatwn (CTSH)

Company Hijacking of Rule 14a-8 Special Shareholder Meeting Proposal
With Blank-Check Company Proposal

John Chevedden

Ladies and Gentlemen:

This further responds to the January 24, 2012 company request to avoid this established rule
14a-8 proposal.

The company no action Tequest said that it would be happy to provide any additional
information. However the company has not even advised a date when additional information will
be available. :

This is to request that the company provide the text of all the company’s proposed governance
document amendments related fo this proposal topic before the Staff Reply Letter is issued.

Without such documentation it would impossible to determine whether the company will
seemingly give sharcholders the right to call a special meeting and then immediately yank away
this right by making the corresponding procedures so impractical that it would be difficult to
contemplate that any investor would ever be able to make use of them.

If the company makes calling a special meeting by shareholders wsennally impractical, it runs

the risk of misleading shareholders. And the company could in effect be asking fo be rewardcd ,
for misleading shareholders while obtaining no action relief at the same time.

This is o request that the Office of Chief Counsel allow this resolution to stand and be voted
upon in the 2012 proxy.

' Sincerely,

ohn Chevedden

cc: David Nelson <david.nelson@cognizant.com>
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JOHN CHEVEDDEN
**EISMA & OMB Memorandum M-07-16™*

February 6, 2012

Office of Chief Counsel

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

Washington, DC 20549

# 1 Rule 14a-8 Proposal

Cognizant Technology Solutions Corporation (CTSH) -

Company Hijacking of Rule 14a-8 Special Shareholder Meeting Pmposal
John Chevedden =

Ladies and Gentlemen:

This responds to the Janvary 24, 2012 company request to avoid this &stabhshed rule 14a-8
pr°posa1 :

The company has prejudxwd the proponent’s ability to respond by forwarding its no action
request to the Staff by email, while failing to forward an email copy to the proponent.

This is to request that the Office of Chief Counsel allow this résolution to stand and be voted
upon in the 2012 proxy.

‘Sincerely,

%ohn Chevedden -

cc: David Nelson <david.n¢1m@cogniﬁnt.com>




JOHN CHEVEDDEN
IEISMA & OMB Memorandum M-07-16""*

February 6, 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission .
100 F Street, NE

Washington, DC 20549

. #2 Rule 142-8 Proposal
Cognizant Technology Selutions Corporation (C'I‘SH)
Company Hijacking of Rule 14a-8 Special Shareholder Meeting Proposal
John Chevedden

" Ladies and Gentlemen:

This further responds to the January 24, 2012 oompany request to avoid this estabhshed rule
14a-8 proposal.

The company no action request said that it would be bappy to provide amy additional
information. This is to request that the company provide the text of the company’s proposed
bylaw and Certificate amendments before the Staff Reply Letter is issued.

Without such documentation it would impossible to determine whether the company will
seemingly give sharebolders the right to call a special meeting and then immediately take this right
away by making the comesponding procedures so impractical that it would be difficult to
contemplate that any investor would ever be able to make use of them.

This is to request that the Office of Chief Counsel allowthis resolution to stand and be voted
upon in the 2012 proxy.

Sincerely,

%ohn Chevedden

ce: Davigl Nelson <david.nelson@cognizant.com>




[CTSH: Rule 14a-8 Proposal, December 13, 2011, revised December 14, 2011]
3* — Special Shareowner Meetings
‘Resolved, Shareowners ask our board to take the steps necessary unilaterally (to the fullest extent
petmitted by Jaw) to amend our bylaws and each appropriate governing document to enable one
or more shareholders, holding not less than one-tenth* of the voting power of the Corporation, to
call a special meeting, *Or the lowest percentage of our outstandmg common stock permitted by
state Jaw.

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive
language in regard to calling a special meeting that apply only to shareownersbut notto
management and/or the boatd (fo the fullest extent permitied by law).

Adoption of this proposal should be accomplished in the simplest manner possible. It can -
possibly be accomplished by adding a few enabling words to “Axticle I, Section 2. Except as
otherwise required by law and subject to the rights of the holders of any series of Preferred
Stock, special meetings of stockholders of the corporation may be called only by the Chief
Executive Officer of the corporation or by the Board of Directors pursuant to a resolution
approved by the Board of Directors, and special meetings may not be called by any other person
or persons X

This proposal topic won more  than 60% support at CVS, Sprint and Safeway This proposal does
not impact our board’s current power to call a special meeting.

The mexit of this Special Shareowner Mesting proposal should also be considered in the context

of the opportunity for additional improvement in our company’s 2011 reported corporate
_ governance in order to make our company more competitive: ‘

The Corporate Library, an independent investment research firm rated our company "Very High
Concern” in Takeover Defenses — our directors were not held accountable annually to
shareholders and we had a Poison Pill.

Plus our CEQ Francisco D’Souza realized $14 million on the exercise of 242,000 options.
Market priced options can provide financial rewards due to a rising market alone, regardiess of
CEO petformance Our five Named Executive Officers realized an aggregate total of $46 million
on the exercise of nearly one million options.

Our executives were eligible for performance units that were based on short one-year
performance periods and relied on one of the same performance measures, revenue, used to
determine annual incentive pay. Finally, directors, who had more than 10-years temure, held nine
of twelve board comnnttee seats, including all three chair positions.

Our board was the only significant directorship for 6 of our 8 directors. This could indicate a
significant lack of current transferable director experience for 75% of our directors. Our newest

director, Maureen Breakiron-Evans, appears to have been retied since approximately age 55.

Two directors had "no skin in the game" because they owned no stock: John Fox and Lakshmi

. Narayanan (inside director).

Please encourage our board to respond positively to this proposal to initiate improved corpotate
governance and make our company more competitive:
Special Shareowner Meetings — Yes on 3.*
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Sanjay M. Shirodkar
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T 4105804184

F 410,580 3184

January 24,2012

Via E-Mail

OFFICE OF CHIEF COUNSEL
DIVISION OF CORPORATION FINANCE
SECURITIES AND EXCHANGE COMMISSION
100 F STREET, NE.

WASHINGTON, DC 20549

Re:

Stockholder Proposal‘of John Chevedden
Exchange Act of 1934 - Rule 14a-8

Dear Laéies aiid Gentle‘man‘

“PraposaP) and statemerxts in support thereof recewed from John Chevedden (ﬁle “Proponem”)

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

o filed this letter with the Sccurities and Exchange Commission (the
“Commission™) no later than eighty (80) calendar days before the Company
*intends to file its definitive 2012 Proxy Materials with the Cemmissjien;,:aad

e concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov 7, 2008) (“SLB I4D™) provide that
stockholder proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Securities: Exchange Commission (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 be furnished concurrently to the undersigned on behalf of the Company
pursuant to Rule 14a-8(k) and SLB 14D.




& DLA PIPER

January 24,2012
Page Two

THE PROPOSAL

The Proposal states:

Resolved, Shareowners ask our board to take the steps necessary unilater:
extent permitted by law) to amend our bylaws and each appropriate gov' ning
enable one or more shareholders, holding not less than one-tenth* of the voting pawer of the
Corporation, to call a special meeting. N

* Or the lowest percentage of our outstanding common stock perm;tted by state law.

A copy of the Proposal, as well as related correspondence with the Propeﬁent, is attached to this
letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2012 Proxy Materials pursuant to Rule 14a-8(i)(9). The Company notes that
at an upcemmg meeting, the- Company s Board of Directors (the “Beard’”) will consider
vapprovmg, and recommending to the Company’s stockholders. for approval at the 2012 Annual
Meeting of Stockholders, a proposal to amend the Company’s Amended and Restated Bylaws
(the “Bylaws”) (the “Company. Proposal’). The Company Proposal would allow holders of 25%
of the Company’s outstanding commion stock to call a special meeting. If the Company Proposal
is approved by the Company’s stockholders at the 2012 Annual Mesting, the Company will
make a conforming amendment toits Bylaws.

Pursuant to Rule 14a-8(i)(9), a company may properly exclude a pmposal from its proxy
materials “if the proposal directly conflicts with one of the company’s own ;ampesals to be
submitted to sharcholders at the same meeting.” The Commission has stated that, in order for
this exclusion to be available, the propesals need not be “identical in scope or facus,” Exchange
Act Release No. 40018, at n. 27 (May 21, 1998).

ANALYSIS
A. Rule 142-8(1)(9) - The Proposal Conflicts with the Company’s Proposal.

Currently, the Company does not have a provision in its Restated Certificate of Incorporation or
Bylaws that permits stockholders to call a special meeting. The Bylaws currently provide that a
special meeting of stockholders may be called “only by the Chief Executive Officer of the




January 24, 2012
Page Three

corporation or by the Board of Directors pursuant to a resolution approved by the Board of
Directors, and special mectings may not be called by any other person or persons.” In light of
evolving practices regarding special meeting provisions and in response to views expressed by
some members of the Board, the Board has approved submitting the Cempany ?roposal to the
Company’s stockholders at the 2012 Annual Meeting.

The Staff has cansxstentiy indicated that when a sharcholder propesal, on one hand, and-a
cempany sponsared proposai on the oth;zr hand, would pr&sent altemaﬁve ami conﬂzcﬁng

common stock tc call such mcetmgs), Yum! Brands Inc (Feb 35 29} 1) (samc) exfron, e
(Jan. 5, 2011, recon: denied Jan. 12, 2011) (same);: Fortune Brands, Inc. (Dec. 16, 2010) (same);
Marathon Ol Corp. (Dec. 23; 2010) (concurting with the exclusion of a shareholder proposal
asking that the bylaws and each appropriate governing document be amended to give holders of
10% of the outstanding common stock the power to call special meetings when the matters to be
voted onat tha meetmg included a management proposal to amend the bylaws to permit holders
‘the - common stock to call a special meeting); Inf’l Paper Co. (Mar. 11,
5 “»2usmn of a sharehoider proposal askmg that the by!aws and each

a management pmpmd to amend the byiaws o penmt holders of 20% of the outstanémg
common stock to-call a special meeting); Genzyme Corp. (Mar. 1, 2010) (concurring with the
exclusion of a shareholder proposal asking that the bylaws and cach appropriate governing
document be amended to give holders of 10% of the outstanding common stock the power to call
special meetings when the matters to be voted on at the meeting included a management
proposal to amend the articles of incorporation and bylaws to permit holders of 40% of the votes
entitled to be cast to call a special meeting); Honeywell Int’l Inc. (Jan. 4, 2010) (concurring with
the exclusion of a sharcholder proposal asking that the bylaws and each appropriate governing
document be amended to give holders of 10% of the outstanding common stock the pow te caii
special meetmgs without stockholder-specific exceptions or exclusions when the ma
voted on at the meeting included 2 management pmposai to amend the cemﬁcate of
incorporation to permit holders of 20% of ‘the otitstanding common stock to ca :
meeting); and Becton, Dickinson and Co. (Nov. 12, 2009, recon. denied D
(concurring with the exclusion of a shareholder proposal askmg that the byla _
appropriate gevemmg <document be amended to give holders of 10% of the outstandmg common
stock the power to call special meetings without steckheldempccxﬁc exceptions or exclusions
when the mailers to be voted on at the meeting included a management proposal to amend the
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January 24, 2012
Page Four

bylaws to permit holders of 25% of the outstanding shares to call a special meeting).

On this basis, the Staff has previously permitted exclusion of a shareholder pmpasal under
circumstances similar, or nearly identical, to those presented in this letter. For example, in Waste
Management. Inc. (Feb. 16, 2011) the Staff concurred with the exclusion of a shareholder
proposal regarding the right of stockholders to call a special meeting in hght ofa canﬁzchng
company-sponsored. proposal to- amend its bylaws to permit stockholders holding in the
aggregate at least 25% of the outstanding common stock and meeting certain-other wqmte;zmnts
to call a special meeting. -In each of the no-action letters cited above, the conflicting
proposal presented a higher ownership threshold to exercise the shareholders’ tigh
special meeting than was set forth in the shareholder proposal, and the Staff advise that it would
not recommend enforcement action for omission of the shareholder proposal after consideration
of the companies’ position that the proposals presented alternative and- conﬂie‘%mg decisions for
stockholders and that submitting both ‘proposals to a vote could provide inconsistent and
ambiguous results.

As in the no-action letters cited. above, the Company Proposal and the Proposal directly conflict,
and inclusion of both proposals in the 2012 Proxy Materials would present alternative and
conflicting decisions for the Company s stockholders. Specifically, the Company Proposal, on
one hand, would call for a 25% ownership threshold to call a special meeting, whereas the

roposal, on the other hand, would ¢all for a 10% ownership threshold. Failing to exclude the
Sharehoi&er Proposal from the 2012 Proxy Materials would create the potcntiai for inconsistent
and ambiguous results, particularly if both proposals were approved. Therefore, based on the
foregoing, the Company believes that the Proposal may properly be excluded from its 2012
Proxy Materials under Rule 14a-8(i)(9).

company s ouisiandmg stock th_e power to call a speczai meetmg, rathgr thap the 16%
suggested by the proponent), ,

CONCLUSION

Based upon the foregoing analysis, we respeetfully request that the Staff concur that it wi

no action if the Company excludes the Proposal from its 2012 Proxy Materials. The Company
herby undertakes to notify the Staff supplementally after the Board has cons:dered the Company
Ptoposal and taken the actions descnbed above.
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January 24, 2012
Page Five

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 me at (410) 580-4184 or Steven E. Schwartz, the Company’s
General Counsel, at (201) 678-2759. .

Very truly yours,

DLA Piper LLP (US)

o Y gk{fac/ at

Sanjy M. Shirodkar
Of Counsel

Enclosures

ce:  John E. Klein
Andrew P. Gilbert, Esq.
John Chevedden




Exhibit A

Cognizant Technology Solutions Corporation

The Proposal and related correspondence from John Chevedden
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JUHN CHREVEDDEN

***FISMA & OMB Memorandum M-07-16***
_: o

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

REVIED JECENBE 17,22 11

xm&mmwmiammmmwm;mﬂadmwmmm
potential, I believe some of this unreslized potential can be wmlocked by mak‘ingww?m
gwwmmm%mmmm»mmwmw

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. mmmmh@mwmmgﬁmm
mmmwmmm%mmwmﬁmmmw}mm
after the date of the shareholder meeting and presenitation of the proposal at the annual
meeting. mmm&mmmmwmwmmmmmw
for definitive proxy publication.

please communicate via email¥9ismA & OMB Memorandum M-07-16

Your consideration and the consideration of the Board of Direstors is appreciated in support of
3 "-:0'(‘&'; mance ﬁwm Hmmmmdmm

gqgﬁewfvﬁﬁméﬂ//

cc: Steven Schwartz <steven schwartz@cognizant.com>
Cotporate Secretary ,
Phone: 201 801-0233

Fax: 201 801-0243

David Nalson <david.nelson@cognizant.con>

Vice President, Investor Relations

PH: 201-498-8840
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[CTSH: Rule 140-8 9%&%« 13; 2011, revised December 14,2011]
Sggdﬂ&ﬁmmnsrmm
mmmmmwmwmmmmmw@&mm
mmmhyim@mm@wwmmm&pmm@mgm&mm
: vmtlesﬁﬁmnwmﬂz’of&evaﬁngmofmcmio
. @swﬂm%%mw&mmmmmw

mmmmwwm«mmmmmmmwwmm
langusge inregard to calling a special meeting that apply only to shareowners but not to
management and/or the board (to the fullest extent permitted by law).

Adoption of this proposal slmidbcmmpﬁ%mﬁmmplmmposﬂm Itcan
Mymwmwmammmm“mgmz
=3 ; by Jaw and subject 1o the rights of the holders of any series of Preferred
Stmk, ' v-mwofwmwﬁmmmmwumwwmm
Mveﬁﬁiwofﬁwmpmwbymm&&rwmmmwm@m .
Wb&eﬁmﬁdﬁa&%m&wﬂaﬂmmmﬁ&m&e& bywﬂ&x person.
of persons.”

This proposal topic won mote than 60% Watcvs Sprint and Safeway. This does
not impact our board"s current powet to call a special meeting. 2 Saias

Ihemﬁf&issmsmmmﬁ&mgpmpmmmbewmﬁmﬂm&m ;
of the opporiunity for additional improverent in our company’s 2011 reported corpora
Wm%mm&wmmw S

'ithomexmL'hmry mmwmmmmwwaym
Concern® mYWM«WMWMMMM
sharcholders and we bad a Poison Pill.

Plus our CEO Francisco D'Souza realized $14 million on the exercise of 242,000 options.
Ma&@mmdophwmmmﬁmdmmwammmmmdk&ﬁ
;mﬁamm.ﬂmﬁwﬁm “m}mdmwmof’mmaﬁw

mmmemmpmmeMMMGwyw
performance periods and relied on one of the same performance measures, revenue, used to
determing antual incentive pay. Finally, directors, who had more than wmme,hc&m
of rwelve board committee seats, inchuding all three chair positions.

Our board was the only siguificant directarship for 6 of our 8 dircotors. This could indicate a
&gmﬁmiwkufmmm%mmﬁmmﬁx%%efmd&mmm
director, Maureen Breakiron-Evans, appears to have been retied since approximately age 55.
Twao directors had "no skin in the game” because they owned no stock: John Fox and Lak:
Narayanan (inside director).

Piwmm«mMmmpmamwbmmWsﬂmmﬁmWW
governance and make our company more competitive:
Special Sharevwner Meetings — Yes on 3.#
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Notes: .
John Chevedden, **FISMA & OMB Memorandum M-07-16*** sponsored this
*Number to be assigned by the company.
mwmmmmmmmmnmm 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going iswam we beiiwa that it would not be appropriate for
companies to exclude supporti language and/or an entire proposal in

m&mwm&ﬁ@%ﬁ)&mwmm
*&emm@e@mmwmmmmﬂmymmw
« the company abjects io factual assertions that, while not ma A or
misleading, may be disputed or countered;
tmmmwmmmmmmﬁmwm
interpreted by sharsholders in a manner that is unfavorable to the company, ifs
directors, or its officers; and/or
*%m@@&mmmmm@mmemﬁ&e
meammm but the statements are not

specifically as
We believe that itis apmm under nsle 14a-8 for companies to address
these objections in their statements of opposition. _

See also: Sun Microsystems, Inc. (July 21, 2005).
smkmﬁhheidmimﬁcamﬁmm&emwﬁlwmdﬂ&m
cknowledge this proposal promptly by emathisMA & OMB Memorandum M-07-16*+
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**EISMA & OMB Memorandum M-07-1-6*” » *+FISMA & OMB Mem orandum M-07-16"*

' ”I‘eaneckm 07666

Ipmchasedmckmdholﬂmkmmcmmyhmlbehwedowmnyhasm
potential. I believe some of this unredlized potential can be unlocked by making.
governance more competitive. And this will be virmally cost- ﬁecandnotmthy-nﬁsa

This Rule 14a-8 proposel is respectfully submitted in support of the. long-term performance of
Our COMIPARY. Thspmpomlwwhmﬁa&fwﬁemwmidamgmi -8
requirements will be met mcludmgmewmasows}ﬂgofﬂm uired stock value unti
after the date of the respective shareholder meeti ion of the )

meeting. mmmdfmmm&emmmpmm@mmmm%m
for definitive proxy publication.

In thie interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via emai-$sma & OMB Memorandum M-07-16*

Your copsideration 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
Prom?ﬂy by emaisipisma & oMB Memorandum M-07-16***

e at '
Phone: 201 803-0233
Fax: 201 801-0243
David Nelson <david.nelson@cognizant.com™>
Vice President, Investor Relations
PH: 201-498-8840
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ICI&I—I R&ﬁci%«srmposal, Bacambern ,2011]

ration, to call spemlméetmg *Qrmwmmofomommmgmm

This inclodes that such bylaw and/or charter text will not have any exdnsmmzyor;mhhsm
Ianguage in regard to calling a special mecting that apply only fo sharcowners but not to
managenent and/or the board (2o the fullest extent permitted by law).

. Adoption of this proposal should be accomplished in the simplest manner possible. Itcan
possibly be accomplished by adding a few enabling words to “Article I, Section 2. Exe
otherwise required by law and subject to the rights of the holders of any series of Pr
mhmmnmmgsofmckhelﬁmaf&ammmayhmﬁadoﬂybymcmf
Executive Officer of the corporation or by the Board of Directors pursuant 10 s resolution
appmvedbymeﬁmdofmmm%alme&hngsmaymtbﬂaueﬁbymyamam
or pexsons.”

This proposal topic won more than 60% support at CVS, S};mxand Safestay. This propos:
not impact our board’s current power to cail a special meeting.

Themﬁthmﬁpwalsmmeﬁngmpo@wm&m@e&mmemm

of the opportunity for additional improvement in our company’s 2011 reported corporate
governance in order to make our company more competitive:

“The Cexpoaratel,ibmy an independent investment research firm rated our compauy "Very High
Concem”™ in Takeover Defenses - our duecmmwm mt hald awonnmhlc anmpally 1o
shareholders and we had a Poison Pill.

Phus our CEO Franciseo I’ Souza realized $14 miflion on the éxercise of 242,000 options.

Marmmw&opmm rovide financial rewards due to a rising market alone, regardless of
CEO ce. Our five Named Executive Officers realized an aggregate total of $46 million

onthc e:@cm of nearly one million options.

Garexmaveswmehgfbiefmpﬁrfamwmﬁatmbasedms}mﬁm&yw
pmfmampmadsmdreﬁedononeoﬁhz same performance measures, revenue, used o
determine anpual incentive pay. Finally, directors, who had more than 10-years tenure, held nine
of twelve board committee seats, including all fhree chair positions.

Our board was the only &mﬁmdums&pfmﬁofwzmmmmmmdama
significant lack of current transferable director experience for 75% of our directors. Our newest

director, Maureen Breakiron-Evans, appears to have been retied since approximately age 55.
Two directors had "no skin inthe game” becausctheyawnedm%k.}ohnfoxazﬂLakshm

Marayanan {(toside director).

Please encourage our board to respond positively fo this proposal to initiate improved corporate
governance and make our company more competitive: |
Special Shareowner Mestings — Yes on 3.*
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Notes:
John Chevedden, **FISMA & OMB Memorandum M-07-16*** sponsored this

pmposal.
Pleass pote that the title of the proposal is part of the proposal.

‘This proposal is believed to conform with Staff Legal Bulletin No. 148 (CF), September 15,
2004 including (emphasis added):
- Accordingly, going forward, we helieve that it would not be appropriate for
companies o exclude supportmg statement language and/or an entire proposalin
reliance on rule 14a-8(1)(3) in the following circumstances:
= the company objects fo factual assertions because they are notsuppmted'
» 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 1o statements because they represent the epmm ofthe
shareholder proponent or a referenced source, but the statements ars not
identified specifically as such.
‘We believe that it is appropriate under rule 14a-8 for companies to address
these ob)actmm in their statementis of opposition.

See also: Sun Microsystexas, Inc. (July 21, 2005).
Stock will be held until afiter the apnual meeting and the proposal will be presented at the anmual
mecting. Please achmwledgc this proposal promptly by emsifisMA & OMB Memorandum M-07-16%*




