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Re:  Standard Pacific Corp. Avcilability:
- Incoming letter dated January 18, 2008

Dear Mr. Halvorsen:

This is in response to your letter dated January 18, 2008 concerning the
shareholder proposal submitted to Standard Pacific by the Nathan Cummings Foundation
and the General Board of Pension and Health Benefits of the United Methodist Church.
We also have received a letter from the Nathan Cummings Foundation dated
February 12, 2008. Qur response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponents,

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
Sincerely, .
Do han O (pr" 2By
PROCESSED 9 4
Jonathan A. Ingram
MAR' 06 2008 Deputy Chief Counsel
THOMS Uy
Enclosures FINANCIAL '

cc: Laura J. Shaffer
Director of Shareholder Activities
The Nathan Cummings Foundation
475 Tenth Avenue, 14th Floor
New York, NY 10018
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Vidette Bullock Mixon

General Board of Pension and Health Benefits
of the United Methodist Church

Director, Corporate Relations

1201 Davis Street

Evanston, IL 60201-4118
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“CE OF CINEF COUNSEL
January 18, 2008 CORFPORATIOH FINANCE
VIA HAND DELIVERY
Office of Chief Counsel

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

Washington, DC 20549

Re:  Stockholder Proposal of the Nathan Cummings Foundation et al.
FExchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that Standard Pacific Corp. (the “Company”), intends to omit
from its proxy statement and form of proxy for its 2008 Annual Stockholders Meeting
(collectively, the “2008 Proxy Materials”) a stockholder proposal and statements in support
thereof (the “Proposal™) received from the Nathan Cummings Foundation and co-filed by the
General Board of Pension and Health Benefits of the United Methodist Church (both
organizations are collectively referred to herein as the “Proponent”).

Pursuant to Rule 14a-8(j), we have:
. enclosed herewith six {6) copies of this letter and its attachments;

. filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2008 Proxy Materials with the Commission; and

. concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) provides that stockholder proponents are required to send companies a
copy of any correspondence that the proponents elect to submit to the Commission or the staff of
the Division of Corporation Finance (the “Staff”). Accordingly, we are taking this opportunity to
inform the Proponent that if the Proponent elects to submit additional correspondence to the
Commission or the Staff with respect to this Proposal, a copy of that correspondence should
concurrently be furnished to the undersigned on behalf of the Company pursuant to
Rule 14a-8(k).

THE PROPOSAL
The Proposal requests that the Board of Directors of the Company (the “Board”) “adopt

quantitative goals, based on available technologies, for reducing total greenhouse gas emissions
from the Company’s products and operations and report to stockholders by December 31, 2008,
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on its plans to achieve those goals.” A copy of the Proposal, as well as related correspondence
with the Proponent, is attached to this letter as Exhibit A,

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2008 Proxy Materials pursuant to Rule 14a-8(i)(7) because the Proposal deals
with matters related to the Company’s ordinary business operations, specifically the evaluation
of risk.

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8(i)(7) Because 1t Deals with
Matters Related to the Company’s Ordinary Business OQperations.

Rule 14a-8(i)(7) permits the omission of a stockholder proposal dealing with matters
relating to a company’s “ordinary business” operations. According to the Commission release
adopting the 1998 amendments to Rule 14a-8, the underlying policy of the ordinary business
exclusion is “to confine the resolution of ordinary business problems to management and the
board of directors, since it is impracticable for shareholders to decide how to solve such
problems at an annual shareholders meeting.” Exchange Act Release No. 40018 (May 21, 1998)
(the “1998 Release™).

In the 1998 Release, the Commission described the two “central considerations™ for the
ordinary business exclusion. The first was that certain tasks were “so fundamental to
management’s ability to run a company on a day-to-day basis” that they could not be subject to
direct stockholder oversight. The second consideration related to “the degree to which the
proposal seeks to ‘micro-manage’ the company by probing too deeply into matters of a complex
nature upon which shareholders, as a group, would not be in a position to make an informed
judgment.” The Staff consistently has concurred that stockholder proposals requesting an
assessment of risks or liabilities are excludable under Rule 14a-8(i)(7) because they relate to a
company’s day-to-day operations. See, e.g., The Chubb Corp. (avail. Feb. 26, 2007)
(stockholder proposal requesting that the board provide a report describing the company’s
position relating to climate change, including on the topics of the science of climate change,
public policy and legislation, the effect climate change may have on the company, and steps
taken by the company in response to climate change concerns); Pulte Homes, Inc. (avail. Mar. 1,
2007) (stockholder proposal requesting an assessment of the company’s “response to rising
regulatory, competitive and public pressure to increase energy efficiencies™); Wachovia Corp.
(avail. Feb. 10, 2006) (stockholder proposal requesting that the board prepare a report on the
effect on the company’s business strategy of the challenges created by global climate change).

We believe that the Proposal is not distinguishable from these instances in which the
Staff concurred that stockholder proposals were excludable under Rule 14a-8(i)(7) as relating to
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an evaluation of risk, While the Proposal does not specifically use the word “risk,” in order for
the Board to undertake the requested action—develop quantitative goals for reducing greenhouse
gas emissions from the Company’s products and operations-—it must of necessity do a risk
assessment similar to the risk analysis requested in stockholder proposals that expressly use the
word “risk.” The Company is a leading builder of single-family attached and detached homes,
which are built using a broad range of products and which sell in many geographic areas and at
vartous price points. For the Company to determine appropriate quantitative goals to reduce
greenhouse gases in its house designs, it must necessarily undertake an internal assessment of the
relative costs, benefits, risks and liabilities of various possible approaches and available
technologies. This internal assessment is part of the Company’s day-to-day operations and
implicates the Company’s ordinary business. Thus, because the primary action of the Company
to address the Proposal is an evaluation of economic risks and benefits of various available
technologies and design approaches, we believe that the Proposal is excludable under

Rule 14a-8(i)(7) as relating to an evaluation of risk.

The excludability of the Proposal is further supported by Staff precedent indicating that
the Staff looks beyond whether the stockholder proposal refers specifically to an assessment of
risk in determining whether the proposal is excludable on this basis. For example, in response to
a prior no-action request submitted by the Company, the Staff concurred that the Company could
exclude, as relating to “evaluation of risk,” a proposal requesting that the Company “assess its
response” to rising regulatory, competitive, and public pressure to increase energy efficiency.
Standard Pacific Corp. (avail. Jan. 29, 2007). See also ACE Ltd. (avail. Mar. 19, 2007)
{concurring with the exclusion of a stockholder proposal requesting that the board provide a
report describing the company’s strategy and actions related to climate change, including on the
topics of the science of climate change, public policy and legislation, the effect climate change
may have on the company, and steps taken by the company in response to climate change
because it related to an evaluation of risk); Great Plains Energy Inc. (avail. Feb. 27, 2007)
(proposal requesting a “‘financial analysis of the impact” of a carbon dioxide emissions tax was
excludable as calling for an evaluation of risk); Wells Fargo & Co. (avail. Feb. 16, 2006)
(proposal requesting a report on the effect on Wells Fargo’s business strategy of the challenges
created by global climate change was excludable because it called for an evaluation of risk); The
Dow Chemical Co. (avail. Feb. 23, 2005) {concurring with the exclusion under Rule 14a-8(i)(7)
of a stockholder proposal requesting a report describing the reputational and financial impact of
the company’s response to pending litigation because it related to an evaluation of risks and
liabilities); American International Group, Inc. (avail. Feb. 19, 2004) (concurring that the
company could exclude a proposal that requested the board of directors to report on “the
economic effects of HIV/AIDS, tuberculosis and malaria pandemics on the company’s business
strategy,” becausc it called for an evaluation of risks and benefits) (emphasis supplied). In this
regard, careful drafling of the Proposal to eliminate any reference to “risks” or “liabilities”
should not be sufficient to distract from the internal assessment of risks, costs, benefits and

liabilities that the Company would face in establishing the “quantitative goals” requested in the
Proposal.
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The Proposal also is distinguishable from stockholder proposals that “focus on the
company minimizing or eliminating operations that may adversely affect the environment or the
public’s health,” which the Staff has not permitted to be excluded. In Staff Legal Bulletin
No. 14C (June 28, 2005) (“SLB 14C™), the Staff stated that where a stockholder proposal does
not seek an internal assessment of the company’s risks and liabilities arising from operations, but
instead focuses on the company acting to alter or eliminate activities that have an adverse effect
on the environment or that have other significant social policy implications, it may not be
properly excluded. For example, SL.B 14C cites Exxon Mobil Corp. (avail. Mar. 18, 2005) as an
example of a proposal that is not excludable because it relates to “the company minimizing or
eliminating operations that may adversely affect the environment or the public’s health.” The
stockholder proposal in Exxon Mobil requested a report “on the potential environmentai damage
that would result from the company drifling for oil and gas in protected areas.” The Company is
a diversified homebuilder, and the Proposal does not focus on the Company exiting or
minimizing any portion of its home building operations that produce greenhouse gases, as in
Exxon Mobil. Instead, the Proposal requests “quantitative goals” that cannot be established
without the Company initially conducting a Company-wide internal assessment of its operations
to determine the risks, costs, benefits and liabilities that the Company would face in adopting
various available technologies.

We recognize that the Staff has concluded that certain operations-related proposals may
focus on sufficiently significant social policy issues so as to preclude exclusion in certain
circumstances, but we do not believe that to be the case with the Proposal. In this regard, the
Staff has consistently concurred that a proposal may be excluded in its entirety when it addresses
both ordinary and non-ordinary business matters. Most recently, the Staff affirmed this position
in Peregrine Pharmaceuticals Inc. (avail. July 31, 2007), stating that a proposal recommending
that the board appoint a committee of independent directors to evaluate the strategic direction of
the company and the performance of the management team could be excluded under
Rule 14a-8(i)(7) as relating to ordinary business matters. The Staff noted, “that the proposal
appears to relate to both extraordinary transactions and non-extraordinary transactions.
Accordingly, we will not recommend enforcement action to the Commission if Peregrine omits
the proposal from its proxy materials in reliance on rule 14a-8(i)(7).” Similarly, in General
Motors Corp. (avail. Apr. 4, 2007), a proposal requesting that the board institute an executive
compensation program that tracks progress in improving the fuel economy of GM vehicles was
excludable under Rule 14a-8(i)(7). The Staff stated, “[i]n this regard we note that while the
proposal mentions executive compensation, the thrust and focus of the proposal is on ordinary
business matters.” See also Wal-Mart Stores, Inc. (avail. Mar. 15, 1999} (proposal requesting a
report to ensure that the company did not purchase goods from suppliers using, among other
things, forced labor, convict labor and child labor was excludable in its entirety because the
proposal also requested that the report address ordinary business matters). As noted above, the
assessment of risk requested by the Proposal implicates the Company’s ordinary business
operations.



Office of Chief Counsel
Division of Corporation Finance
January [8, 2008

Page 5

Therefore, we do not believe that it is necessary to consider whether the Proposal may
touch upon a significant policy issue, since the Proposal addresses ordinary business issues. In
this regard, establishing * quantitative goals . . . for reducing total greenhouse gas emissions
from thec Company’s products and operations” cannot be achieved without the Company first
conducting an internal assessment of the costs, benefits, risks and liabilities of the various
approaches the Company could take. Thus, we believe that the Proposal may be excluded under
Rule 14a-8(i)(7).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2008 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject. Moreover, 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 to the Company only.

If we can be of any further assistance in this matter, please do not hesitate to call me at
(949) 789-1618.

Sincerely,

ot

ay A. Halvorsen

Enclosures

cc: Laura J. Shaffer, The Nathan Cummings Foundation
Daniel P. Nielsen, General Board of Pension and Health Benefits of the United Methodist
Church

10d)372428_3.DOC
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THE - NATHAN - CUMMINGS -FOUNDATION

December 6, 2007

Clay A. Halvorsen
Secretary

Standard Pacific Corp.
15326 Alton Parkway
Irvine, CA 92618-2338

Dear Mr. Halvorsen:

‘The Nathan Cummings Foundation is an endowed institution with approximately $570 millicn of
investments. As a private foundation, the Nathan Cummings Foundation is committed to the
creation of a socially and economicalty just society and seeks to facilitate sustainable business
practices by supporting the accountability of corporations for their actions. As an institutional
investor, the Foundation believes that the way in which a company approaches major public
policy issues has important implications for long-term shareholder value.

It is with these considerations in mind that we submit this resolution for inclusion in Standard
Pacific Corporation’s proxy statement under Rule 14a-8 of the general rules and regulations of
the Securities Exchange Act of 1934. We would appreciate an indication in the proxy statement
that the Nathan Cummings Foundation is the primary proponent of this resolution. At least one
representative of the filers will attend the stockholders® meeting to move the resolution as
required by the rules of the Securities and Exchange Commission.

The Nathan Cummings Foundation is the beneficial owner.of 170 shares of Standard Pacific
Corporation stock. Verification of this ownership, provided by Northemn Trust, our custodian
bank, is included with this letter. We have continuously held these shares for more than one year
and will continue to hold these shares through the shareholder meeting.

Due to the roughly 70% decline in the value of Standard Pacific’s stock over the last three months
alone, the Nathan Cummings Foundation does not meet the filing threshold on its own. The
Nathan Cummings Foundation will be joined in filing this resolution by a number of co-filers.
All holdings should be aggregated for the purposes of the filing threshold.

If you have any questions or concerns about this resolution or would like to speak with us about
your efforts to address climate change, please contact Laura Shaffer at (212) 787-7300. Thank
you for your time.

Sincerely,

Lz’/m

Lance E. Lindblom .
President and CEQ _ Director of Shareholder Activities

475 TENTH AVENUE - 14TH FLOOR - NEW YORK, NEW YORK 10018
Phone 212.787.7300 + Fax 212.987.7377 - www.nathancummings.org



The Intergovernmental Panel on Climate Change (IPCC) recently concluded that warming of the climate system
is unequivocal and that human activity is the main cause. Debate surrounding climate change now focuses not
on whether 2 problem exists but rether on the best means for abatement and adaptation.

The rise in average global temperatures resulting from climate change is expected to have significant adverse
impacts. According to Business Week, many scientists agree that the warmer temperatures resulting from climate
change are causing more powerful storms and perhaps intensifying extreme weather events including droughts
and wild fires. Thermal expansion and melting ice sheets are expected to lead to rising sea levels, with
significant implications for coastal communities. Rising temperatures will also impact fresh water supplies.
California’s Department of Water Resources, for instance, has stated that, “ Adapting California’s water
management systems to climate change presents one of the most signhificant chaifenges for the 21% century.”

Climate change also has important economic implications. The Stern Review, often cited as the most
comprehensive overview of the economics of ciimate change, estimated that the cumulative economic impacts of
climate change could be equivalent to a loss of up to 20% of aversge world-wide consumption if action is not
taken quickly. A more general pronouncement in the IPCC's report, Climate Change 2007: Impacts, Adaptation
and Vaulnerability, observed that “Taken as 2 whole, the range of published evidence indicates that the net
damage costs of climate change are likely to be significant and to increase over time.”

According to the Washingion Post, “Buildings are the largest source of the greenhouse-gas emissions that are
causing global warming, and in the United States, half of building-related emissions are from houses.” The EPA
estimates that Lhe residential end-use sector accounted for 21% of CO2 emissions from fossit fuel combustion in
2005.

With residential end-use accounting for such a high proportion of GHG emissions stemming from fossil fuel
combustion, & number of recent studies have focused on energy efficiency improvements in residential dwellings
as a potential source of emission reductions. One recent study in The McKinsey Quarterly found that nearly a
quarter of cost-effective GHG abatement potential involves efficiency-enhancing measures geared at reducing
demand in the buildings and transportation sectors. A second McKinsey study concluded that the residential
sector represents the single-largest opportunity to raise energy productivity, noting that, “The adoption of
available technologies (including high-efficiency building shetls, compact fluorescent lighting, and high-
efficiency water heating) would cut ... end-use demand for energy by 32 QBTUs in 2020, equivalent to 5 percent
of global end-user demand in that year.”

RESOLVED:

Shareholders request that the Board of Directors adopt quantitative goals, based on available technologies, for
reducing total greenhouse gas emissions from the Company's products and operations and report to shareholders
by December 31, 2008, on its plans to achieve these goals. Such a report will omit proprietary information and
be prepared at reasonable cost.




The Northern Trust Company
50 South La Salie Street
Chicago, Dlincis 60603

(312) 630-6000

Northern Trust

December 6, 2007

To Whom It May Concern:

This letter will verify that the Nathan Cummings Foundation held 170 shares of Standard Pacific Corp
worth $521.90 as of December 3, 2007. The Nathan Cummings Foundation has held Standard Pacific for
more than one year and will continue to hold it at the time of your next annual meeting.

The Northern Trugt Company serves as custodian and record holder for the Nathan Cummings Foundation.
The above mentioned shares are registered in a nominee name of the Northem Trust,

This letter will further verify that Laura Shaffer is a representative of the Nathan Cummings Foundation and
is authorized to act in their behalf with respect to matters pertaining to this proposal.

Sincerely,

Frank Fanser
Vice President



Account name

Account #

Holdings for Nathan Cummings Foundation as of December 3, 2007
Custodian: Northern Trust Company

Assel Description Shares B Markat Value

Cusip

Symbol

N CUMMINGS

Standard Pacific Corp 170.00 521.90
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GENERAL BOARD OF PENSION AND HEALTH BENEFITS
_— OF THE LINITED METHODIST CHURCH

Caring For Those Who Serve

1201 Davis Street
Evanston, llinois 60201-4118

847-B69-4550
www.gbophb.org
December 6, 2007
Clay A. Halvorsen
Corpaorate Secretary
Standard Pacific Corp.
15326 Alton Parkway

Irvine, CA 92618-2338

Re: Shareholder Proposal

Dear Mr. Halvorsen:

1 am writing on behalf of the General Board of Pension and Health Benefits, beneficial owner of
479,690 shares of Standard Pacific stock. 1 am co-filing the enclosed shareholder proposal with
the Nathan Cummings Foundation for consideration and action at your 2007 Annual Meeting. In
brief, the proposal requests Standard Pacific to adopt goals for reducing greenhouse gas emissions
from our Company’s products and operations. Consistent with Regulation 14A-12 of the
Securities and Exchange Commission (SEC) Guidelines, please include our proposal in the proxy
statement.

In accordance with SEC Regulation 14A-8, the General Board has continnously held Standard
Pacific shares totaling at least $2,000 in market value for at least one year prior to the date of this
filing. Proof of ownership will be sent under separate cover. It is the General Board's intent to
maintain ownership of Standard Pacific stock through the date of the 2008 Annual Meeting.

The General Board believes that responsible companies are proactively managing their
relationships to the environment and mitigating the negative impacts they have. Last week, 150
global business leaders signed the Bali Communiqué calling for a binding UN framework to
address climate change. Companies at the forefront of this issue are better positionéd to respond
to changes in legislation and consumer demands and provide additional shareholder value.

If you have any questions conceming this resolution, ptease contact Laura Shaffer, Director of
Shareholder Activities at the Nathan Cummings Foundation, at 212-787-7300 or

laura.shaffer@nathancummings.org. Specific issues related to the General Board may be directed
to Dan Nielsen, Manager of Socially Responsible Investing at 847-366-4592 or

daniel nielsen@ghophb.org,
Thank you in advance for your time and attention.

Sincerely,

Vb Bostocte Ao
Vidette Bullock Mixon
Director, Corporate Relations
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Standard Pacific - 2008

The Intergovernmental Panel on Climate Change (IPCC) recently concluded that warming of the
climate system is unequivocal and that human activity is the main cause. Debate surrounding climate
change now focuses not on whether a problem exists but rather on the best means for abatement and
adaptation. ' -

The rise in average global temperatures resulting from climate change is expected to have significant

~ adverse impacts. According to Business Week, many scientists agree that the warmer temperatures
resulting from climate change are causing more powerful storms and perhaps intensifying extreme
weather events including droughts and wild fires. Thermal expansion and melting ice sheets are
expected to lead to rising sea levels, with significant implications for coastal communities. Rising
temperatures will also impact fresh water supplies. California’s Department of Water Resources, for
instance, has stated that, “Adapting California’s water management systems to climate change presents
one of the most significant challenges for the 21% century.”

Climate change also has important economic implications. The Stern Review, often cited as the most
comprehensive overview of the economics of climate change, estimated that the cumulative economic
impacts of climate change could be equivalent to a loss of up to 20% of average world-wide
consumption if action is not taken quickly. A more general pronouncement in the IPCC’s repont,
Climate Change 2007 Impacts, Adaptation and Vulnerability, observed that “Taken as a whole, the

. range of published evidence indicates that the net damage costs of climate change are likely to be

~ significant and to increase over time.” '

According to the Washington Post, *Buildings are the largest source of the greenhouse-gas emissions
that are causing global warming, and in the United States, half of building-related emissions are from
houses.” The EPA. estimates that the residential end-use sector accountéd for 21% of CO2 emissions
from fossil fuel combustion in 2005. ‘

- With residential end-use accounting for such a high proportion of GHG emissions stemming from fossil
fuel combustion, a number of recent studies have focused on energy efficiency improvements in
residential dwellings as a potential source of emission reductions. One recent study in The McKinsey
Quarterly found that nearly a quarter of cost-effective GHG abatement potential involves efficiency-
enhancing measures geared at reducing demand in the buildings and transportation sectors. A second
McKinsey study concluded that the residential sector represents the single-largest opportunity to raise
energy productivity, noting that, “The adoption of available technologies (including high-efficiency
building shells, compact fluorescent lighting, and high-efficiency water heating) would cut ... end-use
demand for energy by 32 QBTUs in 2020, equivalent to 5 percent of global end-user demand in that
year.” .

RESOLVED: .

Shareholders request that the Board of Directors adopt quantitative goals, based on available
technologies, for reducing total greenhouse gas emissions from the Company's products and operations
and report to shareholders by December 31, 2008, on its plans to achieve these goals. Such a report
will omit proprietary information and be prepared at reasonable cost.
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Via Overnight Mail

December 10, 2007

Clay A. Halvorsen
Secretary

Standard Pacific Corp.
15326 Alton Parkway
Irvine, CA . 92618-2338

Dear Mr. Halvorsen:

On behalf of the SEIU Master Trust (“the Trust”), I write to give notice that,
pursuant to the 2007 proxy statement of Standard Pacific Corp. (the
“Company”), the Trust intends to present the attached proposal (the
“Proposal”) at the 2008 annual meeting of shareholders (the “Annual
Meeting”"). The Trust requests that the Company include the Proposal in the
Company’s proxy statement for the Annual Meeting. The Trust has owned the
requisite number of Standard Pacific shares for the requisite time period. The
Trust intends to hold these shares through the date on which the Annual
Meeting is held. The Trmst is co-filing this proposal with The Nathan
Cummings Foundation, who is serving as lead filer and primary contact.

The Proposal is attached. I represent that the Trust or its agent intends to
appear in person or by proxy at the Annual Meeting to present the Proposal. A
proof of share ownership letter is being sent to you, under separate cover,
following this filing. Please contact me at (202)730-7051 if you have any
questions.

Sincerely,

Stephen Abrecht
Executive Director of Benefit Funds

SA:TR:bh
Attachment




The Intergovernmental Panel on Climate Change (IPCC) recently concluded that wamming of
the climate system is unequivocal and that human activity is the main- cause. Debate
surrounding climate change now focuses not on whether a problem exists but rather on the
best means for abatement and adaptation.

The rise in average global temperatures resulting from climate change is expected to have
significant adverse impacts. According to Business Week, many scientists agree that the
warmer temperatures resulting from climate change are causing more powerful storms and
perhaps intensitying extreme weather events including droughts and wild fires. Thermal
expansion and melting ice sheels are expected to lead to rising sea levels, with significant
implications for coastal communities. Rising temperatures will also impact fresh water
supplies. California’s Depariment of Water Resources, for instance, has stated that,
“Adapting California’s water management systems to climate change presents one of the
most significant challenges for the 21% century.”

Climate change also has important economic implications. The Stern Review, often cited as
the most comprehensive overview of the economics of climate change, estimated that the
cumulative economic impacts of climate change could be equivalent to a loss of up to 20% of
average world-wide consumption if action is not taken quickly. A more general
pronouncement in the IPCC's report, Climate Change 2007: Impacts, Adaptation and
Vuinerability, observed that “Taken as a whole, the range of published evidence indicates that
the net damage costs of climate change are likely to be significant and io increase over time.”

According to the Washington Post, “Buildings are the largest source of the greenhouse-gas
emissions that are causing global warming, and in the United States, half of building-related
emissions are from houses.” The EPA estimates that the residential end-use sector
accounted for 21% of CO2 emissions from fossil fuel combustion in 2005.

With residential end-use accounting for such a high proportion of GHG emissions stemming
from fossil fuel combustion, a number of recent studies have focused on energy efficiency
improvements in residential dwellings as a potential source of emission reductions, One
recent study in The McKinsey Quarterly found that nearty a gquarter of cost-effective GHG
abatement potential involves efficiency-enhancing measures geared at reducing demand in
the buildings and transportation sectors. A second McKinsey study concluded that the
residential sector represents the single-largest opportunity to raise energy productivity, noting
that, “The adoption of available technologies (including high-efficiency building shells,
compact fluorescent lighting, and high-efficiency water heating) would cut ... end-use demand
for energy by 32 QBTUs in 2020, equivalent to § percent of global end-user demand in that
year.”

RESOLVED:

Shareholders request that the Board of Directors adopt quantitative goals, based on available
technologies, for reducing total greenhouse gas emissions from the Company's products and
operations and report to shareholders by December 31, 2008, on its plans 1o achieve these
goals. Such a report will omit proprietary information and be prepared at reasonable cost.



StaNDARD Paciric HOMES

December 19, 2007
ViA FEDERAL EXPRESS

Laura J. Shaffer

Director of Shareholder Activities
The Nathan Cummings Foundation
475 Tenth Avenue, 14" Floor
New York, NY 10018

Stephen Abrecht

Executive Director of Benefit Funds
SEIU Master Trust

11 Dupont Circle, N.W._, Suite 900
Washington, DC 20036-1202

Dan Nielsen

Manager of Socially Responsible Investing

General Board of Pension and Health Benefits of the United Methodist Church
1201 Davis Street

Evanston, IL 60201-4118

Dear Ms, Shaffer and Messrs. Abrecht and Nielsen:

I am writing on behalf of Standard Pacific Corp. (the “Company”), which received on
December 11, 2007, your stockholder proposal requesting a report on reducing greenhouse gas
emissions for consideration at the Company’s 2008 Annual Meeting of Stockholders (the
“Proposal”). We received the Proposal from The Nathan Cummings Foundation (the “Primary
Proponent™), the SEIU Master Trust and the General Board of Pension and Health Benefits of the
United Methodist Church (each a “Co-Proponent,” and together with the Primary Proponent, the
“Proponents™).

Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended, provides that
stockholder proponents must submit sufficient proof of their continuous ownership of at least
$2,000 in market value, or 1%, of a company’s shares entitled to vote on the proposal for at least
one year as of the date the stockholder proposal was submitted. The Company’s stock records
do not indicate that the Proponents are the record owners of sufficient shares in the aggregate to
satisfy this requirement. In addition, the proof of ownership submitted by the Primary Proponent
from The Northern Trust Company, dated December 6, 2007, does not meet the filing threshold
set forth in Rule 14a-8(b). Moreover, we have not received proof of ownership from either of
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the Co-Proponents. Thus, to date the Proponents have not satisfied Rule 14a-8’s ownership
requirements as of the date the Proposal was submitted to the Company.

To remedy this defect, the Co-Proponents must submit sufficient proof of their ownership
of Company shares. As explained in Rule 14a-8(b), sufficient proof may be in the form of:

* a written statement from the “record” holders of the Co-Proponents’ shares (usually a
broker or a bank) verifying that, as of the date the proposal was submitted to the
Company, the Co-Proponents continuously held in the aggregate (together with the
Primary Proponent) the requisite number of Company shares for at least one year; or

e if the Co-Proponents have filed with the Securities and Exchange Commission
(“SEC”) a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 3, or amendments
to those documents or updated forms, reflecting the Co-Proponents’ ownership of
Company shares as of or before the date on which the one-year eligibility period
begins, a copy of the schedule and/or form, and any subsequent amendments
reporting a change in the ownership level and a written statement that the
Co-Proponents continuously held the required number of shares for the one-year
period.

The SEC’s rules require that your responses to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date you receive this letter. Please address
arty response to me at the address provided above or by facsimile at (949) 789-1608. For your
reference, I enclosed a copy of Rule 14a-8.

If you have any questions concerning the foregoing, please do not hesitate to contact me
at (949) 789-1618.

Sincerely,

STANDARD PACIFIC CORP.

lay A. Halvorsen
Executive Vice President, General Counsel
and Secretary

Enclosure
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Shoreholder Proposels - Rule 140-8

§240.140-8.

This section oddresses when o company must include o shoreholder's preposol in its proxy statement and identify the
proposat inits form of prosy when the company helds an annual or special meeting of shareholders. in summory, in order to
have your shareholder proposal included on o company’s proxy card, and included ciong with any supporting statement in
its proxy slotement, you must be eligible ond follow certoin procedures. Under o few specific circumstances, the company is
permitted to excdude your proposol, but only ofter submitting its reasons to the Commission, We structured this section in o
question-ond-onswer format so that it Is eosier to understand. The references to "you™ are to a shareholder seeking to

submit the proposet.

o} Question 1: Whatis a propesal?
A sharehoider proposal is your recommendation or requirement that the company and/or its boord of directors
take action, which you intend to present ot o meeting of the compony's shoreholders. Your proposat should state
os clearly os possible the course of oction thot you believe the company should follow. If your proposol is ploced on
the compony's proxy card, the company must afso provide in the form of prosy means for shoreholders to spedify
by boxes o choice between approval or disopprovol, or obstention. Unless ctherwise Indicated, the word “proposat”
as used in this section refers both to your proposal, and to your corresponding statement in support of your
proposcl iif any).

ib) Question 2: Whe is eligible to submit a proposal, and how do | demonstrate to the company that [ om eligible?

f1)  Inorder to be efigible to submit a proposcl, you must have continuously held of feast $2.000 in morket
volue, or 1%, of the compeny’s securities entitled to be voted on the praposal ot the meeting for at leost one
year by the date you submit the proposal. You must continue to hold those securities through the date of
the meeting.

{2} fyou ore the registered holder of your securities, which means thot your nome oppears in the compony's
records os a shareholder, the campany can verify your eligibility on its own, dithough you will stilt hove to
provide the company with a written statement that you intend to cantinue to hold the securities through
the dote of the meeting of shoreholders. However, if like many shareholders you are not a registered holder,
the company llkely does not know thot you are o shoreholder, or how many shares you own. In this cose. ot
the time you submit your proposol, you must prove your eligibility to the companty in one of two woys:

{il  The first way is to submit to the company a written stotement from the "record” holder of your
securitles (usuolly o broker or bonkt verifying thot. at the time you submiltted your proposal, you
continuoustly held the securities for ot least ane yeor, You must also include your own written
statement that you Intend to continue to hold the securities through the date of the meeting of
shoreholders; or

i} The second way to prove ownership opplies only If you hove fled o Schedule 130 1§240.13d-101),
Schedule 13G [5240.13d-102), Form 3 {§249.103 of this chopter), Form 4 [§249.204 of this chapter}
endfor Form S {§249.105 of this chapter], or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on which the ane-year efigibitity
period begins. If you have filed one of these documents with the SEC, you may demonstrate your
gligibility by submitting to the comparny.

[A) A copy of the schedule ond/or form, and ony subsequent omendrments reporting o change in
your ownership level;

(8] Your written statement thol you continuously held the required number of shares for the ane-
yeor period cs of the date of the stotement; and

{Ch  Your written stotement that you Intend to continue ownership of the shares through the dote of
the company’s onnuol or special meeting.

el Question 3: How many proposals may | submit?
Each shareholder moy subreit (1o mare than one proposal 1o a company for o poriculer shareholders' meeting,

[  Questlon 4: How lang con my proposol be?
The proposal. including ony occompaonying supporting statement, may not exceed 500 words,

{e} Question 5: What Is the deadline for submitting o proposal?

{1} If you ore submitting your proposat for the company’s annual meeting, you can in most coses find the
deadline in last yeor's proxy statement. However, if the company did nat hold on annual meeting lost year,
or has chonged the date of ils meeting for this year more than 30 days from last year's meeting, YOu con
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usually find the deadline in one of the company's quarterty reparts on Form 10-Q {§5249.3080 of this chopter)
or 10-QS8 (§249.308b of this chapter), or in shareholder reports of investment companies under §270.30d-1
of this chapter of the Investment Company Act of 1940, In onder to avoid controversy, shareholders should

submit their proposols by meons, including electronic means, thot permit them 10 prove the date of delivery.

{21 The decdline is colculated in the following monner if the proposal is submitted for a reguiarly scheduled
annual meeting. The praposal must be received at the company’s principal executive offices rot less thon
120 colendar days before the date of the compony's proxy statement released to shorehodersin
connection with the previcus yeor's annual meeting. However, If the compony did not hold an annuat
meeting the previous year, or if the date of this year's annuot meeting has been chonged by more than 30
dnys from the dote of the previous year's meeting, then the deodline is o reasonable time before the
company begins to print and maoil its proxy materiols,

3)  Wyouare submitling your propasal for a meeting of shareholders other than o regulary scheduled annuat
meeting, the deadline Is o reasonable time before the company begins to print and mall its proxy materais.

{ft Question & What If] fail to follow one of the eligibility or procedural requirements explained In answers to
Questions 1 through 4 of this section?

{11 The company moy exclude your proposal, but only after it hos notified you of the problem, ond you have
faited adequately to correct it Within 14 calendor doys of receiving your proposal, the company must notify
you in writing of any procedural or eligibility deficiencies, os well os of the time frome for your response.
Your response mustbe postmorked , or tronsmitted electronically, no later than 14 days from the date you
received the compony's notiflcation. A company need not provide you such notice of o deficlency if the
deficiency ¢annot be remedled. such as if you fail to submit  propasat by the company's properly
determined deodling, If the compony intends to exclude the proposal, it will later have to make o
submission under §240.14a-8 and provide you with a copy under Question 10 below, §240.1a0-8f).

{2)  Wyoufail in your promise to held the required number of securities through the dote of the meeting of
shoreholders, then the company will be permitted to exclude all of your proposals from fts proxy materials
for any meeting held In the following two colendor years.

g} Question 7: Who hos the burden of persuading the Commission or its staff thot my proposal can be excluded?
Except os otherwise noted, the burden Is on the company to demonstrote thot it is entitled to exdude o proposal,

{hl  Question 8: Must | appear personolly at the shorehelders® meeting to present the proposal?

ToRTVYETIM W

11 Either you, of your representotive who Is quefified under state low to present the proposal on your behalf,
must ottend the meeting to present the proposud. Whether you gitend the meeting yourself or senda
quoalified representciive to the meeting in your ploce, you shautd make sure that you, of your
representative, follow the proper stote low procedures for attending the meeting and/or presenting your
proposal.

{2} Hthe company holds its shoreholder meeting in whole or In port vio electranic medio, ond the compony
permaits you or your representotive to present your proposal vio such media, then you moy oppear through
electronic medio rather than traveling to the meeting to appear in persan.

(31 youor your qualified representative foil to oppesr and present the proposal, without good cause, the
com pary wil| be permitted 1o exclude ol of your proposals from its proxy moterials for any meetings held in
the following two colendar yeors.

il Question 9: Ift have complied with the procedural requirements, on what other boses muy o company rely to
esclude my proposal? .

MUEER: | A

(1}  improper under state low: if the propasal is not 0 proper subject for action by shoreholders under the laws
of the jurlsdiction of the compary's organizaiion;
Note to paragroph (i): Depending on the subject matter, some proposals ore not considered proper under
state low If they would be binding on the company if approved by shareholders. In our experience, most
proposals that are cost as recommendations or requests that the boord of directors take specified oction
are preper under stote jow. Accordingly, we will assume thet a proposal drofted os o recommendation or
suggestlon is proper unless the compony demonstrotes otherwise,

{2y Viokation of Jow: M the proposoal would, {fimplemented, couse the company to violote ony state, federal, or
foreign low to which it is subject;
Note to paragraph (2} We will not apply this bosis for exclusion to permit exclusion of o proposal on
grounds thot it would violate foreign law if compliance with the foreign low would result in a violation of any
stote or fedeval fow.

(31 Violation of proxy rules: If the proposal or supporting statement is cantrary to any of the Commission's praxy
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rutes, induding §240.140-9, which prohibits materiolly folse or mislecding stotements in proxy soliciting
materduls;

{4}  Personol grievance; special interest: if the proposol refotes to the redress of ¢ personal chaim or grievance
ogainst the company ar any other person, or if it is designed to result in o benefit to you, or to further o
personal interest, which i not shared by the other shorehalders ot lorge;

{8} Relevonce: If the proposal relotes to operations which account for less than 5 percent of the company's

total assets at the end of its most recent fiscal year, ond fortess than 5 percent of its net earnings ond gross

sales for its most recent fiscal yeor, and is not otherwise significantly reloted to the compony’s business;
6] Absence of power/authority. if the company would lack the power or outhority toimplement the propasal;

17 Monogement functions: If the proposal deols with o matter reloting to the company’s ordinary business
aperations;

i8)  Relates to election: IFthe proposal relates to on election for membership on the compony's boord of directors
or anglogous gaverning body;
@ Conlflicts with compony’s proposat if the proposal directly conflicts with one of the company's own

proposals to be submitted to shareholders at the some meeting:
Note to porogroph {9k A comparmy’s submisston to the Comenission under this section should specify the

points of conflict with the company’s proposol
110 Substontiofly implemenited: If the company hos olready substontially implemented the proposal;

{11)  Duplication: if the proposal substanticlly duplicates onother proposol previously submitted to the compaony
by another proponent that will be induded in the compony’s proxy materiols for the same meeting;

12} Resubmissions: If the proposal deals with substantiolly the some subject matter os ancther proposal or
proposols thot hos of hove been previously Included in the company's prosty moteriats within the preceding
5 colendor years, @ company may exclude it from its proxy motetials for any meeting held within 3 calendar
years of the lost ime it was included if the proposaf received:

fil  Less thon 3% of the vote if proposed once within the preceding 5 colendar yeors;

{2 Less than 6% of the vote on its lost submission to shareholders if proposed twice previously within the
preceding 5 colendor yeors: or

{ii}  Less than 10% of the vote on its [ost submission to shareholders if proposed three times or more
previously within the preceding S calendor yeors; ond

[13)  Specific omount of dividends: If the proposol relotes to spedific omounts of cash or stock dividends.
Question 10: What proceduras must the company follow if it intends to exclude my proposol?

{1} i the company intends to exclude a proposol from its prosy materidls, it must file its reasons with the
Cormmission no loter than 80 colendor days before it files its definitive proxy statement and form of praxy
with the Commission. The company must simudtaneously provide you with o copy of Its submission. The
Comrnission staff may permit the compony to make its submission later than 80 days before the company
files Its definitive proxy statement and form of proxy, if the company demonstrotes good cause for missing
the deadline.

[2}  The compony must file six poper copies of the following:
it  The proposak

) An explonotion of why the company believes thot it may exclude the proposal, which shoud, if
plc;ssihle, refer to the most recent applicable authority, such as prior Division letters issued under the
rule; and

Giil A supporting opinion of counsel when such repsons ore bosed on matters of stote or foreign low.

Question 11; May | submit my own statement to the Commission respanding to the compony*s orguments?
Yes, you may submit o response, but it is not required, You should try to subrnit any response to us, with o copy to
the company. as soon as possible after the company makes its submission. This way, the Commission staff will
have time to consider fully your submission before it issues its response. You should submit six paper copies of your

response.

Question 12: If the compony includes my sharehalder proposal in its proxy materials, what informotion obout
me must it include along with the proposal itself?

CORITEINT D)
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i2)

Tha compony's proxy statement must include your name and address. as well os the number of the
company's voting securities thot you hold. However, instead of providing that information, the compory
may insteod indude a statement that It will provide the information to shareholders promptly upon
receiving an oral or written request.

The company is not responsible for the contents of your preposal or supporting statement.

im) Quastion 13: Whot con | do if the company includes in its prexy statement reasons why it belisves
shareholders should not vote in favor of my proposal, and | disagree with some of its stotements?

sh)

12)

G

The company may elect te include in its proxy statement reasons why it befieves shareholders should vote
ogainst your proposol. The company is allowed to moke arguments reflecting its own point of view. just as
yGU Moy express your own point of view in your proposol’s supporting statement

However, if you befieve thot the company's opposition to your proposal contains moteriolly folse or
misleading stotements thot may vidlate our onti-fraud nule, §240.140-9, you should promptly send to the
Comymission stoff and the compaony o letter explaining the recsons for your view, olong with o copy of the
compony's stotements oppesing your proposal. To the extent possible, your letter should include spacific
foctuo! informotion demonstrating the inoccuracy of the company's claims. Time permitting, you may wish
to iy to work out your differences with the company by yourself before contacting the Commission stoff.

B LU A b (T

We requsire the company to send you a copy of its statements opposing your proposol before it mails its
proxy materials, so that you moy bring to our ottention any materially {olse or misleoding stotements, under
the following timefromes:

G !f owr no-action response requires thot you make revisions to your proposal or supporting stotement
as a condltion to requiring the company to include it in its proxy moteriols, then the company must
provide you with o copy of its opposition stotements no later than S calendor days ofter the company
receives a copy of your revised propasal; or

it In ol cther coses, the compony must provide you with o copy of its opposltion statements no later

then 30 calendor days before its files definitive copies of its proxy stotement and form of prosy under
§240.140-6.
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December 21,2007

Clay A. Halvorsen

Executive Vice President, General Counsel, and Secretary
Standard Pacific Corporation

15326 Alton Parkway

Irvine, CA 92618-2338

Re: Ownership Confirmation for Shareholder Proposal

Dear Mr. Halvorsen:

Yesterday I received a letter from you (dated December 19, 2007) with regards to a
shareholder proposal requesting a report on adopting goals for reducing greenhouse gas
emissions. In the letter, you state that Standard Pacific has not yet received proof of
ownership from the General Board.

On December 7, 2007, I faxed to you at 949-789-1609 a copy of a letter from the General
Board’s custodial bank, BNY Mellon, attesting to the fact that the General Board has
consistently maintained ownership of at least $2,000 of Standard Pacific stock dating
from November 30, 2006. '

Lhave enclosed a copy of the fax, which includes the BNY Mellon letter. I believe that
this will satisfy the proof of ownership requirement in SEC Rule 14a-8(b).

If you have additional concerns, please don’t hesitate to contact me at 847-866-4592 or

via e-mail at daniel _nielsen@gbophb.org.

Sincerely, > -

Dan Nielsen
Manager of Socially Responsible Investing

inLecping with cur cummitnient 1o srvimnnmental stewnedship, this paper is stade with 100%, post cotsumer iher and is Drocess chlorine free
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December 7, 2007
Clay A Halvorsen
Corporate Secretary
Standard Pacific Corp.

15326 Alton Parkway
Irvine, CA 92618-2338

Re: Shareholder Proposal .

Dear Mr. Halvorsen:

Yesterday I mailed to you via Federal Express the attached shareholder resolution and cover letter
submitted on behalf of the General Board for inclusicn in the proxy statement for the company s’
2008 annual meeting. .

With regard to that proposal, please find attached an ﬁwncréhip confirmation letter from the .
Geéneral Board’s custodial bank affirming that the General Board has continuously held at least
$2,000 worth of Standard Pacific stock for at least cne year prior to filing the proposal.

If you have any questions or comments, plcasc contact Dame] Nlelsen Manager of Socially
Respons;ble Investmg, at daniel_nielsen@gbophb.org or by phone at 847-866-4592.

Sincerely,
Vidette Bullock Mixon
Director, Corporate Relations

ENCLOSURES
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December 8, 20(57

Vidette Bullock Mixon , .
General Board of Pension and Heaith Benefits
Of the Unitcd Mcthodist Church

1201 Davis Street

Evanston, IL, 60201

Dear Ms. Bullock Mixon:

This letter is in response to a request for confirmation that the General Board of Pension and Health
Benefits of the United Methodist Church have continuously owned shares of Standard Pacifit Corp stock,

since November 30, 2006 and that those shares.have continuously maintained a market vatue of at teast
$2,000.00. '

The security is currently held by Mellon 'frust, Master Custodian, for the Generat Board of Pension and .
Health Benefits of the United Methodist Church in our nominee name at Depository Trust Company.

Please contact me directly at 412-236-4268 with any questions.

- Sincerely, »

E
Jules Selia
Service Delivery Officer
BNY Mellon .
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January §, 2008

Clay A. Halvorsen

Executive Vice President, General Counsel, and Secretary
Standard Pacific Homes

15326 Alton Parkway

Irvine, CA  92618-2338

And via facsimile: ~ 949-789-1608

Dear Mr. Halvorsen:

On behalf of the SETU Master Trust (“the Trust”), I am ‘writing to formally
withdraw the Trust’s proposal (the “Proposal™) to Standard Pacific Homes (the
“Company”) on greenhouse gas- emissions reductions, co-filed with The Nathan
Cummings Foundation (“Lead Proponent™) and the General Board of Pension and
Health Benefits of the United Methodist Church, initially filed by the Lead
Proponent on December 6”, 2007.

At this time, the Trust does not intend to present the aforementioned Proposal at
the 2008 annual meeting of shareholders, and so, withdraws its request for the
Company to present the Proposal in its 2008 proxy statement for 2 vote of
shareholders. This request in no way nullifies the request by other shareholders
{co-filers) or the Lead Proponent to have the Proposal presented in the 2008
Company proxy statement. We no longer have holdings in the Company, and
therefore do not meet the requirements to file the Proposal.

We are, however, as shareholders in your industry, interested in what progress the
Company makes regarding the initial Proposal request. Please keep us informed

on climate-related reports and policies related to our initial request as they are
available.

Please contact me at (202)730-7051 if you have any questions.

Sinceteg.

‘Stephen Abrecht

Executive Director of Benefit Funds
SA:TR:bh

cc: Laura Shaffer, The Nathan Cummings Foundation
Dan Nielsen, GBOPHB UMC

dooz/002
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Securities and Exchange Commission M @
100 F Street, NE T

Washington, DC 20549
Attention: Chief Counsel, Division of Corporation Finance

Re:  Request by Standard Pacific Corp. to omit stockholder proposal submitted by The
Nathan Cummings Foundation

Dear Sir/Madam,

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, The Nathan
Cummings Foundation (the “Foundation™) and the General Board of Pension and Health
Benefits submitted a stockholder proposal (the “Proposal™) to Standard Pacific Corp.
(“Standard Pacific” or the “Company”). The Proposal asks Standard Pacific’s board to
adopt quantitative goals, based on available technologies, for reducing total greenhouse

gas emissions from the Company’s products and operations and report to stockholders by
December 31, 2008.

By letter dated January 18, 2008, Standard Pacific stated that it intends to omit the
Proposal from the proxy materials to be sent to stockholders in connection with the 2008
annual meeting of stockholders and asked for assurance that the Staff would not
recommend enforcement action if it did so. Standard Pacific argues that it is entitled to
omit the Proposal in reliance on Rule 14a-8(i)(7), which allows a company to exclude a
proposal that “deals with a matter related to the company’s ordinary business operations.”
As set forth more fully below, Standard Pacific has not met its burden of establishing its

entitlement to exclude the Proposal, and we respectfully urge that its request for relief be
denied.

The Proposal Focuses-on Minimizing or Eliminating Operations That May Adversely
Affect the Environment. not on an Internal Assessment of Risks or Liabilities

In applying the ordinary business exclusion to proposals dealing with
environmental and public health matters, the Staff distinguishes between proposals that
focus on “an internal assessment of the risks or liabilities that the company faces as a

475 TENTH AVENUE - 14TH FLOOR - NEW YORK, NEW YORK 10018
Phone 212.787.7300 - Fax 212.787.7377 * www.nathancummings.org
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result of its operations that may adversely affect the environment or the public’s health,”
which are excludable, and proposals that “focus on the company minimizing or
eliminating operations that may adversely affect the environment or the public’s health,”
which may not be omitted. (See Staff Legal Bulletin (“SLB”) 14C) It is clear that the
Proposal does not mention risk or speak in terms of financial or cost/benefit analysis. In
that sense, the Proposal is distinguishable from the proposals at issue in the Great Plains
Energy' and Dow Chemical® determmatlons cited by Standard Pacnf' ic. Further, unlike
the ACE Ltd.?, Wells Fargo," American International Group, Inc.’ and Wachowa6
proposals, the Proposal does not seek disclosure on how a particular issue affects the
Company’s business strategy, which arguably requires an evaluation of risk.

Nonetheless, Standard Pacific claims that the Proposal is excludable because
establishing the quantitative goals requested by the Proposal would require the Company
to assess risks, costs, benefits and liabilities. But Standard Pacific’s reasoning would
obliterate the distinction set forth in SLB 14C. Any measures designed to “minimiz{e] or
eliminat[e] operations that may adversely affect the environment” can be said to invoive
some internal analysis, which might take into account factors such as cost or risk to the
company. Indeed, the example used by the Staff in SLB 14C—a proposal asking for a
report on “potential damage that would result from the company drilling for oil and gas in
protected areas”—would be excludable under Standard Pacific’s approach.

Arguments much like the ones Standard Pac1ﬁc now advances were rejected by
the Staff just last year in Exxon Mobil Corporation.” Exxon Mobil argued that the
proposal there, which was substantially similar to the Proposal, would require a complex
cost/benefit analysis. The Staff declined to concur with Exxon Mobil’s view that the
proposal could be excluded on ordinary business grounds.

Standard Pacific’s argument cannot obscure the clear language of the Proposal. It
is difficult to imagine how the action the Proposal requests—the establishment of
quantitative goals for greenhouse gas emission reduction—can not be said to minimize
the Company’s adverse impact on the environment. Standard Pacific’s confusing point
that the Proposal does not identify the precise “portion” of Standard Paciric’s operations
that produces greenhouse gas emissions does not change this analysis. (It is worth
noting, however, that the supporting statement asserts that residential end-use accounted
for 21% of CO2 emissions from fossil fuel consumption in 2005.) To avoid micro-
management, the Proposal gives Standard Pacific’s board substantial discretion in
determining what the goal should be.

Under the approach taken in SLB 14C, as well as the Staff’s 2007 Exxon Mobil
determination, exclusion of the Proposal on ordinary business grounds is inappropriate.

Great Plains Energy (publicly available Feb. 27, 2007).

Dow Chemical Co. (publicly available Feb. 23, 2005).

ACE Lid. (publicly available Mar. 19, 2007).

Wells Fargo & Co. (publicly available Feb. 16, 2006).

American International Group, Inc. (publicly available Feb. 19, 2004).
Wachgvia Corp. (publicly available Feb. 10, 2006).

Exxon Mobil Corporation (publicly available Mar. 23, 2007).
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The Proposal unambiguously seeks to minimize or eliminate adverse impacts on the
environment and does not focus on internal assessment of risks or liabilities. Moreover,
there is no question that the subject of reducing a company’s contribution to global
climate change implicates a significant social policy issue.? Accordingly, we respectfully
request that the Staff decline to concur with Standard Pacific’s view that it is entitled to
omit the Proposal in reliance on the ordinary business exclusion.

[f you have any questions or need anything further, please do not hesitate to call
me at (212) 787-7300. The Foundation appreciates the opportunity to be of assistance in
this matter.

Very truly yours,

Laura J. Shaffer
Director of Shareholder Activities

cc: Clay A. Halvorsen
Fax # 949-789-1609

¥ See, e.g., Unocal Corporation (publicly available Feb. 23, 2004) (declining to allow exclusion of a
proposal asking the company to report on “how the company is responding to rising regulatory,
competitive, and public pressure to significantly reduce carbon dioxide and other greenhouse gas
emissions™); Reliant Resources Inc. (publicly available Mar. 5, 2004) (same}.
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) 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 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must corply with the rule by offering informal advice and suggestions
and to determine, initially, whether ornot 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 suppert 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 concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities .
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’ s mformal

_ procedures and proxy review into a formal or adversary procedure.

Itis lmponant 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
to include shareholder proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not proclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have agamst
the company in court, should the management omit the proposal from the company’s proxy -
material.




February 28, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Standard Pacific Corp.
Incoming letter dated January 18, 2008

The proposal requests that the board adopt quantitative goals, based on available
technologies, for reducing total greenhouse gas emissions from the company’s products
and operations, and report to shareholders on its plans to achieve these goals.

We are unable to concur in your view that Standard Pacific may exclude the
proposal under rule 14a-8(i)(7). Accordingly, we do not believe that Standard Pacific
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

illiam A. Hines
Special Counsel

END



