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February 2, 2021
VIA E-MAIL (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, DC 20549

Re: Shareholder Proposal Submitted by CtW Investment Group
Ladies and Gentlemen:

We are writing on behalf of our client, Alphabet Inc., a Delaware corporation
(“Alphabet” or the “Company”), pursuant to Rule 14a-8(j) under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), to notify the staff of the Division of Corporation
Finance (the “Staff”) of the Securities and Exchange Commission (the “Commission”) of the
Company’s intention to exclude the shareholder proposal (the “Proposal’’) and supporting
statement (the “Supporting Statement”) submitted by CtW Investment Group (the “Proponent”),
by a letter dated December 10, 2020, respectively, from the Company’s proxy statement for its
2021 annual meeting of shareholders (the “Proxy Statement”).

In accordance with Section C of the SEC Staff Legal Bulletin No. 14D (Nov. 7,
2008) (“SLB 14D”), we are emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov. In accordance with Rule 14a-8(j), we are simultaneously
sending a copy of this letter and its attachments to the Proponent as notice of the Company’s
intent to omit the Proposal from the Proxy Statement. The Company expects to file its definitive
Proxy Statement with the Commission on or about April 23, 2021, and this letter is being filed
with the Commission no later than 80 calendar days before that date in accordance with
Rule 14a-8(j). Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are
required to send companies a copy of any correspondence that the shareholder proponent elects
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to submit to the Commission or the Staff. Accordingly, we are taking this opportunity to remind
the Proponent that if the Proponent submits correspondence to the Commission or the Staff with
respect to the Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of the Company.

THE PROPOSAL

The Proposal and Supporting Statement are attached hereto as Exhibit A. The
Proposal states:

RESOLVED that the shareholders of Alphabet Inc. (“Alphabet”) ask the board of
directors to report to shareholders on how it oversees risks related to anticompetitive practices,
including whether the full board or board committee has oversight responsibility, whether and
how consideration of such risks is incorporated into board deliberations regarding strategy, and
the board’s role in Alphabet’s public policy activities related to such risks. The report should be
prepared at reasonable expense and should omit confidential or proprietary information.

BASES FOR EXCLUSION

In accordance with Rule 14a-8, we hereby respectfully request that the Staff
confirm that no enforcement action will be recommended against the Company if the Proposal
and the Supporting Statement are omitted from the Proxy Statement for the following reasons:

1. The Proposal may be omitted pursuant to Rule 14a-8(i)(7) because the Proposal concerns
the Company’s ordinary business operations; and

2. The Proposal may be omitted pursuant to Rule 14a-8(i)(3) because the Proposal is
impermissibly vague, indefinite and susceptible to various interpretations so as to be
inherently misleading in violation of the proxy rules.

ANALYSIS

A Under Rule 14a-8(i)(7), the Proposal may be omitted because it concerns the
Company’s ordinary business operations.

Q) Background on the ordinary business basis for exclusion under Rule 14a-8(i)(7).

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder
proposal that relates to the company’s “ordinary business operations.” According to the
Commission, the underlying policy of the ordinary business exclusion is “to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholder
meeting.” Exchange Act Release No. 40018, Amendments to Rules on Shareholder Proposals,
[1998 Transfer Binder] Fed. Sec. L. Rep. (CCH) 1 86,018, at 80,539 (May 21, 1998) (the “1998
Release”). In the 1998 Release, the Commission described two “central considerations” for the
ordinary business exclusion: 1) certain tasks are “so fundamental to management’s ability to run
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a company on a day-to-day basis that they could not, as a practical matter, be subject to direct
shareholder oversight,” and 2) the “degree to which the proposal seeks to ‘micromanage’ the
company by probing too deeply into matters of a complex nature upon which shareholders, as a
group, would not be in a position to make an informed judgment.” Id. at 86,017-18 (footnote
omitted).

The Staff has consistently held the view that whether a shareholder proposal
requests a report be prepared and disseminated is not determinative of eligibility for exclusion
under Rule 14a-8(i)(7), but rather, exclusion turns on the subject matter of the report. If the
subject matter of a proposed report falls into the ordinary business of the company, then the
company may be permitted to exclude the proposal under Rule 14a-8(i)(7), even if the proposal
request is the dissemination of a report on such subject matter. See Exchange Act Release No.
20091 (Aug. 16, 1983). See also Johnson Controls, Inc. (Oct. 26, 1999).

Subject to the guidance set forth in Staff Legal Bulletin No. 141 (November 21,
2017) (“SLB 141”), which is discussed further in subsection A(4) below, the Staff has also
consistently concurred that a board’s oversight and deliberations about strategy and public policy
activities, which inherently include discussions and oversight of related risks, are all excludable
under Rule 14a-8(i)(7) if the subject matter falls within a company’s ordinary business. See, e.g.,
Amazon.com, Inc. (Mar. 16, 2018) (allowing exclusion of a proposal requesting a report
evaluating the feasibility of achieving various green goals by 2030); McDonalds Corporation
(Mar. 12, 2019) (allowing exclusion of a proposal that required the creation of a special
committee to restore public confidence in food quality); Best Buy Co., Inc. (Feb. 23, 2017)
(allowing exclusion of a proposal that requested a report detailing the known and potential risks
and costs to the company by pressure campaigns to oppose religious freedom laws, public
accommodation laws, etc.); Duke Energy Corp. (Feb. 23, 2017) (same proposal and outcome as
Best Buy); Lowe’s Companies, Inc. (Feb. 23, 2017) (same proposal and outcome as Best Buy
and Duke Energy); Bank of America Corporation (Mar. 1, 2017) (allowing exclusion of a
proposal that requested a report analyzing whether incentive policies and compensation for low
level employees may expose the company to material losses and other risks); Franklin
Resources, Inc. (Dec. 1, 2014) (allowing exclusion of a proposal that requested a board-initiated
review of the company’s proxy voting policies and practices, taking into account corporate
responsibility and environmental positions); and Consol Energy Inc. (Feb. 23, 2009) (allowing
exclusion of a proposal requesting a report on how the company is responding to rising
regulatory and public pressure to significantly reduce the social and environmental harm
associated with carbon dioxide emissions from the company’s operations and from the use of its
primary products).

The Proposal requires the Company’s Board of Directors (the “Board”) to “report
to shareholders on how it oversees risks related to anticompetitive practices, including whether
the full [B]oard or [B]oard committee has oversight responsibility, whether and how
consideration of such risks is incorporated into [B]oard deliberations regarding strategy, and the
[B]oard’s role in Alphabet’s public policy activities related to such risks.” As discussed above,
that the Proposal asks for a report does not preclude it from being excluded under Rule 14a-
8(i)(7); this basis for exclusion is valid as long as the underlying subject matter requested in the
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report is a matter of ordinary business. Also as set forth above, the Board’s oversight and
deliberations about strategy and public policy activities, which inherently include discussions
and oversight of related risks, are all excludable so long as the subject matter of such oversight
and deliberations are a matter of ordinary business. The subject matter of this Proposal is
oversight relating to alleged anticompetitive practices and risks, which constitute an integral part
of the Company’s ongoing global legal compliance function and are the subject of ongoing
investigations and legal proceedings brought against the Company over many years. Both of
these aspects constitute ordinary business functions, as discussed in the following sections.
Therefore, the Proposal as submitted by the Proponent is properly excludable under Rule 14a-
8(i)(7) for the reasons set forth below.

@) The Proposal is excludable because it relates to the oversight and evaluation of
the Company’s risk exposures and management of the Company’s ordinary business functions,
including the Company’s ongoing legal compliance with global regulations.

The Staff has a well-established track record of granting no-action relief to
companies requesting to exclude proposals that concern a company’s legal compliance program
on the grounds that they relate to matters of ordinary business under Rule 14a-8(i)(7). See, e.g.,
Navient Corp. (Mar. 26, 2015, recon. denied Apr. 8, 2015) (allowing exclusion of a proposal that
required the company to prepare a report on the company’s student loan servicing operations,
including a discussion of the actions taken to ensure compliance with applicable federal and state
laws, because the proposal concerned the company’s legal compliance program); Raytheon Co.
(Mar. 25, 2013) (allowing exclusion of a proposal that required the company to produce a report
on the board’s oversight of the company’s efforts to comply with the requirements of the
Americans with Disabilities Act, the Fair Labor Standards Act, and the Age Discrimination in
Employment Act); Sprint Nextel Corp. (Mar. 16, 2010, recon. denied Apr. 20, 2010) (allowing
exclusion of a proposal requesting the board to explain why it failed to adopt an ethics code that
was designed to, among other things, promote securities law compliance because proposals
relating to “adherence to ethical business practices and the conduct of legal compliance programs
are generally excludable under [R]ule 14a-8(i)(7)”); FedEx Corp. (July 14, 2009) (allowing
exclusion of a proposal that required the company to produce a report detailing the company’s
compliance with federal and state laws governing proper classification of employees and
independent contractors); KB Home (Jan. 11, 2008) (allowing exclusion of a proposal that
required the board to establish a compliance committee that would conduct a thorough review of
the company’s regulatory, litigation and compliance risks with respect to its mortgage lending
operations, and present such findings, recommendations and progress to the shareholders); The
Bear Sterns Companies, Inc. (Feb. 14, 2007) (allowing exclusion of a proposal that required the
board of directors to prepare a report on the costs, benefits and impacts of the Sarbanes-Oxley
Act on the company’s operations because the proposal “relat[ed] to its ordinary business
operations (i.e. general legal compliance program)”); Merrill Lynch & Co., Inc. (Jan. 11, 2007)
(same proposal and outcome as Bear Sterns); Morgan Stanley (Jan. 8, 2007) (same proposal and
outcome as Bear Sterns and Merrill Lynch); Halliburton Co. (Mar. 10, 2006) (allowing exclusion
of a proposal that required the company to produce a report on certain policies and procedures to
reduce or eliminate recurring investigations and violations of various laws because the proposal
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related to the company’s ordinary business operations “(i.e., general conduct of a legal
compliance program)”); and Monsanto Company (Nov. 3, 2005) (allowing exclusion of a
proposal that required the creation of an ethics oversight committee of independent directors to
monitor the company’s compliance with its ethics policy and applicable law, including the
Foreign Corrupt Practices Act).

Anticompetitive risks and practices stem from competition laws. Competition
and antitrust laws and regulations are common in many jurisdictions around the world. For
example, in the United States, the three major federal antitrust laws are the Sherman Act, the
Clayton Act and the Federal Trade Commission Act. Europe has competition laws under various
Articles of the Treaty on the Functioning of the European Union, as well as a number of
Regulations and Directives. And most countries in the Asia Pacific region and Africa have
similar statutes. Competition law compliance and risks are therefore part and parcel of a
company’s broader compliance and controls function, because competition matters are inherent
to a company’s ongoing compliance with the laws and regulations to which it is subject — and,
as part of a company’s ongoing legal compliance framework, competition matters and
anticompetitive risks consequently also constitute part of a company’s day-to-day legal
operations. For example, the Staff found in DTE Energy Company (Feb. 8, 2018) that a proposal
was excludable under Rule 14a-8(i)(7) because the potential antitrust fines at the center of the
proposal were the ordinary business of the company.

The examples of concerns related to the Proposal that the Proponent cites in the
Supporting Statement demonstrate that oversight relating to alleged anticompetitive risks are
closely intertwined with the Company’s ordinary business matters. The Supporting Statement
explains, as part of the reason for the Proposal, that “the U.S. Department of Justice (“DOJ”) and
11 state attorneys general sued Google, alleging the company maintained monopolies in ‘general
search services, search advertising, and general search text advertising’ through anticompetitive
exclusionary agreements with device makers, carriers and browser developers to make Google
the default search engine and prohibit dealing with Google’s competitors.” The Supporting
Statement also references “the European Union fin[ing] Google $1.7 billion for ‘abusive
practices in online advertising’” in 2019, and “the Antitrust Subcommittee [of the House
Judiciary] report[, which] recommended a slew of changes aimed at ending the monopolies
enjoyed by Google and other platforms.” These are all aspects of the day-to-day work that the
Company has undertaken for many years as part of its global legal compliance program, which
includes ensuring compliance and making decisions about legal strategy with respect to
competition laws and regulations in all of the jurisdictions around the world in which the
Company operates. Therefore, a report on “whether the full [B]oard or [B]oard committee has
oversight responsibility” (which is already publicly available information in the charter (the
“Charter”) of the Audit and Compliance Committee (“ACC”) of the Board of Alphabet),
“whether and how consideration of [competition] risks is incorporated into [B]oard deliberations
regarding strategy,” and “the [B]oard’s role in Alphabet’s public policy activities related to
[competition] risks” is nothing more than a report on the Board’s oversight responsibilities of
management’s daily functions pertaining to ensuring that the Company continues to be in full
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compliance with all of the various legal and regulatory requirements to which it is subject around
the world.

The Proposal, along with the Supporting Statement, makes clear that the
underlying issue and purpose is to review the Company’s legal compliance and related business
and policy practices, and how the Board ensures the Company’s legal compliance with
competition laws globally as part of its oversight duties. All of these practices, risk analyses and
strategy deliberations require complex analysis of significant volumes of information and facts,
many of which are highly sensitive and confidential (including relevant facts and circumstances
about the Company’s business, short- and long-term strategy, operations and the direction of
planned growth and development). A core element common to the Company’s defense of many
of the pending competition matters is that its products and services benefit its customers, a
consideration integral to its everyday operations. Board oversight of management in carrying out
its duties with respect to legal compliance and risk management, particularly as they pertain to
anticompetitive matters, also requires deep knowledge and understanding of all of the various
competition laws and related regulations in all of the relevant jurisdictions around the world,
extensive experience in identifying and evaluating relevant issues, approaches and potential
decision-making options with respect to a wide range of matters that may relate to competition
law compliance, and constant refreshment on the latest industry trends and best practices. As
such, “anticompetitive risks” necessarily extend beyond the scope that the Proposal
contemplates, which is the enforcement and litigation side of competition. The full scope of
management’s and the Board’s work in considering competition risks also include how such
competition laws impact the Company’s potential transactions, future growth and business
development, the Company’s relationships and partnerships with other companies, the
Company’s research and development and distribution of new and revolutionary products and
services to stay competitive with the Company’s peers, and the Company’s decisions with
respect to entering new markets and other strategies, just to name a few examples. In
undertaking the work on these complex matters, the Company’s management and Board must
conduct intricate analyses on multifaceted issues that are often beyond the knowledge,
experience and expertise of a typical shareholder, and make determinations based on numerous
and oftentimes constantly developing factors relating to the ever-changing regulatory landscape,
the activities of the Company and its peers, and the constantly evolving products and services
and markets in which the Company competes. In light of all of the above, and consistent with
the cited precedents above, exclusion of the Proposal under Rule 14a-8(i)(7) is permissible and
proper because the requested report relates to matters involving the Company’s global legal
compliance program, which is part of the Company’s ordinary business operations.

(3) The Proposal is excludable because it relates to pending litigation matters and
the Company’s legal strategy related to such litigation matters, and would constitute
micromanagement of the Board and management in carrying out their ordinary business duties
in connection with such litigation matters.

Generally, the Staff has consistently allowed exclusion because proposals sought
to micromanage a board as it relates to the board’s management of risks related to complex
decision-making and problem solving, see Pfizer Inc. (Mar. 1, 2019) (allowing exclusion of a
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proposal that sought implementation of a policy preventing use of the “forced swim test” on
animal test subjects because it micromanaged the company by seeking to impose specific
methods for implementing complex policies); see also Wells Fargo (Mar. 5, 2019) and Exxon
Mobil (April 2, 2019) (allowing exclusion of the proposals because the imposition of an
overarching requirement of alignment with the Paris Agreement displaced the ongoing
judgments of management as overseen by its board of directors). Although the Staff has found
that litigation itself does not constitute ordinary business, a proposal that seeks oversight of the
board’s conduct with regards to pending litigation constitutes micromanagement. Consistent
with this, the Staff has concurred with the exclusion of proposals that implicate a company’s
litigation strategy or conduct in pending litigation proceedings. In General Electric Company,
the Staff noted that “[p]roposals that would affect the conduct of ongoing litigation to which the
company is a party are generally excludable under rule 14a-8(i)(7)” (Feb. 3, 2016) (allowing
exclusion of a proposal because the company was “presently involved in litigation relating to the
subject matter of the proposal”). See also Walmart Inc. (Apr. 13, 2018) (permitting exclusion of
a proposal that requested a report on the risks related to the [cJompany in connection with public
policies on the gender pay gap because “the [p]roposal would affect the conduct of ongoing
litigation relating to the subject matter of the [p]roposal to which the [clJompany is a party”); Eli
Lilly and Co. (Jan. 13, 2017) (allowing exclusion of a proposal because it related to the
disclosure of litigation information above and beyond what is required under the Commission’s
rules); Johnson & Johnson (Feb. 14, 2012) (permitting exclusion of a proposal that required the
company to issue a report on initiatives instituted by the company to address the concerns of
people harmed by one of the company’s pharmaceutical products, for which the company was
involved in ongoing litigation, thereby necessitating the company to take a position contrary to
its litigation strategy); AT&T Inc. (Feb. 9, 2007) (allowing exclusion of a proposal because it
requested the company issue a report containing information regarding a matter of which the
company was involved in pending lawsuits); Microsoft Corp. (June 22, 2000) (permitting
exclusion of a proposal that requested the company pursue and file a class action lawsuit against
the U.S. federal government on behalf of all Microsoft shareholders because the proposal
“involve[ed] matters of the company’s ordinary business operations (i.e., the conduct of
litigation); and Philip Morris Companies Inc. and RJR Nabisco Companies Inc. (Feb. 22, 1999)
(allowing exclusion of proposals that required the companies to stop using “light” and
“ultralight” to describe their products until independent research verified that such “light” and
“ultralight” brands reduced the risk of smoking-related diseases).

Furthermore, where a proposal would affect the conduct of ongoing litigation
because the proposal deals with a subject matter that is the same or similar to that of an ongoing
legal proceeding, the Staff has consistently concurred with exclusion under Rule 14a-8(i)(7) on
the particular grounds that the implementation of the proposal may prejudice the company in the
ongoing legal proceeding or investigation. See, e.g., Baxter International Inc. (Feb. 20, 1992)
(allowing exclusion of a proposal on the grounds that “the [c]Jompany [was] presently involved in
litigation relating to the subject matter of the proposal[, and the] implementation of the proposal
might prejudice the [clompany in an on-going government investigation of the matter”);
NetCurrents, Inc. (May 8, 2001) (allowing exclusion of a proposal relating to the company's
ordinary business operations (i.e., litigation strategy) where the proposal required the company to
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file suit against certain of its officers for financial improprieties); Benihana National Corp.
(avail. Sept. 13, 1991) (permitting exclusion under Rule 14a-8(c)(7) of a proposal requesting the
company to publish a report prepared by a board committee analyzing claims asserted in a
pending lawsuit); and CBS Corp. (Jan. 21, 1983) (allowing exclusion of two proposals under
Rule 14a-8(i)(7) because both related to a then-ongoing lawsuit for libel against the company).

Both as set forth in the Supporting Statement and as disclosed in the Company’s
previously filed Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and in the
Company’s forthcoming Annual Report on Form 10-K for the fiscal year ended December 31,
2020, the Company is involved in legal proceedings concerning antitrust and various competition
matters both in the United States and in other jurisdictions around the world. In response to such
legal proceedings, the Company has engaged numerous internal and external competition
counsel and advisors. The Company and its counsel and advisors are engaged in legal planning
and strategy in response to the aforementioned legal proceedings and litigation. This all requires
intensively complex decision-making and problem solving, and a critical part of the legal
planning and strategy required to defend properly the Company against such investigations and
legal proceedings is having an extensive and familiar knowledge about the institutional history of
the Company, its business model, strategies and mission, and how the Company developed and
evolved into its current state. With respect to Alphabet, these matters involve experience and
intimate knowledge of how Alphabet works as a company and its long-term plans. For example,
Alphabet is a collection of businesses — the largest of which is Google — and a large part of
Alphabet’s business is to innovate continually and invest in areas where technology can have a
positive impact on people’s lives. Such innovations and investments necessarily include
acquisitions and related business transactions, which are inextricable from any analysis, strategy
planning and deliberations made in connection with competition-related legal proceedings.

These and other considerations all factor into the Company’s competition law risk framework,
which in turn feeds into how the Company’s Board and management think about litigation
strategy, and available options and approaches for proceeding and defending against the
Company’s currently ongoing competition claims and lawsuits. The Proposal, if implemented,
would impermissibly allow shareholders to micromanage the Company’s Board and
management in carrying out their duties with respect to the ongoing legal proceedings and force
the Company’s Board and management to set aside their own best business judgments in favor of
shareholder oversight of such matters (which shareholders, as discussed above, are not in the best
position to provide).

Additionally, the Proposal specifically requests the disclosure of “risks related to
anticompetitive practices, including [. . .] whether and how consideration of such risks is
incorporated into [B]oard deliberations regarding strategy” (emphasis added). In order to make
such disclosures, particularly the “how” as it relates to the consideration of competition risks
regarding “strategy,” the Company would need to disclose a wealth of facts and information
about the Company’s business, the specifics of the legal proceedings and the Company’s
defenses, etc. Almost always, such information and the other institutional knowledge that
contribute to such deliberations are highly sensitive and confidential information, the untimely
public disclosure of which could not only materially adversely impact the pending proceedings
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involving the Company but also materially adversely impact the Company’s broader business
operations and performance, since the Company’s business functions (including growth,
development and investments in its subsidiaries) also relate to general compliance with the same
competition laws at the center of the Company’s ongoing legal proceedings. Even though the
Proposal includes the customary carve out for confidential and proprietary information, the
Supporting Statement makes clear that the Proposal’s goal is to provide shareholders with “more
information about the [B]oard’s role” with respect to “Alphabet’s management of risks related to
anticompetitive practices.” As a practical matter, most of the information relating to the
Company’s legal strategies and risks in connection with these legal proceedings are highly
confidential and protected by attorney/client privilege. As such, the Proposal, if implemented,
would interfere with management’s and the Board’s ability to adequately and fully respond to
and defend against the ongoing investigations and legal proceedings, because the disclosure of
everything the Proposal requests would implicate and adversely impact the Company’s litigation
strategy, available options and approaches for moving forward and defending against specific
claims and the Company’s general conduct of litigation. Alternatively, the report would be so
sparse as to likely not be aligned with the spirit of the Proposal or shareholder expectations. The
Company’s Board and management have a duty to the Company to protect the Company, the
Company’s and the shareholders’ best interests when responding to and defending against such
legal proceedings and investigations, and disclosing such sensitive information about the
Company’s strategies, particularly as they are so intricately tied to the Company’s ongoing legal
proceedings, would be a material detriment to both the Company’s and its shareholders’
interests.

Moreover, the Proposal’s request focuses on the Company’s oversight of alleged
“anticompetitive practices,” which implies that the Company has committed wrongdoing in
violation of some unnamed competition law. The report therefore seems not merely to be a
disclosure of how the Company thinks about and carries its business in compliance with
competition laws; the report seems to be seeking incorrect admissions, because the Company
believes its business practices and operations are and remain in full compliance with applicable
competition laws and that it has not engaged in “anticompetitive practices.” Further, the
Company believes that the ongoing legal proceedings against it that concern competition-related
claims are without merit and is proceeding in its legal conduct and strategy with respect to such
legal proceedings accordingly. As a result, any such disclosures made pursuant to this Proposal,
which asks for insight into the Board’s oversight of the Company’s “anticompetitive practices,”
would materially harm the Company’s litigation strategy and conduct in its ongoing legal
proceedings. In the same vein as in Baxter International, General Electric Company, Walmart
and many other examples cited above, where the Staff granted no-action relief under Rule 14a-
8(i)(7) on the grounds that “the [p]roposal would affect the conduct of ongoing litigation relating
to the subject matter of the [p]roposal to which the [cJompany is a party” (Walmart Inc.) and the
“implementation of the proposal might prejudice the [cJompany in an on-going government
investigation of the matter” (Baxter International Inc.), so too should the Staff grant no-action
relief under Rule 14a-8(i)(7) here. The Proposal relates to the Company’s ongoing legal
proceedings and litigation matters, and the disclosure of the requested items in the Proposal
would not only micromanage the Company’s management and Board in carrying out their
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ordinary business functions, it would also materially adversely impact the Company’s strategy
and conduct in the ongoing investigations and legal proceedings. As a result, the Proposal is
improper and is excludable under Rule 14a-8(i)(7).

4) The Proposal does not implicate a significant policy issue that would otherwise
render the basis for exclusion under Rule 14a-8(i)(7) unavailable for this Proposal.

As explained in the 1998 Release, proposals that otherwise concern ordinary
business matters may nonetheless be appropriate for a shareholder vote if the proposal raises a
policy issue that is sufficiently significant to transcend day-to-day business matters. The Staff
has explained in SLB 141 that the applicability of this exception “depends, in part, on the
connection between the significant policy issue and the company’s business operations.” In
particular, the connection rests on evaluating “the implications for a particular proposal on [a]
company’s business [. . . and] whether a particular issue is sufficiently significant because the
matter transcends ordinary business and would be appropriate for a shareholder vote.” Id. The
Staff further clarifies in Staff Legal Bulletin No. 14K (October 16, 2019) (“SLB 14K”) that
“[t]he staff takes a company-specific approach in evaluating significance, rather than recognizing
particular issues or categories of issues as universally “significant.” Accordingly, a policy issue
that is significant [enough] to one company [to merit a shareholder vote] may not be significant
to another.” Therefore, if the policy issue raised does not transcend ordinary business operations
S0 as to be appropriate for a shareholder vote for that specific company, then that proposal would
nonetheless be excludable under Rule 14a-8(i)(7). See SLB 14K. Pursuant to Staff Legal
Bulletin No. 14J (October 23, 2018) (“SLB 14J”), the analysis as it applies to each company
rests on a number of factors, such as (but not limited to):

e “Whether the company has already addressed the issue in some manner,
including the differences — or the delta — between the proposal’s specific
request and the actions the company has already taken, and an analysis of
whether the delta presents a significant policy issue for the company;”

e “Whether anyone other than the proponent has requested the type of action or
information sought by the proposal;” and

e “Whether the company’s shareholders have previously voted on the matter
and the board’s views as to the related voting results.”

The Company acknowledges that the Staff recognizes “the [B]oard’s role in the
oversight of a company’s management of risk is a significant policy matter regarding the
governance of the corporation [and, as such,] a proposal that focuses on the [B]oard’s role in the
oversight of a company’s management of risk may transcend the day-to-day business matters of a
company.” Staff Legal Bulletin No. 14E (Oct. 27, 2009) (“SLB 14E”). However, the Staff has
also recognized that “merely dressing the proposal as a board risk oversight proposal is not
sufficient” to preclude exclusion on ordinary business grounds if the underlying subject of the
requested board action relates to an ordinary business matter. See Rite Aid Corp. (Mar. 24, 2015)
(allowing exclusion of a proposal requesting a nominating and governance committee charter
amendment on providing oversight on public reporting of policies to determine whether the
company should sell a product because the proposal related to the products and services offered
for sale by the company, even though the proposal was drafted as a risk management
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proposal). The Staff has consistently found that a proposal’s request for an evaluation of risk is
not determinative of whether that proposal can be excluded, if the subject matter underlying the
proposal is in the ordinary business of the company:

[R]ather than focusing on whether a proposal and supporting
statement relate to the company engaging in an evaluation of
risk, we will instead focus on the subject matter to which the
risk pertains or that gives rise to the risk . . . . [S]imilar to the
way in which we analyze proposals asking for the
preparation of a report, the formation of a committee or the
inclusion of disclosure in a Commission-prescribed
document—where we look to the underlying subject matter
of the report, committee or disclosure to determine whether
the proposal relates to ordinary business—we will consider
whether the underlying subject matter of the risk evaluation
involves a matter of ordinary business to the company.

SLB 14E (Oct. 27, 2009). See also The Walt Disney Company (Jan. 8, 2021) (allowing exclusion
of a proposal that requested a third party report on risks related to Walt Disney’s role in
spreading hate speech on social media); TIX Companies, Inc. (Feb. 3, 2020) (allowing exclusion
of a proposal that requested an annual board report on effectiveness of board policies in
preventing prison labor); McDonalds Corporation (Mar. 22, 2019) (allowing exclusion of a
proposal requiring a report on the risks associated with animal cruelty and other topics of animal
welfare); FedEx Corp. (July 11, 2014) (allowing exclusion of a proposal requesting a discussion
on the oversight of management’s response and efforts to distance the company from a sports
team name and franchise); The Western Union (Mar. 14, 2011) (allowing exclusion of a proposal
requesting periodic reports from a committee on the company’s monitoring and control of
various material risk exposures); Pfizer Inc. (Feb. 16, 2011) (allowing exclusion of a proposal
under Rule 14a-8(i)(7) because the proposal requested an annual assessment of the risks created
by the company’s actions to reduce or avoid U.S. federal, state and local taxes and provide a
report to shareholders on such assessment). See further Amazon.com, Inc. (Mar. 21, 2011); Wal-
Mart Stores, Inc. (Mar. 21, 2011); Lazard Ltd. (Feb. 16, 2011).

The Proposal does not transcend the Company’s ordinary business operations
such that it “would be appropriate for a shareholder vote.” The Supporting Statement references
“the U.S. Department of Justice (“DOJ”) and 11 state attorneys general [bringing suit against]
Google” and the fact that “anticompetitive practices of big tech companies, including
Alphabet[’s] subsidiary Google, are receiving increasing scrutiny from the public, regulators and
enforcers.” As discussed above, the Staff has consistently allowed the exclusion of proposals
that affect the conduct of ongoing litigation because the proposal deals with a subject matter that
is the same or similar to that of an ongoing legal proceeding, thereby necessarily making the
determination that such matters did not transcend the day-to-day business operations sufficiently
to “be appropriate for a shareholder vote” on such matters. Further, to the Company’s
knowledge, the Staff has not taken the view in any previous no-action letters that compliance
with competition or other laws is a matter that “transcends day-to-day business matters” to the
level of a “significant policy issue” for the purposes of Rule 14a-8(i)(7).
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The Company’s policies regarding legal compliance, and the Board’s oversight of the
risks related to compliance with competition laws, fall within the boundaries of the Company’s
day-to-day ordinary course business operations. Here, the Company respectfully requests the
Staff to consider a distinction between a matter that is important and integral to a company’s
business but, which, by such nature, remains firmly in the realm of a company’s day-to-day
ordinary course business, and a matter that is so significant and un-quotidian as to “transcend
ordinary business” and “be appropriate for a shareholder vote [and oversight].” As the
Proponent acknowledges, the rapidly evolving technology industry has long been subject to legal
(and specifically competition law) compliance scrutiny (going back to even before Alphabet’s
predecessor Google was a public company). As a result, most technology companies have
longstanding risk management, oversight and compliance structures in place to handle these day-
to-day matters — in other words, legal compliance and, specifically competition law compliance,
while very important and integral to a technology company’s business, is part and parcel of a
technology company’s day-to-day business operations.

Where there has been sufficient description and explanation of the factors and
other facts and circumstances, the Staff has granted no-action relief on ordinary business grounds
without the need for a board analysis of the particular shareholder proposal. See, e.g., The Walt
Disney Company (Oct. 31, 2020); Amazon Inc. (Jan. 24, 2020); Rite Aid Corp. (Apr. 17,

2018). As explained above, some of the factors identified by SLB 14J in making a determination
of whether a proposal “transcends ordinary business” include whether any other shareholder has
raised this issue in a proposal before, and the analysis of the delta between the Proposal’s
specific request and the actions the Company has already taken. Alphabet has not previously
received this Proposal or a similar proposal on the same topic, either by the Proponent or any
other shareholder. The closest approximation is a proposal the Company received for the 2019
annual meeting, which requested the “hir[ing] of independent advisors to help review strategic
alternatives/maximize shareholder value” and included in its supporting statement, among other
unrelated items, a reference to some antitrust concerns, the fine levied by the European Union in
2017 and other legal compliance related matters. This proposal received 0.47% support from the
shareholders voting at the 2019 annual meeting, which clearly shows the lack of significant
concern that the Company’s shareholders had on the items raised in that proposal’s supporting
statement.

In respect of the delta analysis, the Supporting Statement clarifies the intent of the
Proposal to be that “[the Proponent] believe[s] that robust board oversight would improve
Alphabet’s management of risks related to anticompetitive practices.” The nature of Alphabet’s
business, where innovation and the pursuit of cutting-edge, groundbreaking advancements in
technology, products and services that revolutionize the way we live and work in society is the
daily norm, means that the Board, as part of its oversight responsibilities, is constantly focusing
on full compliance with all laws and regulations around the world, including competition
laws. The Company already has robust oversight responsibilities and structures in place to
evaluate and manage competition-related risks on a regular and ongoing basis, including a wide
range of policy matters:

First, as set forth in the ACC’s Charter, which is publicly available on Alphabet’s
investor relations website and is attached hereto as Exhibit B, the ACC is charged with
overseeing risk exposures and risk management, including as it relates to competition matters.
The ACC is composed of independent directors appointed by the Board, and regularly meets to
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discuss competition-related matters and issues and related risks, and reviews such risk exposures
and assessments with the full Board and with members of management, respectively. As part of
the ACC’s oversight of the Company’s competition-related risks, the ACC regularly hears
reports and presentations from both the Company’s Chief Legal Officer and the Company’s
competition counsel experts to assist with its deliberations and decisions.

Second, in addition to the ACC’s oversight, the full Board is also regularly
apprised of competition-related matters. Presentations, led by the Company’s Chief Legal
Officer, provide an overview of the ever-evolving global regulatory landscape and deep dives
into key competition-related issues and related risks.

Third, the Company, under the oversight of the ACC, has robust code of conduct
and ethics policies, which apply to all Board members and employees of Alphabet, including
senior management, and highlight the importance of compliance with competition laws. In
relevant part, the Company’s Code of Conduct, which is available on the Company’s investor
relations website and is attached hereto as Exhibit C, states:

2. Competition Laws

Be sure you follow all laws designed to promote free and fair
competition and protect consumers. These laws generally
prohibit 1) arrangements with competitors that restrain trade, 2)
abuse of market power to unfairly disadvantage competitors,
and 3) misleading or harming consumers. Some of these laws
carry civil and criminal penalties for individuals and companies.

As set forth in the Charter, the ACC is responsible for reviewing and approving any changes, as
necessary to the Code of Conduct each year. Further, the ACC is responsible for reviewing the
implementation and effectiveness of the Code of Conduct and the Company’s overall compliance
program each year with management and the Company’s compliance and securities counsel.

Finally, in an effort to keep its stakeholders apprised of the ongoing risks,
Alphabet provides comprehensive disclosure to its investors about the increased regulatory
scrutiny that the Company faces, in competition law matters and otherwise, and the related risks
to the Company that such scrutiny brings. See, e.g., Alphabet’s Annual Report on Form 10-K,
which will be filed with the SEC on or about February 2, 2021. Additionally, the Company’s
Chief Legal Officer periodically posts updates and commentary about the Company’s new and
ongoing litigation matters, including competition litigation matters, on Google’s Public Policy
blog.

Furthermore, looking specifically at the Proposal’s requests — “whether the full [B]oard
or [B]oard committee has oversight responsibility” (which is already publicly available
information in the ACC’s Charter), “whether and how consideration of [competition] risks is
incorporated into [B]oard deliberations regarding strategy,” and “the [B]oard’s role in Alphabet’s
public policy activities related to [competition] risks” — none of these are items that constitute
“significant policy issues.” In fact, these are all broad-based generalized inquiries into the day-
to-day duties and responsibilities of management and the Board and not specific to any one
particular issue. In fact, the Supporting Statement clearly shows that the Proponent wants an
inside view into the minutiae of management’s and the Board’s functions and operations, on both
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competition and other unrelated matters. The Proponent in the Supporting Statement expresses
concern about the “anticompetitive practices of big tech companies,” but also discusses a survey
that “found that 58% of Americans are not ‘confident they are getting objective and unbiased
search results when using an online platform to shop or search,’” which is a focus on customer
satisfaction and feedback on the quality and substantive helpfulness of a company’s products and
services. Further, the Supporting Statement also includes a concern that “85% [of survey
participants] are very or somewhat concerned about the amount of data online platforms store
about them,” which, again, is not so much related to competition as to data privacy and retention
matters, which are also part of the Company’s ordinary operating procedures. Even the concerns
touching on competition matters just provide a picture of the various different matters that the
Company (and any other large technology company — of which the Supporting Statement
names a few, including Amazon, Apple and Facebook) deals with in its ordinary business
functions, such as the Company’s CEO testifying at a House Judiciary Committee’s Antitrust
Subcommittee hearing, the aforementioned ongoing legal proceedings brought by the DOJ and
various state attorneys general, and European Commission fines in past years that are currently
under appeal. In light of “new regulations” from the European Union and elsewhere, and the
“backlash against anticompetitive practices,” the Proponent’s core concern is that they “believe
that robust [B]oard oversight would improve Alphabet’s management of risks related to
anticompetitive practices,” which is clearly just a request for a report on how the company thinks
about, deliberates and makes decisions with respect to ongoing legal compliance matters, and
nothing that transcends into the realm of a “significant policy issue.” Therefore, the Proposal
may be excluded under Rule 14a-8(i)(7) because it relates to ordinary business and does not
“transcend ordinary business” to the level that “would be appropriate for a shareholder vote [and
oversight]” as contemplated in SLB 14I.

B. Under Rule 14a-8(i)(3), the Proposal may be omitted because it is
impermissibly vague, indefinite and susceptible to various interpretations so as to be
inherently misleading in violation of the proxy rules.

Pursuant to Rule 14a-8(i)(3), the Company may exclude a shareholder proposal
from its proxy materials “if the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including 8 240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials.” The Staff has interpreted Rule 14a-8(i)(3) to include
shareholder proposals that are vague and indefinite, and the Staff has consistently concurred with
companies excluding shareholder proposals on the basis that “neither the stockholders voting on
the proposal, nor the company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures the proposal requires.”
SEC Staff Legal Bulletin No. 14B (Sept. 15, 2004). A proposal is sufficiently vague and
indefinite to justify exclusion where a company and its shareholders might interpret the proposal
differently, such that “any action ultimately taken by the company upon implementation of the
proposal could be significantly different from the actions envisioned by the shareholders voting
on the proposal.” Fugua Industries, Inc. (Mar. 12, 1991). Such proposals may be determined to
be vague or indefinite because the scope of the work to be done is unclear, making it impossible
for a company to determine how to adequately comply with the proposal. For example, a
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proposal that requested a company’s board of directors amend the company’s governing
documents “... to set standards of corporate governance” was excluded because the phrase
“standards of corporate governance” was too broad in scope for the company to know with
certainty how to proceed. Alaska Air Group, Inc. (Apr. 11, 2007). Additionally, proposals that
do not provide sufficient context or explanation, and “lack[] sufficient description about the
changes, actions or ideas for the company and its shareholders to consider” may also be excluded
as being too vague and indefinite. Apple Inc. (Dec. 6, 2019) (allowing exclusion of a proposal
because the request that the company “improve guiding principles of executive compensation”
lacked adequate explanation as to what constitutes “guiding principles of executive
compensation”); see also eBay Inc. (Apr. 10, 2019) (permitting the company to exclude the
proposal because there was not sufficient description as to what “reform” its executive
compensation committee meant).

The Staff has allowed proposals to be excluded if a proposal fails to define key
terms or otherwise fails to provide guidance on the implementation of the proposal. See, e.g.,
Baxter International, Inc. (Jan. 10, 2013) (allowing exclusion of a proposal requesting no
acceleration in vesting of any future equity pay to senior executives in the event of a change of
control because the proposal did not adequately define and explain, among other things, “change
of control,” such that “neither stockholders nor the company would be able to determine with
any reasonable certainty exactly what actions or measures the proposal requires”); International
Paper Co. (Feb. 3, 2011) (allowing exclusion of a proposal to adopt a policy requiring senior
executives to retain a significant percentage of stock acquired through equity compensation
programs because it did not sufficiently define “executive pay rights”); General Electric
Company (Jan. 21, 2011) (permitting the company to exclude a proposal to modify the
company's incentive compensation program to provide more long-term incentives because the
proposal was impermissibly vague in explaining how the program would work in practice,
including the financial metrics that would be used in implementing the proposal); Verizon
Communications Inc. (Feb. 21, 2008) (allowing exclusion of a proposal where the proposal
failed to define critical terms “Industry Peer Group” and “relevant time period”); Prudential
Financial Inc. (Feb. 16, 2007) (allowing exclusion of a proposal where the proposal was vague
on the meaning of critical terms “management controlled programs” and “senior management
incentive compensation programs” and where it was unclear how the company would implement
the proposal); and Wendy's International Inc. (Feb. 24, 2006) (allowing exclusion of a proposal
because the term “accelerating development” was found to be impermissibly vague).

The Proposal requires the Board to “report to shareholders on how it oversees
risks related to anticompetitive practices, including whether the full [B]oard or [B]oard
committee has oversight responsibility, whether and how consideration of such risks is
incorporated into [B]oard deliberations regarding strategy, and the [B]oard’s role in Alphabet’s
public policy activities related to such risks.” Anticompetitive practice is subject to vast
differences in interpretation depending on the audience. To someone with legal training,
“anticompetitive” is a reference to practices governed by antitrust laws. “Anticompetitive” is a
term of art in the legal field to refer to regulatory controls on various restrictive business
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practices. Although antitrust and competition laws are well established, anticompetitive
practices, including what practices are anticompetitive and what practices are not
anticompetitive, are continually debated by various legal professionals and scholars. Indeed,
“anticompetitive practices” could mean business practices that constitute wrongdoing in
violation of competition laws and regulations, in which case the report would be asking the
Company to disclose information based on a premise that the Company believes is false and
inapplicable to the Company’s business operations and practices. Alternatively, it could mean
practices that relate to competition laws, which may include practices that evidence compliance
with such laws. To further complicate matters, anticompetitive practices is a term used not only
by the legal community, but also by people with no legal training. Terms like anticompetitive
practices and antitrust necessarily mean different things to people with legal training and people
without. The Company is comprised of shareholders, some of whom have legal training, and
some of whom do not. Further, the Board also includes members with varying degrees of legal
training and related experience. This necessarily means that individual shareholders and Board
members will all have varying ideas of what “anticompetitive practices” means and thus will
have varying expectations from this Proposal.

Similarly, reasonable minds can disagree about what “oversight responsibility”
means, including whether oversight is advisory in nature only, or people who oversee a project
are expected to make decisions concerning that project. This difference in views will lead to
different expectations about the Proposal and its implementation, and “any action ultimately
taken by the company upon implementation of the proposal could be significantly different from
the actions envisioned by the shareholders voting on the proposal.” Fuqua Industries, Inc. (Mar.
12,1991). Further, the oversight disclosures that the Proposal requests relate to oversight of
anticompetitive “risks.” Risk tolerance is something that is individual to each person and drives
certain behaviors, and in fact there is an entire industry dedicated to finding out more about
different levels of risk tolerance and how those levels affect human behavior. As a result, what
one shareholder might reasonably consider a risk would not necessarily be considered a risk by
another shareholder. In addition, what constitutes risk in the view of the Company’s collective
shareholders may not be the same as the types and level of risk that the Company’s Board and
management contemplate as tolerable, given that the Board and management have to assess both
“business” related risks and “legal” related risks, both of which have different thresholds,
materiality analyses and sets of considerations. Without a more precise definition of “risk,”
there is no guarantee that the shareholders or Board members would be aligned in their
understanding of the Proposal and thus any action taken by the Company in response to the
Proposal could be seen as not appropriate or responsive to the Proposal.

Additionally, the Proposal requests as part of the report disclosure on “[BJoard
deliberations regarding strategy” (emphasis added) as they relate to anticompetitive risks. As
discussed in Section A above, it is unclear what kinds of “strategy” the Proponents or any other
shareholders may have in mind when voting on this Proposal, especially as many topics
considered by the Board may have competitive implications. Strategy could relate to the
Company’s overall business strategy, the Company’s strategy relating to a specific
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merger/acquisition, the Company’s strategy regarding new and upcoming changes in
competition laws and regulations (which the Supporting Statement notes), the Company’s
strategy in how the Company thinks about consumer needs and concerns about search products
and services (which the Supporting Statement also notes), the Company’s strategy as it relates to
one or more specific legal proceedings — or, alternatively, the Company’s litigation strategy
generally (another item the Supporting Statement notes), or any combination of these topics or
other topics that may relate to “strategy” and have some relationship to competition
considerations. The Company has no way to ensure that its implementation of the Proposal’s
requested report would be aligned with the expectations of the shareholders who decide to vote
for the Proposal.

Finally, the same ambiguity and confusion results from the phrase in the Proposal,
“the [B]oard’s role in Alphabet’s public policy activities related to such [anticompetitive] risks”
(emphasis added). Merriam Webster defines “public policy” as “government policies that affect
the whole population.”* The Oxford English Dictionary defines “public policy” as “(a) policy,
esp. of government, that relates to or affects the public as a whole; social policy; [and] (b) [in
Law,] the principle that prospective injury to the public good is a basis for refusing to enforce a
contract which would otherwise be valid.”? Both definitions vary slightly, but they are similar
in that they encompass a very broad range of topics. That the Proposal narrows the scope to
“public policy activities related to such [anticompetitive] risks” does not help to adequately
clarify what sorts of activities the Proponent (or any other shareholder voting for this Proposal)
may have in mind. As discussed above, there is also ambiguity and vagueness in the term
“anticompetitive risks” in that this qualifier does not meaningfully explain what the Company
needs to disclose in its report in order to fully satisfy the requests of the Proposal upon
implementing it. The Company is one of the world’s leading technology and innovation
companies, and its businesses under its various subsidiaries range from search, Al, entertainment
and digital media, digital assistants and devices, e-commerce, cloud, smart transportation,
healthcare advancements, urban innovations, Internet, energy, and technology hardware and
software, among others. Even limited to just businesses under Alphabet’s main subsidiary,
Google, the number of items that could be covered under the umbrella term “public policy
activities related to such [anticompetitive] risks” are almost limitless, and it would be impossible
for the Company to know which ones should be included in or excluded from the report. As
discussed above and in previous sections, the Proposal and Supporting Statement touch on a
broad spectrum of subject matters, including competition law compliance, changing regulatory
landscapes, consumer satisfaction and concerns, data privacy issues, competition-law related
legal proceedings and litigation matters. Not only are there a large number of activities under
each of these subject matters that could reasonably be interpreted to be a “public policy activity”
(and in any event, too many to all be included in a report that “should be prepared at reasonable
expense” pursuant to the Proposal), it is also unclear which combination of these subject matters,

L“public policy.” Merriam-Webster.com Dictionary, Merriam-Webster, https://www.merriam-webster.com/
dictionary/public%20policy. Accessed Jan. 31, 2021.

2 “public policy.” Oxford English Dictionary, OED Third Edition, September 2007,
https://www.oed.com/view/Entry/154052?redirectedFrom=public+policy#eid27763237. Accessed Jan. 31, 2021.
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if not all (as some arguably do not even relate to anticompetitive risks) should be considered and
included in the report. Additionally, there is no metric or guidance for determining what would
be in line with shareholder expectations in preparing such a report (indeed, shareholders voting
on this proposal may have differing views from each other) and there is no built-in recourse or
resolution should the resulting report not be aligned with shareholder expectations.

Because the Proposal does not adequately define “anticompetitive practices,”
“oversight responsibility,” “risk,” “strategy” or “public policy activities,” neither the voting
shareholders nor the Company would be able to determine with reasonable certainty what
disclosures (substance, level of breadth and depth, and on what focus) the Proposal requires in the
report it requests. Further, because the Proposal does not provide metrics that the Company
should use to measure success, any action taken by the Company, should the Proposal be
adopted, could very well differ significantly from the actions envisioned by the shareholders
voting on such Proposal. Thus, the Proposal is impermissibly vague and indefinite and should be
excluded under Rule 14a-8(i)(3).

C. The Proponent should not be given the opportunity to cure these defects by
revising the Proposal, because any revisions required to cure these defects would not be
minor, insubstantial changes.

In addition to the reasons discussed in Sections A and B above in regards to why
the Proposal should be excluded, the Proponent should not be given an opportunity to revise the
Proposal, as any revisions needed to resolve these bases for exclusion would be substantial and
material changes. The Company recognizes that the Staff has a “long-standing practice of issuing
no-action responses that permit stockholders to make revisions that are minor in nature and do
not alter the substance of the proposal.” Staff Legal Bulletin No. 14 (CF) (July 13, 2001) (“SLB
No. 14”). However, this guidance in SLB No. 14 is meant for proposals that “generally comply
with the substantive requirements of the rule, but contain some relatively minor defects that are
easily corrected.” That is not the case here. As discussed in this letter, the defects described in
each basis for exclusion in Sections A and B above are neither minor in nature nor easily
corrected with minor revisions.

In reference to Section A above, to cure the aforementioned defect, the Proponent
would be required to change the subject matter of the Proposal to something that is not in the
ordinary course of business of the Company. Changing the subject matter is not a minor,
insubstantial change; the subject matter is the heart of the Proposal, so any change, whether
further broadening it or narrowing it to something specific, or changing it wholesale to another
topic, would be akin to submitting a new proposal entirely. Even the narrowing of the Proposal
scope to something specific enough that would not be part of the Company’s ordinary business
would constitute a specific change of the Proposal, in that an essentially different subject matter of
the report would need to be presented and the Company would need to consider and evaluate the
preparation of an entirely different report from the one contemplated in this Proposal.

To cure the defects mentioned in Section B above, the Proponent would be forced
to define and clarify many of the terms used in the Proposal, which in the aggregate form the
entirety of the substance of the report that the Proposal requests. Any changes made to the
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Proposal to further explain and specify or define the terms raised in Section B above would not
only need to cure the defects in Section B, but also not trigger and other defects set forth in Rule
14a-8(i), including the Company’s ordinary business (as discussed in Section A). As such, any
revisions made to cure these defects (that wouldn’t then trigger other defects) would not be the
kind of insubstantial, minor changes that is contemplated by SLB No. 14.

Any revision to the Proposal that would effectively correct any of the defects
discussed herein would not constitute a “relatively minor” revision as contemplated by SLB No.
14. Therefore, corrective revisions are impermissible under the terms of SLB No. 14 and the
Proposal should not be given the opportunity to be so revised.

e e

Conclusion

By copy of this letter, the Proponents are being notified that for the reasons set
forth herein, the Company intends to omit the Proposal and Supporting Statement from its Proxy
Statement. We respectfully request that the Staff confirm that it will not recommend any
enforcement action if the Company omits the Proposal and Supporting Statement from its Proxy
Statement. If we can be of assistance in this matter, please do not hesitate to call me.

Sincerely,

A SN/0)
(}ﬂ/ Y

Jeffrey D. Karpf

Cc: Tejal K. Patel, CtW Investment Group

Enclosures:
Exhibit A — Proposal and Supporting Statement
Exhibit B — Audit and Compliance Committee Charter
Exhibit C — Alphabet’s Code of Conduct
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Investment Group

December 10, 2020

Kent Walker

Corporate Secretary

Alphabet, Inc.

1600 Amphitheatre Parkway
Mountain View, California 94043
corporatesecretary@abc.xyz

Dear Mr. Walker:

On behalf of the CtW Investment Group (“CtW”), | hereby submit the enclosed shareholder proposal
(“Proposal”) for inclusion in Alphabet, Inc.’s (“Company”) proxy statement to be circulated to Company
shareholders in conjunction with the next annual meeting of shareholders. The Proposal is submitted under
Rule 14(a)-8 (Proposals of Security Holders) of the U.S. Securities and Exchange Commission’s proxy

regulations.

CtW is the beneficial owner of approximately 4 shares of the Company’s common stock, which have been
held continuously for more than a year prior to this date of submission. The Proposal requests that the
Board to report to shareholders on how it oversees risks related to anticompetitive practices.

CtW intends to hold the shares through the date of the Company’s next annual meeting of shareholders.
The record holder of the stock will provide the appropriate verification of the fund’s beneficial ownership by
separate letter. Either the undersigned or a designated representative will present the Proposal for
consideration at the annual meeting of shareholders.

If you have any questions or wish to discuss the Proposal, please contact Tejal K. Patel, at (202) 394-8945 or
tejal.patel@ctwinvestmentgroup.com. Copies of correspondence or a request for a “no-action” letter
should be sent to Ms. Patel via the email address listed above.

Sincerely,

f} g /P
Ji¢€ K0 fﬁ:’\}xé ) _f'gl.g\?&‘

Dieter Waizenegger
Executive Director, CtW Investment Group

1900 L Street NW, Suite 900 Washington, DC 20036
202-721-6060

www.ctwinvestmenlgroup.com



RESOLVED that shareholders of Alphabet Inc. (“Alphabet”) ask the board of directors to
report to shareholders on how it oversees risks related to anticompetitive practices, including
whether the full board or board committee has oversight responsibility, whether and how
consideration of such risks is incorporated into board deliberations regarding strategy, and the
board’s role in Alphabet’s public policy activities related to such risks. The report should be
prepared at reasonable expense and should omit confidential or proprietary information.

SUPPORTING STATEMENT

The anticompetitive practices of big tech companies, including Alphabet subsidiary
Google, are receiving increasing scrutiny from the public, regulators and enforcers. Criticism of
Google has focused on its use of its monopoly over internet search and its access to user data
to eliminate competitors not only in search but also in adjacent areas such as online shopping.*
A September 2020 survey found that 58% of Americans are not “confident they are getting
objective and unbiased search results when using an online platform to shop or search;” 85%
are very or somewhat concerned about the amount of data online platforms store about them.?

The House Judiciary Committee’s Antitrust Subcommittee began investigating
competition in digital markets in 2019, focusing on Amazon, Apple, Facebook, and Google. The
Subcommittee reviewed over a million documents and held seven hearings, including one at
which Alphabet CEO Sundar Pichai testified. The Subcommittee’s staff report was scathing: It
found that companies’ control over key distribution channels allows them to eliminate
competition and “pick winners and losers throughout our economy,” inhibiting innovation and
reducing consumer choices. The report found that Google leveraged its search monopoly to
“boost Google’s own inferior vertical offerings” and concluded that “Google increasingly
functions as an ecosystem of interlocking monopolies.”3

In October 2020, the U.S. Department of Justice (“DOJ”) and 11 state attorneys general
sued Google, alleging that the company maintained monopolies in “general search services,
search advertising, and general search text advertising” through anticompetitive exclusionary
agreements with device makers, carriers and browser developers to make Google the default
search engine and prohibit dealing with Google’s competitors. Attorneys general that did not

! E.g., https://www.usatoday.com/story/opinion/2020/02/14/googles-anti-competitive-practices-decimates-
online-shopping-antitrust-column/4718626002/; https://www.mediapost.com/publications/article/343893/ad-
tech-company-sues-google-for-anti-competitive-b.html; https://www.washingtonpost.com/opinions/you-should-
be-outraged-at-googles-anti-competitive-behavior/2017/07/07/e117b704-5del-11e7-9b7d-
14576dc0f39d_story.html

2 https://advocacy.consumerreports.org/press_release/consumer-reports-survey-finds-that-most-americans-
support-government-regulation-of-online-platforms/

3

file:///Users/bethyoung/Documents/CtW/Antitrust/Legislative%20materials/Antitrust%20Subcommittee%20repor
t%20competition in digital. markets.pdf, at 6-7, 14-15.




join the DOJ’s suit are also investigating Google.* In 2019, the European Union fined Google
$1.7 billion for “abusive practices in online advertising.”®

Backlash against anticompetitive practices can increase pressure for new regulation.
Sixty percent of Americans favor more regulation of online platforms.® The European Union is
considering adopting new regulations and/or a “new competition tool” to deal with structural
competition problems not effectively addressed through current rules.” The Antitrust
Subcommittee report recommended a slew of changes aimed at ending the monopolies
enjoyed by Google and other platforms.®

Given the widespread debate and rapidly changing environment, we believe that robust
board oversight would improve Alphabet’s management of risks related to anticompetitive
practices and that shareholders would benefit from more information about the board’s role.

4 https://www.cnbc.com/2020/10/20/doj-antitrust-lawsuit-against-google.html

5 https://mashable.com/article/google-eu-antitrust-fine-ads/

& https://advocacy.consumerreports.org/press_release/consumer-reports-survey-finds-that-most-americans-
support-government-regulation-of-online-platforms/

7 https://docs.house.gov/meetings/JU/JU05/20200729/110883/HHRG-116-JU05-20200729-SD007.pdf

8
file:///Users/bethyoung/Documents/CtW/Antitrust/Legislative%20materials/Antitrust%20Subcommittee%20repor
t%20competition in_digital markets.pdf, at 20-21.




- -
tremély Urgent. o L. —.This envelope is-feruse with the following services: ~~UPS Next Day Air .
L . . : ; UPS Worldwide Express®
3
b UPS 2nd Day Air® 1
ey [ dbayAr ]
ups.com [ wanes 12200 742-5877) Inz2t Shipping docurments
zhedule 2 = — . under window from the top.
astic Shipms o g T
jualify for th A .
respondence e
igh 8 oz. of ’ ¥
se fisted o
-3
national Sk u 3 D ———————
. UPS Expre v - R
se. Certain w B @ m
com/impi = JF ) —= e ————— .
= —————— ] g
qualify for : M“ = == W ammm—— §
] n———— T ——— S
5 Express YMC 4 m—— R W B ————— g
a 9 —— M ﬂ e 2L T
< m ——— O | ermrmr———
sh equivd _UM S 5 E—— m.
g me —_— e © | ee—— =
2 9] K = ——— -3 |||1|||I|l||lllll.llll| =
s mmsmm D AOn e ]
w : e ———— ,
20 ﬂmTHT MM&«WT...W., > & | S===—=———— . =2
. E22 IS RN N | SE—— | s =
s:.50z 25035 ) F———— 2 = = e
el sie2 O == =, s=== =S
onene EUEo% 3 2 3 =2 g = e ——
SREE adXOS= PR Ty Tt | T = 2 e e =
mmmwA x b .W.uv& B | —— 2 g g 0 R a— =
CeE wn %. it 7 z e ot o fe
Eet AN 1T Um WM 5 m;m e — ==
I L 2 Senis —n
e -
Wi
Uset
or inkiet printer on piam popeic - el .
i , i ,mmi:,,m,,\o: for'moré than vy years g B
United Parcel Service. v ﬁ )
. " P . s @

in Rules z»_u...sm to
e with the Export Ad steatlon Regulations, Diver

tlrig to liability and othrer temms e
it

Road {the "CMR Convention”). These commodit

onal Shipplng N
rention on the C

010195103 4/14 PAC United Parcel Service




Exhibit B

Audit and Compliance Committee Charter



Audit and Compliance Committee
Ann Mather, Chair

Roger W. Ferguson, Jr.

Alan R. Mulally

Audit and Compliance Committee Charter

Purpose

The purpose of the Audit and Compliance Committee of the Board of Directors of
Alphabet Inc. (“Alphabet”) is to:

Oversee Alphabet’s accounting and financial reporting processes, including
Alphabet’s disclosure controls and procedures and system of internal controls and
audits of Alphabet’s consolidated financial statements.

Oversee Alphabet’s relationship with its independent auditors, including appointing or
changing Alphabet’s auditors and ensuring their independence.

Provide oversight regarding significant financial matters, including Alphabet’s tax
planning, treasury policies, currency exposures, dividends and share issuance and
repurchases.

Review and discuss with management Alphabet’s major risk exposures, including
financial, operational, data privacy and security, competition, legal, regulatory,
compliance, civil and human rights, sustainability, and reputational risks, and the
steps Alphabet takes to prevent, detect, monitor, and actively manage such exposures.

In carrying out Audit and Compliance Committee functions, the Audit and
Compliance Committee must maintain free and open communication with Alphabet’s
independent auditors and Alphabet’s management.

Appointment and Membership Requirements

The Audit and Compliance Committee shall be made up of at least the minimum
number of independent members of the Board of Directors as required under the rules
of the NASDAQ Stock Market (NASDAQ). Audit and Compliance Committee
members are appointed by the Board of Directors. The Board of Directors decides the
Audit and Compliance Committee’s exact number and can at any time remove or
replace a Committee member. The Board of Directors will also make all
determinations regarding satisfaction of the membership requirements described
below.



The Audit and Compliance Committee will comply with all applicable provisions of
the Sarbanes-Oxley Act of 2002 and the rules and regulations of the Securities and
Exchange Commission (SEC) and the NASDAQ and any other requirements of
applicable law, including those related to independence and committee composition.

At least one member of the Audit and Compliance Committee must have past
employment experience in finance or accounting, or comparable experience or
background, which results in an understanding of GAAP and financial statements, an
ability to apply GAAP principles in assessing accounting policies and accounting for
estimates, accruals and reserves, experience in preparing, auditing and evaluating
financial statements with a level of complexity comparable to Alphabet’s financial
statements, an understanding of audit committee functions and an understanding of
internal control over financial reporting. Having been a CEO, CFO or other senior
officer with financial oversight responsibilities for a public company, for instance,
would qualify.

Each member of the Audit and Compliance Committee must be able to read and
understand fundamental financial statements, including Alphabet’s balance sheet,
income statement and cash flow statement.

Responsibilities

The Audit and Compliance Committee’s main responsibility is to oversee Alphabet’s
financial reporting process (including Alphabet’s disclosure controls and procedures
and system of internal controls). The Audit and Compliance Committee believes that
Alphabet’s policies and procedures should remain flexible in order to best react to
changing conditions and circumstances. The following list includes the Audit and
Compliance Committee’s main recurring processes in carrying out its responsibilities.
This list is intended as a guide, with the understanding that the Audit and Compliance
Committee can supplement it as appropriate, consistent with the requirements of the
SEC and the NASDAQ.

. Hiring and Selection of Auditors. The Audit and Compliance Committee will directly
appoint, retain and compensate Alphabet’s independent auditors. These independent
auditors will report directly to, and be responsible to, the Audit and Compliance
Committee.

. Approval of Audit and Non-Audit Services. The Audit and Compliance Committee is
responsible for overseeing services provided by the independent auditors, including
establishing a policy to decide what services will be performed and the approval
requirements for these services.



3. Auditor Independence. The Audit and Compliance Committee is responsible for
making sure it reviews at least annually the qualifications, performance and
independence of the auditors. In addition, the Audit and Compliance Committee shall
review a formal written statement explaining all relationships between the outside
auditors and Alphabet consistent with the applicable requirements of the Public
Company Accounting Oversight Board regarding the independent auditor’s
communications with the Audit and Compliance Committee concerning
independence. The Audit and Compliance Committee will maintain an active dialogue
with the independent auditors, covering any disclosed relationships or services that
may impact their objectivity and independence. The Audit and Compliance
Committee will review all proposed hires by Alphabet or any of its subsidiaries or
controlled affiliates of management level or higher individuals formerly employed by
the independent auditors who provided services to Alphabet or any of its subsidiaries
or controlled affiliates. The Audit and Compliance Committee will take, or
recommend to the Board of Directors that it take, appropriate actions to oversee the
independence of Alphabet’s outside auditors.

4. Oversight of Auditors; Audit Plan. The Audit and Compliance Committee will be
responsible for Alphabet’s relationship with its independent auditors. The Audit and
Compliance Committee will discuss with the independent auditors the overall scope
and plans for their audits and other financial reviews, as well as any other matters that
are required to be discussed by the applicable requirements of the Public Company
Accounting Oversight Board. The Audit and Compliance Committee will oversee the
rotation of the audit partners of Alphabet’s independent auditors as required by the
Sarbanes-Oxley Act and the rules of the SEC. The Audit and Compliance Committee
will be responsible for reviewing and resolving any disagreements between
Alphabet’s management and the independent auditors regarding financial controls or
financial reporting.

5. Risk Assessment. The Audit and Compliance Committee has responsibility for
oversight of risks and exposures associated with (1) financial matters, particularly
strategy, financial reporting, tax, accounting, disclosure, internal control over financial
reporting, investment guidelines and credit and liquidity matters; (2) data privacy and
security, competition, legal, regulatory, compliance, civil and human rights,
sustainability, and reputational risks; and (3) our operations and infrastructure,
particularly reliability, business continuity, and capacity. In order to facilitate this
review, the Audit and Compliance Committee will meet in executive session with key
management personnel and representatives of outside advisors as required.

6. Internal Controls. The Audit and Compliance Committee will discuss with
management and the independent auditors the design, implementation, adequacy and
effectiveness of Alphabet’s internal controls. The Audit and Compliance Committee



will also meet separately with the independent auditors, with and without management
present, to discuss the results of their examinations. The Audit and Compliance
Committee will provide oversight over the system of internal controls, relying upon
management’s and the independent auditors’ representations and assessments of, and
recommendations regarding, these controls. The Audit and Compliance Committee
will review any required disclosures regarding Alphabet’s internal controls.

7. Internal Audit Processes. The Audit and Compliance Committee will review the
appointment of an internal auditing executive and the Chair of the Audit and
Compliance Committee will meet separately with such executive at least once every
quarter. The Audit and Compliance Committee will review any significant issues
raised in reports to management by the internal audit team. The Audit and Compliance
Committee will also provide oversight of the internal audit department objectives, its
mission, responsibilities, independence, performance and annual plan.

8. Quarterly and Annual Financial Statements. The Audit and Compliance Committee
will review and discuss the annual audited financial statements and quarterly financial
statements with management. The Audit and Compliance Committee will be
responsible for making a recommendation to the Board of Directors as to whether
Alphabet’s annual audited financial statements should be included in Alphabet’s
Annual Report on Form 10-K.

9. Proxy Report. The Audit and Compliance Committee will prepare any report required
to be prepared by it for inclusion in any proxy statement of Alphabet under SEC rules
and regulations.

10.Earnings Announcements. The Audit and Compliance Committee will review and
discuss with management Alphabet’s quarterly earnings announcements and other
public announcements regarding Alphabet’s results of operations.

11.Critical Accounting Policies. The Audit and Compliance Committee will obtain,
review and discuss reports from the independent auditors about:

o all critical accounting policies and practices which Alphabet will use, and the qualities
of those policies and practices;

« all alternative treatments of financial information within generally accepted
accounting principles that the auditors have discussed with management officials of
Alphabet, ramifications of the use of these alternative disclosures and treatments, the
treatment preferred by the independent auditors and the reasons for favoring that
treatment; and



o other material written communications between the independent auditors and
Alphabet management, such as any management letter or schedule of unadjusted
differences.

The Audit and Compliance Committee will also discuss with the independent auditors
and then disclose those matters whose disclosure is required by applicable auditing
standards, including any critical audit matters, difficulties the independent auditors
encountered in the course of the audit work, any restrictions on the scope of the
independent auditors’ activities or on their access to requested information, and any
significant disagreements with management.

12.CEO and CFO Certifications. The Audit and Compliance Committee will review the
CEO and CFO disclosure and certifications under Sections 302 and 906 of the
Sarbanes-Oxley Act.

13.Related Party Transactions. The Audit and Compliance Committee will review and
approve all related party transactions.

14. Anonymous Complaint Handling Process. The Audit and Compliance Committee will
have responsibility for establishment and oversight of processes and procedures for
(a) the receipt, retention and treatment of complaints about accounting, internal
accounting controls or audit matters, and (b) confidential and anonymous submissions
by employees concerning questionable accounting, auditing and internal control
matters. All such relevant complaints and submissions must be reported to the Audit
and Compliance Committee.

15. Ability to Investigate; Retention of Advisors. The Audit and Compliance Committee
has the power to investigate any matter brought to its attention, with full access to all
Alphabet books, records, facilities and employees. The Audit and Compliance
Committee has the sole authority to select, retain and terminate consultants, legal
counsel or other advisors to advise the Audit and Compliance Committee, at the
expense of Alphabet, and to approve the terms of any such engagement and the fees of
any such consultants, legal counsel or advisors. In selecting a consultant or other
advisor, the Audit and Compliance Committee will take into account factors it
considers appropriate or as may be required by applicable law or listing standards.

16.Review of Alphabet Policies. The Audit and Compliance Committee will be
responsible for reviewing and approving all changes to Alphabet’s Policy Against
Insider Trading, Related Party Transaction Policy, Investment in Marketable
Securities and Accounting for Marketable Securities Policy, Foreign Exchange and
Accounting for Foreign Currency Hedges Policy, Code of Conduct, and Global
Commitment and Signature Authority Policy. The Audit and Compliance Committee
will review the implementation and effectiveness of these policies and Alphabet’s



overall compliance program at least annually with management and Alphabet’s
compliance and securities counsel. The Chief Legal Officer has express authority to
communicate personally at any time with the Chair of the Audit and Compliance
Committee about compliance matters.

The Audit and Compliance Committee will also periodically review and discuss with
management, Alphabet’s overall hedging strategy and the use of swaps and other
derivative instruments by Alphabet or any of its subsidiaries for hedging risks
pursuant to Alphabet’s Investment Policy, other hedging policies, or otherwise. The
Audit and Compliance Committee will have the authority to review and approve, at
least annually, decisions by Alphabet or any of its subsidiaries to enter into swaps,
including those that may not be subject to clearing and exchange trading and
execution requirements in reliance on the “end-user exception” under the Commodity
Exchange Act, or other rules and regulations promulgated from time to time.

17.Review of Charter. The Audit and Compliance Committee will review and reassess
the adequacy of this charter at least once a year and make recommendations to the
Board regarding any proposed changes.

It is not the Audit and Compliance Committee’s responsibility to prepare and certify
Alphabet’s financial statements, to guarantee the independent auditors’ report, or to
guarantee other disclosures by Alphabet. These are the fundamental responsibilities of
management and the independent auditors. The Audit and Compliance Committee
members are not full-time Alphabet employees and do not perform the functions of
auditors and accountants.

Restrictions on Independent Auditors Services

Alphabet’s independent auditors cannot perform any of the following services:

« bookkeeping or other services related to Alphabet’s accounting records or financial
statements;

o financial information systems design and implementation;

« appraisal or valuation services, fairness opinions or contribution-in-kind reports;
« actuarial services;

 internal audit outsourcing services;

o management or human resources functions;



broker or dealer, investment adviser or investment banking services;
legal services and expert services unrelated to the audit; and

any other service that the Public Company Accounting Oversight Board of Directors
determines, by regulation, would impair the independence of Alphabet’s auditors.

Meetings and Minutes

The Audit and Compliance Committee will meet at least four times each year, and
will keep minutes of each meeting. The Audit and Compliance Committee decides
when and where it will meet, and must deliver a copy of this schedule in advance to
the Board of Directors.

Unless the Board of Directors or this Charter provides otherwise, the Audit and
Compliance Committee can make, alter or repeal rules for the conduct of its business.
In the absence of these rules, the Audit and Compliance Committee will conduct its
business in the same way the Board of Directors conducts its business.

Delegation of Authority; Chair of Audit and Compliance Committee

The Audit and Compliance Committee can delegate to one or more members of the
Audit and Compliance Committee the authority to pre-approve audit and permissible
non-audit services, as long as any pre-approval of services is presented to the full
Audit and Compliance Committee at its next scheduled meeting.

The Audit and Compliance Committee can delegate to one or more members of the
Audit and Compliance Committee the authority to pre-approve related party
transactions, as long as any pre-approval of a transaction is presented to the full Audit
and Compliance Committee at its next scheduled meeting.

The Audit and Compliance Committee cannot delegate its responsibilities to non-
committee members.

Unless the chair of the Audit and Compliance Committee is elected by the full Board
of Directors, the members of the Audit and Compliance Committee shall designate a
chair by the majority vote of the full Committee membership. The Audit and
Compliance Committee may change the chair at any time.

Last revised October 21, 2020
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Code of Conduct

Preface

Employees of Alphabet and its subsidiaries and controlled affiliates (“Alphabet”)
should do the right thing — follow the law, act honorably, and treat co-workers with
courtesy, support, and respect.

We expect all of our employees and Board members to know and follow this Code
of Conduct. Failure to do so can result in disciplinary action, including termination
of employment. Any waivers of this Code for directors or executive officers must be
approved by our Board.

Never retaliate against anyone who reports or participates in an investigation of a
possible violation of the Code.

If you are employed by a subsidiary or controlled affiliate of Alphabet, please
comply with your employer’s code of conduct. If your employer doesn’t have its
own code of conduct, if you have a question or concern about this Code or believe
that someone may be violating it, or if you want to remain anonymous, you can
make a report of a suspected violation or concern through our Helpline. And if you
believe a violation of law has occurred, you can always raise that through the Ethics
& Compliance helpline or with a government agency.

While the Code is specifically written for Alphabet employees and Board members,
we expect Alphabet contractors, consultants, and other members of the extended
workforce who may be temporarily assigned to perform work or services for
Alphabet to follow the Code in connection with their work for us. Failure of a
member of the Alphabet extended workforce to follow the Code can result in
termination of their relationship with Alphabet.

I. Avoid Conflicts of Interest

When you are in a business situation in which competing loyalties could cause you
to pursue a personal benefit for you, your friends, or your family at the expense of
Alphabet or our users, you may be faced with a conflict of interest. All of us should


https://abc.xyz/investor/

avoid conflicts of interest and circumstances that reasonably present the
appearance of a conflict.

When considering a course of action, ask yourself whether the action you’re
considering could create an incentive for you, or appear to others to create an
incentive for you, to benefit yourself, your friends or family, or an associated
business at the expense of Alphabet. If the answer is “yes”, the action you’re
considering is likely to create a conflict of interest situation, and you should avoid it.

Il. Ensure Financial Integrity and Responsibility

Ensure that money is appropriately spent, our financial records are complete and
accurate, and our internal controls are honored.

If your job involves the financial recording of our transactions, make sure that you’re
familiar with all relevant policies, including those relating to revenue recognition.

Never interfere with the auditing of financial records. Similarly, never falsify any
company record or account.

If you suspect or observe any irregularities relating to financial integrity or fiscal
responsibility, no matter how small, immediately report them.

lll. Obey the Law

Comply with all applicable legal requirements and understand the major laws and
regulations that apply to your work. A few specific laws are easy to violate
unintentionally and so are worth pointing out here. If you have any questions about
these laws or other laws governing our work, please consult the Helpline or our
legal counsel.

. Trade Controls

Various trade laws control where we can send or receive our products and services.
These laws are complex and apply to:

importing and exporting goods to or from the United States and other countries
exporting services or providing services to non-U.S. persons
exporting technical data, especially data originating in the U.S.

If you are involved in sending or making available products, services, software,
equipment, or technical data from one country to another, work with your manager
to ensure that the transaction stays within the bounds of applicable laws.



2. Competition Laws

Be sure you follow all laws designed to promote free and fair competition and
protect consumers. These laws generally prohibit 1) arrangements with competitors
that restrain trade, 2) abuse of market power to unfairly disadvantage competitors,
and 3) misleading or harming consumers. Some of these laws carry civil and
criminal penalties for individuals and companies.

3. Insider Trading Laws

Do not use non-public information to buy or sell stock, or to pass it along to others
so that they may do so. That could constitute the crime of insider trading.

Familiarize yourself with Alphabet’s Insider Trading Policy. It describes policies that
address the risks of insider trading, such as:

» a prohibition on hedging Alphabet stock
» periodic blackout windows when you may not trade Alphabet stock

4. Anti-Bribery Laws

Various laws that prohibit bribery in different settings. Our rule is simple — don’t
bribe anybody, at any time, for any reason.

Non-government relationships. Be careful when you give gifts and pay for meals,
entertainment or other business courtesies on behalf of Alphabet. Avoid the
possibility that the gift, entertainment or other business courtesy could be
perceived as a bribe. Provide such business courtesies infrequently and, when you
do, to keep their value moderate.

Dealings with government officials. Various laws prohibit seeking to influence
official action by offering or giving anything of value to government officials,
candidates for public office, employees of government-owned or controlled
companies, public international organizations, or political parties. Avoid not only
traditional gifts, but also things like meals, entertainment, travel, political or
charitable contributions, and job offers for government officials’ relatives. With pre-
approval, it may be permissible to make infrequent and moderate expenditures for
gifts and business entertainment for government officials that are directly tied to
promoting our products or services (e.g., a modest meal at a day-long
demonstration of our products).

IV. Promote a workplace that is supportive and respectful for all employees and
members of the extended workforce



Alphabet has an unwavering commitment to prohibiting and effectively responding
to harassment, discrimination, misconduct, abusive conduct, and retaliation. To
that end, Alphabet adheres to these Guiding Principles:

Commitment: Alphabet sets a tone at the top of commitment to a respectful, safe,
and inclusive working environment for all employees and members of the extended
workforce.

Care: Alphabet creates an environment with an emphasis on respect for each
individual at all levels of the organization, including specifically by offering
assistance and showing empathy to employees and members of the extended
workforce throughout and after the complaint process.

. Transparency: Alphabet is open and transparent as an organization regarding the
frequency with which complaints arise regarding harassment, discrimination,
misconduct, abusive conduct, and retaliation, and the Company’s approach to
investigating and responding to those allegations.

Fairness & Consistency: Alphabet ensures that individuals are treated respectfully,
fairly, and compassionately in all aspects of Alphabet interactions and applies
policies, procedures, and outcomes consistently regardless of who is involved.

. Accountability: Alphabet holds all individuals responsible for their actions, and
ensures that where appropriate, those individuals hold others accountable too.

Each Bet has specific policies that implement Alphabet’s commitment and these
Guiding Principles. Be sure to read and comply with those policies. And if you’re
ever concerned that Alphabet, a Bet, or a fellow employee or member of the
extended workforce is falling short, don’t stay silent, you can make a report through
your Bet’s reporting channels and the Alphabet helpline.

V. Conclusion

We rely on one another’s good judgment to uphold a high standard of integrity for
ourselves and our company. Each of us should be guided by both the letter and the
spirit of this Code.

Adopted October 2, 2015; amended Sept 21, 2017 (updated with clarifying language
regarding conflicts); amended September 25, 2020 (updated with language
regarding our Workplace Guiding Principles and applicability of this Code to
members of our extended workforce)

See Google Code of Conduct here.


https://abc.xyz/investor/other/google-code-of-conduct/

Report concerns

To notify Alphabet’s Audit Committee of any concerns regarding Alphabet’s
accounting, internal controls, auditing, conflict minerals matters or workplace
concerns, you may mail your concern to:

Alphabet Inc.

Attn: Accounting Concerns or Workplace Concerns
1600 Amphitheatre Parkway

Mountain View, CA 94043

You may report your concerns anonymously; however the Audit Committee
encourages you to provide your name and contact information so that we may
contact you directly if necessary.

Back to top


https://abc.xyz/investor/other/code-of-conduct/#
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