
 
        January 6, 2026 
  
Julie Coletti  
Align Technology, Inc. 
 
Re: Align Technology, Inc. (the “Company”) 
 Incoming Letter dated December 31, 2025 
 
Dear Julie Coletti: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by John Chevedden for inclusion in 
the Company’s proxy materials for its upcoming annual meeting of security holders. 

 
The Company represents that it has a reasonable basis to exclude the Proposal. 

Based solely on that representation, we will not object if the Company excludes the 
Proposal from its proxy materials. 

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

available on our website.  
 

Sincerely, 
 

Division of Corporation Finance 
Office of Chief Counsel 

 
cc: John Chevedden 
 



 
 

 
December 31, 2025 
 
By Electronic Submission 

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

Re: Align Technology, Inc. 
 Exclusion of Stockholder Proposal Submitted by John Chevedden 

 
Ladies and Gentlemen: 

Align Technology, Inc. (the “Company”) received a stockholder proposal and statement in support 
thereof relating to the right of stockholders to call special meetings of stockholders (collectively, 
the “Stockholder Proposal”) from John Chevedden (the “Proponent”) for inclusion in the proxy 
statement (the “2026 Proxy Materials”) to be distributed to the Company’s stockholders in 
connection with the Company’s 2026 annual meeting of stockholders (the “2026 Annual 
Meeting”). 

The Company respectfully requests that the staff of the Division of Corporation Finance (the 
“Staff”) of the Securities and Exchange Commission (the “Commission”) advise the Company 
that it will not object or recommend any enforcement action to the Commission if the Company 
excludes the Stockholder Proposal from its 2026 Proxy Materials pursuant to Rule 14a-8(i)(9) of 
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), on the basis that the 
Stockholder Proposal directly conflicts with a Company proposal to be submitted to stockholders 
at the 2026 Annual Meeting.  

Pursuant to Rule 14a-8(j) of the Exchange Act and Staff Legal Bulletin No. 14D (November 7, 
2008) (“SLB 14D”), the Company is submitting electronically to the Commission this letter and 
the Stockholder Proposal and related correspondence (attached as EXHIBIT A to this letter), and is 
concurrently sending a copy to the Proponent, no later than eighty (80) calendar days before the 
Company intends to file its definitive 2026 Proxy Materials with the Commission. 

The Company hereby makes an unqualified representation that it has a reasonable basis to exclude 
the Stockholder Proposal from its 2026 Proxy Materials based on the provisions of Rule 14a-8 and 
prior published guidance from the Staff under Rule 14a-8, as discussed below.  

We recognize that, pursuant to the November 17, 2025, Statement Regarding the Division of 
Corporation Finance’s Role in the Exchange Act Rule 14a-8 Process for the Current Proxy Season, 
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the Staff will not respond substantively to this submission and that the Staff regards this submission 
as informational only. 

Background 

On October 18, 2025, the Company received the Stockholder Proposal from the Proponent. The 
Stockholder Proposal states, in relevant part: 

Shareholders ask our Board of Directors to take the steps necessary to amend the 
appropriate company governing documents to give the owners of a combined 10% 
of our outstanding common stock the power to call a special shareholder meeting 
or the owners of the lowest percentage of shareholders, as governed by state law, 
the power to call a special shareholder meeting. Such a special shareholder meeting 
can be an online shareholder meeting. 

****** 

Previously, at the Company’s 2025 annual meeting of stockholders held on May 21, 2025 (the 
“2025 Annual Meeting”), the Proponent submitted a proposal substantially similar to the current 
Stockholder Proposal calling for stockholders to vote on a non-binding basis to permit stockholders 
holding at least 10% of the Company’s issued and outstanding common stock to call a special 
meeting. The Proponent’s proposal did not receive the support of a majority of the Company’s 
stockholders. At the 2025 Annual Meeting, the Company submitted a proposal calling for 
stockholders to vote on a non-binding, advisory basis to allow stockholders to call a special 
meeting at a 25% ownership threshold. The Company’s proposal, on the other hand, received the 
support of over 52% of the Company’s issued and outstanding common stock.  

Based on the results of the 2025 Annual Meeting, since then, the Company has engaged with many 
of its largest stockholders regarding the right of stockholders to call a special meeting. Following 
and consistent with the positions expressed by stockholders during the outreach and at the 2025 
Annual Meeting, the Company’s Board of Directors (the “Board”) intends, on or around February 
24, 2026, to amend and restate the Company’s Amended and Restated Bylaws (the “Bylaws”) to 
provide that the Board shall call a special meeting of stockholders if properly requested by one or 
more stockholders of record (or beneficial owners, if any) that hold not less than 25% of the 
outstanding shares of the Company’s voting stock (the “Special Meeting Provision”).  

The Company thereafter intends to provide stockholders with an opportunity at the 2026 Annual 
Meeting to affirmatively ratify the Special Meeting Provision. 
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Basis for Exclusion 

Based on Previously Published Guidance, the Stockholder Proposal May Be Excluded Pursuant 
to Rule 14a-8(i)(9) Because It Directly Conflicts with the Company Proposal to be Submitted to 
Stockholders for Approval at the 2026 Annual Meeting. 

The Company respectfully requests that the Staff concur in its view that the Stockholder Proposal 
may be excluded from the 2026 Proxy Materials pursuant to Rule 14a-8(i)(9), which provides that 
a stockholder proposal may be excluded from a company’s proxy statement if “the proposal 
directly conflicts with one of the company’s own proposals to be submitted to shareholders at the 
same meeting.” As set out in Staff Legal Bulletin No. 14H (October 22, 2015) (“SLB 14H”), a 
proposal will be viewed as directly conflicting for purposes of Rule 14a-8(i)(9) if the conflict 
between the two proposals is such that the company’s stockholders could not “logically vote for” 
both proposals. 

By the time the 2026 Proxy Materials are filed, the Board will have affirmatively adopted the 
Special Meeting Provision with a 25% ownership threshold, and the Company plans to include a 
proposal in its 2026 Proxy Materials (the “Company Proposal”) seeking stockholder ratification 
of the Special Meeting Provision. We are submitting this letter before the actual adoption of the 
Special Meeting Provision to address the timing requirements of Rule 14a-8(j). Following formal 
action by the Board adopting the Special Meeting Provision and approving a proposal for 
stockholders to ratify the Special Meeting Provision, the Company will notify the Staff that these 
actions have been taken and provide the full text of the Special Meeting Provision for which the 
Company will be seeking stockholder ratification. 

The Proponent’s request that the Company implement a special meeting provision with a 10% 
ownership threshold is in direct conflict with the Company Proposal seeking stockholder 
ratification of the Special Meeting Provision, which will contain a 25% ownership threshold. The 
Stockholder Proposal will directly conflict with the Company Proposal such that the Company’s 
stockholders could not logically vote for both the Stockholder Proposal and the Company Proposal 
(i.e., a vote for one proposal would be tantamount to a vote against the other proposal), as 
contemplated by SLB 14H.  

In SLB 14H, the Staff provided examples of situations in which a reasonable stockholder could 
not logically vote for both a management and stockholder proposal. For example, proposals would 
directly conflict where a company seeks stockholder approval of a merger, and a stockholder 
proposal asks stockholders to vote against the merger. Similarly, a stockholder proposal that asks 
for separation of the company’s chairman and chief executive officer would directly conflict with 
a management proposal seeking approval of a bylaw provision requiring the chief executive officer 
to be the chair at all times. The direct conflict that would result from the actions to be taken under 
each of the Stockholder Proposal and the Company Proposal, therefore, falls squarely within the 
examples used by the Staff in SLB 14H. A stockholder could not logically vote for the Company 
Proposal to ratify the retention of the Special Meeting Provision, including the 25% ownership 
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threshold, and also vote for the Stockholder Proposal to amend the Special Meeting Provision to 
implement a 10% ownership threshold. 

The Staff has granted no-action relief pursuant to Rule 14a-8(i)(9) in at least five directly 
analogous situations involving other proposals by the Proponent that conflicted with issuer 
proposals. In each of eBay Inc. (February 26, 2018), JPMorgan Chase & Co. (February 26, 2018), 
Skyworks Solutions, Inc. (March 23, 2018), NetApp, Inc. (June 26, 2018) and Franklin Resources, 
Inc. (December 4, 2018) (the “Comparable Issuers”), the Staff concurred in exclusion under Rule 
14a-8(i)(9) of proposals that are substantively identical to the Stockholder Proposal. In each case, 
the stockholder proposal requested that the company’s board of directors “take the steps necessary” 
to amend the appropriate governing documents of the company to give the owners of a combined 
10% (15% in Franklin Resources) the power to call a special meeting. 

Similar to the Company’s request in this letter, each of the Comparable Issuers planned to submit 
a competing management proposal to its stockholders that sought stockholder ratification of a 20% 
or 25% ownership threshold included in the company’s bylaws, and in each instance the Staff 
“concur[red] that a reasonable shareholder could not logically vote in favor of both ratifying the 
Company’s existing [20% or 25%] ownership threshold for calling a special meeting and lowering 
the threshold to [10% or 15%].”  

In Skyworks Solutions and Franklin Resources, the Staff granted no-action requests pursuant to 
Rule 14a-8(i)(9) when the company’s initial no-action request letter indicated that the company 
intended to take certain actions, and the company supplemented their initial submission with a 
notification to the Staff confirming such actions had been taken and a proposal would be put before 
the company’s stockholders to ratify the Board action (that would directly conflict with the 
stockholder proposal at issue). 

The Staff has also concurred in exclusion on the same basis with respect to other proposals. See, 
e.g., Huron Consulting Group Inc. (January 4, 2017) (in which the Staff concurred in exclusion
under Rule 14a-8(i)(9) where the stockholder proposal requested immediate disengagement and
replacement of the company’s independent registered public accounting firm, which conflicted
with the company’s plans to seek stockholder ratification of the company’s retention of that same
firm as its independent registered public accounting firm); Illumina, Inc. (March 18, 2016) (in
which the Staff concurred in exclusion under Rule 14a-8(i)(9) where the stockholder proposal
sought to eliminate and replace supermajority provisions in the company’s charter and bylaws with
a simple majority voting standard, which conflicted with the company’s plans to seek ratification
of existing bylaw and charter provisions related to the company’s existing supermajority voting
requirements at the same annual meeting).

The Company Proposal seeks stockholder ratification of the Special Meeting Provision with a 25% 
ownership threshold that would directly conflict with the Stockholder Proposal to amend the 
Special Meeting Provision with a 10% ownership threshold. As was the case in eBay, JPMorgan, 
Skyworks Solutions, NetApp and Franklin Resources, no stockholder could logically vote for both 
the Stockholder Proposal and the Company Proposal, as a vote for one proposal would be 



December 31, 2025 
Page 5 align 
tantamount to a vote against the other proposal. Because the Company Proposal and the 
Stockholder Proposal seek to take mutually exclusive approaches, presenting both proposals in the 
2026 Proxy Materials could result in directly conflicting mandates for the Board if both proposals 
receive sufficient votes to be adopted. The Board would not know whether the Company's 
stockholders desire amendments to the Bylaws that comport with the 10% ownership threshold 
requested by the Proponent, or retention of the 25% ownership threshold in the Special Meeting 
Provision. 

In light of the foregoing, the Company hereby represents that: (i) it has a reasonable basis to 
exclude the Stockholder Proposal from the 2026 Proxy Materials based on the provisions of 

Rule 14a-8 and the no-action letters cited above; and (ii) its position is based on prior 
published guidance from the Staff under Rule 14a-8. 

Conclusion 

Based on the foregoing, we respectfully request that the Staff concur that it will not object or take 
no action if the Company excludes the Stockholder Proposal from its 2026 Proxy Materials 
pursuant to Rule I 4a-8(i)(9), on the basis that the Stockholder Proposal would directly conflict 
with the Company Proposal to be submitted to stockholders at the 2026 Annual Meeting. 

If the Staff has any questions with respect to the foregoing, or if for any reason the Staff does not 
agree that the Company may exclude the Stockholder Proposal from its Proxy Materials, please 
do not hesitate to contact either me at jcoletti@aligntech.com or Paul Katawicz, Align's Vice 
President, Associate General Counsel Corporate Securities and Public Affairs at 
pkatawicz@aligntech.com. In addition, should the Proponent choose to submit any response or 
other correspondence to the Commission, we request that the Proponent concurrently submit that 
response or other correspondence to the Company, as required pursuant to Rule I 4a-8(k) and SLB 
140, and copy the undersigned. 

Very truly yours, 

Julie Coletti 
Executive Vice President, Chief Legal and Regulatory Officer 

Enclosures 

cc: John Chevedden 
Paul Katawicz 
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EXHIBIT A 

Stockholder Proposal 
























