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Office of Chief Counsel
100 F Street N.E.
Washington, DC 20549
Re:

FLIR Systems. Inc. - Shareholder Proposal submitted by the California State
Teachers' Retirement System

Ladies and Gentlemen:
This letter is submitted by FLIR Systems, Inc., an Oregon corporation ("FLIR"
or the "Company"), pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934,
as amended (the "Exchange Act"), to notify the Securities and Exchange Commission
(the "Commission") of FUR's intention to exclude from its proxy materials for its 2013
Annual Meeting of Shareholders (the "2013 Annual Meeting" and such materials, the
"2013 Proxy Materials") a shareholder proposal (the ''Proposal") submitted by the
California State Teachers' Retirement System (the "Proponent") on November 15,
2012. The Company intends to omit the Proposal from its 2013 Proxy Materials
pursuant to Rule 14a-8(i)(7) of the Exchange Act and respectfully requests confirmation
that the Staff of the Division of Corporation Finance (the "Staff') will not recommend
to the Commission that enforcement action be taken ifFLIR excludes the Proposal from
its 2013 Proxy Materials for the reasons detailed below.
FLIR intends to file its definitive proxy materials for the 2013 Annual Meeting
on or about March 15 , 2013 . In accordance with StaffLegal Bulletin 14D ("SLB
14D"), this letter and its exhibits are being submitted via e-mail. A copy of this letter
and its exhibits will also be sent to the Proponent. Pursuant to Rule 14a-8(k) and SLB
14D, the Company requests that the Proponent copy the undersigned on any
correspondence that it elects to submit to the Staff in response to this letter.

The Proposal
The Proposal includes the following language:

"RESOLVED, Shareholders request that the Board of Directors issue a
report describing the company's short- and long-term strategies on
energy use management. The requested report should include a
company-wide review of the policies, practices, and metrics related to
FLIR System's energy management strategy. The report should be
prepared at reasonable cost, omitting proprietary information, and made
available to shareholders by December 31, 2013."
A copy of the Proposal, including its supporting statement, is attached to this
letter as Exhibit A. A copy of all correspondence between the Company and the
Proponent is attached as Exhibit B.

Analysis
The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because it Deals With
Matters Relating to the Company's Ordinary Business Operations.
Pursuant to Rule 14a-8(i)(7), FLIR may exclude the Proposal from the 2013
Proxy Materials because the Proposal deals with matters that relate to the ordinary
business operations of the Company. Rule 14a-8(i)(7) allows the exclusion of a
shareholder proposal that relates to a company's "ordinary business operations," an
exclusion that is "rooted in the corporate law concept providing management with
flexibility in directing certain core matters involving the company's business and
operations." Exchange Act Release No. 40018 (May 21 , 1998). Ordinary business
problems are confined to management discretion because "it would be impracticable for
shareholders to decide how to solve such problems at an annual shareholders meeting."
!d. One of the main considerations underlying the application of the ordinary business
exclusion is whether the actions sought in the proposal are so fundamental to
management's ability to run a company on a day-to-day basis that they could not, as a
practical matter, be subject to direct shareholder oversight. 1 Id. A proposal that
requests a report or additional disclosure does not change the nature of the analysis.
The Staff will still pennit exclusion of such a proposal under Rule 14a-8(i)(7) if the
underlying substance of the report or disclosure deals with matters of ordinary business.
See Exchange Act Release No. 20091 (August 16, 1983) (indicating that exclusion is
warranted where the substance of the requested report involves ordinary business);
Johnson Controls, Inc. (October 26, 1999) (allowing exclusion where "the subject
matter of the additional disclosure sought in a particular proposal involves a matter of
ordinary business").
As explained in further detail below, the Proposal focuses on excludable
ordinary business operations. To the extent the Proponent's request involves any
significant policy issues, it does so in a way that impermissibly impinges on the
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The other consideration highlighted by the Commission is the degree to which the proposal seeks to
"micro-manage" the company by probing too deeply into matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment. !d.
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discretion of the Company's management and board of directors by focusing more on
aspects of ordinary business than any significant policy issue and by seeking an internal
assessment of risks related to ordinary business matters. Consequently, Staff precedent
provides that the entire Proposal may be omitted.

1. The Proposal May be Excluded Because it Deals Strictly

with Ordinary Business Operations.

The Proposal asks for a report describing the company's short- and long-term
strategies on energy use management. It is not entirely clear what this would entail, but
presumably such a report would include a review of the sources from which the
Company obtains its energy, how energy is used in various production processes, and
the management of energy costs at individual facilities on a day-to-day basis. The
Company recognizes, of course, that a proposal that deals with ordinary business
operations may nevertheless be ineligible for exclusion pursuant to Rule 14a-8(i)(7) if it
focuses on a significant policy concern. The Proposal, however, does not relate in any
express way to such a policy concern. The Proposal's own language makes clear that it
is focused on the operational decision making of the Company in relation to its financial
health. The Company's day-to-day management ofits financial affairs and other
similar matters are clearly "ordinary business," and as such, Exchange Act Release No.
40018 indicates that exclusion is warranted.
Particularly instructive is the Staff's concurrence in the exclusion of the
proposal at issue in TXU Corp. (April 2, 2007). There, the proponent asked TXU Corp.
to issue a report regarding the company's then-current "energy efficiency [practices]
with respect to TXU's existing and proposed power plants" and the potential for
"improvements in energy efficiency" to "increase revenue.'' The proposal in TXU
Corp. did not request that the company change its policies with respect to energy
efficiency, nor did it focus on environmental protection, nor did it claim that the report
or any underlying action implicated by the report would address a significant policy
concern. The Staff agreed that the proposal did not address any significant policy
concern but rather addressed matters of ordinary business: "There appears to be some
basis for your view that TXU may exclude the proposal under Rule 14a-8(i)(7), as
relating to TXU's ordinary business operations. Accordingly, we will not recommend
enforcement action to the Commission. . .." !d.
This Proposal is strikingly similar to the one at issue in TXU Corp. Its
resolution statement makes no mention of environmental protection, reduction of
greenhouse gases or global warming. It simply requests that FLIR report on its "short
and long-term strategies on energy use management," including its day-to-day practices
and metrics. The Proposal's supporting statement similarly does not mention, let alone
focus on, environmental protection or global warming. The supporting statement does,
however, address the following issues related to the day-to-day financial management
of the Company:
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''Investments in energy efficiency" as an "attractive way to manage
rising energy costs";
"Investments in energy efficiency" being "quite profitable and low risk";
The potential for investments in energy efficiency'' to provide "an
average internal rate of return of 17%" and "produce over five times
their cost" in annual savings;
A discussion of the Company's "growth strategy'' being "predicated on
cost efficiency";
Statements about the average "total operating costs" associated with
"energy expenses"; and
Ways the Company could employ a "management strategy" to "yield a
high return on investment."

All told, the Proposal and its supporting materials expressly mention the management
role in overseeing investments, costs, returns, savings on operations and expenses,
corporate earnings and financial growth more than twenty times. The Proposal makes a
single vague reference to the potential link between "environmental considerations such
as energy efficiency and value creation" but otherwise expressly mentions
environmental preservation, global warming, greenhouse gases, and pollution a total of
zero times. By way of contrast, less than a year after the Staff concurred in the
exclusion of the proposal in TXU Corp., it refused to concur in the exclusion of a
proposal submitted to another company, where the proposal requested a report "on the
company's plans to address climate change" and where the proposal and its supporting
materials primarily focused on the social policy concerns surrounding environmental
preservation, climate change, and the relationship between human activity and rising
global temperatures. See Ultra Petroleum Corp. (March 5, 2008) (emphasis added).
Like the proposal in TXU Corp., this Proposal does not request that the
Company change its policies with respect to energy efficiency, nor does it focus on
environmental protection, nor does it claim that the report or any underlying action
implicated by the report would address a significant policy concern. In TXU Corp. the
proponent had a plausible claim that the proposal could only be understood in the
context of climate change and environmental preservation because the underlying
business concern dealt with existing and proposed power plants, which tend to be large
producers of greenhouse gases and other pollutants. Yet the Staff nevertheless agreed
that the proposal fundamentally related to the company's ordinary business operations
and was thus excludable. Here, the Proponent's claim is weaker still. Whatever policy
concerns may be contained in the Proposal are not related to the very nature of FUR's
business or the core industry in which the Company operates. Rather, the concerns
center on the day-to-day management of energy use at the Company's facilities, which
could not be more fundamental to the ordinary business of the Company. Exclusion
pursuant to Rule 14a-8(i)(7) is therefore warranted.
2. The Proposal May be Excluded Because it Focuses on Both Important
Policy Concerns and Matters of Ordinary Business.
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Despite implications for a company's ordinary business operations, a proposal
that focuses on a significant policy concern may be ineligible for exclusion pursuant to
Rule 14a-8(i)(7). See Walt Disney Company (December 15, 2004) (concurring in the
exclusion of a proposal because "although the proposal mentions executive
compensation [a significant policy issue], the thrust and focus of the proposal is on the
ordinary business matter of the nature. presentation and content of programming and
film production"). While the Staff has found that energy efficiency in certain contexts
can rise to the level of a significant policy issue, the mere fact that a proposal touches
upon or is crafted in the context of a significant policy issue does not mean the proposal
is therefore non-excludable. Rather, the Staff looks to the underlying substance of the
proposal, and if it does not focus on a significant policy issue or if it focuses on ordinary
business operations in addition to a significant policy issue, Staffprecedent indicates
that the proposal is excludable. See Dominion Resources, Inc. (February 9, 2011)
(concurring that a proposal requesting a new program regarding renewable power
generation was excludable under Rule 14a-8(i)(7) even though it touched on the
significant policy issue of environmental protection because the underlying action
requested implicated the products and services offered by the company, a matter of
ordinary business).
We think it is clear based on the above analysis that no part of the Proposal can
be characterized as focusing on a significant policy issue. But even if the Staff
disagrees, it is certainly the case that the Proposal also focuses on ordinary business
matters that, absent any concerns about policy considerations, would warrant exclusion.
When a proposal "appears to relate to both extraordinary transactions and non
extraordinary transactions, ... [the Staff] will not recommend enforcement action to the
Commission if [a company] omits the proposal from its proxy materials." See, e.g.,
Peregrine Pharmaceuticals Inc. (July 31, 2007); General Electric Company (Feb. 3,
2005) (concurring that an entire proposal could be excluded under Rule 14a-8(i)(7)
because it contained elements that addressed the basic management of the company's
workforce, even though part of the proposal related to the important policy concern of
outsourcing jobs); Wal-Mart Stores, Inc. (Mar 15, 1999) (concurring that a proposal
was excludable where it requested a report regarding suppliers using unfair labor
practices but also requested that the report address ordinary business matters).
It is not expressly stated in the language of the Proposal itself, but arguably the
Proposal's reference to "environmental considerations" is meant to invoke the
significant policy issues of environmental protection and climate change. Even if that is
the case, this Proposal is no different from those in Peregrine Pharmaceuticals, General
Electric or Wal-Mart. Although the Proposal may invoke a significant policy concern,
what is truly at issue are matters that are of"ordinary business." As discussed above,
the overwhelming focus of the resolution and supporting materials is on the day-to-day
operational and financial management of the Company. The central action sought by
the Proposal is a re-evaluation of how FLIR invests in energy technology relating to the
day-to-day operation of its facilities, how it implements its growth strategy, and how it
weighs risk and reward with respect to its investments. All are matters of ordinary
business operations. The Staff has consistently affirmed that such proposals focusing
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on both significant policy concerns and matters of ordinary business may be excluded.
For those reasons, the Company believes that Rule 14a-8(i)(7) provides another basis
that the Proposal may be excluded from its 2013 Proxy Materials.

3. The Proposal May be Excluded Because it Seeks a Risk Assessment that Relates
Fundamentally to Ordinary Business Operations.
Using a similar type of analysis by looking to a proposal's underlying substance,
the Staff will also permit exclusion of a proposal pursuant to Rule 14a-8(i)(7) if its
underlying subject matter focuses on an internal risk assessment relating to ordinary
business. As indicated in StaffLegal Bulletin No. 14E, in evaluating shareholder
proposals that focus on a risk assessment, "Rather than focusing on whether a proposal
and supporting statement relate to the company engaging in an evaluation of risk, we
will instead focus on the subject matter to which the risk pertains or that gives rise to
the risk . ... [W]e will consider whether the underlying subject matter of the risk
evaluation involves a matter of ordinary business to the company." The Staff has
continued to concur in the exclusion ofproposals seeking risk assessments when the
subject matter concerns matters of ordinary business operations. See, e.g., Amazon. com,
Inc. (March 21, 2011) (concurring in the exclusion of a proposal requesting that the
company assess the risks posed by the actions the company takes to minimize or avoid
tax liability as relating to ordinary business operations). Here, the Proposal similarly
seeks a risk assessment arising from underlying matters that include day-to-day
operational problems normally confined to the purview of the board and management.
While the Proposal does not expressly request an evaluation of risks, it focuses
squarely on the potential costs and benefits related to the Company's energy use
management. The Proposal also suggests that a more "effective energy management
strategy" can be important for "proactively responding to reputational risk." Implicit in
this framing is an internal assessment of related risks. FLIR cannot conduct a
"company-wide review of the policies, practices, and metrics related to [its] energy
management strategy" without conducting an internal risk assessment related to such
policies, practices, and metrics. As in Amazon, the Proposal suggests that questions
exist regarding the possible economic consequences ofhow the Company manages its
day-to-day operations, in this case the energy use at its facilities. It then further
suggests that if the Company were to conducted the requested internal review, it would
find that there are fewer economic risks and greater potential financial rewards found in
adopting another approach. As a result, the cumulative effect is that the Proposal
focuses, at least in part, around a re-evaluation of the risks involved in how the
Company manages day-to-day utility costs. The Proposal is therefore excludable
because it would effectively require the Company to engage in an internal assessment of
financial risks related to its ordinary business operations.

Conclusion
Based on the foregoing, I respectfully request your concurrence that the
Proposal may be excluded from FLIR's 2013 Proxy Materials. lf you have any
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questions regarding this request or desire additional information, please contact me at
(503) 498-3318.

Very truly yours,

~N.~

William W. Davis
Senior Vice President,
General Counsel, and Secretary

Attachments

cc:

Anne Sheehan, Director, Corporate Governance, California State Teachers'
Retirement System
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Exhibit A
Proponent's Submission

FUR SYSTEMS, INC. ENERGY EFFICIENCY RESOLUTION
WHEREAS:
Investments in energy efficiency are an attractive way to manage rising energy costs, can enhance a company's role as a
corporate citizen, and are usually quite profitable and low-risk. A 2008 McKinsey report (How the World Should Invest in
Energy Efficiency) estimated that $170 billion could be invested in energy efficiency with an average internal rate of return
of 17%. The report estimated that by 2020, these energy efficiency investments could produce over five times their cost in
annual energy savings.
Companies are increasingly committing to energy efficiency initiatives. According to the Center for Climate & Energy
Solutions: Johnson & Johnson achieved an internal rate of return 19% from recent energy efficiency investments; Alcoa's
Energy Efficiency Network has captured sustainable annual savings exceeding $20 million ; between 1990 and 2006, IBM's
energy conservation measures saved $290 million; and between 1990 and 2008, DuPont estimates that its energy
efficiency initiatives saved the company about $4 billion.
Evidence linking environmental considerations such as energy efficiency and value creation is increasingly being seen. An
October, 2010 report from Thomson Reuters (ESG and Earnings Performance) concluded that, "U.S. companies with
stronger ESG (environmental, social and governance] scores consistently beat earnings estimates more frequently than
those with lower scores." And according to an October 4, 2011 report from Goldman Sachs (Why ESG Matters), "Firms with
leading ESG scores tend to generate higher and more durable returns on capital than sector peers."
According to FUR System's 2011 Form 10-K, the Company acknowledges that part of its growth strategy is predicated on
cost efficiency. On page 5 of this report, the Company states that their "ability to continue penetrating and expanding on our
leading market position .. . is predicated on our success at reducing internal costs to manufacture systems." On page 36 of
this report, total operating expenses were identified as approximately $515 million. According to Honeywell's Energy
Management Solutions, energy expenses can account for more than 25 percent of a company's total operating costs. For
FUR Systems, 25 percent of its 2011 operating costs is approximately $130 million .
FUR Systems has not provided adequate disclosure in public filings, on its website, or through a report, that discusses the
Company's energy management strategy. An effective energy management strategy can yield a high return on investment
while proactively responding to reputational risk.
RESOLVED
Shareholders request that the Board of Directors issue a report describing the company's short- and long-term strategies on
energy use management. The requested report should include a company-wide review of the policies, practices, and
metrics related to FUR System 's energy management strategy. The report should be prepared at reasonable cost, omitting
proprietary information, and made available to shareholders by December 31 , 2013.

Exhibit B
Correspondence

CALSfRS
HOW WILL YOU SPEND YOUR FUTURE?

California State Teachers'
Retirement System
Investment
I00 Waterfront Place, MS-4
West Sacramento, CA 95605-2807
916.414.7410

November 15, 2012

FLIR Systems, Inc.
Attention: Corporate Secretary
27700 SW Parkway Avenue
Wilsonville, Oregon 97070
Dear Sir or Madame:
Enclosed, please find the CalSTRS shareholder proposal regarding preparing an energy use
strategy report at FLIR Systems, Inc., our supporting statement, and our ownership verification
letter from our custodian, State Street Bank and Trust Company (participant number 0997)
through the depository, DTC, through DTC's nominee name of Cede & Co. We are submitting
this proposal to you for inclusion in the next proxy statement pursuant to Rule 14a-8 under the
Securities exchange Act of 1934.
CalSTRS is the beneficial owner of more than $2,000 in market value of the company's stock
and has held such stock continuously for over one year from the date of this submission.
Furthermore, CalSTRS intends to continue to hold the company's stock through the date of the
2013 annual meeting.
Please feel free to contact Brian Rice at (916) 414-7 413 to discuss the contents of the proposal.
Sincerely,

California State Teachers' Retirement System
Enclosures
cc: Earl Ray Lewis, Chairman, President & Chief Executive Officer

Our Mission: Securing the Financial Future and Sustaining the Trust ofCalifornia 's Educators

For E~hing You

ln~st

fnw

November 15, 2012

Anne Sheehan
Corporate Affairs Advisor
State Teachers' Retirement System
100 Waterfront Place
West Sacramento, CA 95605

RE: State Teachers' Retirement System
Dear Anne:
Please accept our confirmation that as ofNovember 14, 2012, the California State
Teachers' Retirement System continuously held at least $2000 of common stock of FUR
SYSTEMS INC. (Ticker FLIR) for at least one year, which shares are held of record by
State Street Bank and Trust Company (participant number 0997) through the depository,
DTC, through DTC's nominee name of Cede & Co.
As of November 14, 2012, CalSTRS holds 387,770 shares.

Sincerely,

/[~/
Ronald Leu
Operations Officer

Limited Access

