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Katherine Schuelke

Altera Corporation

kschuelk@altera.com

Re Altera Corporation

incoming letter dated January 2013 bUty_3O 9- 23
Dear Ms Schuelke

This is in response to your letter dated January 2013 concerning the shareholder

proposal submitted to Altera by John Chevedden We also have received from the

proponent two letters dated January 14 2013 and one letter dated January 20 2013

Copies of all of the correspondence on which this response is based will be made

available on our website at

For your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Enclosure

cc John Chevedden

Sincerely

Ted Yu

Senior Special Counsel
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March 82013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Altera Corporation

Incoming letter dated January 2013

The proposal requests that the board take the
steps necessary to strengthen the

weak shareholder right to act by written consent

There appears to be some basis for your view that Altera may exclude the

proposal under rule 14a-8i3 as vague and indefinite We note in particular your view

that in applying this particular proposal to Altera neither shareholders nor the company
would be able to determine with any reasonable certainty exactly what actions or

measures the proposal requires Accordingly we will not recommend enforcement

action to the Commission if Altera omits the proposal from its proxy materials in reliance

on rule 4a-8i3 In reaching this position we have not found it necessary to address

the alternative bases for omission upon which Altera relies

Sincerely

Tonya Aldave

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREIIOI4DER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-S as with other matters under the proxy

rutes is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a4 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as wcl

as any information furnished by the proponent or the proponents representative

Although Rule 14a$k does not require arty communications from shareholders to the

Commissions staff the staff will always consider informatipn concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-3j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only Court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination nOt to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the cmnpanys.proxy

material



JOHN CHEVEUDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

January 20 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Altera Corporation ALTR
Written Consent

Iohn Chevedden

Ladies and Gentlemen

This is in regard to the January 2013 company request concerning this rule 14a-8 proposal

The resolved statement makes the following request

This proposal would include removal of the requirement that percentage of shares ask for

record date to be set and removal of the requirement that all shareholders must be solicited

The company failed to name one step it took to address the above items

This is to request that the Securities and Exchange Comurission allow this resolution to stand and

be voted upon in the 2013 proxy

Since ly

ohn Chevedden

cc Juliana Chen 1ulchenaltera.com



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

January 142013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14-S Proposal

Altera Corporation ALTR
Written Consent

John Chevedden

Ladies and Gentlemen

This is in regard to the January 2013 company request concerning this rule 14a-8 proposal

On January 14 2013 the company finally forwarded an email copy of its no action request

The company does not object to the Spinnaker Trust letter The Northern Trust letter contains

this text

RE Altera Corporation ALTR Shareholder Resolution CUSIP 02144Wmt Memorandum 07 16

FISMA 0MB MemoranSp1akeISTh1st

The Northern Trust Company is the custodian for Spinnaker Trust

The above account has continuously held at least 225 shares of ALTR stock since at least

October 12011

The company makes subjective comments on baseless claims but produces no rebuttal facts or

evidence The company makes statements about the ultimate fate of Dionex Corporation but does

not back this up with any pages of evidence

The company believes that when it participated in adopting less bad version of the status quo

related to the topic of written consent in return for the ability to avoid shareholder proposal

that shareholders should henceforth be disenfranchised on this topic The company did not gIve

shareholders any options on the limitations that it bundled into its limited 2012 written consent

proposal It was take-it or leave-it

This is to request that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2013 proxy

cc Juliana Chen julchen@aitera.corn



Rule 14a-8 Proposal November26 2012
Shareholder Action by Written Consent

Resolved Shareholders request that our board takes the steps necessary excluding steps that

must be taken by shareholders to strengthen our weak shareholder right to act by written consent

adopted in 2012 This proposal would include removal of the requirement that percentage of

shares ask for record date to be set and removal of the requirement that all shareholders must

be solicited

Our current requirement that all shareholders be solicited deters all but the most aggressive and

well-heeled from initiating shareholder action by written consenl Arguably requiring that all

shareholders be solicited is nothing more than nullification of written consent This proposal

addresses the defect in our current rules and procedures that puts our board in the role of the

gatekeeper to ward off shareholder attempts to act by written consent

This proposal should also be evaluated in the context of our Companys overall corporate

governance as reported in 2012

OMI/The Corporate Library an independent investment research firm rated our company High
Concem in Executive Pay $29 million for our CEO John Daane

OMi said John Daane received mega-grants of 500000 stock options and 500000 restricted

stock units RSUs with combined value of $27 million To make matters worse Mr Daanes

equity mega-grants simply vest over time without performance requirements In fact all equity

pay given to our highest paid executives consisted merely of time-vesting equity Equity pay

given as long-term incentive should include performance requirements Moreover market-

priced stock options could reward our executives due to rising market alone regardless of our

executives performance

Our executive pay committee under the leadership of John Shoemaker gave special retention

grant of 402000 RSUs and 360000 options to Mr Daane Our company bad no clawback

provisions to recoup unearned executive incentive pay and the equity ownership guideline of

100000 shares for our EO was too low considering his mega-grants

Our nomination committee under the leadership of Kevin MeGarity selected E3laine Bowman as

new director Mr Bowman brings experience with Dionex Corporation Which was delisted due

to violation of exchange regulations And this was compounded by Mr Bowmans seat on our

audit committee

Please encourage our board to respond positively to this proposal to protect shareholder value

Shareholder Action by Written Consent Yes on



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

January 142013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Altera Corporation ALTR
Written Consent

John Chevedden

Ladies and Gentlemen

This is in regard to the January 2013 company request concerning this rule 14a-8 proposal

The January 2013 company request was forwarded to the Staff by email but slower method

and less useful method was used for the proponent in spite of the company having the email

address of the proponent This suggests that the company needs the help of game playing to in

order to get the result it wants

The company no action request omitted the attached email messages that accompanied the

verification of stock ownership letters Right away this suggests company intention to submit

incomplete information

Forwarded Message
From FISMA 0MB Memorandum M-07-16

Date Thu 06 Dec 2012 062000 -0800

To JuliÆnaChen julchenaltera.com
Cc Katherine Schuelke kschuelkealtera.com
Conversation Rule 14a-8 Proposal ALTR sts

Subject Rule 14a-8 Proposal ALTR sts

Dear Ms Chen
Attached is rule 14a-8 proposal stock ownership letter Please acknowledge receipt

and let me know on Friday whether there is any question

Sincerely

John Chevedden

Forwarded Message
From FISMA 0MB Memorandum M-07-16

Date Thu 06 Dec 2012 064301 -0800

To Mary Anne Becking rnbeckingaltera.com Scott Wylie swylie@altera.com
Conversation Rule 14a-8 Proposal ALTR sts

Subject Rule 14a-8 Proposal ALTR sis



Dear Ms Chen
Attached is rule 14a-8 proposal stock ownership Ietter Please acknowledge receipt

and let me know on Friday whether there is any question

Sincerely

John Chevedden

The company never responded to the above messages that accompanied the verification of stock

ownership letters Please acknowledge receipt and let me know on Friday whether there is any

question

This is to request
that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2013 proxy

Sincerely

%$hevedden

cc

Katherine Schuelke



AItea COtpO3tiOn

O1 Innovation OrIne

San Jose CA 95134

Phone 4O 54440D0

1934 Act/Rule 14a-8

January 2013

Via email shareholdemos

Office of Chief Counsel

Division of Coqxration Finance

US Securities and Exchange Commission

100 Street N.E

Washington DC 20549

Re Aitera Corporation

Stockholder Proposal of Mr John Chevedden

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

Alters Corporation the Company requests confirmationthat the staff the Staff
of the Division of Corporation Finance of the U.S Securities and Exchange Commission the

Commission will not recommend enforcement action to the Commission if in reliance on

Rule 14a-8 under the Securities and Exchange Act of 1934 the Exchange Act the

Company omits the enclosed stockholder proposal and supporting statement the Proposal
submitted by Mr John Chcveddcn the Proponent from the Companys proxy statement

and form of proxy collectively the 2013 Proxy Materials for its 2013 Annual Meeting of

Stockholders the 2013 Annual Meeting

Pursuant to Rule 14a-8j we have submitted this letter and related correspondence to

the Commission no later than eighty 80 calendar days before the Company intends to file

its definitive 2Q13 Proxy Materials with the Commissionand the Company has concurrently

sent copies of this correspondcnce.to the Proponent as notice of the Companys intention to

omit the Proposal from its 2013 Proxy Materials Because this request is being submitted

electroniealI pursuant to the guidance provided on the Commissionswebsite the Company
is not enclosing the additional six copies ordinarily required by Rule 14a-8j

The Company has concluded that the P.roposal may be properly omitted from the

2013 because pursuant to the provisions of Rule 4a4b and the Proponent has

failed to establish that he had continuously held at least $2000 in market value or one

percent 1% of the Companys securities entitled to be voted at the meeting for at least one

year by the date he submitted the Proposal cii pursuant to Rule 14a-8i3 the Proposal is

so inherently vague and indefinite that neither the stockholder voting on the Proposal nor the

Company in implementing the Proposal would be able to determine with any reasonable

certainty exactly what actions or measures the Proposal requires and the Proposal includes



Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

Jan.uary 2013

Page

factual statements that the Company can demonstrate objectively are materially false and

misleading and liipursuant to Rule 14a-8iXiO the Company has substantially

implemented the Proposal

TH1I PROPOSAL

The Proposal states as follows

Resolved Shareholders request that our boaid takes the steps necessary

excluding steps that must be taken by shareholders to strengthen our

weak shareholder right to act by written consent adopted in 2012 This

proposal would include removal of the requirement that percentage of

shares ask for record date to be set and removal of the requirement that

all shareholders must be solicited

copy of the Proposal including the accompanying supportIng statement and all of

the Proponents related correspondence are attached to this letter as Appendix

BACXGRO1N1

The Compapy received the Proposal by email from the Proponent on November 26
2012 In letter addressed to Mr John Daane Chairman of the Board of the Company3

that accompanied the Proposal the Proponent represented that Rule 14a-8 requirements will

be met including the continuous ownership of the required stock value until after the date of

the respective shareholder meeting and presentation of the proposal at the annual meeting

Moreover on page entitled Notes the Proponent represented that Stock will be held

until after the annual meeting and the proposal will be presented at the annual meeting The

Proponent did not however provide any written proof of ownership of the Companys

common stock with his November26 2012 submission

After reviewing the records of the Companys transfer agent and determining that the

Proponent was not registered holder of the Companys common stock the Company sent to

the Proponent on December 42012 notice of deficiency requesting that the Proponent

provide the necessary proof of ownership required by Rule 14a-8b which is attached hereto

as Appendix the Notice of Deficiency As discussed in more detail below on

December 2012 the Proponent provided the Company with letters from Spinnaker Trust

the Spinnaker Trust Letter and Northern Trust the Northern Trust Letter which failed

to collectively demonstrate that he continuously held at least $2000 in market value or one

percent 1% of the Companys securities entitled to vote on the Proposal at the 2013 Annual

Meeting for the oreyear period preceding and including the date the Proposal was
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submitted The Spinnaker Letter and the Northern Trust Letter are attached hereto as

Appendix and Appendix respectively

The Proposal requests that the Companys Board of Directors the Board take the

steps necessary excluding steps that must be taken by shareholders to strengthen our weak

shareholder right to act by written consent adopted in 2012 Prior to the 2012 Annual

Meeting of Stockholders the 2012 Annual Meeting the Companys Amended and

Restated Certificate of Incorporation the Charter and the Companys Amended and

Restated Bylaws the Bylaws prohibited stockholder action by written consent in lieu of

stockholders meeting

In 2011 the Proponent submitted stockholder proposal to the Company under Rule

14a-8 the 2012 Proposal stating RESOLVED Shareholders request that our board of

directors undertake such steps as may be necessary to permit written consent by shareholders

entitled to cast the minimum number of votes that would be
necessary to authorize the action

at meeting at which all shareholders entitled to vote thereon were present and voting to the

finest extent permitted by law This Includes written consent regarding issues that our

board is not in fhvor of After receipt of the 2012 Proposal the Board in consultation with

outside advisers reviewed the provisions relating to stockholder action by written consent in

the Charter and Bylaws and detennined tiut it was in the best interests of the Company and

its stockholders to submit appropriate amendments to the Companys Charter and Bylaws to

stockholder vote at the 2012 Annual Meeting as means to permit subject to certain

specified conditions stockholder action by written consent Accordingly on January

2012 the Company submitted request to the Commission seeking to exclude the 2012

Proposal on the basis that the Companys proposal to amend the Charter and Bylaws to

permit action by written consent would conflict with the 2012 Proposal

By letter dated February 12012 the Staff indicated that there appears to be some

basis for your viev that Alters may exclude the proposal under rule 4a-8i9 and that

tajccordingly we will not recommend enforcement action to the Commission if Alters

omits the proposal from its proxy materials in reliance rule i4a-8i9 In its definitive

proxy statement for the 2012 Annual Meeting the Company included proposal to amend

the Companys Charter and Bylaws to permit action by written consent and omitted the

2012 ProposaL

Upon receiving stockholder approval at the 2012 Annual Meeting the Charter was

amended to permit stockholder action by written consent ii permit holders of record of

twenty percent 20%or more of the voting power of the Companys then outstanding shares

entitled to express consent on the relevant matter to request by written notice addressed to

the Secretary of the Company that record date be fixed for determining the stockholders
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entitled to express consent to corporate action in writing without meeting and iii

provide certain procedural requirements relating to stockholder action by written consent

relating to the manner of solicitation of all stockholdcrs under Regulation 14A of the

Exchange Act date and signature requirements of effective consents and delivery of such

consents no earlier than filly 50 days following the applicable record date collectively the

Charter Amendments In addition upon receiving stockholder approval at the 2012

Annual Meeting the Bylaws were amended to permit stockholder action by written

consent without meeting iipermit holders of record of twenty percent 20%or more of

the voting power of the Companys then outstanding shares entitled to express consent on the

relevant action to request by written notice addressed to the Secretary of the Company
record date for submission of proposal for action by written consent and in provide for

inspectors of elections in the event of stockholder action by written consent without

meeting the Bylaw Amendments and together with the Charter Amendments the

Amendments

The Proponent now seeks through the Proposal to have the Companys stockholders

revisit the Amendments that were considered and approved at the 2012 Annual Meeting

BASIS FOR EXCLUSION

As discussed in more detail below the Company has concluded that the Proposal may
be excluded from the 2013 Proxy Materials on the grounds that the Proponent has failed

to establish in accordance with Rule 14a-8b and Rule 14a-8f that he had continuously

held at least $2000 in market value or one percent 1% of the Companys securities entitled

to be voted at the meeting for at least one year by the date he submitted the Proposal ii the

Proposal is so inherently vague and indefinite that neither the stockholdei voting on the

Proposal nor the Company in implementing the Proposal would be able to determine with

any reasonable certainty exactly what actions or measures the Proposal requires in reliance

on Rule 14a-81X3 and the Proposal includes factual statements that the Company can

demonstrate objectively are materially false and misleading and iiithe Company has

substantially implemented the Proposal in reliance on Rule 14a-8iXlO

ANALYSIS

The Proposal may be excluded from tIme 2013 Praxy Materials in reliance on Rule 14a-

8b and Rule 14a-8/ because the Proponent faliei to provide the required pro of of

owners/i/p after receiving appropriate notice oft/se deft ciency from the Company

Rule 14a-8b1 requires that to be eligible to submit proposal for companys
annual meetIng shareholder must have continuously held at least $2000 in market

value or one percent 1%of the companys seurities entitled to be voted on the proposal
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at the meeting for at least one year by the date such shareholder submits the proposal and

ii continue to hold those securities through the date of the meeting Under Rule 14a-

8b2 if proponent is not registered stockholder of company and has not made

filing with the Cctnrnission detailing the proponents beneficial ownership of shares in the

company as prescribed by Rule 14a-8bX2Cii the proponent hasthe burden to prove to

the company that the beneficial ownership requirements of Rule 14a-8bl are met by

submitting to the company written statement from the record holder of the securities

verifying that at the time the proponent submitted the proposal the proponent continuously

held the requislie amount of such securities for at least one year and ii the proponents

own written statement of an intention to continue to hold such securities through the date of

the meeting

in Staff Legal Bulletin 14F and Staff Legal Bulletin 140 the Staff has clarified that

for purposes of Rule 14a-8b2i only broker or banlç that is participant in the

Depository Trust Company the DTC or any entity that is affiliated with DTC

participant will be viewed as record holder of the securities that are deposited at the

DTC For this putposc the Staff has indicated that an entity is an affiliate of DTC

participant if such entity directly or indirectly through one or more intermediaries controls

or is controlled by or is under common control with the DTC participant As result of the

Staffs pàsitions articulated in Staff Legal Bulletin 14F and Staff Legal Bulletin 14G

proponent seeking to establish proof of ownership under Rule 14a-8b2i must obtain the

required written statement from DTC participant or an affiliate of DTC participant

through which the shares are held In those circumstances where the DTC participant or an

affiliate of the DTC participant knows the holdings of the proponents broker or bank but

does not know the proponents holdings then the proponent may satisfy the proof of

ownership requirement by obtaining and submitting two proofof ownership statements

verifying that at the time the proposal was submitted the required amount of securities was

held continuously by the proponent for at least one year at the time of submitting the

proposal with one statement from the broker or bank confirming the proponents ownership

of the securities and the other statement from the DTC participant or an affiliate of DTC

participant continuing the brokers or banks ownership If the proponent fails to provide

such proof of ownership at the time the proponent submits the proposal the company must

notify the proponent in writing of such deficiency within fourteen 14 calendar days of

receiving the proposal proponents response to such notice of deficiency must be

postmarked or transmitted electronically to the company no later than fourteen 14 days

from the date the proponent receives the notice of deficiency

The Proposal was received by the Company on Noyembcr 262012 as an attachment

to aneinail from the Proponent to Juliana Chen As noted above the Proponent did not

provide any written proof of ownership of the Companys common stock with the November
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262012 submission After reviewing the records of the Companys transfer agent and

determining based on that review that the Proponent is not registered holder of the

Companys common stock the Company determined that the Proponents submission of the

Proposal was deficient because it did not provide the informatIon required by Rule 14a-

8b2 that is necessary to prove the Proponents eligibility to submit the proposal As

result the Company described this deficiency in the Notice of Deficiency which was sent to

the Proponent by email and by overnight courier on December 42012 The Nàtice of

Deficiency was sent to the Proponent within the fourteen 14 calendat days of receiving the

proposal in accordance with Rule 14a-8t The Company received confirmation that the

Proponent received the Notice of Deficiency on December 2012 and copy of such

confirmation is attached to this letter as Appendix

The Notice of Deficiency specifically outlined for the Proponent the above-referenced

deficiency and explained in significant detail how the Proponent could remedy the

deficiency In particular the Notice of Deficiency stated

According to the records of our transfer agent you do not appear in our

records as registered stockholder Therefore under Rule 14a-8b to

remedy thIs defect your eligibility to submit proposal moat be

demonstrated by submitting either

written statement from the record holder of the securities usually

broker or bank that is participant In the Depository Trust Company
which we refer to as the DTC verifying that at the time you

submitted the proposal you continuously held at least $2000 in

market value or percent of Alteras securities entitled to vote on the

proposal at the meeting for the one-year period preceding and

including the date the proposal was subrnitted or

copy of Schedule 13D Schedule 130 Form Form Form or

amendments to those documents or updated forms your ownership of

the shares as of or before the date on which the one-year eligibility

period begins

The Notice of Deficiency went onto describe in detail the methods by which proofof

ownership may be provided including bow proof of ownership must be demonstrated by

statement front DTC participant or an affiliate of DTC Participant ii how to identify

DTC participants by reference to the uniform resource locator provided in Staff Legal

Bulletin 14F and iii the method for addressing situation where the DTC participant or an

affiliate of the DTC participant knows the holdings of the proponents broker or bank but
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does not know the proponents holdings The Notice of Deficiency also stated that

order for
your proposal to be eligible for inclusion in Alterss proxy materials for the 2013

Annual Meeting Rule 14a-8f requires that your response to this letter be postmarked or

transmitted electronically no later than 14 calendar days from the date you receive this letter

Please address any response to me The Notice of Deficiency specifically referenced Rule

14a-8 and the Staffs positions on proofof beneficial ownership set forth in Staff Legal

Bulletin and Staff Legal Bulletin 14G Copies of Rule 14a-8 Staff Legal Bulletin 14P

and Staff Legal Bulletin 140 were provided as attachments to the Notice of Deficiency

On December 2012 the Company received submission froni the Proponent as an

attachment to an email to Juliana Chen The submission consisted of the Spinnaker Trust

Letter and the Northern Trust Letter with no Thrther material provided by the Proponent

The Spinnaker Trust Letter dated December 42012 stated This is to confirm that you

own no fewer than 225 shares of Alters Corporation ALTR CUSII 021441100 and have

held them continuously since at least October 12011 The Spinnaker Trust Letter went on

to explain that Spinnaker Trust acts as custodian for the shares and that Northern Trust

Company in turn acts as master custodian for Spinnaker Trust The letter notes that the

shares are held by Northern Trust as master custodian fox Spinnaker Trust The Northern

Trust Letter also dated December 42012 states as follows

The Northern Trust Company is the custodian for Spinnaker Trust As nf

Octoberi 2012 Spinnaker Trust held 225 shares ofAltera Corp

ALTR ClJSIF 11021441100 The above account has continuously held at

least 225 shares of ALTR common stock since at least October 2011

emphasis added

As demonstrated by the highlighted language in the quote above the Northern Trust

Letter confirmed the holding of Spinnaker Trust only as of October 2012 while the

Proponent submitted the Proposal on November 262012 The Notice of Deficiency clearly

stated that the Proponent needed to submit written statement from the record holder of

the securities .. verif4ng that at the time you submitted the proposal you continuously held

at least $2000 in market value or percent of Alteras securities entitled to vote on the

proposal at the ineetingfor the on e-year period preceding and including the dale the

proposal was submitted emphasis added Both the letter from the Spinnaker Trust and the

letter from the DTC participant Northern Trust must establish that the Proponent has

continuously held the securities for the oneyear period preceding and including the date the

proposal was submitted Because the Northern Trust Letter does not establish that the

Proponent has continuously held the securities for the oneyear period preceding and

including the date the proposal was submitted the Proponent has not met his burden to
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establish proofof the continuous ownership of the Companys securities for the period

contemplated by Rule 14a-8b1

ibe Staff noted in Staff Legal Bulletin 140

As discussed in Section of SLB No 14F common exor in proof of

ownership letters is that they do not verify proponents beneficial

ownership for the entire one-year period preceding and including the date

the proposal was submitted as required by Rule 4a-8bi In some

cases the letter speaks as of date before the date the proposal was

submitted thereby leaving gap between the date of verification and the

date the proposal was submitted

In recognition of this concern the Notice of Deficiency specifically notified the Proponent of

the need to provide proof of ownership for the entire one-year period preceding and

including the date the proposal was submitted utilizing the exact language specified in Staff

Legal Bulletin 14G

The Proponent did not submit any proof of ownership in aöcordance with Rule 14a.

8bl at the time the Proposal was submitted to the Company on November26 2012 and

the Company timely sent to the Proponent detailed Notice of Deficiency which provided

the Proponent with extensive guidance on how to submit proofof ownership statement that

complied with Rule 14a-8b and the Staffs positions articulated in Staff Legal Bullietin 14F

and Staff Legal Bulletin 14G

In Section of Staff Legal Bulletin 140 the Staff addresses situation in which

company has failed to specifically identify in notice of deficiency how proponent can

provide sufficient proofof continuous holding of the companys securities when the

proponent has already submitted proofof ownership statement that included the particular

deficiency with regard to demonstrating continuous ownership for the entire one-year period

preceding and including the date the proposal was submitted By contrast in these

circumstances the Proponent submitted no proof of ownership at the time of submitting the

Proposal so the Company provided the most extensive guidance that it could for the

Proponent to meet the Rule 14a-8b requirements when providing his required proof of

ownership including very specific guidance as to the time period for which the Proponent

must establish his ownership of the Companys common stock
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On numerous occasions the Staff has concurred with the exclusion of proposal

where the proponents response to an adequate notice of deficiency failed to meet the

requirements of Rule 14a-8b and the company in accordance with Staff precedent did not

send second deficiency notice See e.g The Boeing Company January 19 2012
permitting exclusion of proposal when the proponØnts timely response to notice of

deficiency ihiled to establish the proponents continuous ownership of the companys
securities and the company did not send second deficiency notice see also Time Warner

Inc Pebuary 192009 General Electric Company December 19 2008 Exxon Mobil

Corporation January 292008 Qwest Communications InternationaL no January 23
2008 Verlzon Communications Inc January 82008 and International Business

Machines Corporation December 19 2004

As of the date of this letter the Company has not received any further written

communications from the Proponent

For the forgoing reasons and consistent with the Staffs precedent in similar

circumstances the Company has concluded that the Proposal may be omitted from the 2013

Proxy Materials The Company asks that the Staff concur that the Proposal may be properly

omitted from the 2013 Proxy Materials and therefore not recommend enforcement action to

the Commission if the Company omits the Proposal from its 2013 Proxy Materials in reliance

on Rules 14a-8b and l4a41

The Proposal may be e.wludedfrom the 2013 Froy Materials under Rule 14a.8

because the Proposal i.c so inlrerentiy vague and Indefinite that neither the

stockholders voting on The Proposal nor the Company In Implementing the proposal If

adopted would be able to determine wit/s any reasonable certainty exactly what actions or

measures the Proposal requires and the Proposal Includes factual statements that the

Company can demonstrate objectively are materially false and misleading

The Proposal is written in manner that makes its meaning substantially unclear and

susceptible to multiple interpretations The Staff has consistently held that vague and

indefmite stockholder proposals are Inherently misleading and thus excludable under Rule

14a-8i3 where neitherthe 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 theproposal requires Staff Legal Bulletin 1413

see also Dyer it SEC 287 F.2d 773 781 8th Cir 1961 In addition the Staff has concurred

that proposal may be excluded where any action ultimately taken by the upon

implementatIon the proposal could be signfficantly different from the actions envisioned

by shareholders voting on the proposaL Fuqua Indusfries Inc March 12 1991 See also
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Molorol4 Inc January 122011 allowing exclusion of proposal regarding retention of

equity compensation payments by executives where the proposal provided that the resolution

included request that the board negotiate with senior executives to request that they

relinquish preexisting executive pay rights because executive pay rights was vague and

indefinite Bank ofAmerlea Corporation June 18 2001 allowing exclusion of proposal

calling for the board of directors to compile report corueming the thinking of the

Directors concerning rcj$resentative payces Prudenilal Firancia1 Inc February 162007
allowing exclusion of proposal urging the board to seek stockholder approval for certain

senior management mcentive compensation programs because the proposal failed to define

key terms and was subject to differing interpretations Pugef Energy Inc March 72002
allowing exclusion of proposal requesting that the companys board of directors take the

necessary steps to implement policy of improved corporate governance

The Proposal requests that the Companys stockholders revisit at the 2013 Annual

Meeting matter that they voted on at the 2012 Annual Meeting Jn this regard the Proposal

specifically asks stockholders to direct the Board to reconsider among other unspecified

things the removal of important procedural requirements that were carelirily considered by
the Board in recommending that stockholders

approve
the Amendments and thereby

implement the Amendments which established meaningful right of stockholder action by

written consent By asking stockholders to revisit matter that they have just voted on at the

2012 Annual Meeting the Proposal creates confusion on the part of stockholders as to what

they arc being asked to now vote on at the 2013 Annual Meeting This protlem is

compounded by the wording of the Proposal itself which uses vague references to identify

what the Board is expected to do The Proposal requests that the Board strengthen the

weak stockholder right to act by written consent but there is no explanation of what is

weak stockholder right to act by written consent as compared to strong stockholder

right to act by written consent The Proposal states that the Boards actions would include
the removal of the requirement that

percentage of shares ask for record date to be set and

removal of the requirement that all stockholders must be solicited but it is not clear from the

Proposal if there are other procedural or other requirements associated with the Companys
right to act by written consent that would cause it to be considered tweak in the eyes of the

Proponent

The Proposal goes on to suggest that current requirement that all stockholders

be solicited deters all but the most aggressive and well-heeled from initiating shareholder

action by written consent but there is no clear explanation of what this means in reality or

what aspect of the Proposal would lead to this conclusion Moreover the suggestion that

arguably requiring that all shareholder be solicited is nothing more than nullification of

written consent is not definitive statement and is cited with no explanation as to how such

requirement could practically lead to nullification of the right to act by written consent
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The Proposal goes on to note that the suggested changes address the defbct in our current

rules and procedures that
puts our board in the role of the gatekeeper to ward off shareholder

attempts to act by written consent The procedural requirements associated with the

Companys right to act by written consent do not in any way put the Board in the position of

gatekeeper with regard to action by written consent and instead serve to provide important

protections and promote fuirness for all of the Companys stockholders rather than weaken

the tight to act by written consent Under the Companys rightto act by written consent the

Boards involvement is lImited to setting the record date when the requisite percentage of

stockholders have properly requested that the record date be set The Board does not have

any discretion as to whether or not to set the record date

All of these baseless claims in the Proposal do not serve to explain to either the

Companys stockholders or the Company what changes are contemplated for the recently

adopted right to act by written consent The non-exclusive list of two procedural

requirements that serve to ensure the fairness of the written consent process
for all

stockholders does not appear to be instructive as to any other procedural or other aspects that

would make the right to act by written consent weak and thus necessitate steps on the part

of the Board to strengthen the right Without mere details as to what the Proposal is asking

the stockholders to vote on and what Board action would be required if stockholders

supported the Proposal neither the stockholders nor the Company can determine with

reasonable certainty what further actions or measures should be taken with regard to very

recently stockholder-approved right to act by written consent

The Proposal also includes certain factual misrepresentations regarding the

Companys directors that are objectively determinable as materially false and misleading

The Company is cognizant of the Staffs guidance in Staff Legal Bulletin 14B which

indicates that the Staff would not permit the exclusion of supporting statement language

and/or an entire proposal In reliance on Rule 14a-8i3 in the following circumstances

the company objects to factual assertions because they are not supported ii the company

objects to factual assertions that while not materially false or misleading may be disputed or

countered iiithe company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its directors or

its officers and/or iv the company objects to statements because they represent the opinion

of the stockholder proponent or referenced source but the statements are not identified

specifically as such The Staff notedin Staff Legal Bufletin 14B however that there arc

certain circumstances when modification or exclusion of the Proposal may be consistent with

the Stalls intended application of Rule 14a-8i3 such as when the company is abló to

demonstrate objectively that factual statement is materially false or misleading The

Company believes that the factual misrepresentations noted below can be objectively

demonstrated as materially false and misleading and therefore the Staff should concur hi the
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Companys conclusion that the Proposal may be excluded or that the noted portions of the

Proposal may be excluded

The Proposal states

Our nomination committee under the leadership of Kevin McGarity

selected Blame Bowman as new director Mr Bowman brings

experience with Dionex Corporation which was ddisted due to violation

of exchange regulations Andthis was compounded by Mr Bowmans

seat on our audit committee

This statement is objectively determinable as factual misrepresentation that is

materially false and misleading Mr Blame Bowman did serve as President CEO and

Chairman of the Board of Directors for Dionex Corporation maker of chromatography

separation technologies prior to joining the Board however Dionex Corporation was not

delisted due to violation of exchange regulations In fact Dionex Corporation was

acquired by Thermo Fisher Scientific Inc in 2011 and the delisting from the NASDAQ
Global Market hi May 2011 was due to the consummation of the merger not because of

violation of exchange regulations as stated in the Proposal The circumstances of the

delisthig of Dionex Corporation were reported in accordance with the Commissions

regulations on Form 8-K filed by Dionex Corporation on May 182011 and in Form 25

filed on May 17 2011 The materially false and misleading misrepresentation of the

circumstances surrounding the delisting of Dionex Corporation appears to be designed to cast

doubt on the character of Mr Bowman including Mr Bowmans qualifications to serve on

the Companys Audit Committee

The Company does not believe that materially false and misleading statement of

this magnitude can be adequately addressed in the Companys statement in opposition to the

Proposal and therefore the only appropriate remedy is either the exclusion of the Proposal or

the exclusion of the above-referenced statement from the Proposal in accordance with Rule

14a-8i3 In this regard the Company notes that fact is considered material if there is

substantial likelihood that reasonable shareholder would consider it important in deciding

how to vote TSClndusirie.g Inc Northway inc 426 U.S 4384391976 The

questions raised by the factual misrepresentations would almost certainly be consideration

of the Companys stockholders in determining whether to vote for the Proposal because

stockholders would likely consider the Companys corporate governance practices and the

individual integrity und effectiveness of the Companys directors in determining whether an

altered right to act by written consent may be warranted as contemplated by the Proposal

The misrepresentation of the background of Mr Bowman could prove to be deciding factor
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for stockholders determining whether or not to support the Proposal and this

misrepresentation can be objectively proven to be false and misleading

Accordingly we respectfully request that the Staff concur that the Proposal may be

properly omitted from the 2013 Proxy Materials on the basis of Rule 14a-8iX3 and

therefore not recommend onforcement action if the Company omits the proposal from the

2013 Proxy Materials In the alternative if the Staff does not concur that that the Proposal

may be properly omitted from the 2013 Proxy Materials on the basis of Rule 14a-8iX3 we

request that the Staff concur that the Company may properly omit the above-referenced

statement in accordance with Rule 14a-81X3

The Proposal maybe excluded from the 2013 Pro..y Materials wider Rule 14a-8 as

substantialy implemenlet

The Proposal is excludable under Rule 14a-8i1 because the Company has

substantially implemented the Proposal Interpreting the predecessor to Rule 14a-8iXlO

the Commission states that the rule was designed to avoid the possibility of shareholders

having to consider matters which have already been favorably acted upon by the

management SEC Release No 34-12598 July 1976 To be excluded the proposal does

not need to be implemented in full or exactly as presented by the proponent Instead the

standard for exclusion is substantial implementation See SEC Release No 34-40018 May
21 1998 30 and acconpanying text see also SEC Release No 34-20091 August 16

1983

The Staff has stated that in determining whether stockholder proposal has been

substantially implemented it will consider whether companys particular policies practices

and procedures compare favorably with the guidelines of the proposal and not where those

policies practices and procedures are embodied Texaco Inc March 28 1991 In this

regard the Staff has provided no-action relief under Rule 14a-8i10 when company has

satisfied the essential objective of the proposal even if the company did not take the exact

action requested by the proponent ii did not implement the proposal in every detail or iii

exercised discretion in determining how to implement the proposal See e.g Exelon

Corporation February 26 2010 user-B usch Companies Inc January 17 2007

Con.4gra Foods Inc July 2006 Johnson Johnson February 172006 Talbots Inc

April 2002 Ma4co Corporation April 19 1999 and March 29 1999 In each of these

cases the Staff concurred with the companys determination that the proposal was

substantially implemented in accordance with Rule 14a-8il0 when the company had

taken actions that included modifications from what was directly contemplated by the

proposal including in circumstances where the company had policies and procedures in
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place relating to the subject matter of the proposal or the company had otherwise

implemented the essential objective of the proposaL

Under this standard the Company has substantially implemented the Proposal
because the Companys stockholders have already established meaningful right for

stockholders to act by written consent that is neither weak nor subjects stockholders to the

Board acting as gatekeepers fbr the use of theright As noted above under Background
the Board determined that it was in the best interests of the Company and the stockholders to

eliminate the prohibition on action by written consent and adopt the Amendments which

established an appropriate mechanism for implementing right for stockholders to act by

written consent The specific features that the Company has adopted and that are identified

in Proposal are merely necessary procedural aspects that serve the essential purpose of

providing meaningf Iii right to act by written consent

The Staff has previously concurred that stockholder proposal calling for

meaningful right to act by written consent can be omitted from the proxy statement as

substantially implemented under Rule 14a-8IX1O when action was taken to implement the

essential objective of the proposal even though such action did not exactly implement all of

the elements contemplated by the stockholder proposal In Omnicorn Group Inc March 29
2011 Ornnkorn Group the Staff concurred with the company that it could omit from its

proxy statement stockholder proposal relating to stockholder action by written consent in

lieu of stockholders meeting based on actions of the board of directors that substantially

implemented the stockholder proposal In Omnicorn Group the companys certificate of

incorporation wider New York law did not specifically provide for stockholder action by less

than unanimous consent stockholder submitted proposal requesting that the board of

directors take steps to change the standard for shareholder action by written consent to the

minimum number of votes necessary to authorize or take such action at meeting of

stockholders where all stockholders entitled to vote were present and voting After the

stockholder proposal was submitted the board of directors of Omnicom authorized

company proposal that would amend the companys certificate of incorporation to allow

stockholder action by written consent The Staff concurred with the companys conclusion

that the stockholder proposal could be excluded under Rule 14a-8iXlO in light of the board

action and the anticipated stockholder action to provide for stockholder action by written

consent In Exxon Mobil Corpora/ion March 192010 the Staffconcurred in the exclusion

under Rule 14a-8iXl of stockholder proposal requesting that stockholders be permitted

to act by written consent of majority of shares outstanding to the extent permitted by law

when the company bnpleniented changes that permitted action by written consent of

majority of the companys shares except that vote of two-thirds of the Class Preferred

Stock was required with respect to any proposed charter amendment that would adversely
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affect the preferences special rights or powers of the Class Preferred Stock See also

Mattel inc February 32010

The Proposal calls for the board to strengthen weak stockholder right to act by

written consent which would include removal of the requirement
that percentage of

shares ask for record date to be set and removal of the requirement that all shareholders

must be solicited The Proposal notes that the suggested changes address the defect in our

current rules and procedures that puts our board in the role of the gatekeeper to ward off

shareholder attempts to act by written consent It is important to consider that the

procedural requirements adopted as part of the Amendments do not in any way seek to put

the Board in the position of gatekeeper with regard to action by written consent and serve to

provide important protections and promote fairness for the Companys 8tOekhOlders rather

than weaken the right to act by written consent With regard to the role of the Board the

procedural requirements adopted as part of the Amendments are not the same as those

considered by the Staff in The Boeing Company February 42011 when the Staff

determined that the company could not exclude the stocitholder proposal as substantially

implemented In Boeing the companys charter required that the action proposed for written

consent by the stockholders must first be approved by majority of the companys

continuing directors In contrast to this procedure the Companys process
for action by

written consent limits the Boards involvement to setting the record date when the requisite

percentage
of stockholders have properly requested that the record date be set The Board

does not have any discretion as to whether or not to set the record date Moreover the

requirement that all stockholders be solicited in the event of action by written consent does

not in any way require or result in action by the Board but is merely procedural feature

implemented to protect all stockholders and to ensure fairness in the process

The Company is aware that the Staff has previously denied no-action request to

exclude under Rule 14a-8iiO similarstockholder proposal requesting that the subject

company strengthen the stockholders right to act by written consent The Home Depot

Inc March 2012 We urge the Staff to reconsider this outcome when as is the case with

the Company companys stockholders have recently acted to adopt full fair and open

process for action by written consent which achieves the essential objective that the

Proponent is seeking to achieve even when the Proponent disagrees with some of the

procedures that have been adopted in the best interests of all of the Companys stockholders

The Company believes that the actions of the Board and the Companys stockholders

have achieved the essential objective of and therefore substantially implement the

Proposal so that the Company may propcdy omit the Proposal from the 2013 Proxy

Materials in accordance with Rule 14a-8il0 Accordingly we respectfully request that

the Staff concur that the Proposal may be properly omittt.d from the 2013 Proxy Materials on
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the basi8 of Rule 14a-jl0 and not recommend enforcement action lithe Company omits

the Proposal from the 2013 Proxy Materials

CONCLUSJON

The Company hereby respectfully requests that the Staff concur in its view that the

Proposal is properly excludable under Rule 14a-8b and Rule 14a-8Q3 and Rule 14e

8il0 For the foregoing masons the Company requests confirmation that the Staff will

not reconimend enforcement action to the Commission if in reliance on Rule 14a-8b and

Rule 14a-81X3 and Rule 14a-8IX1O the Compaxvrorrnts the Proposal from the

Companys 2013 Proxy Materials for the 2013 Annual Meeting In the event that the Staff

does not concur in the Companys view that the Proposal may be excluded the Company

hereby respectfully requests that the Staff concur in the Companys view that the statement

regarding Mr Bowman that is reibrenced in this request may be excluded from the Proposal

in reliance on Rule 14a-8i3 because the Company has demonstrated objectively that such

statement is materially false and mislaadin

Pursuant to Rule 14a-8j the Company is simultaneously providing copy of this

subaussion to the Proponent The Company agrees to promptly forward to the Proponent

any response from the Staff to this no-action request that the Staff transmits by facsimile or

otherwise to the Company only In accordance with Section of Staff Legal Bulletin 14F
the Staff nhoul4 transmit its response to this no-action request by email to

schue1kaltera.eom

111 can be of any further assistance in this matter please do not hesitate to call me at

408 544-8086 or David Lynn of Morrison Foerster LLP at 202 887-1563

Sincerely

dLz1 Le
ICatherine Schuelke

Senior Vice President General Counsel and Secretary

Enclosures

cc Mr John Chevedden
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JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16 FISMA 0MB Memorandum M-07-16

Mr John Dasne

Chairman of the Beard

Altera Corporation ALTR
101 Innovation Dr

San Jose CA 95134

Phone 408 544-7000

Dear Mr Daane

purchased stock and hold stock in our company because believed our company has unrealized

potential believe sonic of this unrealized potential can be unlocked by making our corporate

governance more competitive And this wIll be virtually cost-free and not require 1ay-off

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements will be met including the continuous ownership of the required stock value until

after the date of the respective shareholder meeting and presentation of the proposal at the annual

meeting This submitted format with the shareholder-supplied emphasis is intended to be used

for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the nile 14a-S process

please conirnunicate via emaHPIsMA 0MB Memorandum M-07-16

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

the long-term performance of our company Please acknowledge receipt of this proposal

promptly by ematltlsMA 0MB Memorandum M-07-16

incerey

bhn Chevedden Date

FISMA 0MB Memorandum M-07-16

cc Katherine Schucike kschuelke@altera.com

Corporate Secretary

PH 408 544-6403

FX 408-544-8000



Rule 14a-8 Proposal November26 2012
Shareholder Action by Written Consent

Resolved Shareholders request that our board takes the steps necessary excluding steps that

must be taken by shareholders to strengthen our weak shareholder right to act by written consent

adopted in 2012 This proposal would include removal of the requirement that percentage of

shares ask for record date to be set and removal of the requirement that all shareholders must

be solicited

Our current requirement that all shareholders be solicited deters all but the most aggressive and

well-heeled from initiating shareholder action by written consent Arguably requiring that all

shareholders be solicited is nothing more than nullification of written consent This proposal

addresses the defect in our current rules and procedures that puts our board in the role of the

gatekeeper to ward off shareholder attempts to act by written consent

This proposal should also be evaluated in the context of our Companys overall corporate

governance as reported in 2012

GMI/The Corporate Library an independent investm.ent research firm rated our company High
Concern in Executive Pay $29 million for our CEO John Dasne

OMI said John Daane received mega-grants 01500000 stock options and 500000 restrIcted

stock units RSUs with combined value of $27 millionTo make matters worse Mr Daanes

equity mega-grants simply vest over tune without performance requirements In fact all equity

pay given to our highest paid executives consisted merely of time-vesting equity Equity pay

given as long-term incentive should include performance requirements Moreover market

priced stock options could reward our executives due to rising market alone regardless of our

executives performance

Our executive pay committee under the leadership of John Shoemaker gave special retention

grant of 402000 RSUs and 360000 options to Mr Daane Our company had no clawback

provisions to recoup unearned executive incentive pay and the equity ownership guideline of

100000 shares for our CEO was too low considering his mega-grants

Our nomination committee under the leadership of Kevin McOarity selected Blame Bowman as

anew director Mr Bowman brings experience with Dionex Corporation which was debated due

to violatiofl of exchange regulations And this was compounded by Mr Bowmans seat on our

audit committee

Please encourage our board to respond positively to this proposal to protect shareholder value

Shareholder Action by Written Consent Yes on



Notes

John Chevedden FISMA 0MB Memorandum M-07-16
sponsored this

proposal

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

Number to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin Na 14B CE September 15

2004 including emphasis added
Accordingly going forward we befleve that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal In

reliance on rule 14a8Q3 In the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that white not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that It Is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposItIonS

See also Sun Microsystems Inc July 21 2005
Stock will be hold until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by OTUISMA 0MB Memorandum M-07-16
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AUera Corporalion

iO Innovaflon Orve

San Joao CA 95134

Phona 4O8 544-leOO

December 2012

John Chevedden

FISMA 0MB Memorandum M-07-16

Re Rule 4a-8 Shareholder Proposal

Dear Mr Chevedden

On November 26 2012 we received your letter recommending that proposal be submitted in

the proxy materials for Alters Corporations 2013 Annual Meeting of Stockholders the 2013
Annual Meeting Your submission is governed by the Securities and Exchange Commissions

Rule 14a-8 Rule 14a-8 which sets forth the eligibility and procedural requirements for

submitting stockholder proposals to Aitera as well as thirteen substantive bases under which

company may exclude stockholder proposal We have included complete copy of Rule 14a-8

with this letter for your reference

Based on our review of the information provided by you in your letter our records and

regulatory materials we are unable to conclude that the submission meets the requirements of

Rule 14a-8 for inclusion in Alteras proxy materials Unless the deficiencies described below can

be remedied in the proper time fame Altera will be entitled to exclude your proposal from the

proxy materials for the 2013 Annual Meeting

Rule 14a-g provides that to be eligible to submit stockholder proposal each stockholder

submitting proposal must have continuously held at least $2000 in market value or percent

of Alteras securities entitled to be voted on the proposal at the meeting for at least one year as

of the date the stockholder submits the proposaL The stockholder must also continue to hold the

required amount of securities through the date of the meeting and must provide the company
with written statement of the intent to do so

According to the records of our transfer agent you do not appear in our records as registered

stockholder Therefore under Rule 14a-8b to remedy this defect your eligibility to submit

proposal must be demonstrated by submitting either

written statement from the record holder of the securities usually broker or bank

that is participant in the Depository Trust Company which we refer to as the DTc
verifying that at the time you submitted the proposal you continuously held at least

$2000 in market value or percent of Alteras securities entitled to vote on the proposal

at the meeting for the one-year period preceding and including the date the proposal was

submitted or

sf-3222914



copy of Schedule 130 Schedule 130 Form Form FormS or amendments to

those documents or updated forms your ownership of the shares as of or before the date

on which the
one-year eligibility period begins

In order to help stockholders comply with Rule I4a-8s requirement to prove ownership by

providing written atatenient from the record holder of the shares the SECs Division of

Corporation Finance published Staff Legal Bulletin No i4F in October2011 In Staff Legal

Bulletin No 14F and No 140 the SEC Staff clarified that for
purposes

of SEC Rule 14a-

8b2i only brokers or banks that are DTC participants or entities that are affiliated with

DTC participant will be viewed as record holders of securities that are deposited at DTC An

entity is an affiliate of DTC participant ifsuch entity directly or indirectly through one or

more intermediaries controls or is controlled by or is under common control with the DTC

participant As result you will need to obtain the required written statement from the DTC

participant or affiliate of DTC participant through which your shares are held For the purposes

of determining if broker or bank is DTC participant you maycheck the list posted at

http.//www citco com/downloads/mem ersbqildirectories/dtc/alpha pdf If the DTC participant or

affiliate of DTC participant knows the holdings of your broker or bank but does not know your

holding you may satisi the proof of ownership requirement by obtaining and submitting two

pioof of ownership statements venfymg that at the time the proposal was submitted the required

amount of securities was held continuously by you for at least one year with one statement

from the broker or bank confirming your ownership and the other statement from the DTC

participant or affiliate of DTC participant confirming the brokers or banks ownersbf We
have included complete copy of Staff Legal Bulletin No 14F and No 140 with this letter for

your reference

In Staff Legal Bulletin No 140 the SEC Staff also clarified that in situations where

stockholder holds securities through securities intermediary that is not broker or bank

stockholder can satisfy Rule 14a-8s documentation requirement by submitting proof of

ownership letter from that securities intermediary If the securities intermediary is not DTC

participant oi an affiliate ofaDTC participant then the stockholder will also need to obtain

proof of ownership letter from the DTC participant or an affiliate of DTC participant that can

verify the holdings of the securities intermediary

In order for your proposal to be eligible for inclusion in Alteras proxy materials for the 2013

Annual Meeting Rule 14a-8f requires that your response to this letter be postmarked or

transmitted electronically no later than 14 calendar days from the date you receive this letter

Please address any response to me Alternatively you may transmit any response by facsimile to

me at 408 544-8000 or by e-mail to julchen@altera.com

Once we receive your response we will be in position to determine whether the proposal is

eligible for inclusion in the proxy materials for the 2013 Annual Meeting Altera reserves the

right to submit no-action request to the Staff of the SEC as appropriate to seek to exclude the

proposal from our proxy materials

sf-.32229 14
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If you have any questions with respect to the foregoing please contact me at 408 544-8790 or

atjuIchen@attera.com

Juliana Chen

Corporate Counsel

Bnclosures Rule 14a-8

Staff Legal Bulletin No 14F

Staff Lega Bulletin No 140

sI3222914
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keg 240.14a-8 Securities and Exchange Comnaission Shareholder Proposals

This section addresses when company must include shareholders proposal in Its proxy statement end idcnt1f the

proposal in its form of proxy when the company holds an annual or special meeting of shareholders In summary in

order to have your shareholder proposal Included on companys proxy card and included along with any suppotting

statement In its proxy statement you must be eligible and follow certain procedures Under few specific

circumstances the company Is permitted to exclude your propol but only after submitting Its reasons to the

Commission We structured this section In ues.tion.and-answer format so that it is easier to understand The

refcrcnccs to you are to shareholder seeking to submit the proposal

Question What Is proposal

shareholder proposal Is your recommendation or requirement that the company and/or its board of directors take

action which you Intend to present at meeting of the companys shareholders Your proposal should state as

clearly as possible the course of action that you believe the company should follow if your proposal Is placed on the

companys proxy card the company must also provide hi the form of prosy means fbr shareholders to specify by
boxes choice between approval or disapproval or abstention Unless otherwise indicated the word propesot as

used in thIs section refers both to your proposal and to yow corresponding statement in support of your proposal if

any

Question Who Is eligible to submit proposal and how do demonstrate to the company that am

eligible

In order to be eligible to submit proposal you must have continuously held at least $2000 In market

value or 1% of the companys securities entitled to be voted on the proposal at the meeting for at least one ycar

by the date you submit the proposal You taust continue to hold those securities through the date of the meeting

ifyou arc the registered hoklerofyotzr securities which means that your name appears in the rompans
records as shareholder the company can verify your cligtbllty on its own although you will still have to

provide the company with written statement that you intend to continue to hold the securities through the date

of the meeting of shareholders However It like many shareholders you are not registered holder the company

likely does nor know that you are shareholder or how many shares you own In this cusc at the time you
submit your proposal you must prove your eligiblilty to the company In one of two ways

The first way is to submit to the company written statement from the record holder of your securities

usually broker or bank verifying that at the time you submitted your proposal you continuously held the

securilics Thr at least one ytan You must also Includc your own wrItten statement that you Intend to continue

to hold the securities through die date of the meeting of shareholders or

Ii lire second way to prove ownership applies only If you have filed Schedule 131 240.l3d-lOl
Schedule 130 24013d 102 Form 249.103 of this chapter Form 249.104 of this chapter and/or

FormS 249105 of this chapter or amendments to those documents or updated forms reflecting your

ownership of the shares as of or before the date on which the one-year eligibility period begins If you have

tiled one of these documents with the SEC you may demonstmtc your eligibility by submitting to the

company

copy of the schedule and/or form and any subsequent amendments reporting change in your

owncrsldp level

Your written statement that you continuously held the required number otsharcs for the onc-yenr

period as of the date of the statement and

Your written statement that you intend to continue ownership of the shores through the date of the

companys annual or special meeting

QuestIon How many proposals may submit

Each shareholder may submit no more than one propsnt to company for particular shareholders meeting



Question how long can my proposal be

Thoproposni including any accompanying supporting statement may not exceed 500 words

QuestIonS What Is the deadlin for subsnitlingn proposal

if you arc submitting your proposal for the Companys annual meeting you can hi most cases find the

deadline in last years proxy statement However tithe company did not hold an annual meeting last year or has

changed the date of Its meeting for Ibis year more than 30 days from last years meeting you can usually find the

deadline in one of the companys quarterly reports
on Ponn I0..Q 249.3O8a of thIs chapter or hi shareholder

reports of Investment companies under 270.30d-I otthds chapter of the Investment Company Act of 1940 In

order to avoid controversy shareholders should submit their proposals by means including electronic means

that permit them to prove the dale of dcllveiy

The deadline Is calculated in the fbilowing manner If the proposal is submitted for
regularly scheduled

annual meeting The proposal must be received at the companys principal executive offices not less then 120

calendar days beibre thc date of the compass proxy statement released to shareholders in connection with the

peaviousyeas annual meeting However if the company did not hold en annual meeting the prevIous year or if

the date of thisycars annual meeting has been changed by arose than 30 days from the dais of the previous

yeass meeting then the deadline is reasonable time bcfirc the company begins to print
and send its proxy

materials

If you arc submitting your proposal for meeting of shareholders other than regularly scheduled annual

meeting the deadline is reasonable time before the company begins to print
and send Its proxy materials

QuestIon What If fail to follow one of the
eligibIlity or procedural requirements explained in answers

to Questions through of this section

The company may exclude your proposal bat only after it has notified you of the problem and you have

failed adequately to coarect it WithIn 14 calendar days of receiving your proposal the company must notify you

In writing of any procedural or eligibility deficiencies as well as of the time name for your response Your

response must be postmarked or transmitted electronically no later than 14 days from the date you received the

companys notification company need not provide you such notice of deficiency If the deficiency cannot be

remedied such as if you thu to submit proposal by the companys properly determined deadline if the

company intends to exclude the proposal it will later have to make submission under 240.14a-8 and provide

you with copy under Question ID below 240.14a.8j

If you fail in your promise to hold the requIred number of securities through the date of the meeting of

shareholders then the company will be permitted to exclude all otyour proposals from Its proxy materials for

any nccting held in the ibilowing two calendar years

Question Vho has the burden of persuading the commission or It staff that my proposal can be

excluded

Except as otherwise noted the burden Is on the company to demonstrate that it is entitled to exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal

Either you oryoui4cprcsentative who is qualified under state law to present the proposal cii your behalf

must attend the meeting to present the lroposaI Whether you attend the meetIng yourself or send qualified

representative to the meeting in your piace you should make sure that you or your representative follow the

proper stOte law procedines for attending the meeting rn-idiot presenting your proposal

If the company lmokis its shareholder meeting in whole or in port
via electronic media and the company

permits you oryour representative to present your proposal ia such media then you may appear through

electronic media metier then traveling to the meeting to appear in person

If you or your qualified representative
fail to appear and present the proposal without good cause the

company will be permitted to exclude all of your proposals froni its proxy materials for any meetings held In the

following two catcodar years



Question 111 have complied wIth the procedural requirements on what other bases may company

rely to exclude my proposal

Improper urnier nate law If the proposal is not proper subject for action by shareholders under the laws

of the jurisdiction of the companys organization

Note to paragraph IXI Depending on the subject matter some proposals ate not considered proper under state

law if they would be binding on the company if approred by shareholders In our experience most proposals that

ore castas recommendations or requests that the board of directors take specified action are proper under state

law Accordingly we will assume that proposal drafted as recommendation or suggestion is proper unless the

company demonstrates otherwise

ViolatIon of law It the proposal would If implemented cause the company to violate any state federal or

foreign law to.whicb it is subject

Note ioparrtgropir l2 We will not apply this basis for exclusion to permit exclusion ora proposal on grounds

that tt would vtolte foreign law itcompbancc with the foreign law would result in violation of any state or

federal law

VIolation ofp ray ruler it the proposal orsupposlhig statement is contraty to any of the Commissions

proxy rules including 240.t4a-9 which prohibits materially false ormnisleading statements In proxy soliciting

materials

Personal grievance special Interest if the proposal relates to the rcdrcs of personal claim or grievance

against the company or any other person or lilt Is designed to result in benefit to you or to further personal

interest which is not shared by the other shareholders at large

Re/evancg If the proposal relates to operations which account for less than percent otthe companys total

assets at the cad of Its most recent fiscal year mmd far less than percent of its net earnings and gross sales for its

most recent fiscal year and is not otherwise sIgnificantly related to the companys business

Aleence of power/authority If the company would lack the power or authority to implement the proposal

lr/arnigementfuncllons if the proposal deals with matter relating to the companys ordlnay business

operations

DIrector ekcllons if the proposal

Would disqualify nominee who is standing for election

Ii Vould removes director from office before his or her term expired

Ill Questions the competence business judgment or character ofono or more nominees or directors

Iv Seeks to include specific indlvidul In the companys proxy materials for election to the board of

directors or

Otherwise could affect thc outcome the upcoming election of directors

ConJlicts
wit/i cwnpanys proposal If the proposal directly

conflicts with one of the companys own

proposals to be submitted to shareholders at the same meeting

Note to paragraph l3 companys submission to the Commission under this section should specify time

points of conflict with the companys proposal

10 Substantially implementnd If the company has already substantially implemented the proposal

Note loparagrapi llO company may exclude shareholder proposal that would provide an advisory vote

or sack future advisory votes to approve the compensation of executlvcs as disclosed pursuant to Item 412 of

itegulation S-K 229402 of this chapter or any successor to Item 402 say-on-pay vote or that relates to

the frequency of sny-on-pay votes provided that in the most recent shareholder vote required by j24Ql4tm-21b
ofihis chapter single ycarLe one two orthrec years received approval of majority of votes cast on the

matter and tIme company has adopted policy on the frequency of say-on-pay votes that is consIstent with the



choice of the majority of voles cast In the most recent shareholder vote required by 240i4a.2lb of this

chapter

11 DuplicatIon If the proposal substantially duplicates another proposal previously submitted to the company

by another proponent that will be Included In the co npsmya proxy materials for the sante meeting

12 Reubntissfons lithe proposal deals with substantially the same subject matter as another proposal or

proposals that has or have been previously included In the companys proxy materials within the preceding

calendar years company may exclude It from Its proxy materials for any meeting held wIthin calendar years

of the last time It was Included lithe proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

II Less than 6% of the vote on Us Inst submission to shareholders If proposed twice previously within the

preceding calendar years or

lii Loss than 10% of the vole on its last submission to shareholders if proposed three times or more

previously within the preceding calendar years and

13 Sxcf/c amount ofdividends If the proposal relates to specific amounts of cash or stock dividends

Question 10 What procedures must the company follow If ft Intends to exclude my proposal

If the company intends to exclude proposal from isa proxy materials it must tile its reasons with the

Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy with

the Commission The company must simultaneously proyldoyou with copy of Its submission The

Conrmission staff may permit the company to make its submission later than 80 days before the company flies

its definitive proxy statement and form of proxy if the company demonstrates good cause for missing the

deadline

The company must file six paper copies of the following

The proposal

it An explanation of why the company heIicve that It may exclude the proposal which should if

possible refer to the most recent applicable authority such as prior Division lettcrs issued under the rule and

Ill supporting opinion of counsel when such reasons are based on matters ot state or foreign law

QuestIon 11 May subntit my own statement to the Comnmlssleii responding to the companys
nrgmnenta

Yes you may submit response but ft is not required You should by to submit any response to with copy to

the company as soon as possible after the company makes its submission Ibis way the Commission staff will have

time to consider fully your submission before It issues its response You should submit six paper copies of your

rsponsc

QuestIon 12 If the company Includes my shareholder proposal In Its proxy materials whf Information

about tue must it Include along with the proposal itself

The companys proxy statement must include your name and address as well as tIme number of the

companys voting securities that you hold However instead of providing hint information the company nitty

instead Include statement that it will provIde the information to shareholders promptly upon receiving an oral

or written request

The company is not responsible for the contents of your proposal orsupporting statement



Question 13 What can do If the company Includes in Its proxy statement reasons why it believes

slmreholdsrs should not veto In favor of my proposal end disagree with sonic or Its statements

The company may elect to Include in its proxy statement reasons why ft believes shareholders should vote

against your proposal The company is allowed to make arguments roflectiag
its own point ofviewjust asyon

may express your own point ofvlcw in your proposals supporting slatsaent

However If you believe that the cwnpanys opposition to your proposal contains nstterlallythise or

misleading statements that may violate our anti-fiend mis 4O.l4a-9 you should promptly send to the

Commission staff and the company letter explaining the reasons for your view along with copy of the

companys statements opposing your proposal To the cxlenl possible your letter should include specific factual

information demonstrating the inaccuracy of the companys claims Thue pemiltring you may wish to try to

work out your differences with the company by yourself belbre contacting the Commission sIefl

\Ye require the company to send you copy of Its statements opposing your proposal befitro It sends ha

proxy materials so that you may bring to our attention any materially false or misleading statements under the

following thneftames

If our no-action response requires that you make revisions to your proposal or supporting statement as

condition to requiring the company to include it In its proxy materials then the company must provide you

with cops of Its opposition statements no Inter than calendar days after the company receives copy of

your revised proposal or

II In all other cases the company must provide you with copy of its opposition statements no Iatetthtm

30 calender days beforc its files definitive copies oflts proxy statement and form of proxy under 1240 14a-6



Staff Legal Bulletin No 14F CF Securities anti Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No 14F CP
Action Publication of CF Staff Legal Bulletin

Date October 18 2011

Summary This stall
legal

bulletin provides information or companies and shareholders regarding Rule 14a-8 under

the Securities Ichangc Act of 1934

Supplementary lnformatlonr The statements In this bulletin reprasent the views of the Division of Coqomtlon
Finance the Iivlsion This bulletin is note nile regulation or statement of the Securities and Exchange Commission

lheCommlsslon Purtheç the Conunisslon ban neither approved nor disapproved ha content

Contact Fcc Ibithor infonnstlon please contact the Divisions Office of Chief Counsel by calling 202 $5 1-3500 or

by submitting web-based request form at hups//tlseo.gov/cglbInIcorpJinInerpregy

The purpose of this bulletin

This bulletin Is part of continuing effort by the Division to provide guidance on important issues arising under

Exchange Act Rule l4a-8 Spccificalty this bulletin contains information rogardlng

Brokers and banks that constitute record holders wider Rule 4a-SbX2Xl for purposes of vcriIing

whether beneficial owner Is
eligIble

to submit proposal under Rule 14a4

Common etrora shareholders can avoid when submitting proof of ownership tocompanics

The submission of revised proposals

Procederca for withdrawIng no-action requests regarding proposals submitted by multiple proponents and

The Divisions new process for transmitting Rule i4a-8 no-action responses by cmaIl

You can find additional guidance regarding Rule l4a.8 in the following bulletins that are available on the Commissions
website SL8 Na SLZ No b/A SLD No 14B SLIt No 4C SLIt Vo /41 and SLIJ No 14

.B The types of brokers and banks that constitute record holders tinder Rule 14n-8bX2l for

purposes of vei1frlng whether beneficial owner Is eligible to submit proposal tinder Rule 14a-8

ElIgibility to submit proposal under Rule 14a-8

To be eligible to submit shareholder proposal shareholder must have continuously hold at least $2000 in market

value or 1% of the cwnpanysscouritlcs entitled to be voted on the proposal at the shareholder meeting for at least one

year an of the data the shareholder submits tho proposal The shareholder must also continue to hold the required

amount at securities through the dale of tire meeting and must provide the company with written statement of intent to

do so

The steps that shareholder must take to verify his or her eligibility to submit proposal depend on how the

shareholder owns the securities There are two types of security holders in the U.S registered owners and beneficial

owners Registered owners have direct
relationship

with the Issuer because their ownership ofsharcs is listed on the

records maintained by the issuer or its transfer agent tf shareholder is
registered owner the company can

independently confirm that the sharcholdeis holdings sntlsly Rule l4n-8bys eligibility requirement

The vest majority of investors in shares issued by U.S companies however arc beneficial owners which means that

they hold their securities in book-entry form through securitIes intermediary such as broker or bank Beneficial

owners are sometimes referred to as street name holders Rule 14a-8bX2Xi provides that beneficial owner can

provide proof of ownership to support his or her eligibility to submit proposal by submitting written statement from

the record holder of securities usually broker or bank verifying that at the time the proposal was submitted

the shareholder held the required amount of securities continuously for at least one ycor



Staff Legal Bulletin No 14G Securities and Exchange commission

Shareholder Proposals

Action Publication of Staff Legal Bulletin

Datat October 162012

Sum mnry This staff legsl bulletin provides Inibonatlon Ibr companies and shareholders regarding Rule 14a-8 under

the Securities Exchange Act of 1934

Supplementary information The statements in this bulletin represent the views oJthe DivIsion of Corporation

Finance the Division This bulletin Is not rule regulation or statement of the Securities and Exchange Commission

the Commbslon9 Further the Commission has neither approved nor disapproved its content

Contacts For further Intonnadon please contact the Divisions Qflce of Chief Counsel by calling 202 S$1-3500 or

by submhthg web-based request form at ps//1segoVbin/ccrpJn_Inerpre1Ive

The purpose of this bulletin

This bulletin is
part

of continuing effort by the Division to provide guidance on Important Issues arising under

Exchange Act Rule l4n-8 Specifically thin bulletin contains information regarding

the parties that can provide proof otownership under Rule 14a-8bX2XI fbr purposes of verIf4ng whether

beneficial owner is eligible to submit proposal under Rule 14a-S

the manner In which companies should no11 proponents of thihire to provide proof of ownership for the

one-year period required under Rule l4a-8bxl and

the use of websfto references In proposals end supporting statements

You van find additional guidance regarding Rule 14a4 in the following bul1tins that are available on the Commissions

website SI-B No 14 SIB Mx 141 SLBNo 1411 SL.8No 14C SI-B No 141 51.8 No 14E and BLBNo I4J

Parties that can provide proof of ownership under Rule 14a-EbX2Q for purposes of verifying

whether beneficial owner Is eligible to submit proposal under Rule J4a-8

Sufficiency of proof of ownership letters provIded by affiliates of DTC participants for purposes of

Rule 14a-8b2Q

To be eligible to submit proposal under Rule l4a-8 shareholder must among other things provide documentation

evidencing that the shareholder has continuously held at least $2000 in market vaIuc or 1% of the companys

securities entitled to be voted on the proposal at the shareholder meeting for at least one year as otthc date the

sharebokler submits the proposal lIthe shareholder is beneficial owner of the securities which means that the

securities are held in book-entry form through securities lntennediruy Rule ldn.8bX2XI provides that this

documentation can be in the form of written statement from the record holder ofyour securities usually broker or

bank...

In SLB No l4F the Division described its view that only securities intermediaries that are participants in the

Depository Trust Compan lYre should be viewed as record holders of securities that arc deposited at DTC tbr

purposes of Rule 14a.8b2Xi Thereibre beneficial owner must obtain proof of ownership letter from the OTC

participant through which Its securities are held at IYFC in order to satlsly the proof of ownership requirements In Rule

14a-8

During the most recent proxy season some companies questioned the sufficiency of proof oownership letters mm
entities that were not themselves DTC participants but were affiliates of DTC participants By virtue of the affiliate

relationship we believe that securities intermediary holding sharos through its alThlatcd DTC
participant should be In

position to verify itscustomcrs ownership of securities Accordingly we are of the view that for purposes of Rule

l4a-8b2X1 proof of ownership letter from an affiliate of DTC
participant satisfies the requirement to provide

proof of ownership letter from DTC participant



References to websita addresses in proposal or supporting statement and Rule I4a..8i

References to webehes In proposal orsupporling statement may raise concerns under Rule 14a4i3 In SLI No
1411 we stated that the cxclusmon of proposal under Rule t4a4X3 as vague and indefinite may be appropriate it

neither the sinreholders voting on thc proposal nor the company in implementing the proposal If adopted would be

able to detenuinc with any reasonable certainty exactly what actions or measures the proposal requires in evaluating

whether proposal may be excluded on this basis we consider only the information contained in the proposal and

supporting statement nd determine whether based on that Intbrnintion shareholders and the company can determine

what actions the proposal socks

If proposal or supportIng statement refers to awebsite that provides lntbrmotion necessary for shareholders and the

company to understand with reasonable ccdaintycxactly what actions or measures the propossi requires end such

httbnnatlon is nat also contained In the proposal or in the supporting statement then we believe the proposal would

raise concerns under Rule 14a..9 end would be subject to exclusion under Rule 14a-81X3 asragpc end indefinite By

contrast If shareholders and the company can understand whir reasonable certainly exactly whet action or measures the

proposal requires without reviewing be information provided on the websho then we believe that the proposal would

nor be subject to exclusion tattler Rule 14a 8t3 on the basis of be reference to the websate addrcss In this case the

Information on the website only supplements the information contained in time proposal and hi the supporting statement

ProvidIng the company with the mnaterhth that will be publlshcd on the referenced website

Wo recognize that if proposal references website that Is not operational at the time the proposal submitted it will

be impossible for company or the stidito evaluate whether the website reference may be excluded In our view

reference ton non operational websime In proposal or supporting statement could be excluded under Rule l4 8QX3
as irrelevant to the

subject matter ols proposal We understand however that proponent may wish to Include

reference to websito containing Information related to the proposal but welt to activate the website until it becomes

clear that the proposal will be Included in he companys proxy inatemials Therefore we will not concur that reference

to website may be excluded as irrelevant under Rule 14a-8iX3 on the basis that It is not yet operational if the

proponent at the time the proposal is submitted provides the company with the materIals that are intended or

pubhcarmon on the website and representation that tIme website will become operational itt or prior to the time the

company files its deflnitlvc proxy materials

PotentIal issues that may arise It lire content of referenced wobsite changes after tue proposal is

submitted

To the extent the information on wcbsitc changes after submission of proposal and the company believes the revised

Information renders the webelte reference excludable under Rule l4a4 company seeking our concurrence that the

website reference many be excluded must submit letter presenting its reitsons for doing so White Rule l4e4j requires

company to submit its reasons for exclusion with the Commission no later than 80 calendar days before it tiles its

dfinitlva proxy materials we may concur that the changes to the reibrenced website constitute good cause for the

company to file its reasons for excluding the website reference after tic 80-day deadline and grant the companys

request that the 80.day requirement be waived

An entity is an aiThiate eta LffC participant Ii such entity dIrectly or Indirectly through cite or more

intermediaries controls or is controlled by or is tinder common control with the DTC larticipant

Rule 14$8bX2XI Itself acknowledges that the record holder is wusually but not always broker or bank

Rule l4a-9 prohibits statements In proxy materials which at he time and in the light of the circumstances under

which they arc made are false or misleading with respect to any material fact or which omit to state any material

fact necessary in order to make the statcnments not false or misleading

wchsite that provides more information about sharchoidcr proposal may constitute proxy solicitation under

the proxy rules Accordingly we remind shareholders who elect to include wubsite addresses in their proposals to

comply withi all applicable rates regarding proxy solicitations
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SPINNAKER TRUST

December 42012

John Chevedden

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

This is to confirm that you own no fewer than 22$ shares of Altera Corporation ALTR CIJSIP

021441100 and have held them oontixniously since at least October 201

Spinnaker Trust acts as custodian for these shares Northern Trust Company direct participant

in the Depository Trust Company in turn acts as master cwtodian for Spinnaker Trust

Northern Trust is memberof the Depository Trust Company whose nominee name is Cede

Co

These shares are held by Northeru Trust as master custodian for Spinnaker Trust AU of the

shares have been held continuously since at least October 2011

Since

Job PM Hi ns

Relationship Ma

123 Free Street P.O Box 7160 Portland Maine 04112-7160

201-553-7160 207-553-7162 Fax 88a-449-3512 Tell Free wwsplnnakeurusLcom
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Northern Trust

December 2Cfl2

John Chevedden

FISMA 0MB Memorandum M-07-16

RE Alteça corDofatlon ALTR Shareholder Resolutson CUSIP l021442 IWfLUflIAf Memorandum M-07-1

SDinnake.r Trust

Dear Mr Chevedden

The Northern Trust Company Is the custodan for Spinnaker Trust As of October 2012 Spinnaker

Trust held 225 shares of Altera Corp ALTh CUSIP 1021441100 The above account has continuously

held at least 225 shares of ALTh common stock since at least October 12011

Sincerely

Rhonda Eplr-Staggs

Northern Trust Company

Correspondent Trust Services

312 444-4114

CC Jnhn P.M Higgins Spinnaker Trust


