
  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-461

DIVISION OF
CORPORATION FINANCE

March 27,2012

Brandi Galvin Morandi
Equinix~ Inc.
bgalvin~equinix.com

Re: Equinix, Inc.
Incoming letter dated February 6, 2012

Dear Ms. Morandi:

This is in response to your letter dated February 6,2012 concerning the
shareholder proposal submitted to Equinix by John Chevedden. We also have received a
letter from the proponent dated February 28,2012. Copies of all of the correspondence
on which this response is based wil be made available on our website at
htt://ww.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion ofthe Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

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



March 27,2012 

Response of the Offce of Chief Counsel 
Division of Corporation Finance 

Re: Equinix, Inc. 
Incoming letter dated February 6, 2012 

The proposal asks the board to take the steps necessar unilaterally (to the fullest 
extent permitted by law) to amend the bylaws and each appropriate governing document 

not less than one-tenth ofthe company's voting power 
(or the lowest percentage of outstanding common stock permitted by state law) to call a 
special meeting. 

to enable one or more holders of 


There appears to be some basis for your view that Equinix may exclude the 
proposal under rule 14a-8(i)(9). You represent that matters to be voted on at the 
upcoming shareholders' meeting include a proposal sponsored by Equinix to amend 

the company'sEquinix's bylaws to permit holders who hold 25% ofthe voting power of 

outstanding capital stock to call a special meeting of shareholders. You also represent 
that the proposal and the proposal sponsored by Equinix directly conflict. Accordingly, 
we wil not recommend enforcement action to the Commission ifEquinix omits the 
proposal from its proxy materials in reliance on rule 14a-8(i)(9). 

Sincerely, 

Charles K won 
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.l4a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to_ 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division'~.~taff c.onsiders the information fumishedto ¡tby the Company 
in support of its intention to exclude the proposals from the Company's proxy material~, a" well 
as any information furnshed by the proponent or the proponent's representative. 

Although Rule l4a-8(k) does not require any communications from shareholders to the 
Commission's staff, the stafwill always consider information concernng alleged violations of 
the statutes administered by the 
 Commission, including argument as to whether or not 
 activities 
proposed to be taen would be violative 
 of the statute or nile involved. The receipt by the staff 
of such information, however, should not be construed as changing the staffs infòrmal 
procedures and proxy review into a formal or adversar procedure. 

It is importt to note thatthe staff's and Commission's no-action responses to
 

Rule 14a-8G) submissions reflect only infomlal views. The determinations 
 reached in these no-
action letters do not andcannot adjudicate the merits of a company's position withrespect to the 
proposal. Only a court such as a U.S. District Court 
 can decide whetlier a company is obligated 
to include shareholder 
 proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or tae 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'sproxy 
materhl.L 



  

~"

JOHN CHEVEDDEN
 

  

Februar 28, 2012

Offce of Chief Counl
Division of Corporation Finance
Securties and Exchage Commission
100 F Street, NE
Washigton, DC 20549

# 1 Rule 14a-8 Proposal
Equinix, Inc. (EQIX)
Special Meetig
John Chevedden

Ladies and Gentlemen:

This responds to the Februar 6, 2012 company request to avoid ths established rule 14a-8
proposal.

The company provided absolutely no evidence tht it took any purorted action. Thus the
company has no evidence to support its no action request. Furermore the company provide no
precedents of no action requests without evidence.

Tls is to request that the Offce of Chief Counl allow ths highly-supported resolution topic to
be voted upon in the 2012 proxy.

Sincerely.~.~\
~hn Chevedden

-
\

..

cc; Brandi Galvin Morandi .(bgalvin~equi.com~

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



rEQIX: Ru1e 14a-8 Proposal, December 18, 2011 J
3* - Special Shareowner Meetings 

Resolved, Shareowners ask our board to tae the steps necessar unlaterally (to the fullest extent 
permtted by law) to amend our bylaws and each appropriate governing document to enable one
 

the Corporation, to 
call a speial meetig. *Or the lowest percentage of our outstadig common stock permied by 
state law. 

or more sheholders, holding not less than one-tenth* of the voting power of 


This includes that such bylaw and/or charer text will not have any exclusionary or prohibitive 
languge in regard to calling a special meeting that apply only to shareowners but not to 
manement and/or the board (to the fulest extent permtted by law).This proposal does not 
impact our board's curent power to call a special meetig. 

Adoption of ths proposal can probably best be accomplished in a simple and straight-forard
 

less than 100-words. Ths proposa topic won more than 
60% support at CVS, Sprint and Safeway. 
maner with clea and concise text of 


The merit of this Special Shaeowner Meeting proposal should also be considered in the context 
of the opportty for additional improvement in our company's 2011 reportd corporate 

governance in order to make our company more competitive: 

The Corporate Librar, an independent invesent resech fim'rated our company "Moderate 
Concern" in Executive Pay with equity pay not entiely performance-based. CEO Stehen Smith 
waS also potentially entitled to $ i 1 milion if there was a chage in control. 

The Corporate Librar said anua incentive pay for senior executves was based on a single 
financial meaure. A mi of performance memcs is more appropriate, not just to prevent 
executives from being tempted to game results, but to ensure that they do not tae actions to 
achieve one end that might ultiately dage another.
 

Long-term incentive pay consisted of performance-based pay that was 50%-based on arual 
revenue and EBITDA, a measure used in the anual plan and the remain 50% was to simply 
vest equay over two year without additiona performance-vestg conditions. 

Equity pay should have peormance-vestng conditions in order to assure fu alignent with
 

shareholder interests. Moreover, one-year performce periods are the antithess of a so-caed 
long-term incentive pay plan. This indicated a lack of incentive pay tied to our company's long-
term success. 

Chrstopher Paisley, who chaired our 3-person Audt Commttee, was marked as a "Flagged 
Brocade 

(problem) diectr" by The Corporate Librar due to his responsibilties at the board of 


Communcations Systems, which was delisted due to a violation of exchage regulations. 
Ironically a person with Mr. Paisley's experience is apparently in demand as he was on a total of 
4 boards. 

Ou Chairman, Peter Van Camp, attcted our highes negative votes by a wide margi and 
received double-digits in negative votes. 

Pleas encourage our board to respond positively to ths proposal to intiate improved corporate 
governance and make our cömpany more competitive: 

Special Shareowner Meetings - Yes on 3. * 



February 6, 2012 

VIA-EMAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, N.B. 
Washington, D.C. 20549 

Re: Equinix, Inc. 
Shareholder Proposal of Mr. John Chevedden 
Securities Exchange Act of 1934 -- Rule 14a-8 

Dear Ladies and Gentlemen: 

Equinix, Inc., a Delaware corporation, is filing this letter pursuant to Rule 14a-8G) 
under the Securities Exchange Act of 1934, as amended, to notify the Securities 
and Exchange Commission (the "Commission") that Equinix intends to exclude 
from its proxy statement and form of proxy for its 2012 annual meeting of 
stockholders (collectively, the "2012 Proxy Materials") a shareholder proposal 
and supporting statement (together, the "Proposal") received from Mr. John 
Chevedden (the "Proponent") for the reasons described below. Equinix 
respectfully requests that the Staff of the Division of Corporation Finance (the 
"Staff') confirms that it will not recommend any enforcement action against 
Equinix ifit omits the Proposal from the 2012 Proxy Materials. 

Equinix is transmitting this letter by electronic mail to the Staff at 
shareholderproposals@sec.gov pursuant to Staff Legal Bulletin 14D (CF) 
(November 7, 2008). As notice of Equinix's intention to exclude the Proposal 
from the 2012 Proxy Materials, a copy of this letter and its attachments are also 
being sent to the Proponent at the email address provided by Mr. Chevedden. 
Pursuant to Rule 14a-8G), this letter is being filed with the Commission no later 
than eighty (80) calendar days before Equinix intends to file its definitive 2012 
Proxy Materials with the Commission. 

(MP) 07716/00 1IPROXY2012IEQIX.no action letter.speciai meeting proposal.doc 
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THE PROPOSAL 
 

The resolution contained in the Proposal states: 

RESOLVED, Shareowners ask our board to take the steps 
necessary unilaterally (to the fullest extent permitted by law) to 
amend our bylaws and each appropriate governing document to 
enable one or more shareholders, holding not less than one-tenth* 
of the voting power of the Corporation, to call a special meeting. 

* Or the lowest percentage of our outstanding common stock 
permitted by state law. 

A copy of the Proposal, as well as any related correspondence from the Proponent, 
is attached to this letter as Exhibit A. 

GROUNDS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal 
may be excluded from the 2012 Proxy Materials in reliance on Rule 14a-8(i)(9) 
because it directly conflicts with a proposal to be submitted by Equinix to 
stockholders at the same meeting. 

BACKGROUND 

The Proposal seeks to allow shareholders holding 10% of the voting power of 
Equinix to call special shareholder meetings. Equinix's bylaws currently provide 
that special meetings of shareholders may only be called by Equinix's Board of 
Directors (the "Board") acting pursuant to a resolution adopted by a majority of 
the whole Board. 

The Board has adopted resolutions to approve and recommend to stockholders, 
and to submit a proposal to the stockholders at the 2012 annual meeting of 
stockholders to amend Equinix's bylaws to permit shareholders holding 25% of 
the voting power of the outstanding capital stock of Equinix to call special 
stockholder meetings (the "Equinix Proposal"). 

ANALYSIS 

Rule 14a-8(i)(9) provides that a shareholder proposal may be omitted from a 
company's proxy statement ifthe proposal "directly conflicts with one of the 
company's own proposals to be submitted to shareholders at the same meeting." 
In amending Rule 14a-8(i)(9), the Commission clarified that it did "not intend to 
imply that proposals must be identical in scope or focus for the exclusion to be 
available." Exchange Act Release No. 34-40018, n.27 (May 21, 1998). 

The Staff has consistently granted no-action relief in reliance on Rule 14a-8(i)(9) 
and its predecessor, Rule 14a-8(c)(9), with respect to proposals in which votes on 
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both the shareholder proposal and the company's proposal could lead to an 
inconsistent, ambiguous or inconclusive result. Moreover, the Staff has recently 
permitted exclusion of shareholder proposals under circumstances almost 
identical to the instant case. See, e.g., eBay Inc. (avail. January 13,2012) 
(concurring with the exclusion of a proposal that the holders of 10% of the 
company's stock be allowed to call a special meeting when a company proposal 
would allow holders of25% of the company's stock to call such meetings); Fluor 
Corporation (avail. January 11,2012) (same); Praxair, Inc. (avail. January 11, 
2012) (same); see also ITT Corp. (avail. February 28, 2011) (concurring with the 
exclusion of a shareholder proposal requesting that the holders of 10% of the 
company's outstanding common stock be able to call a special meeting when a 
company proposal would allow the holders of 35% of the company's stock to call 
such meetings). 

Here, the Proposal conflicts with the Equinix Proposal because it proposes a 
different threshold percentage of share ownership to call a special shareholder 
meeting. As a result, there is a likelihood of inconsistent, ambiguous, or 
inconclusive outcomes if Equinix' s shareholders vote on both the Proposal and 
the Equinix Proposal. In the event of an affirmative vote on both the Proposal and 
the Equinix Proposal, Equinix would be unable to determine the threshold 
percentage of share ownership to call a special shareholder meeting that its 
shareholders intended to support. Therefore, because the Equinix Proposal 
directly conflicts with the Proposal, the Proposal is properly excludable under 
Rule 14a-8(i)(9). 

CONCLUSION 

Based on the foregoing, Equinix respectfully requests that the Staff concur that it 
will take no action if Equinix excludes the Proposal from its 2012 Proxy Materials. 

Please direct any questions or comments regarding this request to the undersigned 
at Equinix, Inc., One Lagoon Drive, 4th Floor, Redwood City, California 94065 
(telephone 650.513.7000; fax 650.513.7909). 

Thank you for your consideration. 

Very truly yours, 

Brandi Galvin Morandi 
General Counsel & Corporate Secretary 

Attachments 
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cc: John Chevedden (via email, facsimile and Federal Express) 
Alan Denenberg 
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Exhibit A 

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

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

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



[EQIX: Rule 14a-8 Proposal, December 18, 2011] 
3* - Special Shareowner Meetings 

Resolved, Shareowners ask our board to take the steps necessary unilaterally (to the fullest extent 
permitted by law) to amend our bylaws and each appropriate governing document to enable one 
or more shareholders, holding not less than one-tenth'" of the voting power of the Corporation, to 
call a special meeting. *Or the lowest percentage of our outstanding common stock permitted by 
state law. 

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive 
language in regard to calling a special meeting that apply only to shareowners but not to 
management and/or the board (to the fullest extent permitted by law). This proposal does not 
impact our board's current power to call a special meeting. 

Adoption ofthis proposal can probably best be accomplished in a simple and straight-forward 
manner with clear and concise text of less than 100-words. This proposal topic won more than 
60% support at CVS, Sprint and Safeway. 

The merit ofthis Special Shareowner Meeting proposal should also be considered in the context 
of the opportunity for additional improvement in our company's 2011 reported corporate 
governance in order to make our company more competitive: 

The Corporate Library, an independent investment research firm, rated our company "Moderate 
Concern" in Executive Pay with equity pay not entirely performance-based. CEO Stephen Smith 
was also potentially entitled to $11 million if there was a change in control. 

The Corporate Library said annual incentive pay for senior executives was based on a single 
financial measure. A mix ofperformance metrics is more appropriate, not just to prevent 
executives from being tempted to game results, but to ensure that they do not take actions to 
achieve one end that might ultimately damage another. 

Long-term incentive pay consisted ofperformance-based pay that was 50%-based on annual 
revenue and EBITDA, a measure used in the annual plan, and the remaining 50% was to simply 
vest equally over two years without additional performance-vesting conditions. 

Equity pay should have performance-vesting conditions in order to assure full alignment with 
shareholder interests. Moreover, one-year performance periods are the antithesis ofa so-called 
long-term incentive pay plan. This indicated a lack of incentive pay tied to our company's long­
tenn success. 

Christopher Paisley, who chaired our 3-person Audit Committee. was marked as a "Flagged 
(Problem) director" by The Corporate Library due to his responsibilities at the board ofBrocade 
Communications Systems, which was delisted due to a violation of exchange regulations. 
Ironically a person with Mr. Paisley's experience is apparently in demand as he was on a total of 
4 boards. 

Our Chairman, Peter VanCamp, attracted our highest negative votes by a wide margin and 
received double-digits in negative votes. ' 

Please encourage our board to respond positively to this proposal to initiate improved corporate , 
governance and make our company more competitive: 

Special Shareowner Meetings - Yes on 3.* 



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




