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Dear Mr. Livermore:

This is in response to your letters dated January 27, 2012 and January. 30, 2012
concerning the shareholder proposal submitted to URS by William Steiner. We also have
received letters on the proponent’s behalf dated January 27, 2012, January 29, 2012,
January 30, 2012, January 31, 2012, February 1, 2012, February 10, 2012, and
February 13, 2012. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
-noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc: . John Chevedden ,
**FISMA & OMB Memorandum M-07-16***



March 22,2012

Response of the Office of Chief Counsel

- Division of Comration Finance

Re: URS Corporation
Incoming letter dated January 27, 2012

The proposal urges that the executive pay committee adopt a policy requiring that
senior executives retain a significant percentage of stock acquired through equity pay
programs until one-year following the termination of their employment, and to report to
shareholders regarding the pohcy

We are unable to concur in your view that URS may exclude the proposal under
rule 14a-8(i)(3). We are unable to conclude that you have demonstrated objectively that
* the proposal is materially false or misleading. In addition, we are unable to conclude that
the proposal is so mherently vague or indefinite that neither the shareholders voting on
the proposal, nor the company in xmplemenung the proposal, would be able to determine
with any reasonable certainty what actions or measures the proposal requires.
Accordingly, we do not believe that URS may omit the proposal from its proxy materials
in reliance on rule 14-8(i)(3). In addition, we are unable to concur in your view that URS
may identify the representative of the proponent in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that URS may exclude the proposal under

rulé 14a-8(i)(8). Accordingly, we.do not believe that URS may omit the proposal from
its proxy materials in rehance on rule 14a-8(1)(8)

Sincerely,

* Louis Rambo
. Attorney-Adviser



DIVISION OF CORPORATION FINANCE .
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of ‘Corporation Fmance believes that its mpons’blhty w1th respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other miatters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions

-and to determine, initially, whether or not it may be appropnate in a particular matter to.

. recommend enforcement action to the Commission.  In connection with a shareholder proposal
under Rule 14a-8, the Division’s.staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’ s proxXy materials, as well
as any mformatlon furmshed by the proponent or-the proponent’s repmentatwe ‘

_ Although Rule 14a-8(k) does not require any commmucatxons 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 changmg the staff’s informal
procedures and proxy review into a formal or adversary procedure.

_ Itis xmportant to nofe that the staff’s and Comxmssxon s no-action responscs to-
Ruile 14a-8(j) submissions reflect only informal views. The determinations-reached in these no-
action letters do not and carinot adjudicate the merits of a company’s position with respect to the
proposal. Only acourt such as a U.S. District Court can decide whether a company is obligated
.. to include shareholder.proposals i in its proxy materials. Accordingly a discretionary

. determination not to recommend or take Commission enforcement action, does not preclude a
' 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 from the company’s proxy
material. .



" JOHN CHEVEDDEN -
. **'F[SMA & OMB Memorandum M-07-16** " ) . . o “:"*FISMA & OMB Memorandum M-07-16**

‘February 13,2012

OﬂiceofChiafCounsel
- Division of Corporation Finance -
Securities and Exchange Commission
100 F Street, NE
‘Washmgton,Dczos49

#7Rnlel4a—81’roposal

'Ladmdeenﬂemen

: ,Th:sﬁnﬂmrespondstothemxtsomcedlmuaryﬂ 2012requesttoavo:dthlsestabhshednﬂe
14a-8 proposal. .

'Ihemheddbbottl.aboratoms (February 9, 2012) mapreeedentonamlc 14a-8 proposal
A cdma‘nmgthmsmncmpm.Alsoxmhldedmﬂlepmponenstebmaryazonmbtml

| mmmmmmeomoeofmfmmaalmwmmmmwmasmm
' bevotednponmmezouproxy.

cc' Wilham Steiner

JomhMamqnvaelauons@mm |
Corporate Secretary



" February 9, 2012

Re:  Abbott Laboratories
o heommgletterdatedDecembuZZZOll

Do lhepmposalmgesﬁ:ecompamnonoommmeofﬂmbomdofmmadopt
. apolicy requiring that senior executives retain a significant percentage of shares acquired
ﬂ:rwgheqmtycompensahonpmgramsunﬁlrewhngnomahehremmtage.

i We are unable to concur in your view that Abbott may exclode the proposal under -
i rule 14a-8()3). We ate unable to conclude that the proposal is so inherently vague or

; indefinite that neither the shareholders voting on the proposal, not the company in

. implementing the proposal, would be able o determine with any reasonable certainty

* what actions or measures the proposal requires. Accordingly, we do not believe that

: Abboﬁmayomtﬂxepmposalﬁomxtspmxymawmlsmrehmemmhlh-so(s)

'Smcetdy

, Bth.Mamn
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" Via Electronic Mail: mmrp}opommmv

us Seawlﬁesammlgec«nmlsslon
- Office of the Chief Counsel
Divisionofcorpomonﬁname
" 300F Street, N.E.
Wasmm:,DC.m
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. orthe "Company”), by letter dated December 22, 2011, that it may exciude the
siwareholdermm(‘PmpownofmeAﬂ.-CIOHesemFundC'Fund'orme
‘Pfoponenf)fromnsmzpmymaterus.

l.lnh'oductlon

, Proponem‘stposatbAbbotturgesm

the Compensation Commities of the Board of Directors (the Cmanee')b
adomapoucyreqummatmiofemcumesretahasignmmmwemgeof
shares acquired through equity compensation programs untit reaching nomal
retirement age. For the purpose of this policy, normal retirement age shalibe
defined by the Company’s qualified retirement plan that has the largest number
. ofplanpamcpams.msha;ehouersrecomewmmemmmmeeadopta
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. sharemnﬂonpemsn!agamquﬁmemofatbastwpemernofmtaﬁeﬁax
shares. The policy shouid prohibit hedging transactions for shares subject to this

~ policy which are not sales but reduce the risk of loss to the executive, This policy
shall supplement any other share ownership requirements thathave been
established for senior executives, and should be implemented 50 as not to violate
mcmnpmw’semsﬁgcomacualoﬂigaﬁonsormmmofwmmnsamn
or benefit plan currently in effect.

i MsmmMWMsmannmmmm
" its proxy materials to be distributed to shareholders in connection with the Company’s
2012 annual meeting of sharehoiders. The Company argues that the Proposal, which

" - was filed November 14, 2011, is “materially false and misleading” and is, therefore,

excludable pursuant to Rule 14a-8(i)(3)beeausa dﬁngSlaffLsgalBuﬂeﬁnMB
(&pismber15.2004), _

~ the resolutidn contained in the proposat is so inherently vague or indefinite that
neither the stockholders voting on the propoeal, nor the company in
implementing the proposal (if adopted), would be able to determine with any
mmmmmmm«mmmmmm

: 'Abbo!fsamnmmmsﬂuphhmeanmamemuagewnhmdmm
instead, Abbott raises implementation questions that are matiers of ordinary

mmmmwmmmmmmmmﬂm
Proposal would affect “a senior executive...if her or she left the Company before
_ refirement age.” Abbotf’'s questions have no bearing on Rule 14a-8(1)(3) becaus, if the
Proposal were adopted by the Company, the Compsnsation Commitiee of the Board
. would overses Its impiementation by management. Abbott's questions are not matiers
that render the Proposal “vague and misieading” and, even if they were, Staff Legal ’
- Bullefing 14B (September 15, 2004) provides for modification of the Janguage of the -
Proposat not.asAbbouwouwhaven,maty‘tlsexcmbn. ,

. mmmammpwsmmmofamm
PoncyiorAbbott'sSen!orEmeum )

: Therposaturges'ﬁneConrpeMonComiﬁeeoftheBoardofDﬁe&ors(me
~‘00mmiuee')badoptapouqrmqumngmatserﬂorexecwvasmahasignmcam



: Lemnussgmmesamsmcommrssim | o 3

pemenhgeofshamsaoquwedmmxgheqmyoompenseﬂon until reaching
nomal retirement age.” it plainly states that “normal retirement age shall be defined by

' 'MeCompany'squaﬂﬁedmmtplanthathasthelamestmmbemfplan
participants.”

Abboltdamsﬂﬂ“ﬂismnﬂ(sic)coﬂdbememmhmﬁpleways. it
cites a hypothetical “senior execulive” who "left the Company before retirement age,”
asking whether he or she would be covered by the Proposal’s share retention policy?
- The plain language of the Proposal, however, statesmamwoudonlyapp!ymsarﬁor
- eaeawﬂveswhoreach'normalrmememage

o Amasnmmmmmmndammmmmw

retention only while the seniorexecutive remains a senior exacutive, or at least an
empioyeeofﬁeCompany'ﬂaeplainlanguagaofmerposal,hmver states that it
woxﬂdonlyapplytomloremﬁves.

: Abboﬂhendaknsilis'mcbmwluchshammustbemhded ltdalmsnotb
know if the Proposal would apply io shares received before an Abbott empioyes
became a senior executive. The plain language of the Proposal states that it would only
mbmmmwmm

" CMMdAmeﬁca.(Febnmyz,aOOS)andJPMayanam&Ca(Mam

5, 2010), Abbot claims that the Proposal's use of the words "normal retirement age,”

; mecmvswwmmmmmmhmmwam
participants, “is unclear, even though Abboit concedes that its own Proxy Statement
“implies that age 65 Is the ‘normal retirement age’ under its retirement plan with the

largest number of pian participants. Yet the proposal in Bank of America defined its
terms by referencing a definition that was not contained within the proposal or the

- company’s proxy statement. JP Morgan Chase & Co involved a definition of lobbying,

mmmmnmmmmmmmpwammys

~ proxy statement.

. Ne:dAbbonc!ahxsﬂmMIt]hephaseﬁheCanpany’squaﬁﬁedreﬂmem
plan that has the largest number of plan participants’ is itself vague and indefinite
because Abbott has multiple qualified retirement plans and the Proposal does not ‘
specify how 1o calculate the number of participants.” Yet the plain meaning of the words
“largest number” Is undeniable. Indaed, Abbott concedes that its own Proxy Statoment
ﬁmpﬁxﬂntagawlsmmmalteﬁmeMage undefitsmﬂremnpianwmme
largestnumberoiplanparhapams. - _
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Vl.Conelunion

Mmmmmmddemmmmmmmmm
Proposal under Rule 14a-8(g). The plain language of the Proposal amply defines the.
terms employed. Moreover, mmmmMmmmmmm
one item—"qualified retirement plan with the largest number of plan participants.”
Abboif's questions regarding the terms of the Proposal are not matters that render the

Proposal “vague and misleading” and, even if they were, Staff Legal Bulleling 14B
(&Wi&%)mmmmodﬁcaﬁondmmdmw not, as
Abbott would have It, merely its exciusion. The AFL-CIO Reserve Fund is prepared to
make whatever modifications are deemed necessary to resoive this matter, should it be
deemed necessary to do s0. Abboit, however, may not exclude the proposal simiply by
invoking Rule 14a-8())(3).

’ Pleaseealmeatzoe-ssrsassnyouhavaanymmlsornaedm
.mmaﬁomegammm lhavesarnoomesofmwwﬂ:e%mm
Staffto g olde: sals@sec.qo Tandlamsandhgacopymme(:ompany.




JOHN CHEVEDDEN
**FISMA & OMB Memorandum M-07-16™* ‘ ‘ . o . *FISMA & OMB Memorandum M-07-16*** -
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" February 10,2012

Office of Chief Counsel
. Division of Corporation Finance
Securities and Bxchange Commission
100 F Street, NE
Washington, DC 20549

. # 6 Rule 142-8 Proposal

- URS Corporation (URS)

" Executives to Retain Stock
William Steiner

LadmandGmﬁemtm

’l‘lnsfnrmetmondstotheoutsourcedkmmyﬂ 2012requesttoavo:dtlnsestabhshedrule
14a-8 proposal.

The ad nauseam hair-splitting company mgummtsshouldbehavebemommdbyﬂ:ecmpany
bewuseemhdommtg;veaﬂmﬁmofhowﬂwympmpmtedly relevant according to Staff
Legal BullctmNo 14B (CF),Septanber 15, 2004.

The following quote from SlaffLegal BulleunNo 14B was submitted with the rule 14a-8
proposal (emphasis added):
Accolﬂingly,gomgfomard webehevethat it would notbeappropnatefor _
companies to exclude supportmg statement language and/or an entire propoml in
reliance on rule 14a-8(1}(3) in the following circumstances;
- the company objects to factual assertions because they are not supported;
'ﬂxempanyobjectstofacmalassemOnsthat,whlle notmatenallyfalseor
misleading, may be disputed or countered;
-ﬂwcornpanyobjectstofa@alassemmbemusethoseasserﬂonsmybe
interpreted by shareholders in amanner that is unfavorable to the company, its
directors, or its officers; and/or
» the company objects to statements because they representthe opinion of the
shareholder proponent or a referenced source, but the: staﬁemens are not
identified specifically as such. -
We believe that it is appropriate under rule 142-8 for companies to addness
these ob]ecﬂons in their statements ofopposmon

: 'I‘husﬂ;ecompanywasﬁﬂlyawareomeﬁ'LegalBulleunNo 14Bandpers:stedmsub:mtnng
. adnauseampmSLB 14Baxgumemswrﬂmut]ustﬁcahon.

'I'lnsxstoreqlmtthatthe OfﬁceofChJefCounsel aﬂowth:sr&soluhontostandassubmrttedand
bevotedupon inthe 2012proxy



Joseph Mastersdnvmr.Relauons@ms.cow |



[URS RuIe l4a-8Proposal, December 19,2011]
- 3*-Exe¢uﬁvesToRetamSigmﬁeantStock
RESOLVED, Sharelwldmmgathatourwmmvepaymmmeewoptapohcyreqmmgthat

o semwex%vesmhmamgmﬁcmtpuoaﬂageofs%ckmqmredﬂnwgheqmwpaypmmms

until one-year following the termination of their employment and to report to shareholders
: regardmgtlnspohcybeforeomnextannualshareholdermeenng, _

Sharcholders recommend that a percentage ofatleast33% ofnetaftet—taxstockbereqimed.
This policy shall apply to future grants and awards of equity pay and should address the
permissibility of transactions such as hedging transactions which are not sales but reduce the risk
oflosstoexecuuves. Thxsproposalasksﬁorareﬁennonpohcystamngassoonasposslble. '

Requmgsemwexwutvw&hohamgmﬁcaﬁporhmofstockobmmdﬁmughmepay
plans after employment termination would focus our executives on our company’s long-term
m&AConfumceBoardTaskFacereponmexewuvepaymdthatahastbld-m-
retirement requirements give executives “an ever- gromngmcenhvetofocusonlong—texmsﬁock
price performance.” , ,

Themntofﬂnsproposﬂshmﬁdalwbecmderedmthemmanofthebppmwfor
addnuonalnnprovanentmonroompany s2011repmdcorporaﬁegovmmemordatomake
our company more competitive:

TheCorporateL‘bmy anmdependmtmv&stmentrmchﬁrmratedomcompany High
Concern" mMVepay—wmﬂhonforomCBOMmhnKoﬁ'el,n

TheCorporateL’bmrysmdamnalcashmomhvepaywasbasedonasmgleﬁnanml :
. performance measure. This created the potential for our executives to artificielly focus on only
ong aspect of company growth. Fmthermme,longtammemxvepayoons:mdofbme-based

OanEOreahzed$5mﬂhonﬁomthev&mngofll3000stockawardsandwasgwenm ‘
addition 50,000 RSU’s with a grant date value of about $2.5 million. Mr. Koffel had $15 million
in accumulated pension benefits and was potentially entitled to $31 million if there was a change
in control. Mr.Koﬁ'el’sZOlOpayalsomduded$736000forwcmuyandpersonalprotechon '

' JohnRoachhadbomdmsponsimeatPMerphadmgwwnstmbwzou
‘ MrRoachwasshﬂonourandltandexecuhvepaycomttmandmmvedm
second highest negative votes. :

leemwumgemrhardmmmeMvelymthmpmpommmmmmpmwdmpm
govunancetomakeomcompanymorecompehnve' '
Executives To Retain Significant Stock — Yes on3.*



Notes: : T, .
William Steiner, = “FISMA & OMB Memomndum M-07-16"* sponsored this proposaL

| Pleasenotethatthehﬂeofﬂ)eproposalmpattoftthmpow
*Number to beassxgnedbythecompany

This posalmhehevedmconformwithStaﬁ‘LegalBullennNo 14B(CF),Septemb:r 15,
2004 including (emphasis added):
Accordmg!y. going forward, we believe that it would not be appropriate for
‘companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(i)(3) in the following circumstances:
“» the company objects to factual assertions because they are not supported;
» the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
othe companyobjeclstofactua!assemons because those assertions maybe
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or :
« the company objects to statements beeause they represent the opmion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We belleve that it is appropriate under rule 14a-8 iorconpanles o address
these ob]ecﬂons in thoirstatemenis of opposition.

See also: Sthimsystems,Inc (July 21, 2005).
chkmnbehemmmmeamalmeeungandmemposalmnbemwenwdatﬁemud
meenng. Please acknowledgeﬁns propoml promptly by emafiFisMA & omB Memorandum M-07-16:"*



, , "' JOHN CHEVEDDEN
**FISMA & OMB Memorandum M-07-16™* :

© ++FISMA & OMB Memorandum M-07-16"*

- February 1, 2012

Office of Chief Counsel -
. Division of Corporation Finance
" Securities and Exchange Commission
100 F Street, NE
- Washington, DC 20549

# 5 Rule 142-8 Proposal

'URS Corporation (URS)

Executives to Retain Stock
- William Steiner

Ladies and Gentlemen:

msﬁnthetr&spondsmﬂzemmm.lamary 27 2012requestto avmdthlswtablwhedmle
- 14a-8 proposal. . :

TheattachedpmsfromﬂmeBoardAnalystProﬁlefortheoompany suppom‘tthctmctmthemle
14a-8 proposal. Co

T‘hlsmtorequwtﬁ\atﬂleOﬁceofChwaomselallowth:srwohxhontostandassubm:thedmd
'bevoteduponmﬂlemlzproxy - S

chﬂxamStemer

Joseph Masters <Investor.Relauons@nrs.com>
Corporate Secremry _



Board Analyst Profile for URS Corporation - S o apezzem

o - " Board Analyst
URS Corporation (URS)

__GOVERNANCE RATING INFORMATION o

Last Data Update: 12/24/2011.  |Update Reason: M&A Activily

BreL | ¢ _ . , wa b

Rating c . Moderate | Last Rating Change: 5/20/2011 | Previous Reting: D
o | -Cmm&bmabycmnpany?m-

. [ Board: [ IOWESRGEN "] - _|Analyst Comments:

TheraﬂngforURSCorporahoniasbeenupgadadfromec
due to decreased concems related fo board composition. Two of

mmmmmmmmm
CEO realized nearly $5.6 million from the vesting of 113,750 stock
" |awards and was granted an addition 50,000 RSU's with a grant

, dabvalueotaboutsz.smm Mr. Kokkhasnealyﬂe
million in accumulated pension benefits under the

SERP and is entitied to a potontial payment of about .Snﬁlion
hevutofammionfoummadxangehmwzmﬂ

hup:llmbﬁmmw.wmwlaMImMJoﬁw_leqm - . . Page 1 of 26



Board Analyst Profile for URS Corporation. ; 22229 MM

_CEO COMPENSATION
' €oxective Compensation Polictes | | o
T} Compensation & CEO:L ) Martin M. Kofel 2
Summary Compensation ,
: m&mpembon\fear *2010]
Salary| $1,000,002
B . Bonus: IR $0i
| Stock Awards:

ElmentivePayas%dfTotal: 75.87%
‘ 1i)incentive Pay as Stock:} 75.02%
L - — :

| CEO Contract Available?| Yes

m:;m.mmm/mmwmlmmmﬁummm-mm e e v : Page 19 of 26



BoardAnalyst Profile for URS Corporation : . g f ‘ L 2/1/12 236 PM

Aucumntammnm:s , i

msuun - |[Bshares|d 'm Votes{  Votes Vote
. Rohﬂmmn Hold]  Rptd| For(%){ Against%|. P’rgz

2 | 3 f]Acive| Oulside 2808|  2.828] 96.20%| 174%]  2011|ves

5 | 2 {|Active| Outside 9908] 0908 96.00%|  3.03% 2011{Yes

9 3 YAatve] oOuside | 12745] 12745| 95.80% C 4.13% 2014} No
|JssshW.Raisn gz | o | 3 facve| ousies | 12670 12670| sssen| 3sew| 2011 mo
iydaH Kennard [66) 5 | 3 HAcive| Outside 9084] 9084] 88.87%] 0.08% 2011} No
e CEOl 2| 23 | 1 Jlacive| inside | s25570| sosa7el e625%| seem|  2011|Yes
MickeyP ForetEl } 85| o 3 {| Active | - Outside 34208 34208| 99.88%|  0.06% 2011} No
SenWlemH.Fis oo | 3 | 2 flacive| Ousde | 38| ass| sese% o10%| 201 No

Outside : -

TR RS | gi | 6 | af|acwe| QU | 1iase) 1s2f basow| s3] 20t1|ves
Adm.S.Robert Falev| g3 | 8 | 0 |Retied| Outside 1753] 6568 % No
% 72| 7 | o |Retred| Outsice 34227} 34227| o505%| 4.03% 2010| No
|BetsyJ BemargPR | 58 | 3 2 |Retired| Outside 5512|  5512| sas4%| 1036%|  2008| No
CeorgeR. Melton [ 62| 2 0 |Retired| ~ Inside 37,865 s0285| " | No
HJlesseAmelleEd | 75| 6 | 0  |Retired| Outside 12,728] 12728] 8253%) _ 7.41% 2008} No
iwin)_Rosenstein | 72 | 15 0 |[Retired| Inside o] 121667} % No| -
Jesn-YvesPorez | 61| 4 0 |Retired| ' Inside 98,711 145377 % No
doseph E Lipscomb | 44 | 1 0 |Retired| Outside 0 0 % No
Maiel Knowles 164} 5 1 |Retired| ~ Outside 6772] 12755 % No
Mm“ . 78] 13 0 |Retred| Ouwside | 21018 29001 % No
Richard G BumB3 | 75| 30 | 1 |Retired] Outside |4,892,408 4,000,302 % No
|Richard Q. Praeger 2 0 |Retired| Outside 17,965] 24,965 % No{
SabrinaSimmons | 47.] © 0 {Retied] Outside | - " 626§ 99.87% 0.06% 2011} No
Stephen G, Hanks | 1 3 |Retired]|  Outside | 0 % No
William D, Waish B3 | 79 | 23 0 |Retied| Outside 107,727} 107,727 9002%] 9.96% 2010{ No

- Ed= FlaggedDiecbr?x,.-Flaggelemctoth.n“lsaGEO H- Daignamrmdsxpmcoswm&m LD=Lead

*lndmﬁasmatvoﬁmm&msarepraﬁmimry .
Curert drectorsonly | AR curent end retived directors

) littpzlMwmboadanahnxomlcompableslcum[cbmpany_pmﬁlaapm_mpim:nm . Page 14 of 26.



John D Roach Profile

2/1/32 2:37 PM

Board Analyst

John D Roach@s_ﬁeeso D;RECT@

[ Age: 67

Gender: Male
mwamumm 3
lsaCEO? No

R

B [« sammremrrugslm

, m.mmgmd:sumuaw'mmofnammm~nig'boardamnemup,m.umcam ,,

URS Corporation, Source Date: 422112011 - _
Mr. Roach has served as one of our directors since February 2003. He has served as Chairman of the Board and Chief Executive Officer of
a

DIRECT ORSHIPS INCLUDED IN THIS DATABASE

advisory services fim, since 1997; as a director of the PMI Group, Inc. since 1997; as a director §
suvedasﬂn;geewlm

Company Name Ticker Ratmg Since Yenure Position Statun Retired Relationship Founder Attendance sm smg Mmg-;;
%&&mg@m NeS  C . Divector Retired Outside 0
- YeriSian, inc, VRSN B 2007 5 Director Active OQuiside - 7915 27,347 $279280
PMiGroup. Inc. (The) PPMIQPK F 1997 15 Director Aclive " Oulside 140464 84,351 $144.606
URS Comoration . URs C - 2003 9 Direclor Aciive Outside 12745 12,745 $189517
%}gﬁﬂm BIDR C Divector Retired Outside 0 0
' Total Director Pay: $613,403
_&omd rgnas are via cumrent proxy.
MOST RECENT VOTING RESULTS FOR THIS INDIVIDUAL
" Company Name - Ticker | Rating | Terure | Provy Year Votes For| Votes Withheid} - Votes For (%} Vo!&o\ﬂ&lhheldcrhgam%) '
PM Group, Inc (The) |PPMIQPK] F 15 2011 84,167,208 1,183,243 98.61%| 1.38%
URS Comporation URS c 9 |- 2011 63,670,212 T 95.30%| 4.13%
VeriSign. Inc, " VRSN | B 5 2014 | 140,031,238 938,985 98.10% . 0.86%]
* Indicates that voting resuusare prefiminary
: Commitee Assignments
Commnaittes Name Status {see Company Name Ticker
_below)
B X URS
. - X E eﬂ‘_ﬁ i VRSN
! ) T _
httpc/ fwaw.boardanalyst.com/ directors/director._profile.asplid_individuale25355 Page 10of3



[URS: Rule l%&hoposal,!)ecmnberw 2011]
3* — Executives To Retain Significant Stock
RESOLVED Shareholders urge that our executive pay committee adopt a policy requiring that
v morememhmamgmﬁmMpmmﬁgeofsmdcacqmedﬂmngheqmtypaypmgrms
until one-year following the termination of their employment and to report to shareholders
regardmgﬂnspohcybeforeournextamnmlshareholdermeehng

Shareholdersreoommendthatapercentageofatleast33% of net after-tax stock be required.

This policy shall apply to future grants and awards of equity pay and should address the
permissibility of transactions such as hedging transactions which are not sales but reduce the risk
of loss to executives. 'I‘lusproposalasksforaremnuonpohcystarungassoonaspossible :

RequumgsemwexwmvmmhddamgmﬁcammWofaockommedmmughexmpay
plans after employment termination would focus our executives on our company’s long-term
success. A Conference Board Task Force report on executive pay stated that at least hold-to-
renrementreqtmemmtsgtvemclmv&s anever-growmgmcmtxvetofocusonlongmtmstock
price performance.” :

" The merit of this proposal should also be considered in the conteaxt of the oppartunity for
addmonahmprovemmtmomcompmy szollrepomdcorporategovemancemorm:tomake
»omcompanymorecompeuhve _

The Corporate Library, anmdwendentmv&shnmtrmarchﬁnnrmdomcompany"lﬁgh
Concern” mmmpay—wmﬂhonforowCEOMarhnKoﬁ'el,?Z

_TheCorporateL'btmysmdannualcashmemnvepaywmbasedonasmgleﬁnmmal
performance measure. This created the potential for our executives to artificially focus on only
one aspect of company growth. Furthermore, long-term incentive pay consisted of time-based
Restricted StockUmts(RSU) Equity pay should include pexformanee—v&shng conditions.

OmCEOreahzed$Smllhonﬁomtheveshngof113 000stockawardsandwasglvenm

addition 50,000 RSU’s with a grant date value of about $2.5 million.. Mr. Koffel had $15 million
maceumulatedpemxonbeneﬁtsandwaspotenhallyenﬁtledto%lnﬁlhomftbetewasachange
in control. Mr. Knﬂ'el’sZOlOpayalsomchxdedS?BGOOOforsecuntyandpersonalpro&cﬁon. '

’ JohnRoaohhadboardrwponsibﬂmesatMGmupleadmguptmtsNovember 2011
bankruptcy. Mr. Roachwassﬁllonouramhtande:ecmmycommmeesandrecewedow
- second highest negative votes. : .

Phasemwumgeomboardhmspmtdpomhvdyhthxsproposd&m%tmmovedwrpomte
governance to make our company more competitive:

ExecutlvesToRetamSigniﬁmtStock Yu on3.*



JOHN CHEVEDDEN -
~*FISMA & OMB Memorandum M-07-18"* = - R ~_ *“FISMA & OMB Memorandum M-07-16***

\
— . e

- Jamuary 31, 2012

Office of Chief Counsel

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

‘Washington, DC 20549

* # 4 Rule 14a-8 Propossl
URS Corporation (URS)
Executives to Retain Stock
William Stemer ’

LadmandGenﬂemm

’Ihxsﬁn'therrespondstothe outsoumedlannaryﬂ 2012req1mtoav01dthlsestabhshedmle
l4a-8proposa1.

ThecompanyfailshmmemtancewhaeﬁeSﬁgawnoacnonrdxefonwmdsﬁmtmnot
even contained in a rule 14a-8 proposal and merely concern the proponent’s written

" authorization. The company noachonrequestseemstobeevxdenceofwalouspremedﬁanonof
pubhshmg false information in its 2012 definitive proxy.

' 'I'lnsxstorequestthattheOﬁiceofChxefCounsel allowﬂnsresohxhonmstandassubmttedand
' bevoteduponmthe 2012proxy.

Sincerely,

cc: William Steiner

Joseph Masters <Inthor.Relahons@ms.com>
Corporate Secretary




- JOHN CHEVEDDEN

Janmary 30, 2012

Office of Chief Counsel .

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

Washington, DC 20549

# 3 Rule 14a-8 Proposal

. URS Corporation (URS)
Executives to Retain Stock
WilliamStdner '

Ladies and Genﬂemen.

f’rhasﬁxrﬂmrespondsmtheoutwumedlannary 2‘7, 2012requestto avoid this estabhshedmle
14a-8 proposal.

| 'l‘heESBanwhmproposalsm
“RESOLVED, thateﬁ'ecuveonthedateoftheappmval ofﬂnsrmlunonasprovxdedmArncle

70.ofﬂ1eCorporanonsAmdas of Incorporation, Anthony P. CostaandPhlhpGuamieﬁbeand
mchofthemhucbymrmvedforcanseasD:rectorsofﬂleCorpomuon.

The company incredibly claims that the ESBawsharcspmposal mmthesameballparkasMr
William Steiners proposal:

“RESOLVED, Shmeholdetsurgethatowexecuhvepay comn@eadoptapohcyreqmrmgthat '
mmmmmnamgmﬂcmmofmkmqmedmmugheqmypaypmgrms
until one-year following the termination of their employment and t6 report to shareholdm's
regardmgﬁmpohcybefmeowne:damualshreholdermﬁn&

'l'lmsal?-pagenoaehonrequmtxsofftoapoorqunpageZ. |

Th:sxstorequ&ﬂﬁtheOfﬁceofChlefComselaﬂowth:sresolmontostandassubmlthedand
“be voted upon in the 2012proxy

-

ZJobu Chevedden

 cc: William Steiner

Joseph Masters <Investor. Relatxons@nrs com>
Corporate Secretary .



Samuel M. Livermore
T:+1 4156932113
slivermore@cooley.com

January 30, 2012

‘VIA EMAIL (shaljeholdel_'gromsalg@sec.gov)

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Sireet, NE

Washington, DC 20549

Re: URS COrporaﬁon :
: .Shareholder Proposal of William Steiner
Securities Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen: :

-On January 27, 2012, we submitted a letter (the “No-Action Request”) on behalf of our

~ client, URS Corporation, a Delaware corporation (the "Company”), requesting confirmation that

the staff (the "Staff') of the Division of Corporation Finance of the U.S. Securities and

Exchange Commission (the "Commission")would not recommend enforcement action to

the Commission if, in reliance on Rule 14a-8 under the Securities Exchange Act of 1934,

as amended (the "Exchange Act"), the Company ‘omitted from its proxy materials for its
2012 Annual Meeting of Stockholders. (the "2012 Proxy Materials”) the shareholder proposal
(the "Proposal”) and related statement in support (“Supporting Statement”) submitted by
William Steiner (the "Proponent”). The Proponent identified Mr. John Chevedden as his
proxy holder. On January 27 and January 29, 2012, Mr. Chevedden submitted letters
(attached to this letter as Exhibits A and B, respectlvely) to the Staff contending that
the Company intentionally reduced the font size of the copies of Proponent’s original
correspondence attached to the No-Action Request as Exhibit A (the “Proponent . .
Correspondence”), with the purpose of implying that the Proponent’s submission was
unprofessional. In his letter dated January 29, Mr. Chevedden further requested that
the Staff suspend consideration of the Company’s No-Action Request until the
Company resubmitted the correspondence.

The Company acknowledges that the font size of the Proponent .
Correspondence is indeed smaller than the copies submitted by Mr. Chevedden with
his letters, but respectfully submits that the reduction inadvertently resulted from the
process of repeated transmissions of the documents, not through any effort to cause
the Proponent’s submission to look unprofessional.

Notably, Mr. Chevedden does not contend that the coples of the Proponent
Correspondence submitted with the No-Action Request are in any way |Ileg!ble
Nevertheless, to allay any concerns, we are including with this letter new copies of the

101 CAUFORNIA STREET, 5TH LOOR. SAN FRANCISCO, CA 94111-5800 T: {415) 693-2000 F: (415} 693-2222 WWW.COOLEY.COM



‘Cooley

Office of Chief Counsel _

Division of Corporation Finance

U.S. Securities and Exchange Commission
January 30,2012

Page Two -

Proponent Correspondence with an enlarged font; attached as Exhrbrt C. Accordmgly,
.the Company respectfully requests that the Staff continue its consideration of the
Company’s no-action request without suspension and that the Staff concur with the Company's
view and not recommend enforcement action to the Commission if the Company omits the
‘Proposal and Supporting Statement from its 2012 Proxy Materials. In the event that the Staff
.. disagree with the conclusions expressed in this letter or require any information in support or -
explanation of the Company's position, we would apprecrate an opporkunlty to confer with the
- Staff prior to the issuance of its response. :

If we can be of _further assistanqe-in this'matter, please- do not ,hesitate. to contact me.
Respectfully, a
, Samuel M. Livermore

Attachments

cc:  Mr. William Steiner (via mail)
Mr. John Chevedden (via e-mail)

1253845/SF

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 94111-5800 T: (415) 693:2000 F: {415) 693-2222 WWW.COOLEY.COM



EXHIBIT A
JOHN CHEVEDDEN

S *™FISMA & OMB Memorandum M'07-1‘6’" ) ' . *+CISMA & OMB Memorandum M-07-16*"*

January 27, 2012‘ _

Office of Chief Counsel ~
Division of Corporation Finance
100 F Street, NE

Washington, DC205_49

#IRnlelMProposa!

'URS Corporation (URS) :
Executives to Retain Stock
William Steiner

Ladies and Gentlemen: _
| Thisrespondstotheoutsourced Jam;‘ary27,'2012mwa:v6idtlﬁs&mblished'mlc 142-8
i 4 v " A
Theomnpmy&ssesmldwatermxtsmwhonreqmstbyhmpmngwxﬁnheemdmo&m
company shrunk the rule 14a-8 proposal and related papers and did not disclose that it is the

source of the shrinkage. Theeompanywronglyunph&sthaiﬂxwehard—to—readcopxmwere
subnnttedbyﬂlemoponent.

TmsxsmrequesmmeSecmmmdecMngeCommoanWMrmMWmmndas
submitted and be voted upon in the 2012 proxy.

cc: William Steiner

Joseph Masters <Investor Relations@urs.com>
. e , , m>



[URS Rnch4a-8Propoml,Dwemberl9 201131

. 3* — Executives To Retain Significant Stock

' RESOLVBD Shareholdezswgetbatourmcu&vepayobmmﬁeeadoptapohcqummgthat
semmevaesrehmamgmﬁcmﬂpawﬂageofﬂockacqmedﬁrwghequpaypmgtms
 until one-year following the termination of their employment and to report to sharcholders
regardmgﬂnspohcybeforeournextanmxalshareholdermeung.

Shmehold@rsmwmmd&atapemenhgeofﬂlmst%%ofmtaﬂu—hxsbckbereqmm&
Thspohcyshaﬂapplyhﬁﬁmgantsmdawudsofeqmtypayandshoﬂdaddressthe

-of transactions such as hedging transactions which are pot sales but reduce the risk -
oflosstoexecmms mspmposalasksforaretenhonpohcystamngusoonaspossible

Reqmnngsemme:MvwhhoMamgnMpoﬂmofstockobtmedﬂnwgbexmmvepay
plans after employment termination would focus our executives on our compeny’s long-term
success. A Conference Board Task Force report on executive pay stated that at Jeast hold-to-
renrememrequuemunsglvemmves“mmgmmngmcmemfowsmlongmmck
pnceperfonnance

; Thenwrttofﬁnsptoposal shmﬂdalsobeeomxderedmﬂwcontw:tofﬂwopport\mnyfor
vaddmonalmpwvanentm our company s%llreportedoorporategovemanoemordmtomake

our company more competitive:

TheCorpomteLibrary anmdependmtmv&sunmtmearchﬁrmratedourcompany High
Concern” mexecutlvepay—$9mﬂhonforerEOMamnKoﬁ'el,72

'I'lnCorporatehbmry smdanm:alcashmeeuuvepaywasbasedonasmgleﬁrmal
measure. This created the potential for our executives to artificially focus on only

one aspect of company growth. Furthermore, long-term incentive pay consisted of time-based

Restricted Stock Units (RSU). Eqmtypayshouldmcludeperformance—vwhngcondtﬁons.

, 0urCEOmhmd$5mﬂhonfrmnthemngof113 ,000 stock awards and was given an
addition 50,000 RSU’s with a grant date value of about $2.5 million. Mr. Koffel had $15 million
: ’maccummmedpmonbeneﬁtsmdwasmﬂlyenhﬂedm%lmﬂhomfﬂmemsachmge
in control. Mr. Koffel’s 2010 pay also included $736,000 for security and personal protection.

: khnRoachhadboardrwponabﬂmwatMerphadmgupmmNovmbazou
- bankruptey. Mr. Roachwasshﬂonommd:tandmecuhvepaycomﬂnm“ndmvedour
' seoondhlghmtnegattvevom

: Pleaseenwmageomboudmm@ondwmuvelywthspmposdwmmatempmvedmpome
Vgovemancetomakeomcompanymorecompeﬂﬁve. '
- Executives To Retain Slgniﬁeant Stock — Yes on 3.*



il

Notes , ) | T
Willizm Stemet **FISMA & OMB Memorandum M-07-16*** spmsm-ed this proposal.

Pleasenotcthatthehtleoftheproposal:spartofﬂleproyosaL

"Numbertobeassngnedbythecompany

'l‘hlspropoaahsbehevedtoconformwrthStaﬁ‘Legal Bulletin No. 14B (CF), September 15,
2004 including (anphasxs
Accordingly, going. forward we believe that it would not be appropriate for
companies to exciude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, wh‘le not matenallyfalseor
misleading, may be disputed or countered;
»the mpanyob]ectstofactualasserﬁonsbeeausemoseassemons may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
« the company objects to statements because they representﬁ!e opinion of the
‘shareholder proponent or a referenced souroe, but the statements are not
identified spectfica!ly as such.
We believe that it is appropriate under rule 14a-8 for conmanles to address
these oluecbons in theirstatements of opposition. -

See also: SunMicrosyswms, Inc. (July 21, 2005). :
Smkwﬂbeheldmﬂa&aﬂmmalmeenngandﬂxepmposdmnbemmdatmcmal
meeting. Please acknowledge this proposal promptly by ema#krisma & OMB Memorandum M-07-16



lﬂi}liam Stemner

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

Chairman of the Board
URS Corporation (URS)
600 Montgomery St 26th Fl
- San Francisco CA 94111
Phone: 415 774-2700
- Fax: 415 398-1905

Dear Mr. Koffel,

Ipmchasedstockmommmpmybecmserbehevedomoompmyhadgremmmallmbmt

awachedmﬂel%8p'oposdmwpoﬁofthelong-tmpaﬁnmmeofmcompany My
pmposahsforthenextannualshareholdermeeﬁng. I will meet Rule 14a-8 requirements
including the continuous ownership of the required stock value until after the date of the
respective shareholder meeting. My submitted format, with the shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is my proxy for John Chevedden

- and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf

regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming sharcholder
meeting before, during and after the forthcoming shareholder meeting. Please direct all future
, commmnwﬂonsregardmg my rule 14a-8 proposal to John Chevedden

**EISMA & OMB Memorandum M-07-1 [l

tofacﬂnatepmmptandvmﬁablecomnnmcahons. Pleaseldmhfythlsproposalasmyproposal
exclusively.

at:

Ihslewerdownotcoverproposa]sthatarenotmle 14a-8proposals. Thlsletterdoesnotgrant
thepowertovote.

YowconsldermonandﬂwcomdetatlonoftchoardofDnectorsmappteclatedmsuppoﬂof

the long-term performance of our company. Please acknowledge receipt of my. proposal
promptly by email ttFISMA & OMB Memorandum M-07-16**

 PH: 415.774.2700
FX: 415.772.8290 o



‘ _ ' EXHIBIT B
o R JOHN CHEVEDDEN
FISMA & OMB Memorandum M-07-16 +*FISMA & OMB Memorandum M-07-16"*

Jammary 29, 2012

Office of Chief Counsel

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

Washington, DC 20549

#2 Rule 142-8 Proposal

Ladies and'Gexﬂemm

'l‘hlsﬁmherrwpondstoﬂmomsomedlamyﬂ, mIZrequwwmdﬂ)wmbhs}wdmle
14a-8 proposal. - v

Theoompanytomcoldwmronthemdibihtyoﬁtsnoachon bytampenngthhthe
evidence. The company shrunk the rule 14a-8 proposal and related papers and did not disclose-
that it is the source of the shrinkage. The company wrongly implies that these unprofessional

oopleswaesubmltbedbyﬁxeproponent.

This is to mqmstMﬁeOfﬁceof(ﬂnefOomselsmpmdmdemhonofﬂnsmacﬁonrequm
whlﬂwcompmyrewbmﬁsﬂmpmponmﬁspapersmthmrmgmalmshnmkenfomat

Thxs:storequestﬂ:attheOfﬁoeofChwaounselallowthmresohhonwstandassubmlttedand
'bevoteduponmtheZOlmexy

" ce: William Steiner

Joseph Mastersdnv&stor.Relahons@urs.conP :
Corporate Secretary



[URS: Me I4a-8ProposaLDeomberI9 2011]

, 3* — Executives To Retain Significant Stock

‘ -RESOLVED, SMeholdasmgeMmepaycommmadoptapohcymumgthat

: smmexecuﬂmmtmnamgmﬁwﬁpemeﬂagebfshckummed&mughenypaypmgmms
-until one-year following the termination of their employment and to report to sharcholders

regardmgthlspohcybeforeomnm:tannualshareholdumeeung

'ShuehOMersmonmmdMapucﬂKageofatlemt%%ofnaaﬁwmmckbemm
This policy shall apply to future grants and awards of equity pay and should address the ‘

- permissibility of transactions such as hedging transactions which are not sales but reduce the risk
oflossmmuanhmpwpomlasksfmaMenhmpohcystmhngasmupossibk

Requiring senior exccutives to hold a sgmﬁmnt portion of stock obtained through executive pay

plans afier employment termination would focus our executives on our company’s long-term ~
suoews.AConfermeBoMTaskFomempoﬁmexecunvepaystatedthatatleasthold-to- .
retirement requirements give executives “an ever-growing incentive to focus on long-term stock
. price performance.” -

Thementéfﬂnsproposalsholﬂdalsobeconsxdcfedmﬂleoontwnofﬂxe 6ppornm1tyfor
addmonallmprovemetumourcompany szollrepomdcorporategovmamemordatomake
omoompanymorecompchtwe. o

'I'heCorporateLibrary anmdependentmveshnentresemhﬁrmratedourcompany"l—ﬁgh
Concein” in executive pay —$9 million for our CEO Martin Koffel, 72.

TheCorporateL‘brarysaxdamualcashmcennvepaywasbasedonamngleﬁnmmal
performance measure. This created the potential for our executives to artificially focus on only
one aspect of company growth. Furthermore, long-term incentive pay consisted of time-based
Rmtncted Stock Units (RSU). Equity pay should include performance-vesting conditions.

0urCEOreahzed$5mllhonﬁ‘omtheveshngofll3000stockawatdsandwasglvenan :

addition 50,000 RSU’s with a grant date value of about $2.5 million. Mr. Koffel had $15 million -

mmnmﬂmdpenmonbeneﬁtsmdwaspotennallyenuﬂedtoﬁl million if there was a change
in control. Mr. Koffel’s 2010 pay also included $736,000 for security and personal protection.

JohnRoachhadhoardrwponsxbilitie‘satMGrmxpleadmguptousNovemberZOll
bankruptey. Mr. Roach was still on our audxtand executive pay oomnntteesandrecelvedour

secondhlghestnegauve votes.

Pleaseencomagcourboatdtorwpondpomnvelywthlsproposaltomnate mprovedoo;pomte
governance to make our company more competitive:
, Executives To Retain Slgnm:ant Stock - Yes on 3.*




12/19/28FFISMA & OMB Memorandum M-07-16"* ‘ " pagE e
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3o et : EXHIBIT C- ‘ '
12/19/2811 1BFMMA & OMB Memorandum M-07-16"* T .. PAE 81/e3

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

, Chmmofﬁenaml
URS Corparstion (URS)
600 Monigomery St 26th 1
- - Sam Fransdseo CA 94111
~ Phane: 415 774-2700 -
Pax: 415 398-1905

Dear Mr. Koffel,

Immd%emrﬁmml&%dmmm;ﬁuwdlw
my attached yroposal in suppost long-term pexformance ourmm
moulmfcrmnnumwlml&rueeﬁng- I will meet Rule 14a-8
mhmummnowmdupdmmmmmmh
respective sharcholder mooting. wmmmww ,
is intended vo be used for definjtive proxy publication. Mbmmﬁmm
.. ani/or his designes to forward this Rule 14a-8 proposal t0 the company and 1o act on xmy bebalf
m&ngﬂﬁsRﬂeleopomLmde&ﬁmofﬁ.forh orthcoming shareholder
ummimmmwmlmmwmmm : d:- :

)

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

wﬁmmm&miﬁabhmm Pluseidmuryﬁhpmpoulasmymoﬂ

Tmmmwmmmﬂmmlmm mmmwm '
the powertovote, =

R Yowmndcaummdhmdmﬂoftbm&mmkw of
the long-term performancs of our vompany. Please acknowledge receipt of zoy
prompily by M‘WISMA & OMB Memorandum M-07-16*** '

PH: 415.774.2700
FX: 415.772.8290

Received Dec=19-2011 OBM1MA & OMB Memorandum M-07-16** To-URS FINANCE GROUP pm 001



12/18/2011 mr%&oMBMemorandum-M-m-m*?*. ' : B : H\E 82/83

. JURS: RulelMPmpunl,Daeembu 19.2011] .
: 3‘-Mmﬁva’ron¢hnm
RBSOLVED mzeboldmwgem-tmmmmemmmmmmm;polwyremm
senior executives retain a significant W tage of stock apquired through equity pay programs
vatil ons-year following the ofmmwynmmwmmwmm _
wmmmmmmmm "

Shatthoumxmommdﬂntapmungzofatlma?a% ofmtaﬁu\-laxnockbonxked.
Tl pohcyshﬂllpply'bm awards of equiry pay and should addrees .
pen:ﬁssibiuty Mmeﬁmmmmmmm
ﬁhuwawmmmmmammmumum

Mmmmwmswwmdmmwmﬁwm
‘Plans after smployment texminstion would focns our eecutives on onr ¢ % Jomg-tess
success. A Conference Board Task Force report on executive pay stated that at least hold-to-
mkmm&mmm“mwm%bmuwhmm

m

, Themmtofdﬁsrmpouldmddabobcmdqedﬁnmofﬁgmmfm
Manmpw’szoummdmminuMww
Our Company more copapetitive:

Tho Corporatc Library, mwmmmﬁmwwm'm
. Concexn™ mmwpay—ssnmmmxmcsommwn ;

mmmmmmmmwmuswmamw :
measpactufmpmymwﬂ:.l’urﬁmme. ive ﬁw
Rmmmmmsqmwmmmmmmmmaﬁm

DmCBDmhzud&ﬁmﬂhmﬁmﬂ:eWoﬂl&WOMm&mdmm

 addition 50,000 RSU°s with a grant date value of sbout 52.5 noillion. M. Kofftd had $15 million
. in accumulated peusion benefits and was p  entitled to $31 million if there was a change
in control. Mr. Koffel’s 2010 pay also i ed $736,000 for security and personal protoction.

'Jmmmmmmatmempmupmmwmn
bankruptcy. Mr. Roach was m@mmwmmmmmm
second highest negative votes,

Mmmmwwmmmmwmmedmm
govmmetnmabmcompwmem
: _ Executives To Retain mﬁmtStock—-Yums.*

Received  Deo=19-2011 “‘MA& OMB Memorandum M-07-16*"* To-URS FINANCE GROUP . Pags 002
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l’;;;.h?:m Steiner, *EISMA & OMB Memorandum M-07-16*+ Wﬂﬁ! roposal
Mmmmemdﬂwmum“hm
"Nmbettobcmgipedwgwm

This ubebwdmnm&nnvdﬂgsuﬁhgﬂ Bulletin No. 14B(CF),S:ptmhnlS,
m:\muingls(f W weheﬁavemuwomdnotbeappropmtor
companies to supporting statement langumeaﬂormaﬂapmpmm
reliance on rule 14a-8(1)(3) in the following circumstancss:
» the company objects to factual assertions because they are not supported:
-mmpwmmmmmmmmwm«
misleading, may be disputed or countered;
-mmwmwmmmmmmmmu
memhamnermsummwmmpw its
directors, or Its officers: and/or
mmmmmmmmmmndm
 proponent or @ referenced sourcs, but tha statemenis are not
identified specifically as such.
Webﬂmmnbmmmmfmmmbm
mmmmmum

Snalw' Sunliﬁmsysm,lln.(luty’zl.m L
Mwmmmmmmmmmzmmpmpmwmumumm

mﬁﬂing. Please acimowledge thlspmpoeal promptly by emnaitrisma & OMB Memorandum M-07-16"*
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JOHNCHEVEDDEN
g FISMA & OMB Memorandum M-07-16> ~FISMA & OMB Memorandum M-07-16

 January 29, 2012

. Office of Chief Counsel
‘Division of Corporation Finance
Securities and Exchange Commlsslon
100 F Street, NE
Washington, DC 20549

- #2Rule 142-8 Proposal
URS Corporation (URS)
Exeecutives to Retain Stock

Ladies and Gentlemen: - ;
This ﬁntherrespondstomeomomcedlammy 27, 2012requwtto avoxdﬂns estabhslwdmle
‘14a-8 proposa!. .

Thecompanytomooldwateronthccredibihtyoﬁtsnoacnonrequestbymnpmngw:ththe
evidence. The company shrunk the rule 14a-8 proposal and related papers and did not disclose
that it is the source of the shrinkage. ‘The company wrongly nnplwsﬂxatﬂxeselmprofmoml
oopaeswetesuhmttedbytheproponent. .

This is to reque_étﬂmt_theOfﬁocofChiefCotmsel suspend consideration of this no action request
until the company resubmits the proponent’spapersintheir ongmalunslmmkenformat.

msmwxequw;thattheOfﬁeeofCﬂnefComselanowthasmlunonwsmdassubm1ttedand
be voted upon in the 2012 proxy.

cc Wilham Steiner

| Joseph Masters%&stor.kelaﬁms@ms.com
Corporate Semetaty :



[URS: Rn1e14a-8Proposal,Decmber19 2011]
i 3* — Executives To Retain Significant Stock

'RESOLVED, Shm'eimldersmgethatmwuuvepaycommmwoptapohcqumnngthat
smmmmuhvesre&mamgmﬁemﬁpa%geofsmckwqunedﬂnoughequpaypmgmm
until one-year following the termination of ﬂ;elremploymmtandtoreportto shareholders
regarding this policy before our next annual shareholdermeehng

SharehoMmsrecomendmatapmmgeofatlmstB%ofnaaﬁa—mxstockbereqmmd
This policy shall apply to future grants and awards of equity pay and should address the .
permissibility of transactions such as hedging transactions which are not sales but reduce the risk
‘ oflmsmexwmw.msmoposﬂasksforaanohcysMhngasmonasmsﬁbh ,

Reqnmgsmmmmesmhddamguﬁchomonofstockobmedﬂuoughmmeay
plans after employment termination would focus our executives on our company’s long-term
success. A Conference Board Task Force report on executive pay stated that at least hold-to- -
mmememaqummmexecmm“mmgowmgtmmﬁvemfocusmlong-mmk
price

Themcntoftb:spmposal should also'beconsmderedmﬂlecontextofthe opportumtyfor
additional improvement in our company’s 2011 reporﬁedom‘porategovemanccmordmtomake
: owcompmymoreoompehhve ,

The Corporate Library, anmdepmdentmireshhentresearchﬁnnratedour company " High
Concern” in executive pay ~$9 million for our CEO Martin Koffel, 72.

TheOomorateL’brarysmdmmualeashmcennvepaywasbasedonamngleﬁnmmal :
performance measure. This created the potential for our executives to artificially focus on only
omaspeaofmmpmygrowﬂtFmthemore,longwmmcmeaycomswdofum&bamd
: RestnctedStockUmts(RSU) Equity pay should include performance-vesting conditions.

Our CEO realized $5 million from the vesting of 113,000 stock awards and was givenan =~
addition 50,000 RSU’s with a grant date value of about $2.5 million. Mr. Koffel had $15 million
in accumulated pension benefits and was potentially entitled to $31 million if there was a change
in control. Mr. Koffel’s 2010payalsomclmd$736000forsecuntyandpersonalprowct:on.

JohnRoachhadboardrwpomMaatPMGrmxpleadmgupmntsNovembwmll
. Mr. Roach was still ououraud:tandexecuhvepaycommxtteesandrecexvedour

second highest negative votes.

Pleasemcomageomboardmmspondpomuvelymmmoposalwmmatempmvedwmmam
governance to make our company more competitive:
Executives To Retain Significant Stock-Yes on3.*
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3* = Ryacallves To WM :

um&pwwnmmw
mmaammmmmum

This - Shatl aprdy %0 fihme rards of equity
pumw o i Sorh 4 hedghg B v s sk
mammmd- ammm-msm

¢ ) mmmwmwmammwm

wouh Foone our mesentives o oue
ma.c-nunwmm,mqmmwm st hold4o-
 yerdremens meats give “n bﬁnuhtmﬁ*

mma&mwm hmhﬁemuhm
additionnd umsm Mmmhn&bnﬂw

ummm

Tho Corporats Libary, sy mm Mmm'ﬁn
OM'NMW-WMm CEO Mastin Kofhtl, 72.

'mmmwmmmv e vy bawed wnm caanly

' wdm%m bmhuﬁva consisted of tinw-besed
ons:
WMMMMWWM&M

Oue OBO ailfion foo the: of ook wowedy

mmgm,.rmm,“#a
m % potes .,qﬁubmnmhsﬂmmuw

tnmm 3010 4 $735,000 Tor scenrity an persons] peotcciion. -

mmumm:mmm to its Noveraber 2011
‘bankroptoy, M. Roach s still on.oue sudit sd executive b u‘lnumdwt

secoud bigheet sagatve votes.

i MWNW»WMmemeW
| EoVeTnInGe 10 ake our ¢
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JOHN CHEVEDDEN

- January 27,2012

- Office of Chief Counsel -
Division of Corporation Finance _
SecmuﬂsandExcbangeCommlssmn
100 F Strect, NE - -
Washington, DC 20549

. #1Rule 142-8 Proposal

- URS Corporation (URS)
Executives to Retain Stock
William Steiner

mmeemlm

" This responds to the outsourced Jamuary 27, 2012 request to avoid this established rule 14a-8
‘The company tosses cold water on its 5o action request by tampering with the evidence. The
shrunk the rule 14a-8 proposal and related papers and did not disclose that it is the

source of the shrinkage. The company wrongly nmphesthatthesehard-to-mdcopmwere
submlttedbytheproponent.

msnsmrmmmmeSmmmdemgemmmmmOWMwwMWmmdas
, subzmttedandbevoteduponmﬂmzouproxy *

Sincerely, - ‘
%m@m AR

' co: William Steiner

Jomh Masters <Inv&stor.Relaﬁom@ms.eom>
Corporate Secretary



[URS Rule 14a-8Proposal,Decembet19 2011]
- 3+ -Execnhvu‘l‘oRetamSigm&ant Stock ;
RESOLVED; Shareholderswgeﬂutmuem&vepayoommmzeadaptapohcyrequnmgthat
’ mmmmhmr@nasgmﬁcmtpawﬁageofﬂockmqﬁred&rougheqmﬂpaypmm
_until one-year following the termination of their employment and to report to shareholders
regm‘dmgthlspohcybeforeom'nextannualshareholdermehng, :

Shareholdersrecommendthatapementageofatlenst33% of net after-tax stockberequued.
This policy shall apply to future grants and awards of equity pay and should address the

- permissibility of transactions such as hedging transactions which are not sales but reduce the risk
of loss to executives. msptoposalasksforaretumOnpohcystarnngassoonaspossibIe

: Reqmmgsemmexmhvesbholdamgn:ﬁmﬂporﬁonofstmkobﬂmedﬁnmghmﬁvepay
plans after employment termination would focus our executives on our company’s long-term
'success.AConfermceBoardTaskacempmtmexewhvepaysta:ed&mtathasthold-to—
retirement requirements give execuhv&s“anever—gmwmg mcennvetofowsonlong-temstock
price performance.”

: 'I'hemmtofﬂnspmposal should also be considered in the context of the opportunity for

additional improvement in ourcompany 32011 reportedcorpmategovemanoemordertomake
omcompanymorecompenuve

TheCorpommL'btuy'mhdependemﬁvméntmseamhﬁmraedomcompany'High
Concern” mexecnnvepay—$9mﬂhonformn'CEOMarhnKoﬁ‘el,72.

TheCorporateberarysmdannualcashmnuvepaywasbmdonasmgleﬁnanmal

performance measure. Thlscreawdthepotmualforomexecuumtoamﬁmally focus on only
one aspect of company growth. Furthermore, long-term incentive pay consisted of time-based

Restricted Stock Units (RSU). Equity pay should include performance-vesting conditions.

Our CEO realized $5 million from the vesting of 113,000 stock awards and was given an :
addition 50,000 RSU’s with a grant date value of about $2.5'million. Mr. Koffel had $15 million
in accumulated pension benefits and was potentially entitled to $31 million if there was a change
in control. Mr. Koffel’s 2010 pay also included $736 000 for munty and personat pmhectxon.

JohnRoachhadbomdmpom’bmuesatPMGmupleadmgupwttsNovmnberzon
bankruptcy. Mr.RoachwasshﬂonowMtanda:ewhvepayoommMesandrecemdmr
;'secondhlghmtnegahvevom- Lo

Pkasemcmgeomboardwwspondpomhvelymthwpmposdwmmmmpmvedcmpom
govemance to make our company more competitive:
Executives ToRetain S:gmficant Stock - Yes on 3.*



Notes: A . e .
'William Steiner, ***FISMA & OMB Memorandum M-07-16** sponsored this proposal.

PlcasenoteﬂmﬂxenﬂeoftheproposallspartofﬂiepmposaL
*Nmnbertobcasslgnedbyﬂ:ecompmy

'I'lnsproposal is believed to confonnmthStaﬁ'Legal BulletmNo 14B (CF), September 15,
2004 inchuding (emphasxs added):
 Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
: -thempanyobgectstofactualaserhons because they are notsupported
» the company objects to factual assertions that, whlle not materially false or
misleading, may be disputed or countered;
-thecompanyobiectstofactual assertions beeausethoseasserhonsmaybe
interpreted by shareholders in a manner that is unfavorable m the company, its
directors, or its officers; and/or :
« the company objects to statements becausethey mpresentthe opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specrﬁwlly as such.
We believe that it is appropriate under rule 14a-8 for companies fo. addmss
these ob}ecﬁons in their statements of opposition. -

. Seealso Sunhﬁaosysbmns,lnc.(hﬂyZl 2005).
Sm&wﬂbeheldtmhlamrthemualmwﬁngmdthcpmposdmﬂbepmmtedmmemm
meeting. Please acknowledge this proposal promptly by emaslrisma & oMs Memorandum M-07-16"



William Steiner
*~FISMA & OMB Memorandum M-07-16"*

Mr. Martin M. Koffel
Chairman of the Board
URS Corporation (URS)
600 Montgomery St 26th F1
San Francisco CA 94111
Phone: 415 77 2700 '
Fax: 415 398-1

DeathKoﬂ‘el,

lmnchmdﬂockmommmpmybemlbekevedomeompanyhadgrwﬁpmuausubmt
my attached Rule 14a-8 proposal in support of the long-term performance of our company. My
proposal is for the next annual shareholder meeting. I will meet Rule 14a-8 requirements

'mmdmgﬂleeontnmmowwshlpofthemquuedstockvdueunﬁlaﬁermeMOfﬁe
respective shareholder meeting. My submitted format, with the shareholder-supplied emphasis,

~is intended to be used for definitive proxy publication. This is my proxy for John Chevedden

- and/or his designee to forward this Rule 14a-8 proposal to the company and to act on my behalf

. regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming shareholder

‘meeting before, during and after the forthcoming shareholder meeting. Please direct all future
_commmncanonsrcgardmgmyrule 14a-8 proposal to John Chevedden

. *"FISMA & OMB Memorandum M-07-16™*.

tofaczlrlate;mmptandvmﬁablecommumeahons Pleasetdmhfyﬂnsproposalasmypmposal
exclusively.

at:

msletterdoesnotcoverpmposa]sihatarenotnﬂe 14a-8 proposals. Thlsleﬁetdoesnotgrant
the power to vote. :

Yomwmdaahmmdhecmmdu@mof&eBomdomenapprwwwdmmppoﬁof

the long-term performance of our company. Please acknowledgexecmpt of nty proposal
- promptly by emailttrisMA & OMB Memorandum M-07-16"* -

- /g.a’ S N"'

PH: 415.774.2700
FX: 415.772.8290



Cooley

Samuel M. Livermore
T: +1 415 6932113 )
slivermq're@cooley.com

January 27, 2()1'2 ’

VIA EMAIL (shareholde[grogosals@sec go )

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE .

Washington, DC 20549

Re: URS COrporatlon _
: Shareholder Proposal of Wllllam Steiner
Securities Exchange Act of 1934 Rule 14a-8

Ladies éh_d Gentlemen:

On behalf of our client, URS Corporation, a Delaware corporation (the "Company"), we
are submitting this letter requesting confirmation that the staff (the "Staff’) of the Division of
Corporation Finance . of the U.S. Securities and Exchange Commission (the "Commission”)
will not recommend enforcement action to the Commission if, in reliance on Rule 14a-8
under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), the :
Company -omits from its proxy materials for its 2012 Annual Meeting of Stockholders (the
"2012 Proxy Materials") the enclosed shareholder proposal (the "Proposal") and related
statement in support (“Supporting Statement") submitted by William Steiner (the

- "Proponent"). The Proponent identifies Mr. John Chevedden as his proxy holder.

Pursuant to Rule 14a-8(j) under the Exchange Act, we have:
- filed this letter with the Commission no Iatér than eighty (80) calendar days
before the Company intends to file its definitive 2012 Proxy Materials with the
Commission; and .
- concurrently sent copies of this correspondence to the Propone‘nt.
A copy of the Proposal and Supporting Statement, the Proponent's cover letter subm’itting
the Proposal, and other correspondence relatmg to the Proposal are attached hereto as
Exhibit A. ‘
. SUMMARY OF THE PROPOSAL
On December 19, 2011, the Company received a letter from the Proponent

contalmng the Proposal and Supporting Statement for inclusion in the Company's 2012 Proxy

Materials. The Proposal pertalns to an executive equity retention policy and provides as
follows: :

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 94111-5800 T {415) 693-2000 F: {415} 693-2222 WWW.COOLEY.COM



 Office of Chief Counsel

Division of Corporation Finance .

U.S. Securities and Exchange Commission
January 27, 2012

Page Two

- RESOLVED, Shareholders urge that our executive pay committee adopt a
policy requiring that senior executives retain a significant percentage of stock
acquired through equity pay programs until one-year following the
termination of their employment and to report to shareholders regarding this
policy before our next annual shareholder meeting. °

. Inthis letter we refer to the resolutron as the Proposal and the remaining text as the
‘Supporting Statement.

. EXCLUSION OF THE PROPOSAL
A. Bases for Exclusion

It is our view that the Company may properly omrt the Proposal and Supporting
- Statement from its 2012 Proxy Materials in reliance on Rule 14a-8(i)(8) because the Proposal :
and Supporting Statement question the competence and business judgment of one of the

- Company’s directors, who will stand for reelection at the upcoming Annual Meeting of
Shareholders, and on Rule 14a-8(i)}(3) because the Proposal and Supportlng Statement are .
materlally false and mlsleadlng

B. The Proposal and Supportmg Statement May Be Excluded in Reliance on
Rule 14a-8(i)(8) Because They Question the Competence, Business
" Judgment or Character of a Director and Could Affect the Outcome of the
Upcoming Electionof Directors.

‘Rule 14a-8(|)(8) provrdes exclusion for stockholder proposals that relate to a
director electaon The Commission has stated that “the principal purpose of the provision is to
make clear, with respect to corporate elections, that Rule 14a-8 is not the proper means for
- conducting campaigns.” Release No. 34-12598 (July 7, 1976) (the “1976 Release”). Note 56 to

Release No. 34-56914 (December 6, 2007) confirmed that “a proposal relates to ‘an election for
membership on the company’s board of directors or analogous governing body’ and, as such, is
-subject to exclusion under Rule 14a-8(i)(8) if it could have the effect of ... questioning the
competence or business judgment of one or more directors...” The Commission further

- confirmed this interpretation in Release No. 34-62764 (August 25, 2010) by stating that a
company would be permitted to exclude a proposal pursuant to.Rule 14a-8(i)(8) if it “{gJuestions
the competence, business judgment or.character of one or more nominees or directors” or
[o]therwrse could affect the outcome of the upcommg election of directors.”

In analyzing proposals under Rule 14a-8(i)(8), particularly facially neutral
proposals, the Staff's well-established precedent indicates that the Staff reads and evaluates a
proposal and its supporting statement together to assess the intention of the proposal and
“proponent. See ES Bancshares, Inc. (February 2, 2011) (proposal questioning the suitability of
“two directors to serve on the board was excludable); Marriott Intemational, Inc. (March 12,

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 94111-5800 T: {415) 693-2000 F: {415} 693-2222 WWW.COOLEY.COM
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'Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission-
January 27,2012

Page Three

2010) (proposal excludable as it questioned the business judgment of directors whom the board
expected to nominate for reelection); Brocade Communications Systems, Inc. (January 31,
2007) (same); Exxon Mobile Corporation (March 20, 2002) (proposal excludable where the
proposal, together with the supporting statement, questioned the business judgment of the
company’s chairman, who planned to stand for re-election); Novell, Inc. (January 17, 2001)
(proposal calling for a vote of “no confidence” in the company’s board of directors excludable),
UAL Corporation (January 18, 1991) (same); Black & Decker Corporation (January 21, 1997)

(proposal to separate the position of chairman and CEO excludable where the supporting
statement questioned the business judgment, competence and service of the CEO standing for
re-election); Great Atlantic & Pacific Tea Company, Inc. (March 8, 1996) (proposal excludable
when it censured the chief executive officer for “abysmal” corporation performance over a six-
year period); and Time Warner Inc. (March 23, 1990) (proposal excludable as |t sought to
censure the company s directors).

: In this case, although the Proposal appears to be facially neutral, urging adoption
of an equity retention policy, when read together with the Supporting Statement, it is clear that
the Proponent is actually seeking a public stage, not only to chalienge the executive
compensation policies of the Company, but significantly; also to challenge the competence and
business judgment of one of its directors, John Roach. Mr. Roach will be up for election at the
upcoming annual meeting of shareholders, and the Company submits that these statements
could affect the outcome of his election as a director. .

As highlighted below, the Supporting Statement contends that the Proposal
should be considered “in the context of the opportunity for additional improvement in our =
company’s 2011 reported corporate governance.” The Proponent then takes this “opportunity”
* torecite a series of materially false and misleading statements related to compensation that he
~ attempts to dress as fact. Not only are these statements deceptive, as discussed below, but

their clear implication, when read and evaluated together with the full Supporting Statement, is
that the Company has poor corporate governance practices, particularly with respect to
executive compensation, and that at least one of those respon5|ble for it should not be
reelected.

: _In particular, the Proponent caps his series of inflammatory statements with the
proclamation that Mr. Roach “had board responsibilities at PMI Group leading up to its
November 2011 bankruptcy” and that “Mr. Roach was still on our audit and executive pay
committees” at that time. First, the relevance of these statements to the Proposal is tenuous at
best. More significantly, there is no apparent purpose for thése statements other than to imply
that, as a board member of PMI, Mr. Roach helped to shepherd that company into bankruptcy
and that, through his profligate spending and excessive compensation practices, Mr. Roach, as
a member of the Audit and Compensation Committees, may well do the same at the Company.
Although not explicitly stated, the Proponent’s message is clear: that shareholders should
question the competence and business judgment of Mr. Roach because he has already led
another company to failure, that shareholders should questlon his competence and business

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 941 11-5800 T: (415) 693-2000 F: (415} 693-2222 WWW.COOLEY.COM
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“U.S. Securities and Exchange Commission
January 27, 2012
Page Four

~ judgment because, as a compensation committee member, he approved the payment of
exorbitant levels of compensation to Mr. Koffel and that he should therefore not be reelected.

In addition, the Proponent asserts that Mr. Roach “received our second highest
negative votes.” This statement is materially misleading because it fails to place that
information in context: in reality, Mr. Roach was overwhelmingly reelected with 63.7 million
votes cast in favor of his reelection and only 2.7 million votes cast against. Moreover, when the
‘election results are viewed as a whole, this statement appears even more misleading, since the
votes cast against Mr. Roach were not significantly different from the votes cast against the

‘ ~ directors who received the “third, fourth and fifth highest negative votes,” to paraphrase the

Proponent. In fact, 2.6 million votes were cast against the reelection of two other directors and
2.5 million votes cast against the reelection of one other director. When considered in this
context, the clear implication of these statements is to disparage Mr. Roach, and the apparent
purpose is to convince shareholders to vote against him.

" The Proponent is free to disagree with the busmess decisions made by the
Company's board of directors and may oppose their reelection at the 2012 Annual Meeting.
However, as the Commission noted in the 1976 Release and the Staff has held in a long line of
no-action letters, shareholder proposals are not the proper means for conducting campaigns
against a company. Accordingly, the Company submits that these assertions regarding Mr.
Roach fall squarely within the ambit of impermissible proposals under Rule 14a-8(i)(8), and
requests that the Staff concur that the Proposal and the Supportmg Statement may be properly
excluded from the 2012 Proxy Materials.

C. The Proposal and Supporting Statement May Be Excluded in Reliance on
Rule 14a-8(i)(3) Becau_se They Are Materially False and Misleading.

The Proposal and Supporting Statement may be excluded under Rule 14a-
8(i)(3) as they do not comply with Rule 14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials. Pursuant to Staff Legal Bulletin No. 14B (September
15, 2004) ("SLB 14B"), reliance on Rule 14a-8(i)(3) to exclude a proposal or portions of a
‘supporting statement may be appropriate when the resolution contained in the proposal is so
inherently vague or indefinite that neither the shareholders in voting on the proposal, nor the
company in implementing the proposal (if adopted), would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requn'es See also,
" - Philadelphia Electric Company (July 30, 1992).

In applying the "inherently vague or indefinite” standard under Rule 14—8(i)(3),
the Staff has long held the view that a proposal does not have to specify the exact manner in
thlCh it should be implemented, and that discretion as to implementation and interpretation of
the terms of a proposal may be left to the board. However, the Staff has also previously
allowed the exclusion of a proposal that "would be subject to differing interpretation both by
- shareholders voting on the proposal and the [clompany's [b]oard in implementing the
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U.S. Securities and Exchange Commnssnon

January 27, 2012
Page Flve :

proposal if adopted, with the result that any action ultimately taken by the [c]lompany could be
significantly different from the action envisioned by shareholders voting on the proposal.”

- Exxon Corporation (January 29, 1992). Sée also Fuqua Industries, Inc.(March 12, 1991)
(permitting exclusion of the proposal because "any action ultimately taken by the [cjompany
upon implementation [of the proposal] could be significantly different from the actions
envisioned by shareholders voting on the proposal").

, : In addition, SLB 148 prowdes that a proposal may be excluded under Rule
14a-8(i)(3) where the company “demonstrates objectively that a factual statement is
materially false or misleading.” The Staff has repeatedly allowed the éxclusion of proposals
and supporting statements on the grounds that they are objectively false and misleading. See,
e.g., Entergy Corporation (January 5, 2007) (permitting exclusion as materially false and
misleading under Rule 14a-8(i)(3) where the supporting statement made false assertions
regarding the effect of approval of a compensation oommltteg report, compensation levels,
corporate governance practices and board committee participation, lmpugned the character of a
director without factual foundation and alleged corporate governance deficiencies that were not
relevant to the substance of the proposal). See also General Electric Company (January 6,
2009) (proposal allowed to be excluded where it was based on the underlying assertion that the
company had plurality voting and allowed shareholders to “withhold” votes when in fact the
company had implemented majority votmg)

1. The Supporting .Statement Contains a Number of Assertions
that Purport To Be Factual But Are Instead Materially False
and Mlsleadmg

Under SLB 14B, companles are perrmtted to exclude a proposal in
reliance on Rule 14a-8(i)(3) where they have demonstrated objectively that a factual
statement is materially false or misleading. The Staff has repeatedly allowed the exclusion of
proposals and supporting statements on these grounds. See, e.g., Entergy Corporation
(January 5, 2007) (permitting exclusion of the proposal and supporting statement as materially
false and misleading under Rule 14a-8(i)(3) where the supporting statement made false
assertions regarding the effect of approval of a compensation committee report, levels of
executive compensation, corporate governance practices and board committee participation,
impugned the character of a director without factual foundation and alleged corporate
governance deficiencies that were not relevant to the substance of the proposal); Jefferies
Group, Inc. (Feb. 11, 2008, recon. denied Feb. 25, 2008) (exclusion permitted as false and
misleading where proposal stated that the requested future advisory vote was to be “supported
by Company management”); General Electric Company (January 6, 2009) (exclusion allowed
where proposal was based on the underlying assertion that the company had plurality voting
and allowed shareholders to “withhold” votes when in fact the company had implemented
majority voting); AT&T Inc. (February 2, 2009) (proposal inadequately summarized the standard
for independence set by the Council of Institutional Investors); and The Allstate Corporation
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(February 16, 2009) (same). See also The Bear Stearns Companies Inc. (January 30, 2007),
Johnson & Johnson (January 31, 2007); and Energy East Corporation (February 12, 2007).

In the instant case, the Supporting Statement coritains several materially
-false and misleading statements related to corporate governance practices. In light of the

Proponent’s advocacy that the Proposal should be considered in the context of the opportunity
to improve the Company’s corporate governance practices, the false statements in the
Supporting Statement regarding the Company’s governance practices are especially material.
To the extent that the Supporting Statement is premised on purportedly factual assertions that
are actually materially false, the Supporting Statement is then, at its fundamental core, highly
misleading to shareholders who would be consndenng the merits of the Proposal.

" As discussed below, these assertions are not merely differences of
~opinion. Rather, the inaccuracies included in this Proposal and Supporting Statement are
objectively and demonstrably materially false and misleading in violation of the Commission’s
proxy rules, as |Ilustrated by the following two examples: :

Example 1. “Long-term mcentlve pay cons:sted of time-based
Restricted Stock Units (RSU). Equity pay should include
- performance-vesting conditions.”

: -Most egregious is the assertion in the Supporting Statement that the
Company'’s “long-term incentive pay consisted of time-based Restricted Stock Units (RSU).
Equity pay should include performance-vesting conditions.” These statements are objectively
and materially false and misleading. Not only does the Supportmg Statement misstate the form
of equity compensation that the Company provides to its executives (the Company'’s primary
form of equity compensation being Restricted Stock Awards (RSAs), not RSUs), but, more

- significantly, it states that this equity compensation consists only of time-based compensation

“and does not include performance-based vesting conditions.  In fact, as plainly disclosed in the
Company'’s proxy materials and as demonstrated by the RSA granted to Mr. Koffel (which the
Proponent apparently referenced in the Supporting Statement) attached as Exhibit B and the
form of RSA used for other executives attached as Exhibit C, 50% of the RSA shares have a
performance-based vesting condition in addition to a time-based vesting condition. Under the
performance-based condition, if the Company fails to meet its performance target for the
preceding fiscal year, then the performance-based portion of the shares underlying the RSAs
would be canceled and would not vest. Accordingly, to represent to the Company’s
shareholders that the Company’s equity compensation does not include a performance-based
component is objectively and materially false and misleading.

Moreover the Company’s proxy materials: exphc:tly state that the
Company s “Compensation Committee believes that performance-based awards should
comprise a substantial portion of the Total Compensation paid to the Company’s Named
Executives and other executives and senior managers in order to motivate them to achieve
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specific company goals and to link pay to the achievement of those goals.” (See p. 54 of 2011

~ definitive proxy statement.
hitp://www.sec.gov/Archives/edgar/data/1 02379/00001 023791 1000018/sched-def14a.htm)
Accordingly, the Supporting Statement is not only materially false and misleading, but, through
this patently false statement, seeks to win approval of the Proposal by convincing shareholders

- that the Company’s governance practices are so deficient that they require the intercession of
the Proponent. In fact, as reflected in the Company’s Compensation Discussion and Analysis,
the Compensation Committee of the Board devotes significant attention to determining
appropriate compensation, including performance-based equity awards. Rather than providing

. support for the Proposal, these material mlsrepresentatlons appear to be intended to incite, not
inform, shareholders, and to mislead them into votmg in favor of the Proposal.

Example 2: “The Corporate Library, an mdependent investment
research firm rated our company ‘High Concern’ in executive pay -
$9 million for our CEO Martin Koffel, 72.”

' This assertion in the Supporting Statement is likewise demonstrably and
matenally false and misleading. The amount of total compensation cited by the Proponent as
paid to Mr. Koffel, presumably for 2010, is materially higher than the approximately $6.7 million
in total compensation reported in the Table in the Company’s proxy materials
http://www.sec.gov/Archives/edgar/data/102379/000010237911000018/0000102379-11-
000018-index.htm, which amount the Company calculated in accordance with the rules of the
 Commission. This $2.3 million discrepancy, which represents a 34% increase over the amount
of total compensation reflected in the Table, is materially false and misleading. Because there is
no indication or explanation as to how the nhumber cited in the Supporting Statement was
derived, it will be difficult for shareholders to evaluate its accuracy or for the Company to
specifically challenge its calculation. If the number is based on information provided by The
Corporate Library, which is not clear from the text, any shareholder desiring to evaluate the
basis for the total number provided would need to purchase a costly subscription to The

_ Corporate Library. Moreover, the Company believes that it is highly inappropriate and materially
misleading to permit a shareholder to represent, without support, levels of compensation that
are materially inconsistent with amounts included in the Table and presented as prescribed by
the Commission, essentially undermining one of the key attributes of the Commission’s required
presentation — comparability among public companies for the benefit of investors. The
Company believes that if shareholders were presented with this materially higher number, they
would be misled when evaluating the merits of the Proposal, perhaps concluding that the
Company'’s data was erroneous, and thus, could well be mﬂuenoed to vote m favor of the
Proposal based on objectlvely false and misleading information.

‘Taken as a whole, the Supportlng Statement is matenally misleading
because it makes assertions that are objectively false regarding purported governance
problems and fails to mention that the Company is in full compliance with all governance rules
and regulations promuigated by the Commission, the NYSE and Delaware law. The contentions
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suggesting otherwise constitute the core of the Supporting Statement, and, as such, would

require substantial revision to bring them into compliance with the proxy rules. Accordingly, the

Company requests that the Staff concur that the Proposal may be excluded on the basis of
“these unacceptably and materially false and misleading statements.

2. Neither the shareholders nor the Company will be able to
determine with any reasonable certainty the meaning of a
- number of key undefined terms, making the Proposal and
Supporting Statement susceptible of conflicting
interpretations.

The Proposal and Supporting Statement contain a number of key
terms that are so inherently vague or indefinite that neither the shareholders in voting on the
proposal, nor the Company in implementing the Proposal (if adopted), would be able to '
determine with any reasonable certainty the exact nature or extent of actions or measures
required under the Proposal. Because these terms are impermissibly vague and subject to
differing interpretations, the action ultimately taken by the Company in implementing the
- Proposal (if adopted) could be significantly different from the actions envisioned by
shareholders in voting on the Proposal. The Company has identified the following as key
undefined terms: ‘

“Future grant.” In the second sentence of the second paragraph, the
Proponent seeks to limit application of the requested retention policy to “future grants and
awards of equity pay." However, neither the Proposal nor the Supporting Statement
~ articulates clearly the meaning of the term “future grant” in the context of the Proposal, the
Supporting Statement and the other disclosure in the proxy statement. As a resuilt,
“shareholders assessing the Proposal would not be able to determine with reasonable
certainty the scope of the requested retention policy. '

. In particular, it is unclear which of the following_‘is intended by the
Proposal and Supporting Statement to be subject to the'reque‘stedretention policy:

. shares that are acquired under grénts considered to be made in
the future for corporate purposes (that is, pursuant to grants that
- are approved by the Compensation Committee in the future); or

. shares acquired under grants consndered to be made in the
future for financial reporting purposes (that is, pursuant to grants
made in the future within the meaning of Accounting Standards
Cadification (*ASC”) 718 for financial reporting purposes and
reflected in future years (as required by Commission rules) in
the Summary Compensation Table (the “Table”) in the
‘Company S proxy statement §

c. J ) .
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~ Depending on which definition is intendéd to be applicable, different grants would be subject
-to the requested retention policy. '

; _ Certain information (which purports to be factual) contained in the
Supporting Statement exposes and emphasizes this lack of clarity. For example, the
Supporting Statement summarizes at some length the compensation received by Martin
Koffel, the Company’s CEO, presumably for 2010. This summary indicates that Mr. Koffel
“was given an addition [sic] 50,000 RSU’s [sic] with a grant date value of about $2.5 million.”
- In accordance with Commission rules, the grant-date fair value of this grant is reflected in the

- “Stock Awards” column in the Table for 2010 as a “new grant” for accounting purposes, since

the grant date under GAAP was deemed to occur in 2010. However, as a corporate matter,
‘Mr. Koffel actually “‘was given" and received this grant when it was approved by the
Compensation Committee in 2008 as one part of a grant of 300,000 restricted shares that
was awarded subject to vesting over the subsequent three-year period. Any shareholder
reviewing the Proposal and Supporting Statement in conjunction with the Table could easily
conclude that this 50,000 share award was a new “grant” in 2010 within the meaning of the
Proposal and Supporting Statement. As a resuilt of these conflicting interpretations of the
_-term “future grant,” it is unclear from the Proposal and Supporting Statement whether
shareholders would or should reasonably expect that all award shares refiected in the Table
. for years subsequent to the adoption of the Proposal (if adopted) would be subject to the
requested retention policy, even though they may have been “granted,” from a corporate
perspective, in preceding years.

The irreconcilable nature of the accounting and corporate concepts of a
~ “future grant™is underlined by recent comments of the Staff to the Company. In the Staff's
letter of June 8, 2010 to the Company regarding the Company’s 2010 Definitive Proxy

.- Statement on Schedule 14A filed on April 21, 2010, the first comment of the Staff asks the
Company to clarify the “disclosure in the last paragraph of page 52 stating that in 2009 the
compensation committee did not grant Mr. Koffel any equity awards,” in light of the
approximately $2 million value reflected in the “Stock Awards” column for 2009. In its
response, the Company expressed appreciation to the Staff for “pointing out the potential
confusion that could arise between a ‘grant’ deemed to be made for financial reporting
purposes, as shown in the table on page 57, and the absence of a ‘grant’ actually made for
corporate purposes, as reflected in the text on page 52,” explained the propriety of the
Company’s treatment under the rules in view of the highly complex accounting rules
applicable to the award, and proposed to clarify the text in future filings. (In its 2011 proxy
statement, the Company added a clarifying sentence. Apparently, neither the Proponent nor
his proxy holder took this sentence into account in crafting the Proposal and Supporting
‘Statement.) We respectfully suggest that, given that the concept of when a grant is made is
sufficiently opaque to warrant a Staff comment, the use of the term “future grant” in the
context of this Proposal and Supporting Statement will certainly be opaque to sshareholders
who are voting on the Proposal, and adoption of the Proposal by shareholders would
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- certainly not provide a clear mandate to the Company regarding implementation of the
Proposal. '

. In addltlon the Company believes that, to the extent that the equity
retention pollcy requested in the Proposal is construed by shareholders to apply to shares
acquired under grants that are “future grants” for financial reporting purposes but were
approved in prior years for corporate purposes, the Proposal is itself materially false and
misleading. As discussed above, through use of the amblguous term “future grant,” together
with supporting information that suggests that a grant made in 2008 for corporate purposes
was actually made in 2010, the Proponent raises the possibility that the requested policy would
apply to stock acquired through equity awards previously granted for corporate purposes. If that
interpretation were to apply, the policy would conflict with existing agreements between the -
Company and its executives. In no-action letters issued by the Staff in 2009 and 2010, the Staff
concurred with the view that proposals relating to equity retention policies that would apply to
previous equity awards could result in a breach of contract under existing equity plans and
agreements and cause a company to violate applicable state law. In these instances, the Staff
allowed proposals requesting such equity retention policies to be excluded from a company’s
proxy materials unless the proposals were revised to clarify that they did not apply to previous
compensation awards. See, e.g., Citigroup Inc. (February 18, 2009); JP Morgan Chase & Co.
(March 9, 2009); Verizon Communications Inc. (February 19, 2010); and NiSource Inc. (March
22, 2010). To the extent that the Proposal is interpreted to encompass grants made previously
from a corporate perspective, the Company would be unable to impose an equity retention
policy on these shares unilaterally because this action would cause the Company to breach
its existing equity plans and-award agreements and, therefore, violate Delaware law.

Moreover, any decision by the Company, in implementing the policy, to exclude from the
ambit of the policy shares acquired through these grants previously made (for corporate
purposes) could be significantly different from the action envisioned by shareholders voting on
the Proposal. Accordingly, the Company believes that the Proposal is materially false and
misleading.

: “Equity pay programs.” While the Proposal requests the adoption of a
- retention policy applicable to “stock acquired through equity pay programs,” in the first sentence
- of the third paragraph, the Supporting Statement makes reference to the benefit of requiring
senior executives to retain “stock obtained through executive pay plans.” However, neither the
Proposal nor the Supporting Statement makes clear whether the policy is requested to apply to
all equity plans or only those equity plans that are designed for or limit eligibility to executives.
For example, the terms of the Company’s 2008 Equity Incentive Plan (the plan under which
substantially all equity grants to Named Executives reflected in the Company’s annual proxy
statement currently are awarded) extend eligibility to all employees, and typically several
hundred non-executive employees receive grants under this Plan each year. In addition, all
employees, including executives, are eligible to participate in the Company’s employee stock
purchase plan adopted under Section 423 of the Internal Revenue Code of 1986, as amended.
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'However, as Section 423 requires, this plan is expressly designed not to be an “executive pay
plan”: the regulations under Section 423 allow companies to exclude “highly compensated”
employees, but if they are not excluded, the regulations require that all participants have equal
rights and privileges; so that, for example, highly compensated senior executives could not
receive any preferred treatment (e.g., greater discounts or more shares) than other participants.
As a result of these conflicting terms, the Company would not know, in implementing the
requested policy (if adopted), whether a decision by the Company to exclude 2008 Equity

~ Incentive Plan shares and/or employee stock purchase plan shares from the policy would be

significantly different from the action envisioned by shareholders voting on the Proposal. See,

e.g., Prudential Financial, Inc. (Feb. 16, 2007) (proposal may be excluded as vague and

indefinite where, among other things, no gundance was provided as to the definition of a
“senior management incentive program.”) -

Interrelationship of “stock acqu:red” and ‘senior execut:ves. ” The
Proposal indicates that the equity retention policy should be structured to require that the
Company’s “senior executives” retain a significant percentage of “stock acquired” through equity
‘pay programs. However, neither the Proposal nor the Supporting Statement provides any
guidance as to the definitions of these terms or how the Proposal envisions that they would
operate together. For example, several of the individuals who might be deemed to be senior:
executives (depending, as discussed below, on the definition of that term) were employees of
the Company for a number of years prior to their promotions to positions that could be deemed
to be senior executive positions. As a result of their long tenures at the Company, they have
acquired significant equity holdings, some of which were acquired prior to their. tenure as senior
executives. However, neither the Proposal nor the Supporting Statement provides any guidance
as to whether the Proposal requests that the policy apply to, or that the requested percentage
be calculated including, any or all of the following:

. “stock acquired” under a grant or award made to an employee and
exercised or settled prior to his or her tenure asa senior
executive;

. “stock acquired” under a grant or award made to an employee

prior to his or her tenure as a senior executive but exercised or
settled during his or her tenure as a senior executive; or

. “stock acquired” pursuant to the exercise or settlement of an
award that was granted to a senior executive but exercised or
settled following his or her tenure as a senior executive. -

For example, at the time that the current Vice President of the Company

and President of the Infrastructure and Environment business (formerly, the URS Division) was
“appointed to that position, he already-held 25,824 shares of the Company and options to
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acquire 94 500 shares Somllarly ‘when the current Vice President of the Company and o
President of the Federal Services business (formerly, the EG&G Division) assumed that role, he -
already held 10,451 shares of the Company and options to acquire 39,500 shares. Assuming for
the purposes of illustration (and to eliminate for this purpose the issue discussed elsewhere in -
this letter regarding the application of the policy to prior grants) that these examples were
replicated in the future after adoption of the Proposal as presented, the Proposal does not
specify whether the requested policy would apply to a percentage of the shares either executive
owned outright prior to becoming a senior executive, to the shares he acquired after becoming a
senior executive pursuant to the exercise of options granted prior to his becommg a senior
executive or to any shares he mlght acquire following his retirement upon exercise of options
granted prior to his becoming a senior executive. The Company anticipates, based on the
Company'’s historic pattern of promotlon from within its own ranks, that there may well be a
number of individuals who achieve senior executive status in the future after having already .
acquired a substantial number of shares. Yet, the Proposal is vague and indefinite as to whether
the requested policy would apply to those shares or whether the requested percentage would

be calculated on a basis that would include those shares.

~ In addition, neither the Proposal nor the Supportmg Statement provides
any guidance as to which executives of the Company should be deemed to be covered by the
policy, whether the policy is designed to apply only to executives subject to Section 16, to
“executive officers” within the meaning of Rule 3b-7 under the Exchange Act or to a broader
" group of individuals that the Company also considers to be executives or who hold high-level
positions with executive titles. For example, the “Corporate Directory” on the last page of the
Company’s 2010 Annual Report to Shareholders identifies 22 individuals with titles of vice
president or higher. Shareholders voting on the Proposal may well interpret this Directory to
indicate senior executive rank; however, only some of those executives are considered
executive officers for purposes of Rule 3b-7 or Section 16. As a result, neither the Company nor
the shareholders would know with reasonable certainty the extent of the apphcatlon of the pollcy
- requested by the Proposal

- - This |ndeﬁmteness is. further compounded when the term senior
executive” is considered together with the term “stock acquired.” For example, if an employee
became an executive, but not an executive that the Board has determined to be subject to
Section 16, and then was later promoted to.a position as an executive subject to Section 16 or
within the meaning of Rule 3b-7 — a not uncommon occurrence — it would be unclear whether
shares acquired as an employee or as a non-Section 16 executive or a non-3b-7 executive were
intended to be subject to the requested retention policy. Thus, the Company’s decision, in _
implementing the pohcy, regarding the scope of shares covered by the requested policy could
be entirely different from the scope envisioned by shareholders who are voting on the
Proposal, particularly if shareholders are also looking at the Corporate Directory contained in
the Annual Report accompanying the proxy statement as they consider their votes.

Accordingly, the Company maintains that the Proposal is so vague and indefi nite with respect to-
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the interaction of these two terms as to render it impossible for the Company to determine with

- reasonable certainty how it is expected to implement the Proposal, if adopted, and for -
shareholders voting on the Proposal to determine with reasonable certainty the nature and

~ extent of the application of the policy they are considering. Acoordlngly, the Company maintains
that the Proposal is materially false and mlsleadmg _

: As the three examples above indicate, this Proposal is so replete with
misleading and contradictory terms that any action ultimately taken by the Company upon
implementation of the Proposal could be significantly different from the actions envisioned by
the shareholders voting on the Proposal. The Staff has previously permitted exclusion of

~ substantially similar proposals regarding equity retention policies (also from Mr. Chevedden or

other proponents who have given their proxies to Mr. Chevedden) under Rule 14a-8(i)(3) on

the basis that they were materially false and misleading. See, e.g., Alaska Air Group, Inc.

(January 20, 2011, and February 18, 2011); The Boeing Company (March 2, 2011);

Motorola, Inc. (January 12, 2011); The Alistate Corporation (January 18, 2011); and

International Paper Company (February 3, 2011). In these instances, the Staff noted that the

proposals did not sufficiently explain the meaning of “executive pay rights.” While the title of

. that proposal and the proposal itself referred to an “equity” retention policy, the reference in

the Supporting Statement to “executive pay rights” could have comprehended non-equity

components and thus rendered the proposal impermissibly vague and indefinite. Although the
phrase “executive pay rights” has been deleted from the Proposal and Supporting Statement
in the instant case, the Company submits that this deletion has not remedied the problem. As
discussed above, the Proposal and Supporting Statement contlnue to be fraught with terms
and phrases, such as “future grants,” “equity pay programs,” “senior executives™ and “stock
acquired,” that are impermissibly vague and susceptible of conflicting interpretations so that
the shareholders voting on the Proposal and the Company's board in implementing the

- Proposal (if adopted) would not know.with reasonable certainty the nature and extent of

actions the Proposal reqmres

In other no-actlon letters issued both before and after the publication of

SLB 14B, the Staff has consistently permitted the exclusion of a proposal as vague or
indefinite where the proposal fails to disclose to shareholders key definitions that are part of
the proposal. For example, in Citigroup Inc. (February 22, 201 0) the Staff concurred that the
company could omit a proposal seeking to amend the company's bylaws to establish a board
“committee on "US Economic Security" under Rule 14a-8(i)(3) as vague and indefinite because
the term "US Economic Security" could be defined by any number of macroeconomic factors
or economic valuations, making the proposal's object unclear. See also, Boeing Corporation
(February 10, 2004) (permitting exclusion of a proposal as vague and indefinite where the
proposal merely stated that the standard of independence was that set by the Council of
Institutional Investors); and Schering-Plough Corporation (March 7, 2008) (same). See also
Wal-Mart Stores, Inc. (Apr. 2, 2001) (ooncumng in the exclusion of a proposal to remove

genetlcally engmeered crops, organisms or products because the text of the proposal
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misleadingly implied that it related only to the sale of food products); McDonald’s Corp. (March
13, 2001) (granting no-action relief because the proposal to adopt “SA 8000 Social
Accountability Standards” did not accurately describe the standards) Bank of America
Corporation (February 25, 2008) (concurring in the omission of a proposal requesting a

"moratorium on further involvement in activities that support MTR coal mining” as inherently
vague and indefinite because the action requested of the company was unclear); NSTAR
(January 5,'2007) (concurring in the omission of a proposal requesting standards of "record
keeping of financial records” as inherently vague and indefinite because the proponent failed
to define the terms "record keepmg or "financial records"); People's Energy Corporation
(November 23, 2004) (concurring in the omission of a proposal requesting the company not
provide indemnification to directors or officers for acts or omissions involving gross negligence
or reckless neglect as inherently vague and indefinite because, among other things, the term

"reckless- neglect" was left undefined); and Wendy's International, Inc. (February 24, 2006)
(concurring in the omission of a proposal requesting reports on "the progress made toward
accelerating development of [controlied-atmosphere killing]" as inherently vague and indefinite
because the term "accelerating development" was undefined such that the actions the
company was to take to implement the proposal, if adopted, were unclear). In these
circumstances, as in the instant case, shareholders would not know with reasonable certainty
the nature or extent of the actions the proposal requires.

. 3. Neither the shareholders nor the Company will be able to
' : determine with any reasonable certainty whether the
Proposal seeks a retention policy that prohibits or permits
hedging transactions or which shares this aspect of the
- policy is intended to cover. o

In the second sentence of the second paragraph, the Proponent
requests that the retention policy “address the permissibility of transactlons such as hedging
transactions which are not sales but reduce the risk of loss to executives.” The Company
believes that this request is so inherently vague and indefinite that neither the Company nor
the shareholders would be able to determine with any reasonable certainty exactly what
actions or measures the Proposal requires. Neither the Proposal nor the Supporting
Statement specify whether the requested policy is intended to prohibit hedging transactions of
all kinds in all circumstances, to permit certain types of hedging transactions and prohibit
others, or to prohibit or permit hedging transactions in some circumstances but not others. In
addition, the Proposal ‘and Supporting Statement do not expressly limit the request to address
hedging transactions to those shares subject to the requested retention policy. No guidance
is offered as to which, if any, of the following the Proposal and Supportmg Statement intend
that the hedging policy apply

. - all shares held by senior executlves at any time, whenever
acqunred ;
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e - only 33% of the shares held by senior executwes, whenever
acquired; _
I only shares aoqwred by senior executives pursuant to all or some
“equity pay programs”;
. ' only shares acquired by “senior executives” under “future grants

and awards or

. - 33% of only those shares acqun'ed by “senior executives” under
: "future grants and awards.”

Like a set of Russian nesting dolls, these uncertamtles are further
oompounded to the extent that, as discussed above, terms such as “equity pay programs,”
“future grants,” “stock acquired” or “senior executives” are themselves vague, indefinite and
subject to competing interpretations. Given the lack of guidance in the Proposal and Supporting
Statement concerning the intended application of the requested hedging policy, the Proposal
would be subject to differing mterpretatnons both by shareholders voting on the Proposal and
the Company in implementing the proposal, if adopted, with the result that any action ultimately
taken by the Company could be significantly different from the action envisioned by
shareholders voting on the Proposal.

4, Compllance with the Proponent’s request to identify the
Proposal as his Proposal exclusively would render the
Proposal materially false and mlsleadmg

: In his letter to the Company transmitting the Proposal and Supporting
Statement, the Proponent expressly directs the Company to “identify this proposal as my
proposal exclusively.” The Company submits that, if it observes the Proponent’s direction,
the resuiting identification would be materially false and misleading. The Proponent
identifies John Chevedden as his “proxy holder.” The Company submits that omission of
Mr. Chevedden's identity as a proponent of this Proposal would be materially misleading to

-shareholders. ;

The Company believes that, as has been the case innumerable times
in the past, this Proposal has been authored and is being pursued through the shareholder
proposal process by Mr. Chevedden under the aegis of serving as “proxy holder” for a
shareholder. As a result of his role in this process, the Company believes that, in effect,
Mr. Chevedden is the “beneficial owner” of the Proposal, despite that fact that he is not a
shareholder of the Company. The Company doubts that there is any need to call the Staff's
attention to the role that Mr. Chevedden has played either as proponent in his own right or
as proxy holder for a small group of other proponents. who have “submitted” the same or
substantially. similar proposals on a wide vanety of topics in countless instances in the past
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As evidenced by the correspondence in numerous no-action requests and responses, itis -
apparent that Mr. Chevedden has historically exercised control over the drafting,
negotiation, revision and no-action letter process incident to these proposals. See, e.g.,
Alaska Air Group, Inc. (January 20, 2011, and February 18, 2011); The Boeing Company
(March 2, 2011); Motorola, Inc. (January 12, 2011); The Allstate Corporation (January 18,
2011); International Paper Company (February 3, 2011; Johnson & Johnson (January 31,
2007); Energy East Corporation (February 12, 2007 and Entergy Corporation (January 5,

2007)). Accordingly, the Company believes it would be matenally false and misleading | not .
to name Mr. Chevedden as a proponent of the Proposal. :

Were the Company not to identify Mr. Chevedden as a proponent, -
shareholders would be unable to research and understand the identity, background and
history of a true proponent of the Proposal, to understand that he is not a shareholder with
an ongoing economic stake in the Company. Rather, he is “eligible” to present the Proposal
only as a result of his having enlisted a nominal proponent who is a shareholder for whom
Mr. Chevedden acts as proxy holder. The absence of this information could affect
shareholders’ views of the Proposal and their willingness to approve or reject it.
Accordingly, if the Staff does not conclude that the Proposal may be excluded in its entirety,
the Company requests that the Staff permit the Company to ldentlfy Mr. Chevedden as one
of the proponents of the Proposal.

D. The Proponent Should Not Be Permitted to RéviSe the Proposaland
Supporting Statement

As the Staff has noted in SLB 14B, there is no provision in Rule 14a-8 that allows -
a proponent to revise his or her proposal and supporting statement. We recognize that the Staff
nonetheless has had-a long-standing practice of permitting proponents to make revisions that
are "minor in nature and do not alter the substance . of the proposal” in order to deal with -
proposals that "comply generally with the substantive requirements of Rule 14a-8, but contain
- some minor defects that could be corrected easily.” However, the Staff has explained that it is
‘appropriate for companies to exclude an "entire proposal, supporting statement or both as
materially false or misleading” if "the proposal and supporting statement would require detailed
and extensive editing in order to bring it into compliance with the proxy rules.” In a number of _
recent letters addressing stock retention policies, the Staff has refused to allow the proponent to
revise his or her proposal. See, e.g., Alaska Air Group, Inc. (January 20, 2011, and February
18, 2011); The Boeing Company (March 2, 2011); Motorola, Inc. (January 12, 2011); and The
- Alistate Corporation (January 18, 2011). ‘It is our view that, as in those instances, the instant
Proposal and Supporting Statement would require extensive revisions to comply with Rule 14a-
8. The addition of a few words or a sentence, as requested by the Staff in other cases, would
not correct the defects in the Proposal Rather, in order to correct the Proposal's defects, the
Proponent would be required to revise by both deleting existing language in and addlng new
language to the Proposal and Supportlng Statement. These changes would not be minor, but
would substantwely alter the meanlng, purpose and context of the Proposal. Because the
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Proposal would require substantlve revisions in order to comply with Rule 14a-8, the Company
requests that the Staff concur that the Proposal may be excluded from the 2012 Proxy Materials
_in its entirety. , _

lil. CONCLUSION

Based on the. foregomg analysis, the Company believes that it may properly omit the
Proposal and Supporting Statement from its 2012 Proxy Materials in reliance on Rules 14a-
8(i)(8) and 14a-8(|)(3) As such, we respectfully request that the Staff concur with the
Company's view and not recommend enforcement action to the Commission:if the Company
omits the Proposal and Supporting Statement from its 2012 Proxy Materials. In the event that
Staff disagree with the conclusions expressed in this letter or require any information in
support or explanation of the Company's position, we would appreciate an opportumty to
confer with Staff prior to the issuance of its response.

If we can be of further ass:stance in this matter, please do not hesitate to contact me.

Respectfully,

S A1 L,

Samuel M. Livermore

Attachments

cc:  Mr. William Steiner (via mail)
Mr. John Chevedden (via e-mail)

1251264/SF
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