
UNITED STArES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

Januar 14,2011

Mar Ane Becking
Corporate Counscl
Ahera Corporation
101 Inovation Drive

San Jose, CA 95134

Re: Ahera Corporation

Incoming letter dated December 28, 2010

Dear Ms. Becking:

This is in response to your letters dated December 28,2010 and Januar 13,2011
concernng the shareholder proposal submitted to Ahera by John Chevedden. We also
have received letters from the proponent dated Januar 4,2011, Januar 7, 2011,
Januar 9, 2011 , Januar 11, 2011, and Januar 13, 2011. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
sumarze the facts set fort 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 a brief discussion of the Division's informal procedures regarding shareholder
proposals.

--
Sincerely,  
Gregory S. Belliston
Special Counsel

Enclosures

cc: John Chevedden
 

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



January l4,20ll

Response of the OIIice of Chief Counsel
Division of Corporation Finance

Re: Altera Corporation
Incoming letter dated December 28,2010

The proposal asks the board to take the steps necessary unilaterally (to the frrllest
extent perrnitted by law) to amend the bylaws and each appropriate governing document
to give holders of l0%o of the company's outstanding common stock (or the lowest
percentage permitted by law above 10%) the power to call a special shareowner meeting.

There appears to be some basis for your view that Altera may exclude the
proposal under rule 14a-8(i)(9). You represent that maffers to be voted on at the
upcoming stockholders' meeting include a proposal sponsored by Altera to amend
Altera's byJaws to permit holders of 20Yo or more of Altera's outstanding shares to call a
special meeting. You indicate that the proposal and the proposal sponsored by Altera
directly conflict. You also indicate that submission of both proposals would present
stocttrolders with alternative and conflicting decisions and that avote on both proposals
would create the potential for inconsistent and ambiguous results. Accordingly, we will
not recommend enforcement action to the Commission if Altera omits the proposal from
its proxy materials in reliance on rule laa-S(iXg).

Sincerely,

 
Carmen   
Special Counsel



 
 

 

 

 

 

. DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division ofCorporation Finance believes thati~ responsibility with respectto 
matters arising Under Rule 14a~8 [17 CFR 240.14a-8], as vhth 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 aparticular matter to 
recommend enforcement action to the CQnunission: In connection mtha 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 conside~ information concerning alleged violations of
 

.. the statutes administered by the Commission; including argument as to whether or notactivities
 

·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 importantto note that the staff sand Cornrnission's·rio-action responses to 
Rule 14a-80) submissions refle.ct only informal views. The determinations reached in these no
action letters do not andcannot adjudicate the meri~ ofa company's position-with respect to the 
proposaL Only a court such as a U.S. District Court can decit;le whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionary -
determination notto recommend or take C()mmission enforcement action, does not preclude a 

· proponent, or any shareholder of a company, from pursuing any rights he or she may have~gainst 
the company in court, should the management omit the: proposal from the company's proxy 
materiaL 



Alleia Corporation 
101 Innovation Drive
 


San Jose. CA 95134 
Phone: 408-544-7000 ~$ 

1934 ActlRule 14a-8
 


December 28, 2010 

Via emai1: sharehoiderproposals~sec.gov 

Offce of Chief Counsel 
Division of Corporation Finance 
U.s. Securities and Exchange Commission 
100 F Street, N.E. 
Washington, DC 20549 

Re: Altcra Corporation 
Stockholder Proposal of Mr. John Chevedden
 

Securities Exchange Act of 1934 Rule 14a-8
 


Dear Ladies and Gentlemen: 

Altera Corporation (the "Company") requests confinnation that the staff 
 (the "Staff') 
the U.S. Securities and Exchange COllU1ussion (theof the Division of Corporation Finance of 

"Commission") wil not recommend enforcement action to the Conunission if, in reliance on 
Rule 14a-8 under the Securities and Exchange Act of 1934 (the "Exchange Act"), the 
Company omits the enclosed stockholder proposal and siipporting statement (the 
"Stockholder Proposal") submitted by Mr. John Chevedden (the "Proponent") from the 
Company's proxy statement and form of proxy (collectively, the "201 1 Proxy 
 Materials") for 
its 2011 Annual Meeting of Stockholders (the "2011 Aiumal Meeting"). 

Pursuant to Rule 14a-8U), we have filed this letter with the Commission no later than 
eighty (80) calendar days before the Company intends to file its definitve 2011 Proxy 

sd-541863 
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Materials with the Commission, and the Company has concurrently sent copies ofthis 
correspondence to the Proponent. Because this request is being submitted electroiucally 
pursuant to the guidance provided on the Commission's website, the Company is not 
enclosing the additional six copies ordinarily required by Rule 14a-80). 

PROPOSALTHE 

On November 12,2010, the Company received the Stockholder Proposal from the 
Proponent. The Stockholder Proposal states as follows: 

"RESOLVED, Shareowners ask our board to take the steps necessary unilaterally (to 
the fullest extent pemiitted by law) to amend our bylaws and each appropriate goveming 

of 10% of our outstanding common stock (or the lowest percentage 
permitted by law above 10%) the power to call a special shareowner meeting. 
document to give holders 
 

not have any exception or 
exclusion conditions (to the fullest extent peniiitted by law) in regard to callng a special 
meeting that apply only to shareowners but not to management and/or the board." 

This includes that such bylaw and/or charter text wil 
 

A copy ofthe Stockholder Proposal (including the supporting statement) and all ofthe 
Proponents related cOllespondence are attached to this letter as Appendix A. 

BASIS FOR EXCLUSION 

As discussed in more detail below, the Company believes that the Stockholder 
Proposal may be excluded from the 2011 Proxy Materials pursuant to Rule 14a-8(i)(9), 
because the Stockholder Proposal directly conflcts with a proposal to be submitted by the 

at its 2011 Anual Meeting of Stockholders.Company 

ANALYSIS 

The Stockholder Proposal may be excluded under Rule l4a-8(i)(9) because it directly 
conflcts with a proposal to be submitted by the Company at its 2011 Anual Meeting. 

Neither the Company's Amended and Restated Certificate of Incorporation nor its 
the Company's stockholders.By-Laws pennit stockholders to call a special meeting of 

the Company's By-Laws, only the Company's Board of 
Directors (the "Board"), the President, or the Lead Independent Director are pennitted to call 
a speciallleeting ofthe Company's stockholders. On December 21,2010, the Board 
approved a resolution providing that a proposal shall be submitted to the Company's 
stockholders at the 2011 Annual Meeting to approve an amendment to the Company's By-

Rather, under Section 2.2 of 
 

Laws to peniiit holders of twenty percent (20%) or more of 
 the Company's then outstanding 

Allera Corporation 

1011nnovalion Drive. SanJose. CA 95134. Phone: 408-544-7000 
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shares entitled to vote at a special meeting to, by written request fied with the Secretary of 
the Company and otherwise in accordance with the procedural and information requirements
 


ofthe Company's By-Laws, call a special meeting of stockholders for åny purpose or 
purposes (the "Company Proposal"). 

The Company Proposal and the Stockholder Proposal both ask stockholders to 
approve an amendment to the By-Laws that would permit stockholders to call a special 
meeting. However, the Company Proposal, if approved by the stockholders, would permit 
holders oftwenty percent (20%) or more ofthe Company's then outstanding shares entitled 
to vote at a special meeting to call a special meeting, while the Stockholder Proposal would, 
if presented to and approved by the stockholders, permit holders often percent (10%) or 
more of 
 the Company's outstanding common stock (or the lowest percentage peimitted by 
law ahoveten percent (10%)) the abilty to calla special meeting. The Stockholder Proposal 
therefore directly conflcts with the Company Proposal, and for this reason the Company 
believes that the Stockholder Proposal may be properly omitted from the 2011 Proxy 
Materials in reliance on Rule 14a-8(i)(9). 

A company may properly .exclude a proposal from its proxy materials under Rule 
14a-8(i)(9) "if 
 the proposal directly conficts with one ofthe company's own proposals to.be. 
slibmItted to shareholders at the same meeting." The Commission has stated that the subject 
proposals need not be "identical in scope or fociis" in order for this basis for exclusion to be 
available. Exchal1geAct Release No. 34-40018 (May 21,1998,11.27). Consistent with the 
Commission's positon, the Staffhas consistently concurred that where a stockholder 
proposal and a company-sponsored proposal present altel1ative and conflicting decisions for 
stockholders and that submitting both proposals could provide inconsistent and ambiguous 
results, the stockholder proposal maybe ex.cluded imder Rule 14a-8(i)(9). See, for example, 
The Hain Celestial Group, Inc. (avaiL. Sep. 16,2010; recon. denied Oct. 6, 2010); Chevron 

6, 2010; recon. denied Mar. i, 2010); NiSolirce Inc. (avaiL. Jan. 6, 
2010; recon. denied Feb. 22, 2010); Becton, Dickinson & Co. (avail. Nov. 12,2009; recon. 
Corporation (avaiL. Feb. 
 

denied Dec. 22, 2009); andH.J. Heinz Co. (avaiL. May 29,2009). 

In Hain Celestilil, the Staff conctlled in Haiii Celestial's view that it could exclude a 
stockholder proposal asking the board to take the steps liecessary (unilaterally ifpossible) to 
amend the company's relevant governing documents to give holders often percent (10%) of 
the company's outstanding common stock (or the lowest percentage allowed by law above 
ten percent (10%)) the power to call a special meeting, when Bain Celestial intended to 
provide stockholders with the opportunity to vote on a board-sponsored proposal to amend 

the company's 
outstanding common stock the power to call a special meeting. The Staff specifically noted 
that the proposals would directly conflct because they included different thresholds for the 

Bain Celestial's by-laws to give holders oftwenty-five percent (25%) of 
 

Altera Corporation
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percentage of shares required to caU a special meeting and that there existed the potential for 
shareholders considered and adopted both proposals.conflcting outcomes if 

Similarly, in Chevron Corp., the Staff concun'ed in Chevron's decision to exclude a 
stockholder proposal asking that the board of directors take the steps necessary unilaterally 
(to the fullest extent permitted by law) to amend the company's bylaws and each appropriate 
governing document to give holders often percent (10%) ofChevrOlls common stock the 
power to call a special meeting. Chevron represented to the Staff that it would submit an 
amendment to the company's by-laws to its stockholders for a vote at its 2010 annual 
meeting that, if approved, would permit holders of fifteen percent (15%) of Chevron's 
outstanding shares the right to call a special meeting (reducing the pre-existing threshold 
from twenty-five percent (25%)). The Staff noted that Chevron represented that the 
stockholder and .companyproposals "directly conflct because they include different 
thresholds for the percentage of shares required to call speciài meetings of stockholders," and 
that the two pi;oposals "would present stockholders with alternative and conflcting decisions 
and that a vote on the proposal and fue proposed amendment would provide inconsistent and 
ambiguous results." 

In NiSolirce Inc., the Staff coiicurred in the company's decision to exclude a 
stockholder proposal requesting that NiSource amend its by-laws and each appropriate 
govemIng document to give stockholders holding ten percent (10%) ofNiSource's common 
stock (or the lowest percentage allowed by law above ten percent (10%)) the power to call a 
special meeting. The Staff noted that NiSource represented that it would seek shareholder 
approval of an amendment to its by-laws to allow stockholders holding 25% ofNiSource's 
outstanding shares of common stock the right to call a special meeting. The Staff also noted 
that NiSource had represented that "the proposal and proposed amendment sponsored by 
NiSource directly conflct because they include different thresholds for the percentage of 
shares required to call special meetings" and that the two proposals presented "alternative 
and conflcting decisions for shareholders." 

In Becton, Dickinson, the Staff concurred in the company's decision to exclude a 
stockliolder proposal asking the board to take the steps necessary to amend the by-laws and 

Becton, 
Dickinson's outstanding common stock (or the lowest percentage allowed by law above 
each appropriate governing document to give holders often percent (10%) of 
 

10%)) the power to call special meetings, and fui1her providing that such bylaw amVol 
charter text sliall not have any exception or exclusion conditions (to the fullest extent 
pemlÎtted by state law) that apply to stockholders but not management and/or the board. The 
Staff noted that Becton, Dickinson had represented that it would submit to a stockholder vote 

twenty-five percent (25%) of 
the company's outstanding common stock to call a special meeting. In addition, the Staff 
noted that the company's pTOposal and the stockholder's proposal would "directly conflict 

a proposal seeking to amend the by-laws to permit holders of 
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because they include different thresholds for the percentage of shares required to call special 
shareholder meetings," and that the two proposals "present aItel1ative and conilcting 
decisions for shareholders and that submitting both to a vote could provide inconsistent and 
ambiguous results." 

Fmther, in H.J. Heinz, the Staff concurred in the company's view that it could 
asking the board to take the steps necessary to amend the by-laws and 

each appropriate goveming document to give holders often percent (10%) ofH.J. Heinz's 
outstanding common stock (or the lowest percentage allowed by law above ten percent 
(10%)) the power to call special meetings, and further providing that such by-law and/or 

exclude a proposal 
 

charter text shall not have any exception or exclusion conditions (to the fullest extent 
pel1nitted by state law) that apply only to stockholders but not to management and/or the 
board. The Staff noted in its response that H.J. Heinz Would also be seeking approval of a 
by-law amendment to pein1It holders oftwenty-five percent (25%) ofB.I. Heinz's 
outstanding common stock to call a special meeting. The company also represented to the 
Staff, and the Staff duly noted, that the stockholder proposal had' tenus and conditions that. 
confict with those set forth in H.I. Heinz's proposal, and that "the proposal and the matter 
sponsored by H.J. Heinz present altcmative and conflcting decisions for shareholders and 
that submitting.both proposals to a vote could provide inconsistent.and ambiguous results." 

In addition to the above-referenced examples, we note that the Staff has addressed 

this issue in a number of other no-action requests from similarly-situated companies that 
received sharelioJder proposals seeking changes to pCl11It holders often percent (10%) of a 
company's outstanding common stock to call a special meeting, while at the same time the 
company anticipated submitting a company-sponsored proposal involving amendments to the 
by-laws, and, in some cases, the ceiiificate of incorporation, to provide for a stockholder vote 
that would permit holders of a higher percentage of common stock to call a special meeting. 
In each of 
 these examples, the Staffhad concluded that it would not recommend eiûorcement 
action ifthe company excluded the stockholder proposal in reliance on Rule 14a-8(i)(9). 
See, for example, Pfzer Inc. (avaiL. Feb. 16,2010) (shareholder proposal for 10% threshold 
to calla special meeting~ company proposal for 20% threshold to call a special meeting)~ 
Safeway Iiic. (avaiL. Jan. 4, 2010~ recon. denied Jan. 26.2010) (shareholder proposal for 10% 
threshold to call a special meeting; company proposal for 25% threshold to call a special 
meeting)~ Eastman Chemical Co. (avail. Jan. 6,2010) (shareholder proposal for 10% 
threshold to call a special meeting; company proposal for 25% threshold to call a special 
meeling)~ Eil¡C Coip. (avaiL. Feb. 24,2009) (shareholder proposal for 10% threshold to call a 
special meeting~ company proposal for 40% threshold to call a special meeting). See, also, 
Raytheon Co. (avaiL. Mar. 29,2010); Lowe's Cos., Inc. (avaiL. Mar. 22, 20 1 O)~ International 
Paper Compan)' (avaiL. Mar. 11, 201O)~ Geiizyme Corp. (avail. Mar. 1,2010); Liz Claiborne, 
Inc. (avaiL. Feb. 25,2010); Goldman Sachs Groiip, Iiic. (avaiL. Feb. 3, 201O~ recon. denied 
Feb. 22, 2010); CVS Caremark COl7JOratioli (avaiL. Jan. 5, 2010; recon. denied Jan. 26, 

Altera Corporation 
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2010); Medco Health Solutions (avaiL. Jan. 4,2010; recon. denied Jan. 26,2010); Honeywell 
I/lemational (Jan. 4, 2010; recon. denied Jan, 26,2010); EMC Corporation (avaiL. Feb. 24, 

Inc. (Oct. 31,2005).2009); and Gyrodyne Company of America, 

As was the case in Haiii Celestial, Chevron, NiSol/rce, Becton, Dickinson, IJJ. Heinz 
and the numerous other no-action letters discussed above, the Company Proposal and the 
Stockholder Proposal will dii'ectly conflct, because the two proposals include different 
thresholds for the percentage of shares required to call special meetings of stockholders. 
Submitting both proposals to the Company's stockholders would present stocldiolders with 
aItemative and conflcting decisions. Moreover, a vote on both proposals w9u1d create the
 

potential for inconsistent and ambiguous results, given the different tliresholds specified 
under each proposaL.
 

CONCLUSION 

Because the Company wil submit the Company Proposal for a stockholder vote at its 
2011 Annual Meeting and the Stockholder Proposal would directly conflct with the 
Company Proposal, the Company hereby respectfully requests that the Staff concur in its 

Proposal is properly excludable under Rule 14a-8(i)(9). For the 
foregoing reasons, the Compaiiyrequests confim1ation that the Staffwil iiotrecommend 
enforcement action to the Commission if, in reliance on Rule 14a-8(i)(9), the Company omits 
the Stockholder Proposal from the Company's 2011 Proxy Materials for the 2011 Annual 
Meeting. 

view that the Stockholder 


Pursuant to Rule 14a-80), the Company is simultaneoiisly providing a copy ofthis 
submission to the Proponent. The Company agrees to promptly forward to the Proponent 
any response from the Staff to this no-action request that the Staff transmits by facsimile to 
the Company only. 

If I can be of miy further assistance in this matter, please do not hesitate to call me at 
(408) 544-8790 or David Lyri of Morrison & Foerster LLP at (202) 887-1563. 

Allera CQrporatiofl 
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Sincerely, ~~~ 
Mary Anne Becking 
Corporate Coiiisel
 


Enclosure 

cc: Mr. John Chevedden 

Altera Corporation 
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Mary Anne Seeking

From:
Sent:
To:
Subject:
Attachments:

 
Friday, November 12,201011:30 AM
Scott Wylie; John Daane; Maiy Anne Becking
Rule 14a-8 Proposal (Al TR)
CCE00003.pdf

Please see the. attached Rule 14a-8 Proposal.
Sincerely J
John Chevedden

1

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



 
 

  

Mr. John P. Daae
Chaiman of the Board
Altera Corporation (ALTR)
101 Iriovation Dr
San Jose CA 95134 .
Phone: 408 544-7000

Dear Mr. Daane,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term peifoimance of
our company. This proposal is submittd for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meetig and presentation of the proposal
at the anual meeting. This submitted format, with the shareholder-supplied emphasis, is

intended to be used for definitive proxy publication.

In the interest of company cost  fciency of the rule 14a-8 process
please communicate via email  

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

the long-tenn perform   acknowledge receipt oftms proposal
promptly by email to  

Sincerely,

~"~#. ohn Chevedden

/(111,4..1,,,/ ¿L ¿ l) / l)
Date

cc: Katherine E. Schuelke 4schuelke~aitera.com.
Corporate Secretar

PH: 408 544-7000
FJC: 408-954-8186

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

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

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



., 
, 

(ALTR: Rule 14a-8 Proposal, November 12,2010)
j * - Special Shareowner Meetings . 

RESOLVED, Shareowners ask our board.to take the steps necessar unilaterally (to the fullest 
extnt permitted by law) to amend our bylaws and each appropriate governing docutent to give
 


holders of 10% of our outstandig common stock (or the lowest percentage permtted by law 
above 10%) the power to call a special shareowner meeting. 

text will not have any excepti.on or exclusion 
conditions (to the fullest extent permitted by law) hi regard to callng a special meeting that 
apply only to shareowners but not to management and/or the board. 

This includes that such bylaw and/or charter 
 

Special meetings allow shareownel's to vote on important matters, such as electing new directors, 
that can arise between annual meetigs. If shareowners cannot call special meetings~
 


management may become insulated and investor returns may suffer. Shareowner input on the 
tiing of shareowner meetings is especially importnt during a major restructuring - when
 


events unfold quickly and issues may become moot by the next anual meeting. This proposal 
does not impact our board's curent power to call a special meeting. 

This proposal topic won more than 60% support at the followig companes: CVS Caremai'k, 
Sprint Nextel~ Safeway, Motorola and R. R. Doimelley. This proposal topic is thus one of 
several proposal topics that often wi high shareholder support, such as the simple Majority Vote 
proposal that won our 81 %~support at our 2010 anual meeting. 

this Special Shareowner Meeting proposal should also be considered in the contextThe merit of 
 

improvement in our company's 20 1 0 reported corporate governanceof the need for additional
status: .
 

The Corporate Library ww.thecoi:oratelibrary.com.anindependent investment research firm, 
said executive pay was stil not suffciently linked to company performance. For example, our 
board can award discretionary bonuses - two such bonuses were given in 2009 - to named 

that, our company's
executive officers outside the recognized executive pay plan. On top of 
 

annual bonus plan relied on only one performance metric - operatig income as a percentage of 
revenue - and contaied many discretionary elements. 

Our CEO was expected to own only 3-times his base. salar in company stock. The Corporate 
Library said the minum stockholdig requirement must be at least 10-ties base salary in 
order to best align our CEO's interests with shareholders. 

Robert Finocchio, our Lead Director and Chainnan of our Nomination Commttee, brings 1 i-
years experience on the Echelon (ELON) board which is rated "D~' by The Corporate Librar. 
Our newest director Michael Nevens brings experience from the D~rated NetApp (NTAP) board 
that pays him an incredible $730,000. Krish Prabhu stil did not own any stock and ironically 
was invited to serve on our Executive Pay Committee. . 

We also had no shareholder right to act by written consent, to use cumulative votig or have a 
watchdog independent board chairman. 

Please encourage our board to respond positively to this proposal to help turnaround the above 
type practict?s. Special Shareowner Meetings - Yes on 3.* 



Notes:
John Chevedden,   sponsored tlis
proposaL.

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

*Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September is,
2004 including (emphasis 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-8(1)(3) 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 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 offcers; and/or
. the company objects to statements because they represent 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, Inc. (July 21, 2005). .
Stock will be held until afer the annual meeting and the propo  ual
meeting. Please acknowledge this proposal promptly by emai  

. .

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

,'RAM'TRUST SERVCES:

.'

. No\(ember 12,.2010

J~hn Chevedden.
 

 

. '- To Whom It. May .Concern, .

. Ram Trust Service.s is a'~aine.i:harterèd nQn-deposltóry trust .con;pany. Through" us; lVr.; John
Cheveddèn has continuously bel"d tlo less thaii 225 s.hares of Altera CQrpotatiQn (ALTR)
common'stock, CUSJP #l02144110D,'since at. least No~ember 24,..20oå. We.in turn hold those
sharés through The Northeró Trust .Cçmpany in' an àccoúnt unde,r the name .Ram Tru~t .
Services.

.'

'.

45 EXCHANOll S1'll 'P9i1tD MAiN¡¡ 04101 TEU!PROl-i! 207 7752354 FACIMILE 2ff775 .4289
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JOHN CHEVEDDEN
 

  

Januar 4, 2011

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
Altera Corporation (AL TR)
Special Meetig Topic at 10%
John Chevedden

Ladies and Gentlemen:

lbs responds to the December 28, 2010 request to block ths rule 14a-8 proposal for owners of

10% of shar to cal a special meetig by seting up only one shareholder vote to cover a

number of topics. The company had no intention of introducing ths topic for a shaeholder vote
until the rule 14a-8 proposal was submitted.

Rule 14a-4( a)(3) provides that the form of proxy "shall identify clearly and imparally each
separate matter intended to be acted upon, whether or not related to or conditioned on the
approval of other matters."

The company does not explain why it only plans to submit one proposa when there are multiple
separate issues for shareholders to consider. The separate issues involved include at least:

1) Do shareholders approve a shareholder right to call a special meetig?
2) Do shareholders approve 1 0% or 20% of shareholders to be able to ca a special meeting?

3) Do shareholders approve an unecessar shareholder vote regarding a shareholder right to
call a special meeting in response to a shareholder proposal when the company can adopt this
provision without a shareholder vote and a shareholder vote wil delay implementation?
4) Do shareholders approve the principle of using an unecessar shareholder vote at our
company as a tool to scutte a shareholder opportunity to vote on a more effective
shareholder proposal on the same topic?

This is to request that the Securties and Exchange Commssion allow this resolution to stand and
be voted upon in the 2011 proxy.

Sincerely,

~ ~-.~John Chevedden
-

cc:
Mar Anne Beckig 'mbecking~altera.com)-

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



(ALTR: Rule 14a-8 Proposal, November 12,2010)
3* - Special Shareowner Meetings 

RESOLVED, Shareowners ask our board to take the steps necessar unlaterally (to the fullest 
extent permtted by law) to amend our bylaws and each appropriate governig document to give 
holders of 10% of our outstanding common stock (or the lowest percentage permtted by law 
above 10%) the power to call a special shareowner meeting. 

Ths includes that such bylaw and/or charer text wil not have any exception or exclusion 
conditions (to the fulest extent permitted by law) in regard to calling a special meeting that 
apply oiiy to shareowners but not to management and/or the board. 

Special meetings allow shareowners to vote on important matters, such as electing new directors, 
that can arse between anual meetings. If shareowners cannot call special meetings, 
management may become insulated and investor retus may sufer. Shareowner input on the 
timig of shareowner meetings is especially importt durg a major restrcturing - when 
events unfold quickly and issues may become moot by the next anual meeting. Ths proposal 

to call a special meetig.does not impact our board's curent power 
 

This proposal topic won more than 60% support at the following companes: CVS Caremark, 
Sprint Nextel, Safeway, Motorola and R. R. Donnelley. This proposal topic is thus one of 
several proposal topics that often wi high shareholder support such as the simple Majority Vote 
proposa that won our 81 %-support at our 2010 anual meeting. 

The merit of this Special Shareowner Meeting proposal should also be considered in the context 
of the need for additional improvement in our company's 2010 reported corporate governance 
statu: 

The Corporate Librar ww.thecoi:oratelibrar.com.anindependent investent research :f,
 


said executive pay was stil not sufciently lined to company performance. For example, our 
board can award discretionary bonuses - two such bonuses were given in 2009 - to named

that, our company's
executive offcers outside the recognzed executive pay plan. On top of 
 

anual bonus plan relied on only one performce metrc - operatig income as a percentae of 
revenue - and contaed many discretiona elements. 

Our CEO was expected to own oiiy 3-times his base salar in company stck. The Corporate 
Library said the mium stockholding requirement must be at leas 10-times base salar in 
order to best align our CEO's interests with shareholders. 

Robert Finocchio, our Lead Director and Chairman of our Nomiation Commttee, brigs 11
years experience on the Echelon (ELON) board which is rated "D" by The Corporate Librar. 
Our newest director Michael Nevens brigs experience from the D.rated NetApp (NTAP) board

any stock and ironically
that pays him an incredible $730,000. Krsh Prabhu sti did not own 
 

was invited to serve on our Executive Pay Commttee. 

We also had no shareholder right to act by written consent, to use cumulative voting or have a 
watchdog independent board chaian.
 


Please encourage our board to respond positively to this proposal to help tuaround the above 
type practices. Special Shareowner Meetings - Yes 'on 3. * 



 
 

 
   

January 7, 2011

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 2 Rule 14a-8 Proposal
Altera Corporation (AL TR)
Special Meeting Topic at 10%
John Chevedden

Ladies and Gentlemen:

Ths fuher responds to the December 28,2010 request to block ths rue 14a-8 proposal for
owners of 10% of shares to call a special meeting by setting up only one shareholder vote to
cover a number of topics. The company had no intention of introducing ths topic for a
shareholder vote unti the rule 14a-8 proposal was submitted.

Ru1e 14a-4( a)(3) provides that the form of proxy "shall identi clearly and imparally each

separate matter intended to be acted upon, whether or not related to or conditioned on the
approval of other matters."

Rule 14a-4(b)(1) states (emphasis added):
Rule 14a-4 -- Requirements as to Proxy no

b. 1. Means shall be provided in the form of proxy whereby the person solicited is affrded an
opportunity to specif by boxes a choice between approval or disapproval at or abstention with
respect to each separate matter referred to therein as intended to be acted upon ...

The company does not explai why it only plan to submit one proposal when there are multiple,
separate positive and negative issues for shareholders to consider. The separate issues involved
include at least:

1) Do shareholders approve a shareholder right to call a special meeting?
2) Do shareholders approve 10% or 20% of shareholders to be able to call a special meetig?
3) Negative: Do shareholders approve an unecessar and delaying shareholder vote
regarding a shareholder right to call a special meeting in response to a shareholder proposal
when the company can adopt ths provision without a shaeholder vote and a shareholder
vote wil delay implementation?
4) Negative: Do shareholders approve the principle of using an unecessar shareholder vote
at our company as a tool to scuttle a shareholder opportity to vote on a more effective
shareholder proposal on the same topic?

It would present alternative and conficting decisions for the stockholders to vote on oIIy one
proposa to cover these positive and negative separate issues.

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



One at least parial potential remedy would be to give shareholders the opportty to vote in one 
proposal on choosing 10% or 20% of shareholders to be able to call a special meetig, like the 
attachment involving another topIc, which may be used frequently in 2011. 

Sincerely,~L/
G1ohn Chevedden ' 

cc:
 

Mar Ane Becking .cmbeckig~altera.com?
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January 9,2011

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 3 Rule 14a-8 Proposal
Altera Corporation (ALTR)
Special Meetig Topic at 10%
John Chevedden

Ladies and Gentlemen:

Ths futher responds to the December 28, 2010 request to block ths rue 14a-8 proposal for .
owners of 10% of shares to call a special meeting by settin up only one shareholder vote to
cover a number of topics. The company had no intention of introducing ths topic for a
shareholder vote until the rue 14a-8 proposal was submitted.

Rule l4a-4(a)(3) provides tht the form of proxy IIshall identify clearly and imparally each
separate matter intended to be acted upon, whether or not related to or conditioned on the
approval of other matters. II

Rule 14a-4(b)(1) states (emphasis added):
Rule 14a-4 -- Requirements as to Proxy ...
b: 1. Mean shall be provided in the form of proxy whereby the person solicited is afforded an
opportunity to specif by boxes a choice between approval or disapproval of or abstention with
respect to each separate matter referred to therein as intended to be acted upon ...

The company does not explain why it only plans to submit one proposal when there are multiple,
separate positive and negative issues for shareholders to consider. The separate issues involved
include at least:

1) Do shareholders approve a shareholder right to call a special meeting?
2) Do shareholders approve 10% or 20% of shareholders to be able to call a special meeting?
3) Negative: Do shareholders approve an unecessar and delaying shareholder vote
regarding a shareholder right to call a special meeting in response to a shareholder proposal
when the company can adopt ths provision without a shareholder vote and a shareholder
vote wil delay implementation?
4) Negative: Do shareholders approve the principle of using an unnecessa shareholder vote
at our company as a tool to scuttle a shareholder opportty to vote on a more effective
shareholder proposal on the same topic?

It would present alternative and conficting decisions (the same words used in recent no action
decisions) for the stockholders to vote on only one proposal to cover these positive and negative
separate issues.

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



One at least parial potential remedy would be to give shareholders the opportity to vote in one 
proposal on choosing 10% or 20% of shareholders to be able to call a special meeting, like the 
attachment involving another topic, which may be used frequently in 20 i 1. 

This no-action request cannot be reconciled with Cypress Semiconductor Corp. (March 11, 
1998) and Genzye Corp. (March 20,2007). In those two cases the staffrefused to exclude 
golden parachute and board diversity proposals respectively, even though there appeared to be a 
direct confict as to the content of the proposals. The reason was that the respective companies 
appeared in each case to put forward the management proposal as a device to exclude the 
shareholder proposal. 

There have been previous cases of shareholder concern regarding the use of 
 Rule 14a-8(i)(9) to 
scuttle shareholder proposals. Proponent's counsel have argued tht, constring the (i)(9)
 


exclusion to knock out shareholder proposals would have a perncious effect on corporate 
governance. Shareholder resolutions are filed months in advance of an anual meeting. If a 
company wants to eliminte a proposal it considers inconvenient and yet is otherwse valid under 
state law and Rule 14a-8, the company would merely draf its own proposal on the same subject, 
no matter how weak, and claim that there is a "confict." The result would be to abridge a 
valuable right that shareholders now enjoy under state law. .
 


This is to request that the Securties and Exchange Commission allow ths resolution to stand and 
be voted upon in the 2011 proxy. It would present alternative and conficting decisions (the same 
words used in recent no action decisions) for the stockholders to vote on only one proposal to 
cover these positive and negative separate issues. 

Sincerely,

~ e~ -. .L". 
ohn Chevedden 

cc:
 

Mar Ane Becking c(mbeckig~altera.com~
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JOHN CHEVEDDEN
 

  

Januar 11, 2011

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 4 Rule 14a-8 Proposal
Altera Corporation (AL TR)
Special Meeting Topic at 10%
John Chevedden

Ladies and Gentlemen:

Ths fuer responds to the December 28,2010 request to block ths rule 14a-8 proposal for
owners of 10% of shares to call a special meetig by setting up only one shareholder vote to
cover a number of topics. The company had no intention of introducing this topic for a
shareholder vote until the rule 14a-8 proposal was submitted.

Rule 14a-4(a)(3) provides that the form of proxy "shall identify clearly and imparally each
separate matter intended to be acted upon, whether or not related to or conditioned on the
approval of other matters."

Rule 14a-4(b)(I) states (emphasis added):
Rule 14a-4 -- Requirements as to Proxy...
b.l. Means shall be provided in the form of proxy whereby the person solicited is afforded an
opportunity to specif by boxes a choice between approval or disapproval of, or abstention with
respect to each separate matter referred to therein as intended to be acted upon ...

The company does not explain why it only plan to submit one proposal to bundle multiple,
separate positive and negative issues for shareholders to consider. The separate bundled issues
involved include at least:

1) Do shareholders approve a shareholder right to call a special meetig?
2) Do shareholders approve 10% or 20% of shareholders to be able to call a special meeting?
3) Negative: Do shareholders approve an unecessar and delaying shareholder vote
regarding a shareholder right to call a special meeting in response to a shareholder proposal
when the company can adopt this provision without a shareholder vote and a shareholder
vote will delay implementation?
4) Negative: Do shaieholders approve the priciple of using an unnecessar shareholder vote
at our company as a tool to scuttle a shareholder opportunity to vote on a more effective
shareholder proposal on the same topic?

It would "present alternative and confctig decisions for the stockholders" plus "create the
potential for inconsistent and ambiguous results" (the same words used in recent no action
decisions) for the stockholders to vote on only one proposal to bundle these positive and negative
separate issues.

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



One at least parial potential remedy would be to give shareholders the opportty to vote in one 
proposal on choosing 10% or 20% of shareholders to be able to call a special meeting, like the 
attachment involving another topic, which may be used frequently in 2011. 

This no-acton request canot be reconciled with Cypress Semiconductor Corp. (March 11, 
1998) and Genzme Corp. (March 20,2007). In those two cases the sta refused to exclude 
golden parachute and board diversity proposals respectively, even though there appeared to be a 
direct confict as to the content of the proposals. The reason was that the respective companies 
appeared in each case to put forward the management proposal as a device to exclude the 
shareholder proposaL.
 


There have been previous cases of shareholder concern regarding the use of Rule 14a-8(i)(9) to 
scutte shareholder proposals. Proponents counsel have argued tht, consrug the (i)(9)
 


exclusion to knock out shareholder proposals would have a perncious effect on corporate 
governance. Shareholder resolutions are filed months in advance of an anual meeting. If a 
company wants to elimate a proposal it considers inconvenient and yet is otherwise valid under 
stte law and Rule 14a-8, the company would merely draf its own proposal on the same subject, 
no matter how weal and claim that there is a "conflict." The result would be to abridge a 
valuable right that shareholders now enjoy under state law. 

, 

This is to request that the Securities and Exchange Commission allow ths resolution to std and 
be voted upon in the 201 i proxy. It would "present alternative and confctig decisions for the
 


stockholders" plus "create the potential for inconsistent and ambiguous reslts" (the same words 
used in recent no action decisions) for the stockholders to vote on only one proposal to bundle 
these positive and negative separate issues. 

Sincerely,

~ #..LL
 

ohn Chevedden 

cc:
 

Mar Ane Beckig ":mbecking~altera.com?
 




Proxy Vote: Welcome to 
 online voting system 


¡ . i 10 ELECTrON OF DIRECTOR: KA THl.EN ... HEMPEL 

! 

-il 
I 1 E ELECTION OF DIRECTOR: LESLIE F. KENNE 

i 

I 

i 1 F ELECTION OF DIRECTOR: HARVEY N. MEDVlN 


I 1 G ELECTION OF DIRECTOR: J. PETER MOSLlNG, JR.
 


11 H ELECTION OF DIRECTOR: CRAIG P. OMTVDT 

11 ELECTION OF DIRECTOR: RICHARD G. SIM
 


1J ELECTION OF DIRECTOR: CHARLES L. SZES 

1 K ELECTION OF DIRECTOR: WILUM S. WALLACE 

02 RATIFICATION OF THE APPOINTMENT OF DELOlnE
 

& TOUCHE LLP, AN INDEPENDENT REGISTERED 
PUBLIC ACCOUNTING FIRM. . 


03 APPROVAL, BY ADvrSORYVOTE, OF 
 THE 
COMPANY'S EXECUTIVE COMPENSATION. 

TO RECOMMEND, ADVISORY VOTE, THE 
FREQUENCY ECUTiv COMPENSATION 
SHAREH R VOTES. S ft 01/'" ( 11~l- tl'n 

F~~~~~w~ 
i Legal Proxy 


I ~ 


1/7/11 10:19 AM 

For 
e For e Against e Abstain 


For (9 For Ð Against e Abstain
 


For a For ø Agail1st e Abstain
 


For 
6 For a Against 6 Abstain
 


For 
e For 6 Against e Abstain
 


For 
e For e Against e Abstain
 


For ø For Ð Against e Abstain
 


For 
e For ø Against e Abstain
 


For 9 For 8 Against e Abstain
 


For o For e Against e Abstain 


I ()" 2.n ~ T*-f Sho(..l..J J~v..

1 Year 81 e 1~ 6 2 ~ e 3 Years e Abstain 


~I ~ Choose this option only if you plan to attnd and vote your shares at the meeting. I'
¡ ¡IMPORTANT: By choosing this option, we are precluded from voting your shares on your behalf. A Legal Proxy covering your securities ' I 

! ~ wil be issued to you. Your Legal Proxy must be presented at the meeting for your shares to be represented. Do not make any other 1"1
~ .
1m marks on this ballot. . .
I i
 

I Click to see: "Letter to our c1ie~ts reoardina votina authorit" 
i 

I Bac to to" ISubmit! I Reset I 
I 

Download Adobe~ Readeri I Privacy Statement I Terms and Condìtions 

(! 2009 Broadndge Financial Solutions. Inc. Broadridge and the Broadndge logo are trademarks of Broadridge Financial Solutons, 

Inc. 

lttps://east.proxyvote.com/pv/web.do 
Page 2 of2 



Allera Corporation 
101 Innovation Drive 
San Jose. CA 95134 
Phone: 408-544-7000 ~~
 


1934 ActlRule 14a~8
 


Januaiy 13,2011 

Via emai1: shareholderproposals(gsec.gov 

Offce of Chief Counsel 
Di vision of Coiporation Finance 
U.S. Securities and Exchange Commission 
10'0 F Street, N.E. 
\Vashington, DC 20549 

Re: AHera Corporation
 


Supplemental Letter Regarding Stockholder Proposal of Mr. John Chevedden 
Securities Exchange Act of 1934, Rule 14a~8 

Dear Ladies and Gentlemen: 

In a letter dated December 28, 201 0 (the "No-Action Request"), Altera Corporation 
the Division of

(the "Company") requested confirmation that the staff (the "Staff') of 
 

C0I1)Oration Finance ofthe U.S. Securities and Exchange Commission (the "Commission") 
will not recommend enforcement action to the Commission if, iii reliance on Rule 14a-8(i)(9) 
under the Securities and Exchange Act of 1934 (the "Exchange Act"), the Company omits a 
stockholder proposal and supporting statement (the "Stockholder Proposal") submitted by 
Mr. John Chevedden (the "Proponent") fiom the Company's proxy statement and form of 
proxy (collectively, the "20 i 1 Proxy Materials") for its 2011 Annual Meeting of 
Stockholders (the "2011 Annual Meeting"). A copy of the No-ActionRcquest, including the 
Stockholder Proposal, is attached hereto as Exhibit A. This letter is in response to the letters 

0004041 8.docx sd-543337 



U.S. Securities and Exchange Commission 
January 13,2011
 


Page Two 

dated January 4, January 7, January 9 and January 11,2011 from Mr. John Cheveddeii to the 
Staff. 

As discussed in the Company's No-Action Request, the Stockholder Proposal would 
Directors to take the steps necessary unilaterally (to the fullest 

extent permitted by law) to amend the Company's By-Laws and each appropriate governing 
ask the Company's Board of 
 

the Company's outstanding common stock (or thedocument to give holders of 10% of 
 

lowest percentage permitted by law above 10%) the power to call a special meeting of
 


Directors approved 
a resolution providing that a proposal shall be submitted to the Company's stockholders at 
the 2011 Annual Meeting to approve an amendment to the Company's By-Laws to pennit 

stock1iolders. However, on December 21,2010, the Company's Board of 
 

the Company's then outstanding shares entitled 
to vote at a special meeting to call a special meeting of stockholders for any purpose or 
purposes (the "Company Proposal"). Accordingly, the Company intends to exclude the 
Stockholder Proposal pursuant to Rule 14a-8(i)(9) because the Stockholder Proposal directly 
conflcts with the Company ProposaL As stated in the no-action request, the Company 

holders of twenty percent (20%) or more of 
 

both the Stockholder Proposal and the Company Proposal wouldbelieves that inclusion of 

both proposals 
would create the potential for inconsistent and ambiguous results. 
present alternative and conflcting decisions for stockholders, and approval of 
 

In his letters to the Commission dated January 4, January 7, January 9 and January 
11,2011, Mr. Chevedden raises a number of objections to the Company's position that it 

Proposal under Rule 14a-8(i)(9). The objections he 
raises in these letters are nearly identical to those he and others have raised in letters to the 
Staff in connection with similar or identical stockholder proposals and similar or identical 

may properly exclude the Stockholder 
 

responses fi'om the subject companies. Ho\-vcvcr, the Staff 
 has consistently granted no-action 
relief despite these objections and has not reconsidered its position even after receiving 
additional letters reiterating similar arguments. For example, in NiSol/rce Inc. (avaiL. Jan. 6, 
2010; recon. denied Feb. 22,2010), Mr. Chcvcdden raised similar objections to NiSoUlce's 
position that it could exclude a similar stockholder proposal under Rule 14a-8(i)(9) in his 
letters to the Staff dated December 30, 2009, January 7) 2010 and January 8, 2010. 

his objections to NiSource'sHowever, despite Mr. Chevedden's repeated restatement of 

properly 
exclude his proposal under Rule 14a-8(i)(9) in light of its intention to seek stockholder 
position in these letters, the Staff concurred with NiSource's view that it could 
 

appro,val of an amendment to its by-laws to allow stockholders holding 25% of its 
outstanding shares of common stock the right to call a special meeting. 

. In addition to the above example and the other examples identified in the Company's 
has not been persuaded by similar objections raised by 

Mr. Chevedden wilh respect to other similarly situated companies. In Gilead Sciences, Inc. 
No-Action Request, in 2011 the Staff 
 

(avail Jan. 4,2011), the StaffconculTed in Gilead's view that it could exclude a stock1101der
 


Altera Corporation
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U.S. Securities and Exchange Commission 
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pToposal asking the board to take the steps necessary unilaterally (to the fullest extent 
often 

percent (10%) of its outstanding common stock (or the lowest percentage allowed.by law 
above ten percent (10%)) the power to call a special meeting, when Gilead intended to 
provide stockholders with the opportunity to vote on a board-sponsored proposal to amend 

permitted by law) to amend Gilead's relevant governing documents to give holders 
 

the company's outstanding 
common stock the power to call a special meeting. hi Mr. Cheveddeils letter to the Staff 
dated January 2, 2011 regarding Gilead's no-action request, Mr. Chevedden raised similar 

Gilead's by-laws to give holders of twenty percent (20%) of 

the stockholder proposal as those raised in his letters toobjections regarding the exclusion of 

the Staff 
 with respect to the Company. However, the Staff did not consider those arguments 
snfficiently persuasive and granted Gilead's reqnest for no-action relief. Similarly, in The 
Allstate C01poration (avaiL. Jan. 4,2011), the Staff coiiciined with Allstate's view that it 
could exclude a nearly identical proposal because Allstate intended to provide stockholders 
with the opportunity to vote on a board-sponsored proposal to amend Allstate's by-laws to 
give holders of 
 twenty percent (20%) of Allstate's outstanding common stock the power to 
call a special meeting. Again, in his letter to the Staff dated December 28, 2010 regarding 
Allstate, Mr. Chevedden raised similar objections to those he raises in his letters to the Staff 
with 1'spect to the Company. However, despite Mr. Cheveddeils objections, the Staff . 
concul1ed with Allstate's view that it could properly exclude tIie stockholder proposaliinder. 
Rule 14a-8(i)(9). 

With respect to Mr. Chevèddeils suggestion in his January 7, January 9 and January 
11 letters that stockholders be given "the opportunity to vote in one proposal on choosing 
10% or 20% of shareholders to be able to call a special meeting," we note that such a 
proposal would not be pemiitted under Exchange Act Rule 14a-4(b)(1), which provides that 
the form of proxy must specify by boxes a choice between approval or disapproval of, or 
abstention with respect to, each separate matter to be acted upon, other than elections to 
office. The example that Mr. Chcvedden cites in his letters as a basis for concluding that a 
10% or 20% alteinative vote could be presented to stockholders is a proposal for an advisory 
vote on the frequency of advisory votes on executive compensation as disclosed pursuant to 

Regulation S-K (a "Say-on-Frequency Proposal"), which must be presented in 
all proxy materials including executive compensation disclosure for stockholder meetings 
occurring 011 or after J auuary 2 1 , 2011 pursuant to the Dodd-Frank Wall Street Reform and 
Consumer l)rotection Act. The C'onmiission proposed changes to Rule 14a-4(b) in Release 

Item 402 of 
 

No. 33-9153 (Oct. 18,2010) to specifically provide that "(a) f011n ofproxy which provides 
for a shareholder vote on the fi'equency of shareholder votes to approve the compensation of 

the Securities Exchange Act of 1934 (15 U.S.C. 
7811-1 (a)(2)) shall provide means whereby the person solicited is afforded an opportunity to 
specify by boxes a choice among 1,2 or 3 yeaTS, or abstain." While this proposed change to 
Rule 14a-4(b) is not yet effective, the Commission has provided transition guidance in 

executives required by section 14A(a)(2) of 
 

Release No. 33-9 l 53 which permits issuers to include a choice of every lSection ILF. of 
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year, 2 years, 3 years or abstain for a Say-on-Frequency Proposal included in proxy mateiials 
the rule changes. No fuither change to Rule 14a-4(b) has 

been proposed or adopted by the Commission, and no guidance has been provided by the 
Commission or the Staff, that would peimit the inclusion of a single proposal that could 
afford stockholders the opportunity to choose among the options of 10% or 20% of 
stockholders having a right to call a special meeting. 

fied prior to the effective date of 
 

For the foregoing reasons, and for the reasons set foi1h in our No-Action Request, the 
Company respectfully requests that the Staff concur in its view that the Stockholder Proposal 
is properly excludable under Rule 14a-8(i)(9) and requests confinnation that the Staffwil 
not recommend enforcement action to the Commission if, in reliance on Rule 14a-8(i)(9), the 
Company omits the Stockholder Proposal fl.-om the Company's 2011 Proxy Materials for its 
2011 Annual Meeting. 

Ifwe can be of any further assistance in this matter, please do not hesitate to caB me 
at (408) 544-8790 or David LymiofMorrison & Foerster LLP at (202) 887- i 563. 

. Sincerely, ~r~~ 
Mary Anne Becking 
Corporate Counsel 

Enclosure 

cc: Mr. John Cheycdden 
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December 28, 2010 . 

Via email: shareholderproposals((sec. gov 

Office of Chief Counsel 
Di vision of Corporation Finance 
u.s. Securities and Exchange Commission 
100 F Street, N.R 
Washington, DC 20549 

Re: Altera Corporation 
Stockholder Proposal ofMr. John Chevedden
 

Securities Exchange Act of 1934 Rule 14a-8
 


Dear Ladies and Gentlemen: 

Altera Corporation (the "Company") requests confimiation that the staff (the "Staff') 
ofthe Division of Corporation Finance ofthe U.S. Securities and Exchange ConunissIon (the 

not recommend enforcement action to the Commission if, in reliance on 
Rule 14a-8 under the Securi ties and Exchange Act of 1934 (the "Exchange Act"), the 
Company omits the enclosed stockholder proposal and suppoiiing statement (the 

"Commission") wil 
 

"Stocldi01der Proposal") submitted by Mr. John Chevedden (the "Proponent") from the 
Matei;als") for 

its 2011 Aimual Meeting of Stockholders (the "2011 Annual Meeting"). 
Company's proxy statement and fomi of proxy (collectively, the "2011 Proxy 
 

Pursuant to Rule 14a-8(j), we have filed this letter with the Commission no later than 
eighty (80) calendar days before the Company intends to fie its definitive 2011 Proxy 

sd-541863 
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Materials with the Commssion, and the Company has concurrently sent copies ofthis 
correspondence to the Proponent. Because this request is being submitted. electronically. 
pursuant to the guidance provided on the Commission's website, the Company is not 
enclosing the additional six copies ordinarily required by Rule 14a-80). 

THE PROPOSAL 

On November 12, 2010, the Company received the Stockholder Proposal fi'om the 
Proponent. The Stockholder Proposal states as follows: 

"RESOL YEn, Shareowners ask our board to take the steps necessar unilaterally (to 
the fullest extent pennitted by law) to amend our bylaws and each appropriate goveming 
document to give holders of 10% of our outstanding common stock (or the lowest percentage 
pennitted by law above 10%) the power to call a special shareowner meeting. 

This includes that such bylaw and/or charter text wil not have any exception or 
exclusion conditions (to the fullest extent permitted by law) in regard to calling a special 

only to shareowners but not to management and/or the board."meeting that apply 
 

Proposal (including the suppoitIng statement) and all of the 
Proponent's related correspondence are attached to this letter as Appendix A. 
A copy of the Stockholder 
 

BASIS FOR EXCLUSION 

As discussed in more detail below, the Company believes that the Stockholder 
Proposal1lay be excluded from the 2011 Proxy Materials pursuant to Rule 14a-8(i)(9), 
because the Stockholder Proposal directly conflcts with a proposal to be submitted by the 

at its 2011 Anual Meeting of Stockholders.Company 

ANALYSIS 

The Stockholder Proposal may be excluded under Rule 14a-8(i)(9) because it directly 
conflicts with a proposal to be submitted by the Company at its 2011 Annual Meeting. 

Neither the Company's Amended and Restated Certificate ofIncorporation nor its 
the Company's stockholders. 

Rather, under Section 2.2 oft1ie Company's By-Laws, only the Company's Board of 
Directors (the "Board"), the President, or the Lead Independent Director are pennitted to call 

By-Laws permit stockholders to call a special meeting of 
 

the Company's stockholders. On December 21, 2010, the Board 
approved a resolution providing that a proposal shall be submitted to the Company's 
stockholders at the 2011 Annual Meeting to approve an amendment to the Company's By-

a .special meeting of 
 

the Company's then outstandingLaws to permit holders oftwentypercent (20%) or more of 
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shares entitled to vote at a special meeting to, by written request fied with the Secretary of 
the Company and otherwise in accordance with the procedural and information requirements 
ofthe Company's By-Laws, call a special meeting of stockholders for any purpose or 

purposes (the "Company Proposal"). 

The Company Proposal and the Stockholder Proposal both ask stockholders to 
approve an amendment to the By-Laws that would permt stockholders to call a special 
meeting. However, the Company Proposal, if approved by the stockholders, would permt 

twenty percent (20%) or more ofthe Company's then outstanding shares entitled 
to vote at a special meeting to call a special meeting, while the Stockholder Proposal would, 
holders of 
 

by the stockholders, permit holders often percent (10%) orif presented to and approved. 

the Company's outstanding common stock (or the lowest percentage peimitted by 
law above ten.percent (10%)) the abilty to call a special meeting. The Stockholder Proposal 
therefore directly conflcts with the Company Proposal, and for this reason the Company 
believes that the Stockholder Proposal may be properly omitted from the 2011 Proxy 

more of 
 

Materials in reliance on Rule 14a-8(i)(9). .
 


A company may properly exclude a proposal from its proxy materials under Rule 
14a-8(i)(9) "ifthe proposal directly conflcts with one ofthe company's own proposals to be 
submitted to shareholders at the same meeting." The Commission has stated that the subject . 
proposals need not be "identical in scope or f9CUS" in order for this basis for exclusion to be 
available. Exchange Act Release No. 34-40018 (May 21, 1998, 11.27). Consistent with the 
Conunission's position, the Staffhas consistently concured that where a stockholder 
proposal and a company-sponsored proposal present alternative and conflcting decisions for 
stockholders and that submitting both proposals could provide inconsistent and ambiguous 
results, the stockholder proposal may be excluded under Rule 14a-8(i)(9). See, for example, 
The Hain Celestial Group, Inc. (avaiL. Sep. 16,2010; recon. denied Oct. 6,2010); Chevron 
Corporation (avaiL. Feb. 6,2010; recon. denied Mar. 1,2010); NiSource Inc. (avaiL. Jan. 6, 
2010; recol1. denied Feb. 22,2010); Becton, Dickinson & Co. (avaiL. Nov. 12,2009; recon. 
denied Dec. 22, 2009); and H.J. Heinz Co. (avaiL. May 29,2009). 

hi Hain Celestial, the Staff concun'ed in Hain Celestial's view that it could exclude a 
possible) tostockholder proposal asking the board to take the steps Recessary (unilaterally if 
 

amend the company's relevant governing documents to give holders often percent (10%) of 
the company's outstanding common stock (or the lowest percentage allowed by law above 
ten percent (10%)) the power to call a special meeting, when Hain Celestial intended to 
provide stockholders with the opportm1ity to vote on a board-sponsored proposal to amend 

twenty-five percent (25%) ofthe company's 
outstanding common stock the power to call a special meeting. The Staff specifically noted 
that the proposals would directly conflict because they included different thresholds for the 

Hain Celestial's by-laws to give holders of 
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percentage of 
 shares required to call a special meeting and that there existed the potential for 
conflicting outcomes if shareholders considered and adopted both proposals. 

Similarly, in Chevron CO/p., the Staff concurred in Chevron's decision to exclude a 
stockholder proposal asking that the board of directors take the steps necessary unilaterally 

(to the fullest extent peinuUed by law) to amend the company's bylaws and each appropriate 
goveming document to give holders often percent (10%) ofChevrOlls common stock the 

meeting.. Chevron represented to the Staffthat it would submit an 
amendment to the company's by-laws to its stockholders for a vote at its 2010 annual 
meeting that, if approved, would pennit holders of fifteen percent (15%) of Chevron's 
outstanding shares the right to caIt a special meeting (reducing the pre-existing threshold 
from twenty-five percent (25%)). The Staff noted that Chevron represented that the 
stockholder and .company proposals "directly conflct because they include different 

power to call a special 
 

thresholds for the percentage of shares required to call specíài meetings of stockholders," and 
that the two proposals "would present stockholders with altemative and conflcting decisions 
and that a vote on the proposal and the proposed amendment would provide inconsistent and 
ambiguous results." 

In NiSource Inc., the Staff concurred in the company's decision to exclude a 
stockholder proposal requesting that NiSource amend its by-laws and each appropriate 
goveming document to give stockholders holding ten percent (10%) ofNiSource's common 

percentage allowed by law above ten percent (10%)) the power to call a 
special meeting. The Staff noted that NíSource represented that it would seek shareholder 
approval of an amendment to its by-laws to allow stockholders holding 25% ofNiSource's 
outstanding shares of common stock the rig1i to call a special meeting. The Staff also noted 
that NiSource had represented that "the proposal and proposed amendment sponsored by 
NiSource directly conflict because they include different thresholds for the percentage of 
shares required to call special meetings" and that the tvio proposals presented "altemative 
and conflicting decisions for shareholders." 

stock (or the lowest 
 

In Becton, Dickinson, the Staff conciirred in the company's decision to exclude a 
stockholder proposal asking the board to take the steps necessary to amend the by-laws and 

Becton, 
Dickinson's outstanding common stock (or the lowest percentage allowed by law above 
10%)) the power to call special meetings, and fuiiherproviding that such bylaw and/or 

each appropriate governing document to give holders often percent (10%) of 
 

charter text shalll10t have any exception or exclusion conditions (to the. fullest extent 
pemiítted by state law) that apply to stockholders but not management and/or the board. The 
Staff noted that Becton, Dickinson had represented that it would submit to a stockholder vote 
a proposal seeking to amend the by-laws to peimit holders of twenty-five percent (25%) of 
the company's outstanding common stock to call a special meeting. In additíon, the Staff 
noled that the company's proposal and the stockholder's proposal would "directly conflict 

Altera Corporation
 


101 Innovation Drive, SanJose, CA 95134. Phone: 408-544-7000
 




u.s. Securities and Exchange Commission 
December 28,2010
 


Page Five 

because they include different thresholds for the percentage of shares required to call special 
shareholder meetings," and that the two proposals "present alternative and conflcting 
decisions for shareholders and that submitting both to a vote could provide inconsistent and 
ambiguous results." 

Further, in H.J. Heinz, the Staff concurred in the company's view that it could 
exclude a proposal asking the board to take the steps necessary to amend the by-laws and 
each appropriate goveinIng document to give holders often percent (10%) orH.J. Heinz's 
outstanding common stock (or the lowest percentage allowed by law above ten percent 
(10%)) the power to call special meetings, and further providing that such by-law and/or 
charter text shall not have any exception or exclusion conditions (to the fullest extent 
permitted by state law) that apply only to stockholders but not to management and/or the 

noted in its response that R.J. Heinz Would also be seeking approval of aboard. The Staff 
 

twenty-five percent (25%) ofH.J. Heinz's 
outstanding common stock to call a special meeting. The company also represented to the 
Staff and the Staff duly noted, that the stockholder proposal had:tem1s and conditions that 
conflct with those set forth in H.J. Heinz's proposal, and that "the proposal and the matter 
sponsored by H,J. Heinz present alternative and conflcting decisions for shareholders and 

by-law amendment to permt holders of 
 

and ambiguous results."that submitting.both proposals to a vote could provide inconsistent 
 

In addition to the above-referenced examples, we note that the Staffhas addressed 
this issue in a number of other no-action requests from similarly-situated companies that 
received shareholder proposals seeking changes to pennit holders of ten percent (10%) of a 
company's outstanding common stock to call a special meeting, while at the same time the 
company antic~pated submitting a company-sponsored proposal involving aniendments to the 

incorporation, to provide for a stockholder vote 
that would pennit holders of a higher percentage of common stock to call a special meeting. 
by-laws, and, in some cases, the certificate of 
 

In each of 
 these examples, the Staffhad concluded that it would not recommend enforcement 
action if the company excluded the stockholder proposal in reliance on Rule 14a-8(i)(9). 
See, for example, Pfizer Inc. (avaiL. Feb. 16,2010) (shareholder proposal for 10% threshold 
to call a special meeting; company proposal for 20% threshold to call a special meeting); 
SafewaYIl1c. (avail. Jan. 4,2010; recol1. denied Jan. 26,2010) (shareholder proposal for 10% 
threshold to caB a special meeting; company proposal for 25% threshold to call a special 
meeting); Eastman Chemical Co. (avaiL. Jan. 6,2010) (shareholder proposal for 10% 
threshold to call a special meeting; company proposal for 25% threshold to call a special 
meeting); Eli1C COlp. (avaiL. Feb. 24, 2009) (shareholder proposal for 10% threshold to call a 
special meeting; company proposal for 40% threshold to call a special meeting). See, also, 
Raytheon Co. (avaiL. Mar. 29,2010); Lowe's Cos., Inc. (avaiL. Mar. 22,2010); Intemational 
Paper Company (avaiL. Mar. 1 i, 2010); Genzyme CO/po (avaìl. Mar. 1,2010); Liz Claiborne, 
Inc. (avaiL. Feb. 25,2010); Goldman Sachs Groiip, Inc. (avaiL. Feb. 3,2010; recon. denied 
Feb. 22, 2010); evs Caremark C07poratio11 (avaiL. Jan. 5,2010; recon. denied Jan. 26, 
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2010); Medco Health Solutions (avaiL. Jan. 4,2010; recon. denied Jan. 26, 2010); Honeywell 
International (Jan. 4, 2010; recon. denied Jan. 26,2010); EMC Corporation (avail. Feb. 24, 

of America, Inc. (Oct. 31,2005).2009); and Gyrodyne Company 
 

As was the case in Hain Celestial, Chevron, NiSource, Becton, DicJ.nson" HJ. Heinz 
and the numerous other no-action letters discussed above, the Company Proposal and the 
Stockholder Proposal wil directly conflct, because the two proposals include different 
thresholds for the percentage of shares required to call special meetings of stockholders. 
Submitting both proposals to the Company's stockholders would present stockholders with 
alternative and conflicting decisions. Moreover, a vote on both proposals would create the 
potential for inconsistent and ambiguous results, given the different thresholds specified 
under each proposaL. .
 


CONCLUSION 

Because the Company wiIsubmIt the Company Proposal for a stockholder vote at its 
2011 Anual Meeting and the Stockholder Proposal would directly conflct with the 
Company Proposal, the Company hereby respectfully requests that the Staff concur in its 
view that the Stockholder.Proposal is properly excludable under Rule 14a-8(i)(9). For the 
foregoing reasons, the Company requests confirmation that the Staffwill not recommend 
enforcement action to the Commission if, in reliance on Rule 14a-8(i)(9), the Company omits 
the Stockholder Proposal from the Company's 2011 Proxy Materials for the 2011 Anual 
Meeting. 

Pursuant to Rule 14a-80), the Company is simultaneously providing a copy ofthis 
submission to the Proponent. The Company agrees to promptly forward to the Proponent 

transmits by facsimile toany response from theStaffto this no-action request that the Staff 
 

the Company only. 

I can be of any further assistance in this matter, please do not hesitate to call me atIf 

on &. Foerster LLP at (202) 887-1563.MolT is 
(408) 544-8790 or David Lymi of 
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Sincerely, ~~~ 
Mary Anne Becking
 


Corporate Counsel 

Enclosui.e 

cc: Mr. John Chevedden 

Altera Corporation 

101 Innovation Drive. SanJose. CA 95134. Phone: 408-544-7000 
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Mary Anne Becking

From:
Sent:
To:
Subject:
Attachments:

 
Friday. November 12, 2010 11:30AM
Scott Wylie; John Daane; Maiy Anne Becking
Rule 14a-8 Proposal (Al TR)
CCE00003.pdf

Please see the- attached Rule 14a-8 Proposal.
Sincerely)
John Chevedden

1

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



JOHN CllEVEDDEN
 

  

Mr. John P. Daae
Chaiman of the Board
Altera Corporation (ALTR)
101 Irovation Dr

San Jose CA 95134 .
Phone: 408 544-7000

Dear Mr. Daae,

This Rule i 4aMg proposal is respectfully submitted in support of the longMtenn performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the. continuous ownership of tl?e required stock
value until after the date of the respective shareholder meetig and presentation of the proposal
at the anual meeting. This submitted format, with the shareholderMsupplied emphasis, is

intended to be used for defitive proxy publication.

In the interest of company cost  fciency of the rule 14a-8 process
please communicate via emaU to  

Your consideration and the consideration of the Board of Directors is appreciated in support of
the 10ngMtenn performance of our company. Please acknowledge receipt of 

this proposal

promptly by email t  

Sincerely,

~~~ #11/ ¿ - ¿ ,.,1 ¿j i. " / ()

Date

00: Katherine E. Schuelke ..kschuelke~a1tera.com~
Corporate Secretar

PH: 408 544-7000
FJ(: 408-954-8186

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

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

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



(ALTR: Rule 14a~8 Proposal, November 12, 2010)
3* - Special Shareowner Meetings . 

RESOLVED, Shareowners ask our board.to tae the steps necessa unlaterally (to the fuest 
extent permitted by law) to amend. our bylaws and each appropriate governig document to give 
holders of 10% of our outstaing common stock (or the lowest percentage permtted by law 
above 10%) the power to call a special shareowner meeting. 

This includes that such bylaw and/or charer text will not have any excepti.on or exclusion 
conditions (to the fulest extent permitted by law) in regard to calling a special meeting that 
apply only to shareowners but not to management and/or the board. 

Special meetigs allow sheowners to vote on important matters, such as electing new directors, 
that ca arse between anual meetings. If shareowners cannot call special meetings, .
 


management may become insulated and investor returs may suffer. Shareowner input on the 
timing of shareowner meetings is especially important during a major restructuring - when 
events unfold quickly and issues may become moot by the next annqal meeting. This proposal 
does not impact our boards curent power to call a special meetig. 

This proposal topic won more than 60% support at the followig compares: CVS Caemark, 
Sprint Nextel, Safeway) Motorola and R. R Donnelley. Tils proposal topic is thus one of 
several proposal topics that often wi high shareholder support, Buch as the simple Majority Vote 
proposal that won our 81 %~support at our 2010 anual meeting. 

The merit of this Special Shareowner Meeting proposal should also be considered in the context 
of the need for additional improvement in our company's 2010 reported corporate goveinancestatis: .
 

The Corporate Librar ww.thecorporatelibrai.com.anindependent investment research fir,
 


said executive pay was stil not sufciently linked to comp'any performance. For example, our
 


board can award discretionar bonuses - two such bonuses were given in 2009 - to named 
that, our company'sexecutive officers outside the recogized executive pay plan. On top of 
 

annual bonus plan relied on only one performance metric - operatig income as a percentage of 
revenue - and contaied many discretionar elements. 

Our CEO was expected to own only 3-times his base. salary in company stock. The Corporate 
Librar said the minum stockholding requirement must be at least 10-ties base salar in 
order to best align our CEO's interests with shareholders. 

Robert Finocchio, our Lead Director and Chainnan of our Nomiation Commttee, brigs 11
years experience on the Echelon (ELON) board which is rated "D" by The Corporate Librar. 
Our newest director Michael Nevens brings experience from the D-rated NetApp (NTAP) board 
that pays him an incredible $730,000. Krish Prabhu stil did not own any stock and ironically 
was invited to serve on our Executive Pay Committee. 

We also had no shareholder right to act by written consent, to use cumulative voting or have a 
watchdog independent board chairman. .
 


Please encourage our board to respond positively to this proposal to help turnaround the above 
type practic~s. Special Shareowner Meetings - Yes on 3. * 



Notes:
John Chevedden,  sponsored this
proposal.

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

*Number to be assigned by the company.

This proposal is believed to conform with Staf Legal Buletin No. 14B (CF), September 15,

2004 including (emphasis 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~8(1)(3) 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 objects to factual assertions because those assertions may be
interpreted by shareholders In a manner that is unfavorable to the company, its
directors, òr its offcers; and/or
. the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identifed specifcally as such.

We believe that it is appropriate under rule 14a~8 for companies to address
th~se objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005). .
Stock will be held unti afer the anual meeting and the propos  ual
.meeting. Please acknowledge ths proposal promptly by emai  

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

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



. No~ellber 12,.2010

 
 

  
. :- To Wbom It-May.Concern, .

~

.'JlTRUST SERVCES:

"

.'

. Ram Trust Servicas Is a'iyaine-'chartered non-deposItory. trust1:ompany. T.hrough' us; I\r.; John
Chevedd~n has continuously !:eld ~o less th'ari 225 shares of Altera ççirporatlQn (ALTR)
common stock, CUSIP #021441100, 'since at. least Nav.ember 24,,2008. We.in tÍJrn hold those
shares through The Northern Trust .Campany in' an à~coúnt under the name Ram Tru~
Services.

. ." Sincerelv, ../~
~~woj~i. .,: .
S'r. ~,ortfolio Manager"

'.

45 EXCHANO£ S'mEET 'PçIi'lP MAiN¡¡ Q4101 Thl!HOlVÍl 207 7752354 FACIMILE 2u7 775.4289
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January 13~ 2011

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 5 Rule 14a-8 Proposal
Altera Corporation (AL TR)
Special Meeting Topic at 10%
John Chevedden

Ladies and Gentlemen:

This fuer responds to the December 28, 2010 request to block this rule 14a-8 proposal for
owners of 10% of shares to cal a special meeting by settg up oiiy one shareholder vote to

cover a number of topics. The company had no intention of introducing this topic for a
shareholder vote until the rule 14a-8 proposal was submitted.

The company largely failed to address the points in the proponents-Janua 11, 2011 letter and
elected to divert to other tangents. The following reiterates and modifies the January 11,2011
letter.

Rule 14a-4(a)(3) provides that the form of proxy "shall identify clearly and imparally eah
separate matter intended to be acted upon, whether or not related to or conditioned on the
approval of other matters."

Rule 14a-4(b)(I) states (emphasis added):
Rule 14a-4 -- Requirements as to Proxy...
b. 1. Means shall be provided in the form of proxy whereby the person solicited is afforded an
opportunity to specif by boxes a choice between approval or disapproval oj or abstention with
respect to each separate matter referred to therein as intended to be acted upon ...

The company does not explain why it oiiy plans to submit one proposal to bundle multiple,
separate positive and negative issues for shareholders to consider. The separate bundled positive
and negative issues involved include at least:

1) Do shareholders approve a shareholder right to call a special meeting?
2) Do shareholders approve of 10% of shareholders to be able to call a special meeting?
3) Do shareholders approve of 20% of shareholders to be able to call a special meeting?
4) Negative: Do shareholders approve an unecessar and delaying shareholder vote
regarding a shareholder right to call a special meeting in response to a shareholder proposal
when the company can adopt this provision without a shaeholder vote and a shareholder
vote will delay implementation?
5) Negative: Do shareholders approve the principle of using an unecessar shareholder vote
at our company as a tool to scuttle a shareholder opportunty to vote on a more effective
shàreholder proposal on a similar topic?

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



It would "present alternative and confcting decisions for the stockholders" plus "create the 
potential for inconsistent and ambiguous results" (the same words used in recent no action 
decisions) for the stockholders to vote on only one proposal to bundle these positive and negative 
separate issues. 

One at leas partial potential remedy would be to give shareholders the opportunity to vote on 
one proposal for 10% of shareholders to be able to call a special meeting and another proposal 
for of 
 20% of shareholders to be able to call a special meeting 

This no-action request canot be reconciled with Cypress Semiconductor Corp. (March 11, 
1998) and Genzye Corp. (Mch 20, 2007). In those two cases the staff refused to exclude 
golden parachute and board diversity proposals respectively, even though there appeared to be a 
direct confict as to the content of the proposals. The reason was that the respective compaies 
appeared in each case to put forward the management proposal as a device to exclude the 
shareholder proposaL.
 


There have been previous cases of shareholder concern regarding the use of Rule 14a-8(i)(9) to 
scuttle shareholder proposals. Proponent's counsel have argued that, construing the (i)(9) 
exclusion to knock out shareholder proposals would have a pernicious effect on corporate 
governance. Shareholder resolutions are fied months in advance of an anual meeting. If a
 


company wants to elimnate a proposal it considers inconvenient and yet is otherwse valid under 
stte law and Rule 14a-8, the company would merely draf its own proposal on the same subject, 
no matter how weak, and clai that there is a ,Çconfict." The result would be to abridge a 
valuable right that shareholders now enjoy under state law. 

The company proposes to "present alternative and conficting decisions for the stockholders" and 
ççcreate the potential for inconsistent and ambiguous results." Especially when a company goes 
out of its way to schedule an unecessar shareholder vote which trggers a delay in a reform, a 
company should not be given exta latitude to bundle positive and negative issues and 
fuhermore hide the context of its actions. 

Ths is to request that the Securities and Exchange Commssion allow ths resolution to stand and 
be voted upon in the 2011 proxy. 

Sincerely,~,//
John Chevedden 

cc:
 

Mar Anne Beckig ';mbecking(jaltera.com:;
 




(ALTR: Rule 14a-8 Proposal, November 12,2010)
3* - Special Shareowner Meetings 

RESOLVED, Shareowners ask our board to tae the steps necessar unilaterally (to the fullest 
extent permitted by law) to amend our bylaws and each appropriate governing document to give 
holders of 10% of our outstanding common stock (or the lowest percentage permitted by law 
above 10%) the power to call a special shareowner meeting. 

This includes that such bylaw and/or charer text will not have any exception or exclusion 
conditions (to the fullest extent permitted by law) in regard to callig a special meeting that 
apply only to shareowners but not to management and/or the board. 

Special meetings allow shareowners to vote on important matters, such as electing new directors, 
that can arise between anual meetings. If shareowners canot call special meetings, 
management may become insulated and investor retur may suffer. Shareowner input on the 
timing of shareowner meetings is especially importt during a maj or restrctuing - when
 


events unfold quickly and issues may become moot by the next anual meeting. This proposal 
does not impact our board's curent power to call a special meeting. 

Ths proposal topic won more than 60% support at the following companes: CVS Caremark, 
Sprint Nextel, Safeway, Motorola and R. R. Donnelley. This proposal topic is thus one of 
several proposal topics tht often win high shareholder support, such as the simple Majority Vote 
proposal that won our 81 %-support at our 2010 anua meetig. 

The merit of this Special Shareowner Meetig proposal should also be considered in the context 
of the need for additional improvement in our company's 2010 reported corporate governance 
status: 

The Corporate Librar ww.thecorporatelibrai.com.anindependent investent reseach fir,
 


said executive pay was stil not suffciently lined to company performance. For example, our 
board can award discretionar bonuses - two such bonuses were given in 2009 - to named 
executive óffcers outside the recogned executive pay plan. On top ofthat, our company's 
anual bonus plan relied on only one performance metrc - operatig income as a percentage of 
revenue - and contaied many discretionar elements. 

Our CEO was expected to own only 3-tImes his base salary in company stock. The Corporate 
Librar said the minimum stockholdig requirement must be at least 10-tIes base salar in 
order to best align our CEO's interests with shaeholders. 

Robert Finocchio, our Lead Director and Chairan of our Nomination Comnttee, brings 11
years experience on the Echelon (ELON) board which is rated "D" by The Corporate Librar. 
Our newest director Michael Nevens brigs experience from the D-rated NetApp (NTAP) board 
that pays hi an incredible $730,000. Krish Prabhu stil did not own any stock and ironicaly
 


was invited to serve on our Executive Pay Commttee. 

We also had no shareholder right to act by written consent, to use cumulative voting or have a 
watchdog independent board chairman. 

Please encourage our board to respond positively to this proposal to help tunaround the above 
type practices. Special Shareowner Meetigs - Yes on 3. * 




