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Dear Ms. Schuelke:

This is in response to your letter dated January 8, 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 http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

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



March 8, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Altera Corporation
Incoming letter dated January 8, 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 142-8(i)(3), 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 14a-8(i)(3). In reaching this position, we have not found it necessary to address
the alternative bases for omission upon which Altera relies.

Sincerely,

Tonya K. Aldave
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Cotporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rulc by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to,
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or-the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always. consider information conceming 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 smff
of such information, however, should not be coustrued as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
lo include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any sharcholder of a cornpany, from pursuing any rights he or shc may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



JOHBN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 *** *»* CISMA & OMB Memorandum M-07-16 ***

January 20, 2013

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 3 Rule 14a-8 Proposal

Altera Corporation (ALTR)

Written Consent

John Chevedden

Ladies and Gentlemen:

This is in regard to the January 8, 2013 company request concerning this rule 14a-8 proposal.
The resolved statement makcs the following request:

“This proposal would include removal of the requirement that a percentage of shares ask for a
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 2 items.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2013 proxy.

Sincergly

ohin Chevedden

ce: Juliana Chen <julchen@altera.com>



JOHN CHEVEDDEN

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

January 14, 2013

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal
Altera Corporation (ALTR)
Written Consent

John Chevedden

Ladies and Gentlemen:

This is in regard to the January 8, 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) (Sharcholder Resolution) CUSIP #02144 H005\8c8008 Memorandum M-07-16 ***
** FISMA & OMB MemorarSpinweiters Frust

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 1, 2011.

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 a less bad version of the status quo
related to the topic of written consent — in return for the ability to avoid a sharcholder 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 Commission allow this resolution to stand and
be voted upon in the 2013 proxy.

Sincerely,

John Chevedden

cc: Juliana Chen <julchen@altera.com>



[ALTR: Rule 14a-8 Proposal, November 26, 2012}
4* — 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 a percentage of
shares ask for a 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 Company’s overall corporate
governance as reported in 2012:

GMI/The Corporate Library, an independent investment research firm, rated our company “High
Concern” in Executive Pay — $29 million for our CEO John Daane.

GMI said John Daane received mega-grants of 500,000 stock options and 500,000 restricted
stock units (RSUs) with a combined value of $27 million. To make matters worse, Mr. Daane’s
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 a long-term incentive should include performance requirements. Moreover, market-
priced stock options could reward our executives due to a rising market alone, regardless of our
executives’ performance.

Our executive pay committee, under the leadership of John Shoemaker, gave a special retention
grant of 402,000 RSUs and 360,000 options to Mr. Daane. Our company had no clawback
provisions to recoup unearned executive incentive pay and the equity ownership guideline of
100,000 shares for our CEO was too low, considering his mega-grants.

Our nomination committee, under the leadership of Kevin McGarity, selected Blaine Bowman as
a new director. Mr. Bowman brings experience with Dionex Corporation, which was delisted due
to a violation of exchange regulations. And this was compounded by Mr. Bowman’s 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 4.%



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

January 14, 2013

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Rule 14a-8 Proposal
Altera Corporation (ALTR)
Written Consent

Jobn Chevedden

Ladies and Gentlemen:

This is in regard to the January 8, 2013 company request concerning this rule 14a-8 proposal.
The January 8, 2013 company request was forwarded to the Staff by email, but a slower method
and a 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 a company intention to submit
incomplete information.

---—- Forwarded Message

From: == FISMA & OMB Memorandum M-07-16 ***

Date: Thu, 06 Dec 2012 06:20:00 -0800

To: Juliana Chen <julchen@altera.com>

Cc: "Katherine E. Schuelke” <kschuelke@altera.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[s]. Please acknowledge receipt
and let me know on Friday whether there is any question.

Sincerely,

John Chevedden

~~~~~~ Forwarded Message

From: =+FISMA & OMB Memorandum M-07-16 **

Date: Thu, 06 Dec 2012 06:43:01 -0800

To: Mary Anne Becking <mbecking@altera.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 letter[s]. 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 Commission allow this resolution to stand and
be voted upon in the 2013 proxy.

Sincerely,

thn Chevedden

cerl

Katherine E. Schuelke




Altera Cotporation
101 Innovation Orive
San Jose, CA 95134
Phone: 408- §44-7000

AITERAY

1934 Act/Rule 14a-8
January 8, 2013
Via emsil: shareholderproposals@sec.gov
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E. -

Washington, DC 20549

Re:  Altera Corporation
Stockholder Proposal of Mr. John Chevedden
Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen:

-+~ - Altera Corporation (the “Company”) requests confirmation-that the staff (the “Staff”)-- -
of the Division of Corporation Finance of the U.S. Securities and Exchange Commission (the
“Commission™) will not recommend enforcement action to the Commission if, in reliance on
Rule 14a-8 under the Securities and Exchange Act of 1934 (the “Exchange Act”), the
Company omits the enclosed stockholder proposal and supporting statement (the “Proposal™)
submitted by Mr. John Chevedden (the “Proponent”) from the Company’s 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-8(j), 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 2013 Proxy Materials with the Commission, and the Company has concurrently
sent copies of this cotrespondence.to the Proponent, as notice of the Company’s intention to
omit the Proposal from its 2013 Proxy Materials. Because this request is being submitted
electronically pursuant to the guidance provided on the Commission’s website, the Company
is not enclosing the additional six copies ordinarily required by Rule 14a-8().

The Company has concluded that the Proposal may be properly omitted from the
2013 because: (i) pursuant to the provisions of Rule 14a-8(b) and (f), the Proponent has
failed to establish that he had continuously held at least $2,000 in market value, or one
percent (1%) of the Company’s securities entitled to be voted at the meeting, for at least one
year by the date he submitted the Proposal; (ii) pursuant to Rule 14a-8(i)(3), 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.8. Securities and Exchange Commission
January 8, 2013

Page 2

factual statements that the Company can demonstrate objectively are materjally false and
misleading; and (iii) pursuant to Rule 14a-8(i)(10), the Company has substantially
implemented the Proposal,

THE PROPOSAL
The Proposé! states as follows:

Resolved, Shareholders request that our board takes the steps necessaty
{(excluding steps that maust 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 a percentage of
shares ask for a record date to be set and removal of the requirement that
all shareholders must be solicited.

A copy of the Proposal (including the accompanying supporting statement) and all of
the Proponent’s related correspondence are attached to this letter as Appendix A.

BACKGROUND

The Company received the Proposal by email from the Proponent on November 26,
2012, In a letter addressed to Mr, John P. Daane, Chairman of the Board of the Company,
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 a 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 Company’s
common stock with his November 26, 2012 submission.

After reviewing the records of the Company’s transfer agent and determining that the
Proponent was not a registered holder of the Company’s common stock, the Company sent to
the Proponent, on December 4, 2012, a notice of deficiency requesting that the Proponent
provide the necessary proof of ownership required by Rule 14a-8(b), which is attached hereto
as Appendix B (the *“Notice of Deficiency™). As discussed in more detail below, on
December 6, 2012, the Proponent provided the Company with letters from Spinnaker Trust
(the “Spinnaker Trust Letter’”) and Northern Trust (the “Northern Trust Leiter”), which failed
to collectively demonstrate that he continuously held at least $2,000 in market value or one
percent (1%) of the Company’s securities entitled to vote on the Proposal at the 2013 Annual
Meeting for the one-year period preceding and including the date the Proposal was.




Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
January 8, 2013

Page 3

submitted. The Spinnaker Letter and the Northern Trust Letter are attached hereto as
Appendix C and Appendix D, respectively.

. The Proposal requests that the Cosupany’s 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 Company’s Amended and
Restated Certificate of Incorporation (the “Charter”) and the Company’s Amended and
Restated Bylaws (the “Bylaws”) prohibited stockholder action by written consent in lieu of a
stockholders’ meeting.

In 2011, the Proponent submitted a stockbolder 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 2 meeting at which all shareholders entitled to vote thereon were present and voting (to the
fullest extent permitted by law). This includes writfen consent regarding issues that our
board is not in favor of.” After receipt of the 2012 Proposal, the Board, in consultation with
outside advisors, reviewed the provisions relating to stockholder action by written consent in
the Charter and Bylaws, and determined that it was in the best interests of the Company and
its stockholders to submit appropriate amendments to the Company’s Charter and Bylaws to
a stockholder vote at the 2012 Annual Meeting as a means to permit, subject to certain
specified conditions, stockholder action by written consent. Accordingly, on January 6,
2012, the Company submitted a request to the Commission seeking to exclude the 2012
Proposal, on the basis that the Company’s proposal to amend the Charter and Bylaws to
permit action by written consent would conflict with the 2012 Proposal.

By letter dated February 1, 2012, the Staff indicated that “there appears to be some
basis for your view that Altera may exclude the proposal under rule 14a-8(i)(9)” and that
“{a]ccordingly, we will not recommend enforcement action to the Commission if Altera
omits the proposal from its proxy materials in reliance on rule 14a-8(1)(9).” In its definitive
proxy statement for the 2012 Anuual Meeting, the Company included a proposal to amend
the Company’s 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 (i) permit stockholder action by written consent; (ii) permit holders of record of
twenty percent (20%) or more of the voting power of the Company’s then outstanding shares
entitled to express consent on the relevant matter to request, by written notice addressed to
the Secretary of the Company, that a record date be fixed for determining the stockholders




Office of Chief Counsel
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U.S, Securities and Exchange Commission
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entitled to express consent to a corporate action in writing without a meeting; and (iif)
provide certain procedural requirements relating to stockholder action by written consent
relating to the manner of solicitation of all stockholders under Regulation 14A of the
Exchange Act, date and signature requirements of effective consents and delivery of such
consents no earlier than fifty (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 (i) permit stockholder action by written
consent without a meeting; (if) permit holders of record of twenty percent (20%) or more of
the voting power of the Company’s then outstanding shares entitled to express consent on the
relevant action to request, by written notice addressed to the Secretary of the Company, a
record date for submission of a proposal for action by written consent; and (iii) provide for
inspectors of elections in the event of stockholder action by written consent without a
meeting (the “Bylaw Amendments” and, together with the Charter Amendments, the
“Amendments™). '

The Proponent now seeks, through the Proposal, to have the Company’s stockholders
revisit the Amendments that were considered and appraved 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: (i) the Proponent has failed
to establish, in accordance with Rule 14a-8(b) and Rule 14a-8(f), that he had continuously
held at least $2,000 in market value, or one percent (1%) of the Company’s securities entitled
to be voted at the meeting for at least one year by the date he submitted the Propesal; (ii) 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, in reliance
on Rule 14a-8(i)(3), and the Proposal includes factual statements that the Company can
demonstrate objectively are materially false and misleading; and (iii) the Company has
substantially implemented the Proposal, in reliance on Rule 14a-8(i)(10).

ANALYSIS

The Proposal may be excluded from the 2013 Proxy Materials in reliance on Rule 14a-
8(8) and Rule 14a-8(f) because the Proponent failed to provide the required proof of
ownership after receiving appropriate notice of the deficiency from the Company.

Rule 14a-8(b)(1) requires that, to be eligible to submit a proposal for a company’s
annual meeting, a shareholder must (i) have continuously held at least $2,000 in market
value, or one percent {1%), of the company’s securities entitled to be voted on the proposal
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at the meeting for at least ane 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-
8(b)(2), if a proponent is not a registered stockholder of 2 company and has not made a
filing with the Commission detailing the proponent’s beneficial ownership of shares in the
company (as prescribed by Rule 14a-8(b)(2)(ii)), the proponent has'the burden to prove to
the company that the beneficial ownership requirements of Rule 14a-8(b)(1) are met by
submitting to the company: (i) a written statement from the “record” holder of the securities
verifying that, at the time the proponent submitted the proposal, the proponent continuously
held the requisite amount of such securities for at least one year; and (ii) the proponent’s -
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 14G, the Staf¥ has clarified that,
for purposes of Rule 14a-8(b)(2)(i), only a broker or bank that is participant in the
Depository Trust Company (the “DTC"), or any entity that is affiliated with a DTC
participant, will be viewed as a “record” holder of the securities that are deposited at the
DTC. For this purpose; the Staff has indicated that an entity is an “affiliate” of a 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 a result of the
Staff’s positions articulated in Staff Legal Bulletin 14F and Staff Legal Bulletin 14G, a
proponent seeking to establish proof of ownership under Rule 14a-8(b)(2)(i) must obtain the
required written statement from a DTC participant or an affiliate of a 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 proponent’s broker or bank, but
does not know the proponent’s holdings, then the proponent may satisfy the proof of
ownership requirement by obtaining and submitting two proof of 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 proponent’s ownership
of the securities, and the other statement from the DTC participant or an affiliate of a DTC
participant confirming the broker’s or bank’s ownership. If the proponent fails to provide
such proof of ownership at the time the proponent subrmits the proposal, the company must
notify the proponent in writing of such deficiency within fourteen (14) calendar days of
receiving the proposal. A proponent’s 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 November 26, 2012 as an attachment
to an-email from the Proponent o Juliana Chen. As noted above, the Proponent did not
provide any written proof of ownership of the Company’s common stock with the November
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26, 2012 submission. After reviewing the records of the Company’s transfer agent and
determining based on that review that the Proponent is not a registered holder of the
Company’s common stock, the Company determined that the Proponent’s submission of the
Proposal was deficient because it did not provide the information required by Rule 14a-
8(b)(2) that is necessary to prove the Proponent’s eligibility to submit the proposal. Asa
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 4, 2012. The Notice of
Deficiency was sent to the Proponent within the fourteen (14) calendar days of receiving the
proposal in accordance with Rule 14a-8(f). The Company received confirmation that the
Proponent received the Notice of Deficiency on December 5, 2012, and a copy of such
confirmation is attached to this letter as Appendix E.

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 a registered stockholder. Therefore, under Rule 14a-8(b), to
remedy this defect, your eligibility to submit a proposal must be
demonstrated by submitting either:

»  awritten statement from the “record” holder of the securities (usually
a broker or bank that is a participant in the Depository Trust Company,
which we refer to as the “DTC”) verifying that, at the time you
submitted the proposal, you continmously held at least $2,000 in
market value or 1 percent of Altera’s 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

« acopy of a Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, 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 on to describe in detail the methods by which proof of
ownership may be provided, including: (i) how proof of ownership must be demonstrated by
a statement from a DTC participant or an affiliate of 2 DTC Participant; (ii) how to identify
DTC participants by reference to the uniform resource locator provided in Staff Legal
Bulletin 14F; and (jii) the method for addressing a situation where the DTC participant or an
affiliate of the DTC participant knows the holdings of the proponent’s broker or bank, but
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does not know the proponent’s holdings. The Notice of Deficiency also stated that “[iln
order for your proposal to be eligible for inclusion in Altera’s proxy materials for the 2013
Annual Meeting, Rule 14a-8(f) 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 Staff’s positions on proof of beneficial ownership set forth in Staff Legal
Baulletin 14F and Staff Legal Bulletin 14G. Copies of Rule 14a-8, Staff Legal Bulletin 14F
and Staff Legal Bulletin 14G were provided as attachments to the Notice of Deficiency.

On December 6, 2012, the Company received a submission from the Proponent as an
attachment to an email to Juliana Chen. The submission consisted of the Spinnaker Trust
Letter and the Northem Trust Letter, with no further material provided by the Proponent,
The Spinnaker Trust Letter, dated December 4, 2012, stated: “This is to confirm that you
own no fewer than 225 shares of Altera Corporation, (ALTR) CUSIP #021441100 and have

_held them continuously since at least October 1, 2011.” The Spinnaker Trust Letter went on
to explain that Spinnaker Trust acts as a custodian for the shares, and that Northem Trust
Company in turn acts as master custodian for Spinnaker Ttust. The letter notes that the
shares are “held by Northern Trust as master custodian for Spinnaker Trust.” The Northern
Trust Letter, also dated December 4, 2012, states as follows;

The Northern Trust Company is the custodian for Spinnaker Trust. 4s of
October 1, 2012, Spinnaker Trust held 225 shares of Altera Corp.,
(ALTR) CUSIP #021441100. The above account has continuously held at
least 225 shares of ALTR common stock since at least October 1, 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 1, 2012, while the
Proponent submitted the Proposal on November 26, 2012, The Notice of Deficiency clearly
stated that the Proponent needed to submit “a written statexsent from the ‘record” holder of
the securities ... verifying that, at the time you submitted the proposal, you continuously held
at least $2,000 in market value or 1 percent of Altera’s securities entitled to vote on the
proposal at the meeting for the one-pear period preceding and including the date 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 one-year period preceding and including the date the
proposal was submitied. Because the Northern Trust Letter does not establish that the
Proponent has continuously held the securities for the one-year period preceding and
including the date the proposal was submitted, the Proponent has not met his burden to
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establish proof of the continucus ownership of the Company’s securities for the period
conterplated by Rule 14a-8(b)(1).

_ The Staff noted in Staff Legal Bulletin 14G:

As discussed in Section C of SLB No. 14F, a common error in proof of
ownership letters is that they do not verify a proponent’s beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b)(1). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a 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 entirc one-year period preceding and
including the date the proposal was submiitted,” utilizing the exact language specified in Staff
Legal Bulletin 14G.

The Proponent did not submit any proof of ownership in accordance with Rule 14a-
8(b)(1) at the tiroe the Proposal was submitied to the Company on November 26, 2012, and
the Company timely sent to the Proponent a detailed Notice of Deficiency which provided
the Proponent with extensive guidance on how to submit a proof of ownership statement that
complied with Rule 14a-8(b) and the Stafl’s positions articulated in Staff Legal Bulletin 14F
and Staff Legal Bulletin 14G.

In Section C of Staff Legal Bulletin 14G, the Staff addresses a situation in which a
company has failed to specifically identify in a notice of deficiency how a proponent can
provide sufficient proof of continuous holding of the company’s securities when the
proponent has already submitted a proof of ownership statement that included the patticular
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-8(b) 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 Company’s common stock.
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On numerous occasions, the Staff has concurred with the exclusion of a proposal
where the proponent’s response to an adequate notice of deficiency failed to meet the
requirements of Rule 142-8(b) and the company (in accordance with Staff precedent) did not
send a second deficiency notice. See, e.g., The Boeing Company (January 19, 2012)
(permitting exclusion of a proposal when the proponént’s timely response to a notice of
deficiency failed to establish the proponent’s continuous ownership of the company’s
securities, and the company did not send a second deficiency notice); see also Thne Warner
Inc. (February 19, 2009); General Electric Company (December 19, 2008); Exxon Mobil
Corporation (Janary 29, 2008); Qwest Communications International Inc. (Jamuary 23,
2008); Verizon Communications Inc. (January 8, 2008), and International Business
Machines Corporation (December 19, 2004).

As of the date of this letter, the Company has not received any further wntten
communications from the Proponent.

For the forgoing reasons and consistent with the Staff’s precedent in similar
circumstances, the Company has conchuded 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-8(b) and 14a-8(f).

The Proposal may be excluded from the 2013 Proxy Materials under Rule 14a-8(i)(3)
because: (1) the Proposal is so inherently vague and indefinite that neither the
stockholders voting on the Proposal, nor the Company in implementing the proposal (if
adopted), would be able 1o determine with any reasonable cerininly exactly whai actions or
measures the Proposal requires; and (2) the Proposal includes factual statements that the
Company can demonstrate objectively are materially false and misleading.

The Proposal is written in 2 manner that makes its meaning substantially unclear and
sasceptible to multiple interpretations, The Staff has consistently held that vague and
indefinite stockholder proposals are inherently misleading and thus excludable under Rule
14a-8(i)(3) 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 the proposal requires.” Staff Legal Bulletin 14B;
see also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961). In addition, the Staff has concurred
that a proposal may be excluded where “any action ultimately taken by the [cJompany upon
implementation [of the proposal] could be significantly different from the actions envisioned
by shareholders voting on the proposal.” Fuqua Industries, Inc. (March 12, 1991), See also
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Motorola, Inc. (January 12, 2011) (allowing exclusion of a proposal regarding retention of
equity compensation payments by executives where the proposal provided that the resolution
included a 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 of America Corporation (June 18, 2007) (allowing exclusion of a proposal
calling for the board of directors to compile a report “conceming the thinking of the
Directors concerning representative payees”); Prudential Financial, Inc. (February 16, 2007)
(allowing exclusion of a proposal urging the board to seek stockholder appreval for certain
senior management incentive compensation programs because the proposal failed to define
key terms and was subject to differing interpretations); Puget Energy, Inc. (March 7, 2002)
(allowing exclusion of a proposal requesting that the company’s board of directors “take the
necessary steps to implement a policy of improved corporate governance™).

The Proposal requests that the Company’s stockholders revisit at the 2013 Annual
Meeting a matter that they voted on at the 2012 Annual Meeting, In 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 carefully considered by -
the Board in recommending that stockholders approve the Amendments and thereby 4
implement the Amendments which established a meaningful right of stockholder action by
written consent. By asking stockholders to revisit a matter that they have just voted on at the
2012 Annual Meeting, the Proposal creates confiision on the part of stockholders as to what
they are being asked to now vote on at the 2013 Annual Meeting. This problem 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 explavation of whatisa
“weak” stockholder right to act by written consent as compared to a “strong” stockholder
tight to act by written consent. The Proposal states that the Board’s actions would “include”
the removal of the requirement that a percentage of shares ask for a 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 Company’s
right to act by written consent that would cause it to be considered “weak™ in the eyes of the

Proponent.

The Proposal goes on to suggest that “[o]ur 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 sharcholder be solicited is nothing more than nullification of
written consent” is not a definitive staterent and is cited with no explanation as to how such
a requirement could practically lead to a nullification of the right to act by written consent.




Office of Chief Counsel

" Division of Corporation Finance

U.8. Securities and Exchange Commission
Janwary 8, 2013

Page 11

The Proposal goes on to note 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 sharcholder
attempts to act by written consent,” The procedural requirements associated with the
Company’s 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 faimess for all of the Company’s stockholders, rather than weaken
the right to act by written consent, Under the Company’s right to act by written consent, the
Board’s 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 ot serve to explain, to either the
Company’s 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 appeer 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 more 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 a very
recently stockholder-approved right to act by written consent.

The Proposal aiso includes certain factual misrepresentations regarding the
Company’s directors that are objectively determinable as materially false and misleading,
The Company is cognizant of the Staff’s guidance in Staff Legal Bulletin 14B, which
indicates that the Staff would not permit the exclusion of supporting staternent language
and/or an entire proposal in reliance on Rule 14a-8(i)(3) in the following circumstances: (i)
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; (jii) the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its directors, or
its officers; and/or (iv) the company objects to statements because they represent the opinion
of the stockholder proponent or a referenced source, but the statements are not identified
specifically as such. The Staff noted in Staff Legal Bulletin 14B, however, that there are
certain circumstances when modification or exclusion of the Proposal may be consistent with
the Staff’s intended application of Rule 14a-8(i)(3), such as when the company is able to
demonstrate objectively that a 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 in the
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Company's conclusion that the Proposal may be excluded, or that the noted portions of the
Proposal may be excluded.

The Proposal states:

QOur nomination committee, under the leadership of Kevin McGarity,
selected Blaine Bowman as a new director. Mr. Bowman brings
experience with Dionex Corporation, which was delisted due to a violation
of exchange regulations. And this was compounded by Mr. Bowman’s
seal on our audit committee, ’

) This statement is objectively determinable as a factual misrepresentation that is

materially false and misleading. Mr. Blaine Bowman did serve as President, CEO and
Chairman of the Board of Directors for Dionex Corporation, a maker of chromatography
separation technologies, prior to joining the Board; however, Dionex Corporation was not
delisted due to a violation of exchange regulations. In fact, Dionex Corporation was
acquired by Thermo Fisher Scientific, Inc. in 201 1, and the delisting from the NASDAQ
Global Market in May 2011 was due to the conpsummation of the merger, not because of a
“violation of exchange regulations” as stated in the Proposal. The circumstances of the
delisting of Dionex Corporation were reported in accordance with the Commission’s
regulations on a Form 8-K filed by Dionex Corporation on May 18, 2011, and in 2 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, inclnding Mr, Bowman's qualifications to sexve on
the Company’s Audit Committee.

The Company does not believe that a materially false and misieading statement of
this magnitude can be adequately addressed in the Company’s 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
142-8(i)(3). In this regard, the Company notes that a fact is considered material if “there is a
substantial likelihood that a reasonable shareholder would consider it important in deciding
how to vote” T.SC Indusiries, inc. v. Northway, Inc., 426 U.S. 438, 439 (1976). The
questions raised by the factual misrepresentations would almost cettainly be a consideration
of the Company’s stockholders in determining whether to vote for the Proposal, because
stockholders would likely consider the Company’s corporate governance practices and the
individual integrity and effectiveness of the Company’s 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 a deciding factor
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for stockholders determining whether or not to support the Proposal, and this
misrepresentation can be objectively praven 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-8(i)}(3) and
therefore not recommend enforcement action if the Company omits the proposal from the
2013 Proxy Matetials. 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-8(i)(3), we
request that the Staff concur that the Company may properly omit the above-referenced
statement in accordance with Rule 14a-8(1)(3).

The Proposal may be excluded from the 2013 Proxy Materials under Rule 14a-8(i)(10) as
substantially implemented.

The Proposal is excludable under Rule 14a-8(i)(10) because the Company has .
substantially implemented the Proposal. Interpreting the predecessor to Rule 14a-8(i)(10),
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 7, 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, n.30 and acconpanying text); see also SEC Release No. 34-20091 (August 16,
1983).

The Staff has stated that, in determining whether a stockholder proposal has been
substantially implemented, it will consider whether a company’s 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-8(i)(10) when a company has
satisfied the essential objective of the proposal, even if the company (i) did not take the exact
action requested by the proponent; (i) 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); Anheuser-Busch Companies, Inc. (January 17, 2007);
Condgra Foods, Inc. (July 3, 2006); Johnson & Johnson (Febmary 17, 2006); Talbots Inc.
(April 5, 2002); Masco Corporation (April 19, 1999 and March 29, 1999). In each of these
cases, the Staff concurred with the company’s detertmination that the proposal was
substantially implemented in accordance with Rule 14a-8(i)(10) when the company had
taken actions that included modifications from what was divectly contemplated by the
proposal, including in circumstances where the company had policies and procedures in




Office of Chief Counsel

Division of Corporation Finance

U.8, Securities and Exchange Commission
January 8, 2013

Page 14

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 substantiafly implemented the Proposal,
because the Company’s stockholders have already established a meaningful right for
stockholders to act by written consent that is neither “weak” nor subjects stockholders to the
Board acting as “gatekeepers” for the use of the right. 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 a 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 a meaningful right to act by written consent.

The Staff bas previously concurred that a stockholder proposal calling fora
meaningful right to act by written consent can be omitted from the proxy statement as
substantially implemented under Rule 14a-8(i)(10) 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 Ommicom Group Inc. (March 29,
2011) (“Omnicom Group”), the Staff concurred with the company that it could omit from its
proxy statement a stockholder proposal relating to stockholder action by written consent in
lieu of a stockholders® meeting based on actions of the board of directors that substantially
implemented the stockholder proposal. In Omnicom Group, the company’s certificate of
incorporation under New York law did not specifically provide for stockholdet action by less
than unanimous consent. A stockholder submitted a proposal tequesting 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 a 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 a

company proposal that would amend the company’s certificate of incorporation to allow
stockholder action by written consent. The Staff concurred with the company’s conclusion
that the stockholder proposal could be excluded under Rule 14a-8(1)(10), in light of the board
action and the anticipated stockholder action to provide for stockholder action by written
consent, In Exxon Mobil Corporation (March 19, 2010), the Staff concurred in the exclusion
under Rule 14a-8(i)(10) of a stockholder proposal requesting that stockholders be permitted
to act by written consent of a majority of shares outstanding to the extent permitted by law
when the company implemented changes that permitted action by written consent of a
majority of the company’s shares, except that a vote of two-thirds of the Class B 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 B Preferred Stock. See also
Mattel, Inc. (February 3, 2010).

The Proposal calls for the board to “strengthen” a “weak” stockholder right to act by
written consent, which would include “removal of the requirement that a percentage of
shares ask for a 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 fairmess for the Company’s stockholders, 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 4, 201 1), when the Staff
determined that the company could not exclude the stockholder proposal as substantially
implemented. In Boeing, the company's charter required that the action proposed for written
consent by the stockholders must first be approved by a majority of the company’s
continuing directors. In contrast to this procedure, the Company’s process for action by
written consent limits the Board’s 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 a procedural feature
implemented to protect all stockholders and to ensure fairness in the process.

The Company is aware that the Staff has previously denicd a no-action request to
exclude, under Rule 14a-8(i)(10), a similar stockholder proposal requesting that the subject
company “strengthen” the stockholders’ right to act by written consent. The Home Depot,
Inc. (March 7, 2012). We urge the Staff to reconsider this outcome when, as is the case with
the Company, a company’s stockholders have recently acted to adopt a 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 afl of the Company’s stockholders.

The Company believes that the actions of the Board and the Company’s stockholders
have achieved the “essential objective” of, and therefore substantially implement, the
Proposal, so that the Company may properly omit the Proposal from the 2013 Proxy
Materials in accordance with Rule 142-8(i)(10). Accordingly, we respectfully request that
the Staff concur that the Proposal may be properly omitted from the 2013 Proxy Materials on
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the basis of Rulc 142-8(j)(10), and not recommend enforcement action if the Company omits
the Proposal from the 2013 Proxy Materials. )

CONCLUSION

The Company hereby respectfully requests that the Staff concur in its view that the
Proposal is properly excludable vnder Rute 14a-8(b) and (f), Rule 14a-8(i)(3) and Rule 14a-
8(i)(10). For the foregoing reasons, the Company requests confirmation that the Staff will
not recommend enforcement action to the Commission if, in reliance on Rule 14a-8(b) and
(®, Rule 14a-8(1)(3) and Rule 14a-8(1)(10), the Company omits the Proposal from the
Company’s 2013 Proxy Materials for the 2013 Armual Meeting. In the event that the Staff
does not concur in the Company’s view that the Proposal may be excluded, the Company
hereby respectfully requests that the Staff conour in the Company’s view that the statement
regarding Mr. Bowman that is referenced in this request may be excluded from the Proposal
in reliance on Rule 14a-8(i)(3), because the Company has demonstrated objectively that such
statement is materially false and misleading.

Pursuant to Rule 14a-8(j), the Company is simultaneously providing a copy of this
submission to the Proponent. The Company agrees to promptly forward to the Proponent
any response from the Staff to this no-action request that the Staff transmits by facsimile or
otherwise to the Company only. In accordance with Section F of Staff Legal Bulletin 14F,
the Staff should transmit its response to this no-action request by email to

ne| ters.c

" IfIcan be of any further assistance in this matter,'piease do not hesitate to call me at
(408) 544-8086 or David Lynn of Morrison & Foerster LLP at (202) 887-1563.

Sincerely,

Vit CQUI

Katherine E. Schuelke
Senior Vice President, General Counsel and Secretary

Enclosures

¢c: Mr, John Chevedden
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JOHN CHEVEDDEN
*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 ***

Mr. John P, Daane
Chairman of the Board
Altera Corporation (ALTR)
101 Innovation Dr

San Jose CA 95134

Phone: 408 544-7000

Dear Mr. Daane,

1 purchased stock and hold stock in our company because I believed our company has unrealized
potential. I believe some of this unrealized potential can be unlocked by making our corporate
governance more competitive. And this will be virtually cost-free and not require lay-offs. -

This Rule 14a-8 proposal is rcspect;fully 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 rule 14a-8 process
please communicate via emaH4piSMA & OMB 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 email4psmA & OMB Memorandum M-07-16 ***

Sincerely,

W 2 ‘, Cof
ohn Chevedden Date
“** FISMA & OMB Memorandum M-07-16 ***

ce: Katherine E. Schuelke <kschuelke@altera.com>
Corporate Secretary

PH: 408 544-6408

FX: 408-544-8000



[ALTR: Rule 14a-8 Proposal, November 26, 2012}
4* — Shareholder Action by Written Consgent
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 a percentage of
shares ask for a 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 Company’s overall corporate
governance as reported in 2012:

GMI/The Corporate Library, an independent investment research firm, rated our company “High
Concern” in Executive Pay — $29 million for our CEO John Daane.

GMI said John Daane received mega-grants of 500,000 stock options and 500,000 restricted
stock units (RSUs) with a combined value of $27 million. To make matters worse, Mr. Daane's
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 a fong-term incentive should include performance requirements. Moreover, market-
priced stock options could reward our executives due to a rising market alone, regardless of our
executives’ performance.

Our executive pay committee, under the leadership of John Shoemaker, gave a special retention
grant of 402,000 RSUs and 360,000 options to Mr. Daane. Our company had no clawback
provisions to recoup unearned executive incentive pay and the equity ownership guideline of
100,000 shares for our CEO was too fow, considering his mega-grants.

Our nomination cornmittee, under the leadership of Kevin McQarity, selected Blaine Bowman as
a new director. Mr. Bowmaa brings experience with Dionex Corporation, which was delisted due
to a violation of exchange regulations. And this was compounded by Mr. Bowman’s seat on our
audit committee. g

Please encourage our board to respond positively to this proposal to protect shareholder value:
Shareholder Action by Written Consent - Yes on 4.%



Notes:
John Chevedden, *** FISMA & OMB 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 No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
« the company objects to factual assertions because they are not supported,
» the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies fo address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting. Please acknowledge this proposal promptly by emaikismaA & OMB Memorandum M-07-16 ***
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Altera Corporation
101 fnnovation Drive
San Joso, CA 95134
Phone: 408- 544-7000

AITERAY

December 4, 2012

John Chevedden

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

Re: Rule 14a-8 Shareholder Proposal
Dear Mr. Chevedden:

On November 26, 2012, we received your letter recommending that a proposal be submitted in
the proxy materials for Altera Corporation’s 2013 Annual Meeting of Stockholders (the #2013
Annual Meeting”). Your submission is governed by the Securities and Exchange Commission’s
Rule 14a-8 (“Rule 14a-8"), which sets forth the eligibility and procedural requirements for
submiiting stockholder proposals to Altera, as well as thirteen substantive bases under which a
company may exclude a stockholder proposal. We have included a 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 142-8 for inclusion in Altera’s proxy materials. Unless the deficiencies described below can
be remedied in the proper time frame, Altera will be entitled to exclude your proposal from the
proxy materials for the 2013 Annual Meeting,

Rule 14a-8 provides that to be eligible to submit a stockholder proposal, each stockholder
submitting a proposal must have continuously held at least $2,000 in market value, or 1 percent,
of Altera’s securitics 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 a written statement of the intent to do so.

According to the records of our transfer agent, you do not appear in our records as a registered
stockholder. Therefore, under Rule 14a-8(b), to remedy this defect, your cligibility to submit a
proposal must be demonstrated by submitting either:

* a written statement from the “record” holder of the securities (usually a broker or bank
that is a 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
$2,000 in market value or 1 percent of Altera’s 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




» acopy of a Schedule 13D, Schedule 13G, Form 3, Form 4, 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.

In order to help stockholders comply with Rule 14a-8’s requirement to prove ownership by
providing a written statement from the “record” holder of the shares, the SEC’s Division of
Corporation Finance published Staff Legal Bulletin No, 14F in October 2011. In Staff Legal
Bulletin No. 14F and No. 14G, the SEC Staff clarified that, for purposes of SEC Rule 14a-
8(b)(2)(i), only brokers or banks that are DTC participants or entities that are affiliated with a
DTC participant will be viewed as “record” holdexs of securities that are deposited at DTC. An
entity is an “affiliate” of a 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 a result, you will need to obtain the required written statement from the DTC
participant or affiliate of a DTC participant through which your shares are held. For.the purposes.
of determining if a broker or bank is a DTC patticipant, you may check the list posted at:
http:/fwww.dtec.com/downloads/membership/directories/dtc/alpha.pdf. If the DTC participant or
affiliate of a DTC participant knows the holdings of your broker or bank, but does not know your
holdings, you may satisfy the proof of ownership requirement by obtaining and submitting two
proof of ownership statements verifying that, at the time the proposal was submitted, the required
amount of securities was held continuously by you for at lcast one year — with one statement
from the broker or bank confirming your ownership, and the other statement from the DTC
patticipant or affiliate of a DTC participant confirming the broker’s or bank’s ownership. We
have included a complete copy of Staff Legal Bulletin No. 14F and No, 14G with this letter for

your reference.

In Staff Legal Bulletin No. 14G, the SEC Staff also clarified that in situations where a
stockholder holds securities through a securities intermediary that is not a broker or bank, a
stockholder can satisfy Rule 14a-8’s documentation requirement by submitting a proof of
ownership letter from that securities intermediary. If the securities intermediary is nota DTC
participant or an affiliate of a DTC participant, then the stockholder will also need to obtain a
proof of ownership letter from the DTC participant or an affiliate of a DTC participant that can
verify the holdings of the securities intermediary.

In order for your proposal o be eligible for inclusion in Altera’s proxy materials for the 2013
Annual Meeting, Rule 14a-8(f) 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 facsimiic to
me at (408) 544-8000 or by e-mail to julchen@altera.com. '

Once we receive your response, we will be in a position to determine whether the proposal is
eligible for inclusion in the proxy materials for the 2013 Annual Meeting. Altera rescrves the
right to submit a no-action request to the Staff of the SEC, as appropriate, to seek to exclude the
proposal from our proxy materials.

sf-3222914
Alera Gorporulicn

101 Inaovaiion Drive, Sandose, CA 85134, Phone: 408-544-7000




If you have any questions with respect to the foregoing, please contact me at (408) 544-8790 or
at julchen@altera.com.

Sincerely,

Juliana Chen
Corporate Counsel

Enclosures; Rule 14a-8
Staff Legal Bulletin No, 14F
Staff Legal Bulletin No. 14G

s§-3222914
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Reg. §240.14a-8., Securities and Exchange Commission, Shareholder Proposals

This section addresses when a company must include a sharcholder's proposal in its proxy sintement and Hdentify the
proposal In its form of proxy when the company holds an annual or special meeting of sharcholders. In summary, in
order to have your sharcholder proposal included on a company's proxy card, and included along with any supporting
statement In its proxy statement, you must be eligible and follow certain procedures, Undor a few specific
circumstances, the company is pormitied to exclude your proposal, but only after submitting its reasons o the
Commission. We structured this section in 2 question-and-answer format so that it is easicr to understand. The
references to "you™ are to a sharcholder seeking to submit the preposal.

{a) Qucstion 1: What Is a proposal?

A sharcholder proposal is your recommendation or requirement that the company and/or jts board of directors take
action, which you intend to present at a meeting of the company's shareholders. Your proposal should state as
clearly as possible the course of sclion that you believe the company should follow. If your proposat is placed on the
company's proxy cord, the company must slso provide in the form of proxy means for sharcholders to specify by
boxes a choice between approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal” as
used in this section refers both to your proposal, and to yous corresponding statement in support of your proposat (if
any).

(b) Question 2; Who Is eligible to submit & proposal, and how do I demonstrate to the company that I am
eligible?

(1) Inorderto be etigible 1o submit a proposal, you must have continnously held at least $2,000 in market
valug, or 1%, of the company’s securities entitled to be voted on the proposal at the meeting for at Jeast one year
by the date you submit the proposal, You must continue to hold those securities through the date of the meeting,

2) I you are the registered holder of your securities, which nicans that your name appears in the company's
records as & sharcholder, the company can verify your cligibility on ifs own, although you will still have to
provide the company with a writien statement that you intend to continue to hold the securities through the date
of the meeting of sharcholders, However, if like many shareholders you are not a registered holder, the company
Tikely does not know that you are a shareholder, or how many shares you own, In this case, at the time you
submit your proposal, you must prove your cligibility to the company in ons of two ways:

(1) The first way is to subsnit to the company a written stalement from the "record” holder of your securities
{usually a broker or bank) verifying that, at the time you submitted your proposal, you continuously held the
securities Jor at least one year, You must also include your own writfen statement that you intend to continuc
to hold the securitics through the date of the meeting of shareholders; or
(i) The second way to prove ownership applies only if you have filed a Schedule 13D {§240.13d-101),
Scheduie 13G (§240.13d-102), Form 3 (§249.103 of this chapier), Fonn 4 (§249.104 of this chapler) and/or
Form 5 {§249.105 of this chapler), or amendments to those documents or updated forms, reflecting your
ownership of the shares as of or bafore the date on which the one-year eligibitity period begins, If you have
filed ono of these documents with the SEC, you may demonstrate your eligibility by submitting to the
company:
(A) A copy of the schedule and/or form, nnd any subsequent samendments reporting a change in your
ownershi'p lovel;

(B) Your written statcment that you continuousty held the required number of shares for the onc-year
period as of the daie of the statement; and

(C) Your wrilten statement that you intend to continue ownership of the shares through the date of thc
company's asmunl or special meeting. .

{c) Question 3t How many proposals may I submit?
Each sharcholder may submit no more than oné proposal (o a company for a particulsr shoreholders’ meering,




(9). Question 4: How long can my proposal be?
Tho proposal, including any accompanying supporting slalement, may not exceed 500 words.

(e} Question 5; What Is the deadling for submitting a propesai?

(1) Ifyou are submitling your proposal for the company’s annual meeting, you can jn most cases find the
deadiine in last year's proxy statement. However, if the company did not hoid an annual meeting last year, or has
changed the date of its meeting for this year more than 30 days from last year's meeting, yon can usnally find the
deadline in one of the company's quarterly reports on Form 10-Q (§249.308a of this chapter); or in shareholder
reports of investment companies under §270.30d-1 of this chapler of the Investment Company Act of 1940, In
order to avoid controversy, shareholders should submit their proposals by means, including clectronic means,
that permit them to prove the date of delivery,

{2) The deadline is calculated in the following manner if the proposal is submitied for a regularly scheduled
annual meeting. The proposal must be recelved at the company’s principal executive offices not Jess than 120
calendsr days before the date of the company's proxy statement released to sharcholders in connection with the
previons year’s annuat mecting, However, if the company did not hold an annual mecting the previous year, or if
the date of this year's annual meeting has been changed by mars than 30 days from the date of the previous
year's meeting, then the deadline is a reasonable time before the company begins to print and send its proxy
miterials,

{3) {f you are submitting your proposal for a meeting of sharcholders other than a regularly scheduled annual
meeting, the deadlifie is a reasonable time before the company begins to print and send ts proxy materials.

() Question 6: What If I fail to follow.one of the eligibility or pn:ocedural requivements explained in answers
to Questions 1 through 4 of this section?

(1) ‘The company may exclude your proposal, but onty after it has notified you of the problem, and you bave
failed adequately to corvect it. Within 14 calendar days of receiving your proposal, the company must notify you
in writing of any procedural or eligibility deficiencles, as well as of the time frame for your responss, Your
response must be postinarked, or transmitied slectronically, no later than 14 days from the date you received the
conmpany’s notification. A company snieed not provide yon such notice of a deficiency if the deficiency cannot be
remedicd, such as if you fall to subimit a proposal by the company's properly determined deadiine. f the
company intends to exclude the propasal, it will later huve to make a submission under §240.14a-8 and provide
you with a copy undee Question 10 below, §240.14a-8(j).

() 1fyou fail in your promise to hold the required number of securities through the date of the mecting of
sharcholders, then the company will be permitted to exclude all of your proposals from its proxy materials for
any mecting held in the following fwo calendar years,

{g) Question 7: Who has the burden of persuading the Commission or its 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 a proposal.

{h) Question 8: Must I appear persouaily at the shareholders' meeting to present {he proposai?

(1) Either you, or youskepresentative who is qualificd under state law to present the proposal on your behalf,
must attend the meeting to prosent the proposal. Whether you attend the meeting yourself or send a qualified
representative to the niecting in your plnce, you showdd make sure thal you, or your representative, follow the
proper slate law procedures for altending the meeting andfor presenting your proposal,

(2) If the company holds its sharcholdor meeting in whole or in part via electronic media, and the company
permils you or your representative to present your proposal via such miedia, then you may appear through
cleetronic media rather than traveling to the mecting to appear in person,

(3) I you or your qualificd representative fail to appear and present the proposal, without good cause, the
company will be permitted to exclude all of your proposats from its proxy materials for any meetings held in the
following two calendar years,




(i) Question 9: I T have complicd with the procedural requivements, on what other bases may a company
rely to exclude my proposal?

(1) Improper under state law: 1f the proposal is not a proper subject for action by shareholders under the laws
of the jurisdiction of the company's organization;

Note to paragraph (1){1): Depending on the subject mnatter, some proposals are not considered proper under state
law if they would be binding on the company if approved by sharcholders. In our expericnce, most proposals that
ars castas recommendations or requests that the board of directors take specified action are proper tnder state
law. Accordingly, we will assume that a proposal draflted as & recommendation or suggestion Is proper unless the
company demonsirates otherwise,

{3) Violation of law: 1f the proposal would, if implemnented, cnuse the company to violate any state, fe&cral, or
foreign law to.which it is subject;

Note to paragraph ()(2): We will not apply this busls for sxclusion to permit exclusion of & propossl on grounds
that it would violate foreign law if compliance with the foreign law would result in « violation of any state or
federal law.

(3) Violaiion of proxy rufes: If the proposal or supporting statement §s contrary to any of the Commission’s
proxy rules, including §240.14a-9, which prohibits materlally false or misleading statements In proxy soliciting

materlals;

(4) Personai grievance; special interess: I the proposal relates 1o the redress of a personal claim or gricvance
against the company or any other person, or if it is designed 1o result in a benefit to you, or to further a personal
interest, which is not shared by the other sharcholders af Jarge;

{5) Relevance: If the proposal relates to operations which account for less than 5 percent of the company's total
assets af the end of its most recent fiscal year, and for Jess than S percent of its net eamings and gross sales for its
most recent fiscal year, and is not othenwise significantly related to the company's business;

(6) Absence of powsr/authority: I the company would lack the power or authority to implement the proposal;
) A{amgemmﬁmcﬂons: 1f the proposal deals with & matter refating to the company's ordinary business
operations;
(8) Director elections: If the proposal:

) Would disqualify a nominee who is standing for election;

(i) Would remove a dircetor from office bcfore.his or her term expived;

{ii)  Questions the competence, business judgment, or charneter of one or more nominess or divectors;

(tv) Seeks to includo a specific individual In the company’s proxy materials for election to the board of
directors; or

{v) Otherwise could affeet the outcome of the upcoming clection of directors,

(9) Conflicts with company’s proposal: I the proposs! diicctiy conflicts with one of the compuany's own
proposals to be submitted to sharcholders at the same meeting;

Note 1o paragraph (J(9): A company’s submission to the Commission under this scction should specify the
points of conflict with the company's proposal. ’

(10) Subsiantiolly inplemented: 1f the company has already substantinlly implemented the proposal;

Note o paragraph ((10): A company may exclude a sharcholder proposal that would provide an advisory vole
“or seek futurs ndvisory votes to approve the compensation of execulives as disclosed pursuant 1o Item 402 of
Regulation S-K (§229.402 of this chapter) or any successor to Item 402 (a “say-on-pay vote™) or that relates to
the frequency of say-on-pay voles, provided that in the most recent shareliolder voie required by §240,14a-21(b)
.of this chapter a single year (L.e., one, two, or three years) received approval of a majority of votes cast on the
maticr and the company has adopted a policy on the frequency of say-on-pay votes that is consistent with the




choice of the majority of votes cast In the most recent shareholder vote required by §240.142-21(b) of this
chapter,

{11} Duplication: }f the proposal substantialiy duplicates another proposal previously submiited to the company
by another proponent that will be Included in the company’s proxy materials for the same meeting; ’

(12) Resubmissions: I the proposal deals with substantially the same subject matter a3 another proposal or
proposals that has orhave been previously included in the company’s proxy materials within the preceding 5
calendar years, n company may exclude it from iis proxy materials for any meeting held within 3 calendar years
of the last time it was included if the proposal received:

(B Less than 3% of the vote if proposed once within the preceding 5 calendar years;

{1} Less than 6% of the vote on its last subimission to shargholders if proposed twice proviousty within the
preceding § calendar yewrs; or

i) Less than 10% of the vate on its hnst subinission to shareholdess it proposed three times or more
previousty within the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.

{} Question 10: What procedires must the company follow If it intends to exclude my proposai?

(1) if1he company intends to exclude s proposal from its proxy materials, it must file its reasons with the
Commission no Inter then 80 calendar days before it files it definitive proxy statement and form of proxy with
the Commission. The company must simultancously provido you with a copy of its submission. The
Commission staff may permit the company to make its submission later than 80 days before the company files
its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing the

deadline.
2} The company must file six paper copies of the following:

{) Theproposal;

(i) Aa explanation of why the company belicves that it may exclude the proposal, which should, if
possible, refer to the most recent applicable authority, such as prior Division letters issucd under the rule; and

(it} A supporting opinion of counsel when such reasons are based on mattess of state or foreign law,

(k) Question 11: May I submit my own statement to the Commission responding to the company's
arguments?

Yes, you may submil 8 response, but it is not required. You should try to submit any responsc to us, with a copy to
the company, s soon as possible after the company makes its submission. This way, the Commission staff will have
time fo consider fully your submission before it Issues its respanse. You should submit six paper copics of your
response.

{0 Question 12: I the company includes my shaveholder proposal in its proxy materials, what information
about nie must it include along with the proposal itself?

(1) The company’s proxy statement must include your nsame and address, as well as ilic number of the
company's voling securities that you hold. However, instead of providing that information, the company may

. Instead include a statement that it will provide the information to sharcholders promptly upon receiving an oral
or wriilen request,

{2) The company is not responsible for the contents of your proposal or supporting statement,




(m) Question 13: YWhat can I do If the company includes In jis proxy statement reasons why it beleves

shareholders should not vete In favor of my proposal, and I disagres with some of s statements?

(1) Thecompany may clect to include in its proxy statement reasons why it believes shareholders should vote
against your proposal. The company Is allowed to make arguments reflecting its own point of view, just as you
gy express your own point of view in your proposal’s supporting statement,

{Z) However, if you believe that the company's opposition to your propossl contains materlally false or
misleading siatemenis that may violate our anti-fraud nule, §240.142-9, you should promptly send to the
Commission staff and the company a letter explaining the reasons for your viow, along with a copy of the
company's siatements opposing your proposal. To the exient possible, your ietter should include specific factual
information demonstrating the inaccuracy of the campany's claims. Thne permitling, you may wish to try to
work oul your differences with the company by yourself befors contacting the Commission staff,

{3) Woe require the company to send you s copy of its statements opposing your proposal before it sends its
proxy materials, so that you may bring to our attention any materially false or misleading siatements, under the

Tollowing timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting statement as 8
condition to requiring the company to inclade it in its proxy materials, then the company smust provide you
with a copy of its opposition statements no Inter than 3 calendar days after the company receives a copy of
your revised proposal; or :

{i1) Inail other cases, the company must provide yoit with a copy of its opposition statements no later than
30 calendar days before its files definitive copies of its proxy statement and form of proxy under §240. 14a-6.




Staff Legal Bulletin No. 14F (CF), Securities and Exchange Commission

Shaveholder Proposals
Staff Legal Bulletin No. 14F (CI)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 201!

Summary: This staff legal bullctin provides information for companies and sharcholders regarding Rulo 14a-8 under
the Sccuritics Exchange Act of 1934, )

Supplementary Information: The statements In this bulletin ropresent the views of the Division of Corporation
Finance (the “Division™). This bulletin is not a rule, regulation or statement of the Securities and Exchange Commission
(the “Commission™). Further, the Commission has nelther approved nor disapproved its content.

Coatacts; For furthor information, please contaet the Division's Office of Chicf Counsel by calling (202) $51-3500 or
by submitting a web-based request form at hiips://is.see.govicgi-bin/eorp fin_interpreiive,

A, The purpose of this bulletin

This bulletin is part of & continuing ¢ffort by the Division to provide guidance on Important issues arising under
Exchange Act Rule 14a-8. Specifically, this bulletin contalns information rogarding:

. Brokers and banks that constitute “vecord” holders undes Rule M&-8{bX2)(i) for purposes of verifying
whether a beneficial owner is cligible to submit 2 proposat under Rule 14a-8;

» Common errors sharcholders can avoid when submitting proof of ownership to companics;

. The submission of revised proposals; ‘

. Procedares for withdrawing no-action requests regarding proposals submitted by multipte pfopcnenls; and
. The Division's new process for transmitting Rule 14a-8 no-action responses by emnil,

You can find additionat puidance regarding Rule (4a-8 in the following bulleting that are available on the Commission’s
website: SLB No, 14, SLB No. 144, SLB No. 148, SLB No. 14C, SLB No. 14D and SLB No, I4E.

B. The types of brokers and banks that eonstitute “record” holders under Rule 14a-8(b)(2)(i) for
purposes of verifying whether a beneficlal owner is etigible to submit & proposal under Rule 14a-8

1. Eligibility to submit a proposai under Rule 14a-8

To be eligible to submit a shareholder proposal, & shareholder mast have continuousty held at least $2,000 in market
value, or 1%, of the company's sccuritics cnlitled to be voted on the proposal at the sharcholder meeting for at Jeast one
year as of the date the sharcholder submits the proposal, The sharcholder must also continue to hold the required
amount of securitics through the date of the meeling and saust provide the company with a written statement of intent to
doso.’

The sieps that a shareholder must take to verify his or her cligibility o submit a proposal depend on how the
sharcholder owns the sccuritfes. There are two types of security holders in the U.S.: registered owners and beneficial
owners. 7 Registered owners have a direct relationship with the issuer because their ownership of sharca is Jisted on the
records maintained by the issucr or its transfer agent, if 8 sharcholder is a registered owner, the company ¢can
independently confirm that the sharcholder's holdings satisfy Rule 14a-8(bYs eligibility requirement.

The vast majority of investors in shares issued by U.S. companics, however, are beneficial owners, which means that
they hold their securitics in book-entry form through a sccuritics Intermediary, such as a broker or a bank. Beneficial
owners arc sometimes referred to as “street name” holders. Rule 14a-8(b}(2)(I) provides that a bencficial owner can
provide proof of ownership to support his or her ligibility to submit a proposal by submilting a written statement “from
the ‘record’ hokler of [the] securitics {usunily a 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 year, *
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Staff Legal Bulletin No. 14G (CF), Securities and Exchange Commission

Sharehoider Proposals

Actlon: Pablication of CF Staff Legat Bulletin

Date: October 16, 2012

Summary; This steff legal bulletin provides information for companies and sharcholders regarding Rule 14a-8 under
the Securities Exchange Act of 1934,

Suppiementary Information: The statements in this bulletin represent the views of the Division of Corporation
Finance (ths “Division™), This bulletin is not a rule, regulstion or statement of the Socuritles and Bxchange Commission
(the “Commission”). Purther, the Commission has neither spproved nor disapproved its content,

Contacts: Por further information, please contact the Division’s Office of Chief Counsel by calling (202) $51-3500 or
by submilting a web-bascd request fonn at bfps:/ils.sec.gowegi-bin/corp_fin_interpretive,

A. The purpose of this bulletin

This bulletin is part of a continuing cffort by the Division to provide guidance on Important issues arising uader -
Exchange Act Rule 140-8, Specificafly, this bulletin containg information regarding:

. the parties that can provide proof of ownership under Rule 142-8(b)(2){1) for purposes of verifying whether 2
beneficial owner is cligible to submit a proposal under Rule 14a-8;

. the manner in which companies should notify propmcnts of a failure to provide proof of ownership for the
onc-ycar period required under Rule 1d4a-8(b)(1); and

. the use of website references in proposals and supposting stalements,

You can find additional guldance regarding Rule 14a-8 in the following bulleting that are svailable on the Commission's
website: SLB No. 14, SLB No. 144, SLB No. 148, 8LB No. 14C, SLB No. 14D, SLB No. 14E and SLB No, 14F.

B. Parties that can provide proof of ownership under Rule 142-8(b)(2)(i) for purpaoses of verifying
whether a beneficial owner is eligible to submit a proposal under Rule 14a-8

1, Sufficiency of proof of ownership letters provided by affiliates of DTC participants for purposes of
Rule 14a-8(b)(2)())

To bie eligible 1o submit a proposal under Rule 14a-8, a shavcholder must, among other things, provide documentation
evidencing that the sharchalder has continuously held at least $2,000 in market valuc, or 1%, of the company's
securities entitled to be voted on the proposal at the sharcholder meeting for at least ane year as of the date the
sharcholder submits the proposal. 1f the sharcholder is a beneficiat owner of the sccurities, which means that the
securisies are held in book-cuiry form through a sccuritics intermedinry, Rule 14a-8(b)}(2)(3) provides that this
documentalion can be in the form of a “writien statement from the *record” holder of your stcuritics (usually a broker or
bank)....”

In SLB No. {4F, the Division described its view that only securitics intermediaries that are parlicipants in the
Depository Teust Company (*DTC") should be viewed as “record™ holders of securities that are deposited at DTC for
purposes of Rule Ma-8(b){2)(i). Therefors, a beneficial nwner must obtain a proof of awnership letter from the DTC
participoant through which lts securitics are held at DTC in order to satisfy the proof of ownership requirements in Rule
4a-8,

During the most recent proxy season, some companies questioned the suficiency of proof of ownership letters from
entitics that were not themseives DTC participants, but were affiliates of DTC participants.} By virtue of the affiliate
relationship, we belfeve that s securities intermuediary holding shares through its affilinted DTC participant should be in
a position to verify its customers' ownership of securities. Accordingly, we are of the view that, for purposes of Rule
148-8(b)(2)(D), a proof of ownership letter from an affiliate of & DTC participant satisfies the requirement to provido a
proof of ownership letter {from a DTC participant.



1. References to website addresses in 8 proposal or supporting statement and Rule 14a-8(1)(3)

References to websites in a proposal or supporting statement may ralse concerns under Rule 143-8(i)(3). In SLB No.
14B, we staled that the exclusion of a proposaf under Rule {4a-8(i)(3) as vague and indefinite may be appropriate if
neither the sharcholders voting on the proposal, nor the company in implementing the proposal (if adopted), would be
able to determine with any reasonable certainty exactly what actions or measures the proposal requires. In evaluating
whether a proposal may be excluded on this basis, we consider only the information contained in the proposal and
supporting statemont and detsrmine whether, based on that information, sharcholders and the company can determine
what actions the proposal sceks,

If a proposal or supporting siatement refers to & website that provides Information necessary for shareholders and the
company lo understand with reasonable certainty cxactly what actions or measures the proposal requires, snd such
information is not also contained in the proposal or in the supporting statement, then we beliove the proposal would
raise concorns under Rule 148-9 and would be subjeet to exclusion under Rule 14a-8(1)3) as vagus and indcfinite, By
contrast, if sharcholders and the company can understand with reasonable certainty exactly what actions ot measures the
proposal requires without rovicwing the information provided on the website, then we believe that the proposal would
not be subject to exclusion under Rule $4a-8(i)(3) on the basis of the refercnce to the website address, In this case, the
information on the website only supplements the information contained in the proposal and in the supporting statement.

2, Providing the company with the materials that will be published on the referenced website

We recognize that il » propasal references o website that Is not operational at the fime the proposal is submitted, it will
be impossible for a company or the stall'to evaluate whether the website reference may be sxcluded. In our view, a
reference {o a non-operational website In a proposal or supporting statement could be exciuded under Ruls 1a-8(1)(3)
as irrelevant to the subjoct maiter of & proposal, We understand, however, that a proponent may wish to include a
reference to a website containing information relaled to the proposal but walt to activate the website until it becomes
clear thai the proposal will be inclnded in the company's proxy materials. Thercfore, we will not concur that a reference
to & website may be cxcluded as irelevant under Rule 14a-8(1)(3) on the basis that it is not yet operations! if the
proponent, at the time the proposal is submiited, provides the company with the matesials that are intended for
publication-on the website and a represontation that the website will become operational at, or prior to, the time the
company files its definitive proxy matorials.

3. Potential issucs that may arise if the content of a referenced website ehaunges after the proposal Is
submitted

To the extent the information on a websile changes afier submission of a proposal and the company belicves the revised
information renders the website reference excludable under Rule 14a-8, a compnany seeking our coicurrence that the
website reference may bo sxcluded must submit a letter presenting its reasons for doing so. While Rule 144-8(f) requires
a campany to submit its reasons for exclusion with the Commission no later than 80 calendar days before it files its
definitive proxy materials, we may concur that tho changes to the referenced website constitute "good cause” for the
company to file its reasons for excluding the website reference after the 80-day deadiing and grant the company's
request that the 80-day requircment be waived.

1 Anentity is an “affiliate” of a DTC panticipant if such entity directly, or indirectly through one or more
intermediarics, controls or Is controlled by, or is imder common conirol with, the DTC parlicipant.

Rule 14%3(bX2)() itself acknowledges that the record holder is "usually,” but not always, & broker or bank.

3 Rule 14a-9 prohibits statemenis in proxy materials which, at the time and in the Hight of the circumstances under
which they are made, are fiise or misleading with respect 10 any material fact, or which omit to statc any material
fact nccessary in order 1o make the statements not false or misieading,

4 A wehsite that provides more information about 4 sharcholder proposal may constitute a proxy soliciiation under
the proxy sules, Accordingly, we remind sharcholders whao elect to include website addresses in their proposals to
comply with all applicable rules regarding proxy solicitations.

-
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ﬂ 'Post-lt' Fax Note 7671 |Date 5*!L't"°g°3’ ‘
To vn.”("* Cht"* From 5 oh Chd!/('/]“'“
SPINNAKER TRUST GoToe. &
Phone ¥

rect g gy~ S ~Y 00D

Phone
* FISMA & OMB Memorandum M-
Fax #

b7_1 B ***

December 4, 2012

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

Dear Mr. Chevedden,

This is to confirm that you own no fewer than 225 shares of Altera Corporation, (ALTR) CUSIP

#021441100 and have held them continuously since at least October 1, 201

I

Spinnaker Trust acts as custodian for these shares. Northern Trust Company, a direct participant
in the Depository Trust Company, in turn acts as a master onstodian for Spinnaker Trust,
Northern Trust is a merber of the Depository Trust Company whose nominee name is Cede &

Co.

These shares are held by Northem Trust as master custodian for Spinnaker
shares have been held continuously since at feast October 1, 2011,

Jobi P.M. Hi :ﬁ

Relationship Maitap

123 Free Street, RO. Box 7160, Porthand, Maine 04112-7160
075537160 207-553-7162 (Fax)  BS8-449-3512 (Toll Free)  wwwsplonakeririst.com

Trust. All of the
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@ Northern Trust

December 4, 2012

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

BUOMEB Memorandum M-07-16 ***

Dear Mr. Chevedden:

The Northern Trust Company Is the custodian for Spinnaker Trust. As of October 1, 2012, Spinnaker
Trust held 225 shares of Altera Corp., {ALTR) CUSIP #021441100. The above account has continuously
held at least 225 shares of ALTR common stock since at least October 1, 2011,

Sincerely,
i N

Ser {Z-, 1 :.:T,E}/»'}’_g
Rhonda 5',3&;%}389
Morthern Trust Company

Correspondent Trust Services
{312) 444-2114

CC: John P.M, Higgins, Spinnaker Trust



