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Availability

This is in response to your letter dated February 62012 concerning the

shareholder proposal submitted to Equinix by John Chevedden We also have received

letter from the proponent dated February 282012 Copies of all of the correspondence
on which this response is based will be made available on our website at

httpI/www.sec.gov/divisions/corpfincfnoactjonJj4a_8.sh For your reference
brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc John Chevedden

FISMA 0MB Memorandum M-07-16

Sincerely

Ted Yu

Senior Special Counsel

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549-4561

March 27 2012



March 27 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Equinix Inc

Incoming letter dated February 62012

The proposal asks the board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend the bylaws and each appropriate governing document

to enable one or more holders of not less than one-tenth of the companys voting power

or the lowest percentage of outstanding common stock permitted by state law to call

special meeting

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

proposal under rule 14a-8i9 You represent that matters to be voted on at the

upcoming shareholders meeting include proposal sponsored by Equinix to amend

Equinixs bylaws to permit holders who hold 25% of the voting power of the companys

outstanding capital stock to call special meeting of shareholders You also represent

that the proposal and the proposal sponsored by Equinix directly conflict Accordingly

we will not recommend enforcement action to the Commission ifEquinix omits the

proposal from its proxy materials in reliance on rule 14a-8i9

Sincerely

Charles Kwon

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

matters arising under Rule 14a-8 t17 CFR 240 14a-8 as with other matters under the proxy

piles is to aid those who must comply vrith the rule by offering informal advice and suggestions

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

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions.staff considers the information furnishedto itby the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from sharehcIders to the

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

the statutes administered by the COmmission including argument as to whether or notactivities

proposed to be taken would be violativeofthestatute orriile involved The receipt by the staff

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

procedures and proxy review into formal or adversary procedure

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

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

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

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

to include shareholder.proposals in its proxy materials Accordingly discretionary

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

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

the company in court should the management omit the proposal fromThe companys prcxy

material



JOHN CIIEVEDDEN

FtSMA 0MB Memorandum M-O716

February 282012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

Equinix Inc EQIX
Special Meeting

Jobn Chevedden

Ladies and Gentlemen

This responds to the February 2012 company request to avoid this established rule 14a-8

proposal

The company provided absolutely no evidence that it took any purported action Thus the

company has no evidence to support its no action request Furthermore the company provided no

precedents of no action requests without evidence

This is to request that the Office of Chief Counsel allow this highly-supported resolution topic to

be voted upon in the 2012 proxy

Sincerely

cc Brandi Galvin Morandi bga1vinequinixcom



Rule 14a-8 Proposal December 18 2011

Special Shareowner Meetings

Resolved Shareowners ask our board to take the steps necessary unilaterally to the fullest extent

pennitted by law to amend our bylaws and each appropriate governing document to enable one

or more shareholders holding not less than onetenth of the voting power of the Corporation to

call special meeting the lowest percentage of our outstanding common stock permitted by

state law

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management and/or the board to the fullest extent permitted by lawThis proposal does not

impact our boards current power to call special meeting

Adoption of this proposal can probably best be accomplished in simple and straight-forward

manner with clear and concise text of less than 00-words This proposal topic won more than

60% support at CVS Sprint and Safeway

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

of the opportunity for additional improvement in our companys 2011 reported corporate

governance in order to make our company more competitive

The Corporate Library an independent investment research firmrated our company Moderate

Concern in Executive Pay with equity pay not entirely performance-based CEO Stephen Smith

was also potentially entitled to $11 million if there was change in control

The Corporate Library said annual incentive pay for senior executives was based on single

financial measure .A mix of performance metrics is more appropriate not just to prevent

executives from being tempted to game results but to ensure that they do not take actions to

achieve one end that might ultimately damage another

Long-terra incentive pay consisted of performance-based pay that was 50%-based on annual

revenue and EBITDA measure used in the annual plan and the remaining 50% was to simply

vest equally over two years
without additional performance-vesting conditions

Equity pay should have performance-vesting conditions in order to assure full alignment with

shareholder interests Moreover one-year performance periods are the antithesis of so-called

long-term incentive pay plan This indicated lack of incentive pay tied to our companys long-

term success

Christopher Paisley who chaired our 3-person Audit Committee was marked as Flagged

Problem director by The Corporate Library due to his responsibilities at the board of Brocade

Communications Systems which was delisted due to violation of exchange regulations

Ironically person with Mr Paisleys experience is apparently in demand as he was on total of

boards

Our Chairman Peter Van Camp attracted our highest negative votes by wide margin and

received double-digits in negative votes

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance and make our company more competitive

Special Shareowner Meetings Yes on



February 2012

VIA-EMAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Re Equinix Inc

Shareholder Proposal of Mr John Chevedden

Securities Exchange Act of 1934 -- Rule 14a$

Dear Ladies and Gentlemen

Equimx Inc Delassare corpotation is filing this letter pursuant to Rule 14a-8Tj

under the Securities Exchange Act of 1934 as amended to noti the Securities

and Exchange Commission the Commission that Equinix intends to exclude

from its proxy statement and form of proxy for its 2012 annual meeting of

stockholders collectively the 2012 Proxy Materials shareholder proposal

and supporting statement together the Proposal received from Mr John

Chevedden the Proponenfl for the reasons described below Equinix

respectfully requests that the Staff of the Division of Corporation Finance the

Staff confirms that it will not recommend any enforcement action against

Equinix if it omits the Proposal from the 2012 Proxy Materials

Equinix is transmitting this letter by electronic mail to the Staff at

harehuldflQglsaLc\ puisuant to Staff Legal Bulletin l4D CF
November 2008 As notice of Equinixs intention to exclude the Proposal

from the 2012 Proxy Materials copy of this letter and its attachments are also

being sent to the Proponent at the email address provided by Mr hevedden

Pursuant to Rule 14a-8j this letter is being filed with the Commission no later

than eighty $0 calendar days before Equinix intends to file its definitive 2012

Proxy Materials with the Commission

MP O77ióiOO1LROXY2OI2iEQIXo ction knerpecaI mctng pwppaLdc



TIlE PROFOSAL

The resolution contained in the Proposal states

RESOLVED Shareowners ask our board to take the steps

necessary unilaterally to the fullest extent permitted by law to

amend our bylaws and each appropriate governing document to

enable one or more shareholders holding not less than one-tenth4

of the voting power of the Corporation to call special meeting

Or the lowest percentage of our outstanding common stock

permitted by state law

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

FOR EXCUISION

We hereby respectfully request that the Staff concur in our view that the Proposal

may be excluded front the 2012 Proxy Materials in reliance on Rule l4a-8i9
because it directly conflicts with proposal to be submitted by Equinix to

stockholders at the same meeting

BAcKCRoUN

The Proposal seeks to allow shareholders holding 10% of the voting power of

Equinix to call special shareholder meetings Equinixs bylaws currently provide

that special meetings of shareholders may only be called by Equinixs hoard of

Directors the Board acting pursuant to resolution adopted by majority of

the whole Hoard

The Board has adopted resolutions to approve and recommend to stockholders

and to submit proposal to the stockholders at the 2012 annual meeting of

stockholders to amend Equinixs bylaws to permit shareholders holding 25% of

the votinu power of the outstanding capital stock of Equinix to call special

stockholder meetings the Equinix Proposal

ANALYSIS

Rule 14a8i9 provides that shareholder proposal may be omitted from

companys proxy statement if the proposal directly conflicts with one of the

companys own proposals to he submitted to shareholders at the same meeting

In amending Rule l4a8i9i the Commission clarified that it did not intend to

imply that proposals must be identical in scope or locus or the exclusion to be

available Exchange Act Release No 34-40018 n.27 Mav 21 1998

The Staff has consistently granted noaction relief in reliance on Rule 4a8ti9
and its predecessor Rule 4a8cQj with

respect to proposals in which votes on

kl 20.1 QLX no acIon icI.cr.pci ned rltpoai inc



both the shareholder proposal and the companys proposal could lead to an

inconsistent biguous or inconclusive result Moreover the Staff has recently

permitted exclusion of shareholder proposals under circumstances almost

identical to the instant case See e.g eBay Inc avail January 13 2012

coneurring with the exclusion of proposal that the holders of 10% of the

companys stack be allowed to call special meeting when company proposal

would allow holders of 25% of the companys stock to call such meetings Fluor

Corporation avail January ii 2012 same Praxair Inc avail January 11

2012 same see also 177 Corp avail Fóbruary 282011 concurring with the

exclusion of shareholder proposal requesting that the holders of 10% of the

companys outstanding common stock be able to call special meeting when

company proposal would allow the holders of 35% ofthe companys stock to call

such meetings

Here the Proposal conflicts with the Equinix Proposal because it proposes

different threshold percentage of share owucrship to call special shareholder

meeting As result there is likelihood of inconsistent ambiguous or

inconclusive outcomes ifEquinixs shareholders vote on lxthe Proposal and

the Equinix Proposal in the event of an affirr.ative vote on both the Proposal and

the Equinix Proposal Equinix would be unable to determIne the threshold

percentage of share ownership to call special shareholder meeting that its

shareholders intended to support Therefore because the Equinix Proposal

directly conflicts with the Proposal the Proposal is properly excludable under

Rule 14a4i9

CONCLUSION

Based on the foregoing Equinix respectfully requests that the Staff concur that it

will take no action if Equinix excludes the Pr.oposal from its 2012 Proxy Materials

Please direct any questions or corn merits regarding this request to the undersigned

at Equinix Inc One Lagoon Drive 4th Floor Redwood City California 94065

telephone 650.513.7000 650.513.7909

Thank you for your consideration

Very truly yours

U12 63

B.randi Galvin Morandi

General Counsel Corporate Secretary

Attachments

MPO7716iOOiPROXY2Oi2/EQtXio action 1euer.pedaI mneting poposaLdoc



cc John Chevedden via email facsimile and Federal Express

Alan Denenberg

MP OY7IGJDOIIPROXflOI2/EQILio action lettetspccial meeting pinposaidoc iflJIJb



ExhibitA

The Proposal
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JOHN CHEVEDDEN

FISMA 0MB Memorandum M-O7-16 FISMA 0MB Memorandum M-O7-16

Mt Peter Van Camp
Chairman of the Board

Equinix Inc EQIX
One Lagoon Drive Fourth Floor

Redwood City California 94065

Phone 650 598-6000

FX 650-598-6900

Dear Mr Van Camp

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

potential 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 respectfully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 144
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 fonnat with the sbareholdersuppfled 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 connnumcate via Ciflall tOFfSMA 0MB Memorandum M-O7-16

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 email tQFISMA 0MB Memorandum MO716

Sincerely

fr7oim chevedden Date

cc Brandi Galvin Morandi bganequiniLcont
Corporate Secretary

Jason Starr istanequinix.com
Investor Relations



Rule 148 Proposal December 182011
Special Shareowner Meetings

Resolved Shareowners ask our board to take the steps necessary unilaterally to the fullest extent

permitted by law to amend our bylaws and each appropriate governing document to enable one

or more shareholders holding not less than onetenth of the voting power of the Corporation to

call special meeting Orthe lowest percentage of our outstanding common stock permitted by
state law

This includes that such bylaw and/or charter text will not have any exclusionary or prohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management and/or the board to the fullest extent permitted by law This proposal does not

impact our boards current power to call special meeting

Adoption of this proposal can probably best be accomplished in simple and straigbt4orward

manner with clear and concise text of less than 100-words This proposal topic won more than

60% stppott at CVS Sprint and Safeway

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

of the opportunity for additional improvement in our companys 2011 reported corporate

governance in order to make our company more competitive

The Corporate Library an independent investment research firm rated our company Moderate
Concern in Executive Pay with equity pay not entirely perforknance-basect CEO Stephen Smith

was also potentially entitled to $11 million if there was change in controL

The Corporate Library said annual incentive pay for senior executives was based on single

financial measure mix of performance metrics is more.appropriate not just to prevent

executives from being tempted to game results but to ensure that they do not take actions to

achieve one end that might ultimately damage another

Long-term incentive pay consisted of performance-based pay that was SoWbased on annual

revenue and EBITDA measure used in the annual plan and the remaining.50% was to simply

vest equally over two years without additional performanceavesting conditions

Equity pay should have performance-vesting conditions in order to assure full alignment with

shareholder interests Moreover one-year performance periods are the antithesis of so-called

long-term incentive pay plan This indicated lack of incentive pay tied to our companys long-

term succest

Christopher Paisley who chaired our 3-person Audit Committee was marked as Flagged

Problem director by The Corporate Library due to his responsibilities at the board of Brocade

Communications Systems which was delisted due to violation of exchange regulationt

Ironically person with Mr Paisleys experience is apparently in demand as be was on total of

boards

OurCbairxnanPeterVanCanip atfractedourbighestnegativevotesbyawidernarginand
received double-digits in negative votes

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance and make our company more competitive

Special Shareowner Meetings Yes on



Notes

John Chevedden FISMA 0MB Memorandum MO716 On3Or4 this

proposal

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

Nun to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B September 15
2004 including emphasis added

Accordingly going forwud we believe that it would not be appropriate for

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

rehance on rule 14a-8Q3 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 manner that is unfavorable to the company Its

directors or Its officers and/or

the company objects to statements because they represent the opinion ofthe

shareholder proponent or referenced source but the statements are not

identified sçecitlcaiiy as such

We believe that it Is appropriate under nile 14e-8 for companies to address
these objections in their statements of opposition

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

meeting Please acknowledge this proposal promptlY by enU
FISMA 0MB Memorandum M.O716



RAM TRIJST SRvxcES

Post-it Fax Note 7671
___________________

December21 2011
______________ ______________sA164vflsr r1

CoJDept cc

Ffloa.1

John chevedden
0MB Memorandum MO716

FISMA 0MB Memorandum MO716

To Whom It May Concern

Ram Trust Services Is Maine chartered non-deposftory trust cpmpany Through us Mr

John Cheveddan has contInuously held no lessthan 40 shares 4f Equlnix Inc EQP

common stOck CUSIP29444U502 since at least November ii
2010 We In turn hold

those shares through 11w Northern Trust Company In an
acO1nt

under the name Rem

TrustServices

Sln9re1y

6acff9Ja
Cynthia QRoUrke

Sr Portfolio Manager

45 ESm rUwr MJN 040I 11UPHONE 207 775 254 Ficsmn 207 775 4289
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of December 213011 PamThstSeMcealtbId 40 shares Eqitix bwCompaay
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