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This is in regard to your letter dated January 30, 2015 concerning the shareholder
proposal submitted by Amalgamated Bank's Longview MidCap 400 Index Fund for
inclusion in Riverbed Technology's proxy materials for its upcoming annual meeting of
security holders. Your letter indicates that the proponent has withdrawn the proposal and
that Riverbed Technology therefore withdraws its January 21, 2015 request fora no-
action letter from the Division. Because the matter is now moot, we will have no further
comment.

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Evan S. Jacobson
Special Counsel
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cc: Cornish F. Hitchcock
Hitchcock Law Firm PLLC
conh@hitchlaw.com
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January 30, 2015

BY EMAIL (shareholderproposals(a~see.gov)

Office of Chief Counsel
Division ~f Corporation Finance
Securities and Exchange Corrtmission
100 F Street, NE
Washington, DC 20549

Re: Shareholder Praposai Fram Amatgamated Bank's Lc►ngView MidCa~ 400
index Fund Submitted to Riverbed Technology, Inc.

Ladies and Gentlemen:

In a letter dated January 21, 20l 5, we requested that the Staff of the Division of
Corporation Finance concur that our client, Riverbed Technology, Inc. (the "Company"}, could
exclude the shareholder proposal and supporting statement (the "Proposal") submitted on behalf
of Amalgamated Bank's LangView MidCap 400 Index Fund {the "Propanent") from the proxy
materials to be distributed by the Company in eonnectian with its 20 5 Annual Meeting of
Shareholders.

Attached as Exhibit A is an email from a representative of the Proponent wit~idrawinb the
Proposal an behalf of the Proponent. In reliance on that email,•we withdraw the January 21,
2415, na-action request.

If you have any questions, please do not hesitate to contact me at the telephone number

above, or my colleagues David J. Segre at (650) 320-4554 or Michael B. Garvey at (650} 849-
3364.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation
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Iaouglas K. Schnell
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Enclosure

cc: Brett Nissenherg, Riverbed Technoic~gy,lne.
Cornish F. Hitchcock, Esq. (by email: conh~ahitchlaw.eom)
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Schnell, Douglas

From: Cornish ~ Hitchcock <conh@hitchlaw.com>

Sent: Thursday, January 29, 2015 2:48 PM

Ta: 5chneil, Douglas

Cc: 'Zdrazil, Scatt'

Subject: Shareholder proposal to Riverbed Technology

Mr. Schnell:

i am in receipt of your no-action letter to the SEC dated the 215̀. f am not sure how it took so long for UPS to deliver the

proposal to the correct address, but in any event, i am authorized to tell you that the Longview Fund hereby withdraws

its proposal, which should render your request moot.

Please let me know if you have any questions.

Con Hitchcock

CORMSN F. HITCHCQCK (Hitchcock Law Firm PILC

5614 Connecticut Avenue, N.W. ~ No. 304

Washington, D.C. 20015-2604

(202) 489-4813 {Fax: (202) 315-3552

Information contained in this e-malt transmission may be privileged, confidential and covered by the Electronic

Communications Privacy Art, 18 U.S.C. §4 2510-2521. If you are not the intended recipient, do not read, distribute, or

reproduce this transmission. If you have received this e-mail transmission in error, please notify us immediately of the

error by return e-mail, and please delete the message from your system. Thank you in advance for your cooperation.
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January 2 I , 2.015

BY EMAIL (sharcholderproposals~~,sec.gov}

Oi:tice of~ Chief C;aunsel
Division cif Corporation Finance
Securities and Exchange Comrnissit~n
10(~ F Siret~t, NE
Washington, DC 20549

Re: Shareholder Proposal From Amalgamated Bank'S LangView MidCap 440
Index Fund Submitted to Riverbed Technolog~~, tnc.

Ladies and tientlemen:

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as
amended (the '`Exchange Act"), we are writing on behalf of our client, Rivcrbcci Technology,
Inc., a Delaware corporation (the "Company"), to request that the Staff of the Division of
Corporation Finance (!he "Staff") of the Securities and Exchange Commission (the
"Commission"} concur with the Company's view that, for the reasons stated 6eiow, it may
exclude the shareholder proposal and su}~porting statement (the "Proposal") submitted on behalf
of Amal~aznated Qank's LongVie~~ NlidCap 400 Index Fund (the "I'ropQnenf') from the proxy
materials (the "2415 Fraxy tilateria}s"} to b~ distributed by tine Company in ct~nnectian w~iih its
ZO I S Annual Meeting of Shareholders (the "2415 Annual Meeting").

In accordance with Section C oF5laff Legal Bulletin No. 14D (Nov_ 7, 2008} {"SI.,B
14L7"), we are emailinb this letter to the Staff. Simultaneously, pursuant to Rule lea-~{j}, we are
sending a copy ~f this letter t~ the Proponent as notice of the Company's intention to exclude the
Proposal from the 20I5 Proxy Materials. The Company will promptly ft~rward to the Proponent
any response from the Staff to this no-action request that the Stafi'transrrtits by email or fax to
the Company only. Also pursuant to Rule 14a-8(j), this letter is being filed no later than 8t.}
calendar days before the Compan}r intends Eo file its definititire proxy statement and farm cif
proxy.

Rule 14a-$(k) and Section E cif SL,B 14D provide that sharehr~lc~er prci~onents are
required to send companies a copy of any correspondence that they elect to submit to the Staff or
the Commission. Accordingly,. the Company is taking this opportunity to remind the Proponent
tk~at if it submits correspondence to the Stator the Commission with respect to the Proposal, a
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copy of that correspondence should concurrently be furnished to the undersigned on behalf of the
Company.

7'hc Proposal

The Proposal, which is attached as Exhibii A, requests that the Company's ~3aard of

Directors take the necessary steps to declassify the Board of Directors.

2. Basis for Exclusion

The Company requests that the Staff concur in its view that it may exclude the Proposal

from the 2d] 5 Proxy Materials pursuant to Rule 14a-8{e){2} because the Company did not

receive it at its principal executive offices before the deadline for submitting shareholder

proposals.

3. Analysis

Under Rule 14a-8(e}(2}, a shareholder proposal submitted with respect to a company's

regularly scheduled annual meeting must be received at the company's "principal executive

offices not less than 120 calendar days before the date of the company's proxy statement

released to shareholders in connection with the previous year's annual meeting."

The Company received the Proposal on December 29, 2Q14. Evidence of the receipt of

the Proposal on that date is attached as Exhibit B. That date is I9 days after the Comp~r►y's
deadline for submitting shareholder proposals in respect of the 2015 Annual Meeting, which was

December l0, 20I4. The Company's proxy materials filed on April 9, ZOl4, contained the

following disclosure concerning the deadline for shareholder proposals at the 2015 Annual

Meeting:

How can stockholdet'S submit ~ proposal for inclusion in our Proxy Statement for

the 2015 Annual Meeting?

To be included in oar Proxy Statement for the 2015 Annual Meeting,
stockho#der propr~sais must comply with the requirerr~ents of Rule 14a-8 under the

Securities Exchange Act of 1934, as amended (the "Exchange Act"), and be

received by our Corporate Secretary at our principal executive offices nv later

than December 10, 2014, or no later than one hundred twenty (120) calendar days

before the one-year anniversary of the date on which we first mailed our Notice or

proxy materials to stockholders in connection with this year's Annual Meeting.
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The December 10, 20]4, deadline was caieulated in accordance with Kule 14a-8(e)(2)
and Staff Leal Bulletin No. 14 (July 13, 2001) ("5LB 14") and is l 24 calendar days before the
anniversary of the release date of the Company's proxy materials for its 201Q Annua! Meeting of
Shareholders.

On or about Decemt~er 1, 20I 4, the Company received a letter dated. November 25, 2014
(the "Purported Qv~rnership Verification"}, from the Proponent's custodian purporting to
document the Proponent's continuous ownership cif certain shares of the Company's common
stock.. A copy of the Purported Qwnership Verification is attached as Exhibit C. The Purported
Ownership Verification was not accompanied by the Nrapc~sal and did not constitute a
shareholder proposal. Receipt af~the Purported Ownership Veritication did not create an
obligation on the part of the Company to contact the Proponent to assist it in submitting a
shareholder proposal. The deliuery records attached as E xhibit f3 are unacnbiguc~us in showing
that the Proposal was received at the Company's principal executive offices after the shareholder
proposal deadline. SLB l4 places the onus on a shareholder proponent to ensure that its proposal
is received at a company's principal executive offices before the shareholder prnposal deadline.
See, e.~:, Verizon Communications. Inc. (avail. Jan.. 29, 2008) (concurring with the exclusion of a
shareholder proposal received at the company's former principal executive offices prir~r to the
submission deadline but at its current principal executive offices after the deadline}; JPMorgan
Chase ~'r Co. {avail. Feb. 8, 2005) (cancurrin~ with the exclusion of a shareholder proposal when
it was received after the submission deadline because of~ winter storm).

The Stafi~strictly construes the Rule 14a-8 deadline and frequently permits companies to
exclude From their prpxy nlaterials proposa€s received at a company's principal executive offices
after the deadline, even if only by one day and even if~the deadline fell on a weekend or federal
holiday. See, e.g., General Electric Company (avail. Jan. 24, 2014) (concurring with the
exc}usion of a shareholder proposal received one day after the submission deadline; Alpha
Nati~rat Resources (wait. Mar. 5, 2012} (cancurrin~ with the exclusio~i of a shareholder proposal
received one day aver the submission deadline); .lohnson &Johnson (avail. Jan. 13, 2010}
(concurring with the exclusion of a shareholder proposal received one day after the submission
deadline); Toolsze Rotl Industries, Inc. (avail. Jan. ] 4, 2QU8) (concurrir~~ with the exclusion of a
shareholder proposal received two days after the submission. deadline, which fell on a Saturday);.
Smithfield Foods, Inc. (avail June 4, 2407) (concurring with the exclusion of a shareholder
proposal received one day after the submission deadline).

The Proposal is excludable even though, as indicated by the delivery records attached as
Exhibit B, it was mailed before the deadline. SI.B 14 makes clear that a proposal must"be
"received at the company's principal executive offices by" the shareholder proposal deadline,
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and it encourages a shareholder to "submit his or her proposal well in advance nfthe deadline
and by a means that allows the shareholder to demonstrate the date the proposal was received at
the campar~y's principal executive offices." ,See, e.g., LiUeneral Electric eom~any (avail. Ja3~. 24,
2 14) (concurring with Che exelusinn of a shareholder proposal received one day after the
submission deadline, even though it was mailed prior to the deadline); Equrty L{feStyl~
J'ropej•ties (avail. Feb. I0, 20t ~) (concurring with the exciusie~n of a shareholder propc~sa! when
it was received after the submission deadline, even though it was mailed prior to the deadline);
City IVati~nal Carp. (avail. Jan. 17, X008) {concurring with the exclusion of a shareholder
proposal when it was received one day after the submission deadline, even though it was mailed
one week earlier). The "postmark" date of November 25, 2014 (that is, the date that the .Proposal
was provided is the Proponent's ageni far delivery tc~ the Company) does not cause the
I'raponent's s~ibmission to be tirrtely. Although the Purported Ownership V~rificatic~n was
received prior to the Company's shareholder proposal deadline, the Proposal was not received at
the Company's {~rincipai executive offices until after the deadline. Rule 14a-8(e)(2) is clear that
the. "prt~pnsal must be received at the company's principal executive offices not less than 120
calendar days before cue date of the company s proxy statement released to shareholders in
c~~nnection with the previous ~=ear's annual meeting" (emphasis added).

"I'he Company has not provided the Proponent with. a deficiency notice described in
Rule 14a-8(f)(1) because such a notice is nc~t required if a proposal's defect cannot be cured. As
stated in Rule 14a-8(f)(1), a "company need not provide ... notice of a deficiency if the
deficiency cannot be remedied, such as iF [the prapanenf] fails) to submit a proposal by the
cpmpany's prgperly determined deadline."

4. Conclusion

The Gam~any requests that the Staff concur with its view that, far the reasons stated
above, it may exclude the Prn~snsal from the 2015 Proxy- Ma'Cerials.
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Should the Staff require additional information in support of the Cam~any's position,
please do not hesitate to contact me aE the telephone number appearing on the first gage ofthis
letter, or my Colleagues David J. Segre at (650) 320-4554 or Michael B. Carve}' at (b50} 849-
3364.

Very truly yours,

V~ILSON S~NSTNI GC)OI~kICi i & R4S1~T1
Professional Corporation

Douglas K. Schnell

Fncl4sures

cc: BreFt Nissenberg, Riverbed Technology, tnc.
Cornish F. Hitchcock, Esq. (by email: conk@hitchlaw.com)
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HITCHCOCK IJ\W FIRM PLLG
561 4 CoHNECsicUT AvENUE, N.W. • No. 304

WASNING70N, D.C. 2Q015-2604
(202) 489-48 t 3 Fix: {202) 31 5-3552

CORIYlSN F. HITCFiCOCK

E~MAI L: CdNH@H17CFtLAW.GOM

25 November 2014

Mr. Brett A. Nissenberg
General Counsel, Senior Vice President of
Corporate and Legal Affairs and Secretary

Riverbed Technology, Inc.
199 Fremont Street
San Francisco, California 94105

R

R.e: Shareholder proposal forL015 annual meeting

Dear Mr. Nissen erg:

On behalf of the Amalgamated Bank's Longview MidCag 400 Index Fund
(the "Fund"), I am submitting the enclosed shareholder proposal far inclusion in the
proxy statement that Riverbed Technology plans to circulate to shareholders in
anticipation of the 2015 annual meeting. The proposal is being filed under SEC
Ruie 14a-8 and rciates to classification of the board of directors. .

The Fund. is located at 275 Seventh Avenue, New York, N.Y. 10001. The
Fund has beneficially owned more than $2000 worth of Riverbed Technology
common stock for more than a year. A letter from Amalgamated Bank confirming
ownership is being submitted under separate cover. The Fund plans to continue
ownership through the date of the 2015 annual meeting, which a representative is
prepared to attend.

We would be pleased to have a dialogue with the Company nn the issues
raised by this resolution. Plcase let me know if you would like to set something up.

If you require any- Hdditional information, please let me know.

Very truly yours,

~J~ ^// r'(~ y/y/~~~

Cornish F. Hitchcock



RESOLVED: The stockholders of Riverbed Technology, Inc. (the "Company")
request that the board of directors take the necessary steps under applicable state
law to declassify the board of directors so that all directors are elected annually,
such declassification to be carried out in a manner that does not affect the
unexpired terms of directors previously elected.

SUPPORTING STATEMENT

The election of directors is the primary avenue for shareholders to influence
corporate governance policies and to hold management accountable for its imple-
mentatian of those policies. We believe that classification of the board of directors,
which results in ozily a portion of the board being elected annually, is not in the best
interests of the Company and its stockholders.

Riverbed Technology's board is divided into three classes, with approximately
one-third of all directors elected annually to three-year terms. Eliminating this
classification system would require each director to stand for election annually and
would give stockholders an opportunity to register their views on the performance
of the hoard collectively and each director individually.

We believe that electing directors in this manner is one of the best methods
available to stockholders to ensure that a company will be managed in a manner
that is in the best interest of stockholders.

The evidence indicates that shareholders at other companies favor declassi-
fied boards. The Conference Board reports that at annual meetings of Russell 3000
companies that weze held in the first six months of 2014, votes in favor of proposals
Lo declassify the hoard averaged 80.6 percent of the votes. Half of the Company's
peers in the S&P MidCap 400 elect all directors annually, and the number of com-
panies using this approach has grown in recent years.

We believe that this reform is needed.

WE URGE YOU TO VOTE FOR THIS RESOLUTION.
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Exhibit C

[please see attached]
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25 November 2014

Mr. Brett A Nissenberg
General Counsel, Senior Vice President oP Corporate and Legal Affairs and Secretary
Riverbed Technology, inc.
199 Fremont Street
San Francisco, CA 94105

Via courier

Re: Shareholder proposal for 2015 annual meeting

Dear Mr. Nissenberg:

This letter will supplement the shareholder proposal submitted to you by Cornish F. Hitchcock,
attorney for the Amalgamated Bank's Longview MidCap 400 Index Fund {the "Fund"), who is authorized to
represent the Bank and the Fund in all respects in connection with that resolution.

On the date Mr. Hitchcock submitted the Fund's resolution, November 2~, 2014, the Fund
beneficially awned 92,300 shares of Riverbed Technology, Inc. common stock. These shares are held of
record by Amalgamated Bank through its agent, CEDE & Co. The Fund has continuously held at least
$2000 worth of the Company's common stack for more than one year prior to submission of the resolution
and plans to continue ownership through t"e date of your 2015 annual meeting.

If you require any additional information, please let me know.

5incereiy,

c tt Zdrazil
t Vice President — Dir t of orpor ovemance

ar.:~lorrtiate~^~`~?.^k.co;t~


