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Dear Mr. Guernsey:

This is in response to your letters dated February 5, 2015 and February 17, 2015
concerning the shareholder proposal submitted to Medivation by James McRitchie and
Myra K. Young. Copies of all of the correspondence on which this response is based 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,

Matt S. McNair
Special Counsel

Enclosure

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



March 13, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Medivation, Inc.
Incoming letter dated February 5, 2015

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

There appears to be some basis for your view that Medivation may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that Medivation’s policies, practices and procedures compare favorably with the
guidelines of the proposal and that Medivation has, therefore, substantially implemented
the proposal. Accordingly, we will not recommend enforcement action to the
Commission if Medivation omits the proposal from its proxy materials in reliance on
rule 14a-8(i)(10).

Sincerely,

Evan S. Jacobson
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 14a-8 [17 CFR 240.14a-8], as with other matter 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 information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’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 shareholders 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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Kenneth L. Guernsey
T:+1 415693 2091
kguersey@cooley.com

February 17, 2015

VIA EMAIL (shareholderproposals@sec.gov)

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: Medivation, Inc.
Supplemental Letter Regarding Stockholder Proposal of James McRitchie and
Myra K. Young
Securities Exchange Act of 1934 Rule 14a-8

Ladies and Gentiemen:

On February 5, 2015, we submitted a letter (the "No-Action Request”) on behaif of our
client, Medivation, Inc., a Delaware corporation {the "Company"), notifying the staff of the Division
of Corporation Finance (the "Staff") of the Company’s intent to exclude from its proxy statement
and form of proxy for its 2015 Annual Meeting of Stockholders (the "2015 Proxy Materials”) a
stockholder proposal (the "Proposal”) and related statement in support (“Supporting
Statement") submitted by James McRitchie and Myra K. Young (the "Proponents”). The
Proponents identify John Chevedden as their agent in this matter.

The Proposal requests that the Company's Board of Directors (the "Board”) “take the
steps necessary so that each voting requirement in our charter and bylaws that calls for a greater
than simple majority vote be eliminated, and replaced by a requirement for a majority of the votes
cast for and against applicable proposals, or a simple majority in compliance with applicable laws.
If necessary this means the closest standard to a majority of the votes cast for and against such
proposals consistent with applicable laws.”

BASIS FOR SUPPLEMENTAL LETTER

The No-Action Request indicated our view that the Company may properly omit the
Proposal and Supporting Statement from the 2015 Proxy Materials in reliance on Rule
14a-8(i)(10) because the Company has substantially implemented the Proposal. More
specifically, the No-Action Request advised that the Company’'s Nominating and Corporate
Governance Committee had resolved to recommend that the Board approve amendments to
the Company's Certificate of Designations of the Rights, Powers and Preferences, and
Qualifications, Limitations and Restrictions of Series C Junior Participating Preferred Stock (the
“Certificate of Designations”) and to its Amended and Restated Bylaws (the “Bylaws”) to
eliminate the supermajority voting provisions and include instead a majority voting standard as

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 94111-5800 T: {415} 693-2000 F: {415) 693-2222 WWW.COOLEY.COM
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Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission

February 17, 2015
Page Two

shown on Exhibit A hereto. (The provisions shown on Exhibit A have been marked to show
changes from the immediately preexisting governing documents.)

On behalf of the Company, we write supplementally to confirm that, at a meeting held on
February 9, 2015, the Board approved the amendments to Section 10 of the Certificate of
Designations and to Article Xlil, Section 44 of the Bylaws as set forth on Exhibit A. As adopted
by the Board, these amendments substantially implemented the Proposal because neither the
Company’s Restated Certificate of Incorporation (the “Restated Certificate”), including the
Certificate of Designations, nor the Bylaws contain any voting requirement calling for a
greater-than-majority vote. The amended Certificate of Designations was filed with the
Secretary of State of the State of Delaware on February 12, 2015, and the amended Certificate
of Designations and the amended Bylaws were filed as Exhibits 3.1 and 3.2, respectively, to the
Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on

February 13, 2015.
ANALYSIS

As discussed in the No-Action Request, Rule 14a-8(i)(10) permits a company to exclude
a stockholder proposal from its proxy materials if the company has substantially implemented
the proposal. Under Rule 14a-8(i)(10), substantial implementation requires that a company's
actions satisfactorily address the essential objective of the proposal, even if the company’s
action was not precisely congruent with the stockholder proposal, included modifications to the
proposal or otherwise did not implement the action exactly as requested by the proponent. See,
e.g., Exelon Corp. (avail. February 26, 2010), The Dow Chemical Co. (avail. March 5, 2008), and
Hewlett-Packard Company (avail. December 11, 2007). '

The amendments to the Certificate of Designations and Bylaws substantially implement
the Proposal because they eliminate the supermajority voting provisions and provide instead for a
majority-of-the-outstanding voting standard. As discussed in the No-Action Request, historically,
in connection with similar stockholder proposals calling for the elimination of provisions in
governing documents that required “a greater than simple majority vote,” the Staff has
consistently agreed that 14a-8(i)(10) could be relied upon to exclude the proposals where the
governing documents contained voting thresholds set at a majority of the outstanding shares.
See, e.g., Hewlett-Packard Company (avail. December 19, 2013), McKesson Corp. (avail. April 8,
2011), Express Scripts, Inc. (avail. January 28, 2010), American Tower Corp. (avail. April 5,
2011), Celgene Corp. (avail. April 5, 2010) and Applied Materials, Inc. (avail. December 19,
2008), all of which involved proposals advocating elimination of supermajority vote provisions in
governing documents in favor of simple majority vote provisions. In each of these instances, the
Staff concurred with the company's determination that, by eliminating the supermajority vote
provisions and adopting instead (or leaving in place) majority-of-the-outstanding-shares voting
thresholds, the proposal was substantially implemented in accordance with Rule 14a-8(i)(10) and

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 94111-5800 T: {415) 693-2000 F: (415) 693-2222 WWW.COOLEY.COM
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Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission

February 17, 2015
Page Three

could be properly excluded. Accordingly, the Proposal may be excluded from the 2015 Proxy
Materials in reliance on Rule 14a-8(i)(I0).

To address the timing requirements of Rule 14a-8(j), we submitted the No-Action Request
subsequent to action by the Nominating and Corporate Governance Committee, but in advance of
the Board meeting scheduled to consider and adopt the amendments to the Certificate of
Designations and Bylaws. The Staff has consistently granted no-action requests under Rule
14a-8(i)(10) when a company’s initial request indicated that the company intended to recommend
to its board that it take action substantially implementing the stockholder proposal, followed by
supplemental notification to the Staff confirming that the board has taken the action described.
See, e.g., Visa Inc. (avail. November 14, 2014), Hewlett-Packard Company (avail. December 19,
2013), Starbucks Corp. (avail. November 27, 2012); DIRECTV (avail. February 22, 2011);
NiSource Inc. (avail. March 10, 2008) and Chevron Corporation (avail. February 15, 2007).

CONCLUSION

Based on the foregoing analysis, the Company believes that it may properly omit the
Proposal and Supporting Statement from its 2015 proxy materials in reliance on Rule
14a-8(i)(10). To that end, we respectfully request that the Staff concur with the Company'’s view
and not recommend enforcement action to the Commission if the Company omits the Proposal
and Supporting Statement from its 2015 Proxy Materials. In the event that the Staff disagrees
with the conclusions expressed in this letter or requires any information in support or
explanation of the Company's position, we would appreciate an opportunity to confer with the
Staff prior to the issuance of its response.

If we can be of further assistance in this matter, please do not hesitate to contact me.

Kenneth L. Guernsey

KLG:cd
Attachments

cc: Mr. John Chevedden
Ms. Jennifer J. Rhodes

101 CALIFORNIA STREET, 5TH FLOOR. SAN FRANCISCO, CA 94111-5800 T: (415) 693-2000 F: {415) 693-2222 WWW.COOLEY.COM
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EXHIBIT A
AMENDMENTS ADODPTED BY THE BOARD

CERTIFICATE OF DESIGNATIONS

Section 10. Amendment. At any time any shares of Series C Preferred Stock are outstanding, the
Certificate of Incorporation of the Corporation shall not be amended in any manner which would materially
alter or change the powers, preferences or special rights of the Series C Preferred Stock so as to affect
them adversely without the affirmative vote of the hoiders of a majority atHeast-two-thirds of the outstanding
shares of Series C Preferred Stock, voting separately as a single class.

BYLAWS

ARTICLE Xl
AMENDMENTS

Section 44, Amendments. Subject to the limitations set forth in Section 42(h) of these Bylaws or the
provisions of the Certificate of Incorporation, the Board of Directors is expressly empowered to adopt,
amend or repeal the Bylaws of the corporation. The stockholders also shall have power to adopt, amend or
repeal the Bylaws of the corporation; provided, however, that, in addition to any vote of the holders of any
class or series of stock of the corporation required by law or by the Certificate of incorporation, such action
by stockholders shall require the affirmative vote of the holders of a majority } } i
percent{66-2/3%) of the voting power of all of the then-outstanding shares of the capital stock of the
corporation entitled to vote generally in the election of directors, voting together as a single class.

114051298 v2
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Kenneth L. Guernsey
T:+1 415693 2091
kguernsey@cooley.com

February 5, 2015

VIA EMAIL (shareholderproposals@sec.qov)

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: Medivation, Inc.
Stockholder Proposal of James McRitchie and Myra K. Young
Securities Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen:

On behalf of our client, Medivation, Inc., a Delaware corporation (the "Company"), we are
submitting this letter advising you of the Company's intent to exclude from its proxy statement and
form of proxy for its 2015 Annual Meeting of Stockholders (the "2015 Proxy Materials”) the
attached stockholder proposal (the "Proposal”) and related statement in support (“Supporting
Statement") submitted by James McRitchie and Myra K. Young (the "Proponents”). The
Proponents identify John Chevedden as their agent in this matter. -

In addition, we respectfully request, on behalf of the Company, confirmation that the staff (the
"Staff') of the Division of Corporation Finance of the U.S. Securities and Exchange
Commission {the "Commission™) will not recommend enforcement action to the Commission
if, in reliance on Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), the Company omits the Proposal and the Supporting Statement from the
2015 Proxy Materials on the basis set forth below. The Company has advised us as to the
factual matters described below.

Pursuant to Rule 14a-8(j) under the Exchange Act, we have:

. filed this letter with the Commission no later than 80 calendar days before the
Company intends to file its definitive 2015 Proxy Materials with the Commission;
and

- concurrently sent copies of this correspondence to the Proponents.

A copy of the Proposal and Supporting Statement, the Proponents’ covér letter submitting the
Proposal, and other correspondence relating to the Proposal are attached as Exhibit A.

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 94111-5800 T: {415} 693-2000 F: (415) 693-2222 WWW.COOLEY.COM
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Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission

February 5, 2015
Page Two

I SUMMARY OF THE PROPOSAL

On January 2, 2015, the Company received a letter from the Proponents containing the
Proposal and Supporting Statement for inclusion in the 2015 Proxy Materials. The Proposal
pertains to elimination of supermajority voting provisions and provides as follows:

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

Il EXCLUSION OF THE PROPOSAL
A.  Basis for Exclusion

It is our view that the Company may properly omit the Proposal and Supporting
Statement from the 2015 Proxy Materials in reliance on Rule 14a-8(i)(10) because the Company
has substantially implemented the Proposal. More specifically, the Company’s Nominating and
Corporate Governance Committee has resolved to recommend that its Board of Directors
approve, at a meeting to be held on February 9, 2015, amendments to its Certificate of
Designations of the Rights, Powers and Preferences, and Qualifications, Limitations and
Restrictions of Series C Junior Participating Preferred Stock (the “Certificate of Designations”)
and to its Amended and Restated Bylaws (the “Bylaws"), as discussed further below and as
shown on Exhibit B, to eliminate the supermajority voting provisions and include instead a

majority voting standard.
B. Provisions Affected

The Company’s Restated Certificate of Incorporation (the “Restated
Certificate”) contains no supermajority voting provisions, However, Section 10 of the
Certificate of Designations, which is attached to the Restated Certificate as Exhibit 1,
provides that, when any shares of Series C Preferred are outstanding, the Restated
Certificate cannot be amended to materially and adversely affect or change the powers,
preferences or special rights of the Series C Preferred without the vote of the holders of at
least two-thirds of the outstanding Series C Preferred, voting separately as a single class.
The Series C Preferred was authorized in connection with the adoption of the Company’s

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 94111-5800 T: {415) 693-2000 F: (415) 693-2222 WWW.COOLEY.COM
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U.S. Securities and Exchange Commission

February 5, 2015
Page Three

rights plan, and no shares of Series C Preferred are currently outstanding, nor are any
~ expected to be issued (based on historical experience).

Article XIil, Section 44 of the Bylaws provides that any action by the
stockholders to amend the Bylaws requires the vote of the holders of at least 66-2/3% of the
voting power of the outstanding shares entitled to vote generally in the election of directors,
voting together as a single class.

C. Analysis: The Proposal May Be Excluded Under Rule 14a-8(i)(10) as
“Substantially Implemented”

1. Background of Rule 14a-8(10)

Interpreting the predecessor to current Rule 14a-8(i)(10) in 1976, the Commission stated
that the rule was "designed to avoid the possibility of shareholders having to consider matters
which have already been favorably acted upon by the management.”" SEC Release No. 34-12598
(July 7, 1976). Although originally, the Staff interpreted this predecessor rule quite narrowly,
since 1983, the Commission’s interpretation has been broader, permitting exclusion of
stockholder proposals that have been “substantially implemented” (Release 34-20091 (August
1983)). In 1998, the Commission reaffirmed that interpretation in final amendments to Rule
14a-8(i)(10) (Release 34-40018 (May 1998)).

Previously, the Staff has taken no-action positions permitting exclusion of stockholder
proposals under Rule 14a-8(i)(10) even if the company’s action was not precisely congruent with
the stockholder proposal, included modifications to the proposal or otherwise did not implement
the action exactly as requested by the proponent, so long as the company addressed the
essential objectives of the proposal. For example, in Exelon Corp. (avail. February 26, 2010), the
Staff permitted exclusion, on the basis of Rule 14a-8(i)(10), of a stockholder proposal that
requested the company to prepare a report disclosing its policies and procedures for political
contributions and disclosing its monetary and non-monetary political contributions where the
company had already adopted a political contributions policy and guidelines and had published a
report regarding contributions in excess of a specified threshold, thus implementing the essential
objectives of the stockholder proposal. Similarly, in The Dow Chemical Co. (avail. March 5, 2008),
the Staff concurred in the exclusion, on the basis of Rule 14a-8(i)(10), of a stockholder proposal
requesting that the company issue a “global warming report,” where the company showed that it
had already addressed the various elements of the proposal in a number of disclosures about its
climate change efforts, although they were not contained in a single document that constituted a
“report.” In Hewlett-Packard Company (avail. December 11, 2007), the proposal requested that
the governing documents be amended to allow “holders of 25% or less” of the outstanding
common stock to call special meetings of stockholders. The Staff concurred that the proposal was
substantially implemented and could be excluded where the board was expected to adopt a bylaw

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 94111-5800 T: (415) 693-2000 F: {415) 693-2222 WWW.COOLEY.COM
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amendment giving holders of at least 25% of the outstanding shares the right to call special
meetings, subject to the limitation that the board could determine in good faith not to hold the
meeting if the business specified in the stockholders’ request would be included in an upcoming
annual meeting or had been included in a prior meeting occurring within specified time frames. In
addition, the Staff has indicated that “a determination that the company has substantially
implemented the proposal depends upon whether [the company’s] particular policies, practices
and procedures compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail. March

28, 1991).

2. Expected Amendments to Certificate of Designations and Bylaws
Will Substantially Implement the Proposal

As noted above, the Company's Nominating and Corporate Governance Committee has
_resolved to recommend to the Board, and expects the Board to adopt, at its meeting scheduled
for February 9, 2015, amendments to the Certificate of Designations and Bylaws that will
eliminate the supermmajority voting provisions described above and provide instead for a
majority-of-the-outstanding voting standard. (The precise language of these anticipated
amendments is set forth on Exhibit B to this no-action request, marked to show changes from the
current governing documents.) The Board has the authority to approve amendments to the
Bylaws and, because no shares of Series C Preferred are outstanding, amendments to the
Certificate of Designations, in each case, without stockholder approval. Assuming adoption by the
Board, these amendments will substantially implement the Proposal because neither the
Restated Certificate (including the Certificate of Designations) nor the Bylaws would contain any
voting requirement calling for a greater-than-majority vote.

Historically, in connection with similar stockholder proposals calling for the elimination of
provisions in governing documents that required “a greater than simple majority vote,” the Staff
has consistently agreed that 14a-8(i)(10) could be relied upon to exclude the proposals where the
governing documents contained voting thresholds set at a majority of the outstanding shares. For
example, in Hewlett-Packard Company (avail. December 19, 2013), the Staff addressed
exclusion of a proposal identical to the Proposal at issue here. In that instance, the Staff
concurred that the proposal, which requested that "each voting requirement in our charter and
bylaws that calls for a greater than simple majority vote be eliminated, and replaced by a
requirement for a majority of the votes cast for and against applicable proposals, or a simple
maijority in compliance with applicable laws," was substantially implemented and could be
properly excluded where the company's certificate of incorporation contained no supermajority
voting requirements and its board of directors ultimately approved amendments to the bylaws
eliminating the supermajority voting standard required for bylaw amendments and replacing it
with a standard based on a majority of the outstanding shares. Similarly, in McKesson Corp.
(avail. April 8, 2011), the Staff concurred that, where the company's board had approved
amendments to'its charter and bylaws eliminating the supermajority voting standards and
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replacing them with a voting standard based on a majority of the outstanding shares, the company
had substantially implemented and could properly exclude a stockholder proposal requesting that
"each shareholder voting requirement in our charter and bylaws that calls for a greater than
simple majority vote be changed to require a majority of the votes cast for and against the
proposal, or a simple majority in compliance with applicable laws." Likewise, in Express Scripts,
Inc. (avail. January 28, 2010), the Staff confirmed that a proposal requesting that "each
shareholder voting requirement in our charter and bylaws, that calis for a greater than simple
majority vote, be changed to a majority of the votes cast for and against the proposal to the extent
permitted by law” could be properly exciuded on the basis that it was substantially implemented:
the company's board had approved amendments to the certificate of designations and bylaws
lowering the required voting standard from a two-thirds vote threshold to a majority of the
outstanding shares and majority of the voting power of the stock outstanding, respectively. See
also, American Tower Corp. (avail. April 5, 2011), Celgene Corp. (avail. April 5, 2010) and Applied
Materials, Inc. (avail. December 19, 2008), all of which involved proposals advocating elimination
of supermajority vote provisions in governing documents in favor of simple majority vote
provisions. In each of these instances, the Staff concurred with the company's determination
that, by eliminating the supermajority vote provisions and adopting instead (or leaving in
place) majority-of-the-outstanding-shares voting thresholds, the proposal was substantially
implemented in accordance with Rule 14a-8(i)(10) and could be properly excluded.

]I Supplemental Notification of Final Board Action

To address the timing requirements of Rule 14a-8(j), we are submitting this request for
no-action subsequent to action by the Nominating and Corporate Governance Committee,
but in advance of the Board meeting scheduled to consider and adopt the amendments to the
Certificate of Designations and Bylaws identified above. We will supplementally advise the
Staff of the Board's determination after the Board considers the amendments.

The Staff has consistently granted no-action requests under Rule 14a-8(i)(10) when a
company’s initial request indicated that the company intended to recommend to its board that
it take action substantially implementing the stockholder proposal, followed by supplemental
notification to the Staff confirming that the board has taken the action described. See, e.g.,
Visa Inc. (avail. November 14, 2014), Hewlett-Packard Company (avail. December 19, 2013),
Starbucks Corp. (avail. November 27, 2012); DIRECTV (avail. February 22, 2011), NiSource
Inc. (avail. March 10, 2008) and Chevron Corporation (avail. February 15, 2007). In each
instance above, the Staff granted the company’s no-action request under Rule 14a-8(i)(10)
where, prior to anticipated action by the board that would substantially implement the
proposal, the company advised the Staff of the management’s recommendation to the board,
followed by supplemental notification of the action taken by the board.
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IV.  CONCLUSION

Based on the foregoing analysis, the Company believes that it may properly omit the
Proposal and Supporting Statement from its 2015 Proxy Materials in reliance on Rule
14a-8(i)(10). As a result, we respectfully request that the Staff concur with the Company'’s view
and not recommend enforcement action to the Commission if the Company omits the Proposal
and Supporting Statement from its 2015 Proxy Materials. In the event that the Staff disagrees
with the conclusions expressed in this letter or requires any information in support or
explanation of the Company's position, we would appreciate an opportunity to confer with the
Staff prior to the issuance of its response.

If we can be of further assistance in this matter, please do not hesitate to contact me.

Respectfully,

Kenneth L. Guernsey

KLG:cd
Attachments

cc: Mr. John Chevedden
Ms. Jennifer J. Rhodes
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Stockholder Proposal and Related Communications
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*** FISMA & OMB Memorandum M-07-16 ***

Ms. Jennifer J. Rhodes
Corporate Secretary
525 Market Strect
36ih Floor
San Francisco, CA 94105
PH: 415-543-3470
FX:'4)5-543-3411
January 1, 2015

Dear Corporatc Scerctary:

We arc pleased to be sharcholders in Medivation, Inc. (MDVN) and appreciate the company's leadership,
Howcever, we also believe our company has farther unrealized potential thal can be unlocked through low
or' no cost by making our corp gov e more compettive.

We arc submiuing a shareholder proposal for & vote at the noxt annual sharcholder mecting. The
proposal meets all Rule 14a-8 requircments, including the continuous ownership of the required stack
value for over a year. We pledge o continue to hold the required stock untit after the date of the nexe
sharcholder mecting, Our submitied f , with the sharehold pplied emphasis, i & ded to be
used for definitive proxy publication.

This Jetter confirms that we arc delegadng John Chevedden to act as our agmtreénrdingtbiskulc 142-8
praposa), including its submission, negotiations and/or modiication, and prescnation at the forthcoming
sharcholder mecting. Please dircet all fature communications regarding our rule 142-8 proposat to John

* FISMA & OMB Memorandgawhz?gz-‘;ggib facibtite prompt commm et B T s M opaent of the proposal
Jusively.
Your consideration and the consideration of the Board of Dircctors is appreciated in rosponding to this
proposal. Please acknawledge reccipt of my proposal prompily by cmail to- =+ FISMA & OMB Memorandum M-07-16 ™
Sincercly,
S N " Jamuary 1, 2015
James McRitchie Date
’V‘t)‘h G‘—O""‘T January 1,2015
Myra K. Young Daw

cc: John Chevedden
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[MDVN: Rule 14a-8 Proposal, January 2, 2015}
. Proposal X — Simple Majority Vote
RESOLVED, Shareholders request that our board take the stops necessary so that each voting
requircment in our charter and bylaws that calls for & greater than simple majority vote be
eliminated, and replaced by a requirement for a majority of the votes cast for and against
- applicable proposals, or a simple majority in compliance with applicable laws. If necessary this
means the closest standard to a majority of the votes cast for and against such proposals
consistent with applicable laws.

Shareowners are willing 1o pay a premiurm for shares of corporations that have excellent
corporate governance. Supermajority voting requirements have been found 1o be one of 6
entrenching mechanisms that are negatively related to company performance according to “What
Matters in Corporate Governance” by Lucien Bebchuk, Aima Cohen and Allen FPerrell of the
Harvard Law School. Supermajority requirements sre arguably most ofien used to block
initintives supported by most shareowners but opposed by a status quo mansgement.

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcos, Waste Management,
Goldman Sachs, FirstEnergy, McGraw-Hill and Macy’s. The proponems of these proposals
included Ray T. Chevedden and William Steinet. Currently a 1%-minoxity can frustrate the will
of our 66%-sharcholder majority. In other words a 1%-misority could have the power to prevent
‘sharebolders from improving our bylaws.

We also bad a poison pill and plurality voting which further limits the power of shareholders to
hold management accountable.

Please vote to protect sharcholder value:
Simple Majority Vote - Proposal X
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Notes:
James McRitchie and Myra K. Youssg, FISMA & OMB Memorandum M-07-16 *$ponsored
thig proposal..

“Proposal X is a placeholder for the proposal number assigned by the company in the final
proxy.

Please note that the title of the proposal is part of the proposal.

This proposal is believed to conform with StaffLegal Bulletin No. 14B (CF’), September 15,
2004 including (emphasis added):

Accordingly, gomgforwaxd,webelxeveﬂxatxtwomdnotbeappropnmforcompummo

cxcltﬂewpponmgﬂmmhngmgemd/ormmpmpoalmnhmonmlet%

8(1)(3) in the following circumstances:

* the company objects to factual assertions because they are not supported;

. ﬁaeoompunyobmhﬁctudmﬁmtbauwhibmtmm.lhvﬂwwmisludm,
may be disputed or countered;

. ﬂ:emmpawobjwbmfawmlmhombmnethoumﬂmmybeinwmby
shareholders in a manner that is unfavozable to the company, its directors, or its officers;
and/or

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

We believe that it is appropriate under rule 14a-8 for companies to address these objections
in their statements of opposition.
See also; Sun Microsystems, In¢, (July 21, 2005).
Themqunedeﬂlbeheldmﬁlaﬁuﬂmmudmuﬁng.Tthwpmlmﬁbepmbdﬂ

the annual meeting, Please acknowledge this proposal promiptly by email ++ FiSMA & OMB Memorandum M-07-16 ***
*** FISMA & OMB Memorandum M-07-16 ***
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Ameritrade
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*

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

James McRitchis 8 Mvra K Youna
*** FISMA & OMB Memorandum M-07-16 ***

Re: Your TD Ameritrade Account Ending it FISMA & OMB Memorandum M-07-16 ***
Dear James McRilchie & Myra K Young,

Pwmwmn@mmmmwmmﬂawmamm James McRitchie
and his wits Myra K Young heid, and hawe heid conkinucusily since Decembar 10, 2013, 40 shares
of Medivation Inc. (MDVN) comman siocit In IEITAUSt SIS Klcmoms TBmadicg®. The **
DTC clearinghouss numbar tor TD Amaritrade s 0188.

¥ we can be of any further nasistance, piesise lat us know. Juat jog in to acoourt and go'to the
Canisr 1o write us. You can aleo call Client Services a1 800- Wa're aviluble 24

hours & day, Soven Says & week.

-mnmd-wﬂmmmmmmwuwwmm

TS Wndommagion
mmdmyh—v-w ¢ niormation. Betase this inormation may diller Srom your TO
shoults roly Sy on ihe TD Amieriade monthly stsiement 36 the oicial recond of your TD Amerrade

WMarket voimilty, volurme, end systam avelisbilty iy delsy SCCOUN necess and Wade esecations,
TD Amarirads, inc., mamber FINAAVSIPCNFA { wnG G0N, Wor sl ong., wwstnle fuliean 190.). TO Ameritrede s
trademant jointly owned by TO Amereace I Company, (nc. and The Toronis-Domidkxt Bank, © 2013 TD Amesiveds 19
Company, nc. All fights resarved. Unad will psemission.

TDA 5380 L 0wts

SO0 8. 1™ Ave e
Omtina, D= 68184 wyew idameritrale.com



From: Jennifer Rhodes <jennifer.rhodes@medivation.com>
Tuesday. January 08. 2015 12:57 PM

Sent:

To: L2as 07 -
oo JISMA & OMB Memorandum M-07-16
Subject: Medivation, Inc. - Receipt of Shaneholder Proposal

Dear Mr. McRitchie and Ms. Young:

By this email and In response to your request, | acknowledge receipt of your shareholder proposal dated January 1,
201S.

Thank you,

Jennifer J. Rhodes
G X ol & Corp Secretary
Medivation, Inc.




Coolex

EXHIBIT B
PROPOSED AMENDMENTS

CERTIFICATE OF DESIGNATIONS

Section 10. Amendment. At any time any shares of Series C Preferred Stock are outstanding, the
Certificate of Incorporation of the Corporation shall not be amended in any manner which would materially
alter or change the powers, preferences or special rights of the Series C Preferred Stock so as to affect
them adversely without the affirmative vote of the holders of a majority atleasttwe-thirde of the outstanding
shares of Series C Preferred Stock, voting separately as a single class.

BYLAWS

ARTICLE XllI

AMENDMENTS

Section 44. Amendments. Subject to the limitations set forth in Section 42(h) of these Bylaws or the
provisions of the Certificate of Incorporation, the Board of Directors is expressly empowered to adopt,
amend or repeal the Bylaws of the corporation. The stockholders also shall have power to adopt, amend or
repeal the Bylaws of the corporation; provided, however, that, in addition to any vote of the holders of any
class or series of stock of the corporation required by law or by the Certificate of Incorporation, such action
by stockholders shall require the affirmative vote of the holders of a majority i i i
percont{66-2/3%) of the voting power of all of the then-outstanding shares of the capital stock of the
corporation entitled to vote generally in the election of directors, voting together as a single class.



