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UNITED STATES

___ SECURITIES AND EXCHANGE COMMISSION _________________
WASHINGTON D.C 20549-4561

DIVISION OF
CORPORATION FINANCE

10010424

112010
Receed SEC

Ronald Mueller JAN 112010
Gibson Dunn Crutcher LLP _______________________

1050 ConnecticutAvenue N.WI.yashjiio1
Washington DC 20036-5306

Public

Re Fluor Corporation Availability Ot -U- 2Ot
Jncoming letter dated December 21 2009

Dear Mr Mueller

This is in response to your letter dated December .21 2009 concerning the

shareholder proposal submitted to Fluor by James McRitchie Our response is attached to

the enclosed photocopy of your correspondence By doing this we avoid having to recite

or summarize the facts set forth in the correspondence Copies of all of the

correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc John hevedden

F1SMA 0MB Memorandum M-07-16



January11 2010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Fluor Corporation

Incoming letter dated December 21 2009

The proposal relates to simple majority voting

There appears to be some basis for your view that Fluor mayexclude the proposal

under rule 14a-8f We note that the proponent appears to have failed to supply within

14 days of receipt of Fluors request documentary support sufficiently evidencing that he

satisfied the minimum ownership requirement for the one-year period required by

rule l4a-8b Accordingly we will not recommend enforcement action to the

Commission if Fluor omits the proposal from.its proxymaterials in reliance on

rules 14a-8b and 14a-8f

Sincerely

Michael Reedich

Special Counsel



GIBSON DUNN CRUTCHER LLP

LAWYERS
REGISTERED UMITED IJAiUTY PARTNERSHIP

INCLUDING PROFESSIONAL CORPORATIONS

1050 onnectkut Avenue N.W Washington D.C 20036-5306

202 955-8500

www.gibsondunn.com

December 21 2009

Direct Dial Client No

202 955-8671 29019-00906

Fax No

202 530-9569

VIA E-MAIL
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Re Fluor corporation

Shareholder Proposal ofJames McRitchie

Exchange Act of 1934Rule .14a-8

Dear Ladies and Gentlemen

This letter is to inform you that our client Fluor Corporation the Company intends to

omit from its proxy statement and form of proxy for its 2010 Annual Meeting of Shareholders

collectively the 2010 Proxy Materials shareholder proposal the Proposal and

statements in support thereof submitted by John Chevedden on behalf of James MeRitchie the

Proponent

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before the Company intends to file its definitive

2010 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-Sk and Staff Legal Bulletin No 14D Nov 2008 SLB 41 provide that

shareholder proponents are required to send companies copy of any correspondence that the

proponents elect to submit to the Commission or the staff of the Division of Corporation Finance

the Staff Accordingly we are taking this opportunity to inform the Proponent that if the

Proponent elects to submit additional correspondence to the commission or the Staff with
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respect to this Proposal copy of that correspondence should concurrently be furnished to the

undersigned on behalf of the Company pursuant to Rule 14a-8k and SLB 141

THE PROPOSAL

The Proposal asks the Board of Directors to take the steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for greater than simple

majority vote be changed to majority of the votes cast for and against the proposal in

compliance with applicable laws copy of the Proposal is attached hereto as Exhibit

BASIS FOR EXCLUSION

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

excluded from the 2010 Proxy Materials pursuant to Rule 14a-8b and Rule i4a.8fl because

the Proponent failed to provide the requisite proof of continuous stock ownership in response to

the Companys proper request for that information

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8b And Rule 14a-8t1 Because The

Proponent Failed To Establish The RequisIte Eligibility To Submit The Proposal

Background

The Proponent submitted the Proposal to the Company via facsimile on

October 28 2009 See Exhibit The Company reviewed its stock records which did not

indicate that the Proponent was the record owner of sufficient shares to satisfy the ownership

requirements of Rule 14a-8b In addition the Proponent did not include with the Proposal any

documentary evidence of his ownership of Company securities

Accordingly the Company sought verification from Mr Chevedden as the Proponents

designated representative with copy to the Proponent of the Proponents eligibility to submit

the Proposal Specifically the Company sent via FedEx letter on November 10 2009 which

was within 14 calendar days of the Companys receipt of the Proposal notiiing the Proponent

of the requirements of Rule l4a-8 and how to cure the procedural deficiency the Deficiency

Notice copy of the Deficiency Notice is attached hereto as Exhibit The Deficiency

Notice informed Mr Chevedden that the Company had not received proof that Mr McRitchie

has satisfied Rule 14a-8s ownership requirements as of the date that the Proposal was submitted

to the Company The Deficiency Notice stated that sufficient proof of ownership of Company

shares must be submitted and further stated

As explained in Rule 14a-8b sufficient proof may be in the form of
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written statement from the record holder of Mr McRitcbies shares

usually broker or bank verifying that as of the date the Proposal was

submitted Mr McRitchie continuously held tie requisite number of Company

shares for at least one year or

ifMr McRitchie has flied with the SEC Schedule 13D Schedule 13G Form

Form or Form or amendments to those documents or updated forms

reflecting his ownership of the requisite number of Company shares as of or

before the date on which the one-year eligibility period begins copy of the

schedule and/or form and any subsequent amendments reportin.g change in

the ownership level and written statement that Mr McRitcbie continuously

held the requisite number of company shares for the oneyear period

FedEx records confirm delivery of the Deficiency Notice to Mr Chevedden at 914 a.m

on November 11 2009 See Exhibit

Mr Chevedden responded to the Deficiency Notice via facsimile on November 25 2009

the Proponents Response The Proponents Response included letter dated

November 10 2009 from TD Arneritrade stating that the Proponent had continuously held

Company stock since November 25 2008 copy of the Proponents Response is attached

hereto as Exhibit

Analysis

The Company nay exclude the Proposal under Rule 14a-8fi because the Proponent

did not substantiate his eligibility to submit the Proposal under Rule 14a-8b by providing the

information described in the Deficiency Notice Rule 14a-8f provides that company may
exclude shareholder proposal if the proponent fails to provide evidence of eligibility under

Rule 14a-8 including the beneficial ownership requirements of Rule 14a-8b provided that the

company timely notifies the proponent of the problem and the proponent fails to correct the

deficiency within the required time The Company satisfied its obligation under Rule 14a-8 by

transmitting to Mr Chevedden in timely manner the Deficiency Notice which stated

the ownership requirements of Rule l4a-8b

that accordingto the Companys stock records the Proponent was not record owner

of sufficient shares

the type of statement or documentation necessary to demonstrate beneficial

ownership under Rule 14a-8b

that any response had to be postmarked or transmitted electronically no later than 14

calendar days from the date the Deficiency Notice was received and
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that copy of the shareholder proposal rules set forth in Rule 14a-8 was enclosed

As described above the Proponents Response included letter dated

November 10 2009 from TD Ameritrade stating that the Proponent bad continuously held

Company stock since November 252008 However the Proponents Response fails to respond

to the deficiency identified in the Deficiency Notice Specifically the Proponents Response

does not establish that the Proponent owned the requisite amount of Company shares for the one-

year period as of the date the Proposal was submitted to the Company because it does not

establish ownership of Company securities for the period between October 28 2008 one year

priorto the date the Proposal was submitted and November 252008 the earliest date for which

the Proponents Response establishes the Proponents ownership of Company shares

The Staff has previously allowed companies in circumstances similarto the instant case

to omit shareholder proposals pursuant to Rules 14a-8f and 14a-8b where the proof of

ownership submitted by the shareholder failed to specifically establish that the shareholder held

the requisite amount of the companys securities continuously for one year as of the date the

proposal was submitted See Fall Corp avail Sept 20 2005 concurnng with the exclusion of

shareholder proposal where the proponent had failed to supply support sufficiently evidencing

that it satisfied the minimum owrorship requirement continuously fOr the one-year period as of

the date it submitted the proposal International Business Machines Corp avail Jan 2004

concurring with the exclusion of shareholder proposal where the proponent did not provide

support sufficiently evidencing that she satisfied the minimum ownership requirement

continuously for the one-year period Moodyr Corp avail Mar 2002 concurring with the

exclusion of shareholder proposal where the proponent did not supply support sufficient to

demonstrate continuous ownership of the requisite number of shares for the one-year period prior

to the date the proponent submitted the proposal

Moreover the Staff has previously made clear the need for precision in the context of

demonstrating shareholders eligibility under Rule 14a-8b to submit shareholder proposal

Staff Legal Bulletin No 14 July 13 2001 provides the following

If shareholder submits his or her proposal to the company on June does

statement from the record holder veriing that the shareholder owned the

securities continuously for one year as of May 30 of the same year demonstrate

sufficiently continuous ownership of the securities as of the time he or she

submitted the proposal

No shareholder must suhmi.t proof from the record holder that the shareholder

continuously owned the securities for period of one year as of the time the

shareholder submits the proposal

Accordingly the Staff has consistently permitted companies to omit shareholder

proposals when the evidence of ownership submitted by proponent covers period of time that
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fails short of the required one-year period prior to the submission of the proposal For example

in International Business Machines Corp avail Dec 2007 the Staff concurred with the

exclusion of shareholder proposal where the proponent submitted broker letter dated four

days before the proponent submitted its proposal to the company See also Wa/-Mart Stores Inc

avaiL Feb 2005 concurring with the exclusion of shareholder proposal where the proposal

was submitted December 2004 and the documentary evidence demonstrating ownership of the

companys securities covered continuous period ending November 22 2004 Gap Inc avail

Mar 2003 concurring with the exclusion of proposal where the date of submission was

November 272002 but the documentary evidence of the proponents ownership of the

companys securities covered two-year period ending November 25 2002 AutoNation inc

avail Mar 14 2002 concurring with the exclusion of shareholder proposal where the

proponent had held shares for two days less than the required one-year period

Consistent with the precedent cited above the Proposal is excludable because the

Proponent has not sufficiently demonstrated that he continuously owned the requisite number of

Company shares for the one-year period prior to the date the Proposal was submitted to the

Company as required by Rule 14a-Sb Accordingly the Company may exclude the Proposal

under Rule 14a-8b and Rule 14a-8f1

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if the company excludes the Proposal from its 2010 Proxy Materials We
would be happy to provide you with any additional information and answer any questions that

you may have regarding this subject

If we can be of any further assistance in this matter please do not hesitate to call me at

202 955-8671 or Lisa Krieser the Companys Senior counsel at 469 398-7651

Sincerely

Ronald Mueller

ROMltss

Enclosures

cc Lisa Krieser Ftuor Corporation

James McRitchie

John chevedden

100776873 2.DOC
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James McBitchie

FISMA 0MB Memorandum MO716

Mr Alan Boeckmann

Chairman of the Board

Fluor Corporation FLR
6700 Las Coinas Blvd

lrvin TX 7O39
Phone 469 398-7000

Ftx 469 399.1255

Dear Mt Boeckmann

submit my one attached 2010 Rule 4a-8 proposaL This proposal is in support of the long-term

performance of our company My proposal is for the next annual shareholder meeting intend

to meet Rule 14a-8 requirements including the continuous ownerlip of the required stock value

until after the date of the respective shareholder meeting My submitted format with the

shareholder-supplied emphasis i5 intended to be used for definitive proxy publication This is

PrOXY for John Chevedden and/or his desIgnee to forward this Rule 4a-8 propnsal to the

company and to act on my behalf regarding this Rule 14a-8 proposal andfor modification of it

for the forthcoming shareholder meeting before during and after the fotthcenttng shareholder

meeting Please direct ait Ibture communications regarding my rule 14a-8 proposal
to John

Chevedden

at
FISMA 0MB Memorandum MO7.16

to facilitate prompt and verifiable communications Plea.qe identify thL pmpns1 my pnpor.al

exclusively

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of my proposal

promptly by email

Sincerely

James MoRitchie Date

Publisher of t1 Corporate overnance she at CorpOov net since 1995

Caries Heuiandez

Corporate Secretary
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FLR Rule 14a-8 Proposal October29 20091

number to be assigned by the companyj Adept Simple Majority Vote

iSOLVED1 Sbareholckrs request
that our board take the steps nceessaty so that each

shareholder voting requirement in our charter and bylaws that calls for greater than simple

majority vqte be changed to majority of the votes cast far and against the proposal in

compliance with applicable laws

Currendy 1%-minority can frustrate the will of our 79%-shareholder majority Also our

supermajority vote requirements can be almost impossible to obtain when one considers

abstentions and broker non-votes Supvnnajuriiy requirenients are arguably mubi often used to

block mmatwes supported by most shareowners but opposed by management For cample

Goodyear 01 management proposal for annual election of each director failed to pass even

though 90% of votes east were yesvotes

This proposal topic won from 74% to 88% support at the following companies Ia 2009

Weyerhaeuser WY Alcoa AA Waste Management WM Goldman Saths OS PirstEnergy

MoQraw-thlI MHP and Many The proponents of these proposals included Nick

Rossl William Stcincr James MeRitchic and Ray Chevedden

The merits of this Simple Majority Vote proposal should also be considered in the context of the

need for further improvements in our companys corporate governance For instance in 2009 the

following governance issues were identified

The Coiporaic Library www.thccorporatelibarv.ann an Independent investment research fIrm

rated our company with High Go%ernance Risk High Concern in Takeover Del bases

and Very High Concern in executive pay $14 million for Alan lioeckniann

The payouts from the emmaincentive and long-terp cash incentive plans were dwarfed by

payouts from time-restricted stock awards that had no real relation to performance The

continued payment of tax reimtmrscincnis seemed unnecessary Source The Corporate Library

Peter Fluor our Lead Director im less and who served on two of our most important board

ecinnuttees had 25 years tenure indcpcndcncc concern Pius Mr rluor was director at the

D-rated beards of Anadarko Petroleum APC and Cameron International CAM and received

by far our most against votes.

We also had no shareholder right to vote on each director annually to call special shareholder

meeting cumulative voting or act by witten coment Our combined classified board and poison

pill lowcrod our boards accountablifty to shaliolders

The above concerns shows there is need for improvement Please encourage our board to

respond positively to this proposal Adopt Simple Majority Vote Yes on tnumbea to be

assigned by the company

Notes

James MeRatchie FISMA 0MB Memorandum MO7.16 spOnsCWed this proposal

The above format is requested for publication without re-editing re-formatting or elimination of

tett including beginning and concluding text unless prior agreement is reached flis
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respectfully requested that the fimi definitive proxy formatting of ibis proposal be professionally

proofread before it is published to ensure that the integrity and readabihty of the original

submitted format is replicated in the proxy maicriuls Please advsc if there is any typographical

question

Plcase nOte that the title of the proposal is part of the proposaL In the interest of clarity and to

avoid coitfusio the title of this and each other ballot item is requested to be consistent throughout

all the proxy mateiials

This proposal isbcbcvcd to conform with 8taflEegal Dufletut No l4CFSepteuibei 15 2004

including emphasis added
Accordlrfy going forward we believe that it would not be apprapiiate for

companies to exclude supporting statement language andlor an entire proposal in

rehance on rule 14a-8i3 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 rniy be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such
We Iieilev that It Is appropriate iindrtule 14a-8 for companies to address
these objections in theirstatements of opposition

See also Sun Microsystems Inc July 21 2005
Stock wi1 be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by ISMA 0MB Memorandum MO716
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FLUOR

Fluor Corporution Carlos 14 Hernandez
6100 Los Coflnos Bvd Chief LegQf Officer

Irving 1X1509

USA

46939L7375 tel

469 398.7700 fox

November 10 2009

VIA OVERJIIGHTMAIL
John Chevedden

FISMA 0MB Memorandum MO716

Dear Mr Chevedden

am writing on behalf of Fluor Corporation the Company which received on October 292009
the shareholder proposal you submitted on behalf of James McRitchie entitled Adopt Simple

Majority Vote for consideration at the Companys 2010 Annual Meeting of Shareholders the
Proposal The cover letter accompanying the Proposal indicates that communications regarding

the Proposal should be directed to your attention

The Proposal contains certain procedural deficiencies which Securities and Exchange

CommissionSEC regulations require us to bring to Mr McRitchies attention

Rule 4a-8b under the Securities Exchange Act of 1934 as amended provides that shareholder

proponents must submit sufficient proof of their continuous ownership of at least $2000 in

market value or 1% of companys shares entitled to vote on the proposal for at least one year

as of the date the shareholder proposal was submitted The Companys stock records do not

indicate that Mr MeRitchie is the record owner of sufficient shares to satisf this requirement

In addition to date we have not received proof that Mr McRitchie has satisfied Rule 4a-Ss

ownership requirements as of the date that the Proposal was submitted to the Company

To remedy this defect Mr McRitchie must submit sufficient proof of his ownership of the

requisite number of Company shares As explained in Rule 14a-8b sufficient proof may be in

the form of

written statement from the record holder of Mr McRitchies shares usually

broker or bank verifring that as of the date the Proposal was submitted Mr
MeRitchie continuously held the requisite number of Company shares for at least one

year or



if Mr MeRitchie has ified with the SEC Schedule 131 Schedule 130 Form

Form or Form or amendments to those documents or updated forms reflecting

his ownership of the requisite number of Company shares as of or before the date on

which the one-year eligibility period begins copy of the schedule and/or form and

any subsequent amendments reporting change in the ownership level arid written

statement that Mr McRitehie continuously held the requisite number of Company
shares for the one-year perlod

The SECsrules require that any response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please address

any response to me at Fluor Corporation 6700 Las Colinas BlvcL Irving TX 75039

Alternatively you may transmit any response by facsimile to me at 469-398-7700

If you have any questions with respect to the foregoing please feel free to contact me at

469-398-7375 For your reference enclose copy of Rule 14a-8

Sincerely

Carlos Hernandez

cc James McRitchie

Enclosure



Rule 14a-8 Proposals of Security Holders

This section addresses when company must Include shareholders proposal In its proxy statement and identify the

proposal in Its form of proxy when the company holds an annual or special meeting of shareholders In swnmary in

order to have your shareholder proposal included on companys proxy card and included along with any supporting

statement in its proxy statement you must be eligible and follow certain procedures Under few specific

circumstances the company is permitted to exclude your proposal but only after submitting Its reasons to the

Commission We structured this section in question-and- answer format so that It Is easier to understand The

references to yoit are to shareholder seeking to submit the proposal

QuestIon What Is proposal shareholder proposal is your recommendation or requirement that

the company and/or its board of directors take action which you Intend to present at meeting of the

companys shareholders Your proposal should state as dearly as possible the course of action that

you believe the company should fallow If your proposal is placed on the companys proxy card the

company must also provide in the form of proxy means for shareholders to specify by boxes choice

between approval or disapproval or abstention Unless otherwise Indicated the word pmposar as

used in this section refers both to your proposal and to your corresponding statement In support of

your proposal if any

Question Who is eligible to submit proposal and how do demonstrate to the company that lam

eligible

In order to be
eligible

to submit proposal you must have continuously held at least $2000
in market value or 1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the proposal You must continue to hold

those securities through the date of the meeting

If you are the registered holder of your securities which means that your name appears in the

company records as shareholder the company can verify your eligibility on Its own

although you will still have to provide the company with written statement that you intend to

continue to hold the secunties through the date of the meeting of shareholders However if

like many shareholders you are not registered holder the company likely does not know

that you are shareholder or how many shares you own In this case at the time you submit

your proposal you must prove your eligibility to the company Inane of two ways

The first way Is to submit to the company written statement from the record

holder of your securities usually broker or bank verifying that at the time you

submitted your proposal you continuously held the securities for at least one year

You must also include your own written statement that you intend to continue to hold

the securities through the date of the meeting of shareholders or

ii The second way to prove ownership applies only if you have filed Schedule 130
Schedule 13G Form Form and/or Form or amendments to those documents

or updated forms reflecting your ownership of the shares as of or before the date on

which the one-year eligibility period begins If you have filed one of these documents

with the SEC you may demonstrate your elIgIbIlity by submitting to the company

copy of the schedule and/or form and any subsequent amendments

reporting change in your ownership level

Your written statement that you continuously held the required number of

shares for the one-year period as of the date of the statement and

Your written statement that you intend to continue ownership of the shares

through the date of the companys annual or special meeting



Question How many proposals may submit Each shareholder may submit no more than one

proposal to company for particular sharehoders meeting

Question How long can my proposal be The proposal including any acxompanying supporting

statement may not exceed 500 words

Question What Is the deadline for submitting proposal

If you are submitling your proposal for the companys annual meeting you can in most cases

find the deadline in last years proxy statement Howe er ifthe company did not hold an

annual meeting last year or has changed the date of its meeting for thIs year more than 30

days from last years meeting you can usually find the deadline in one of the companys

quarterly reports on Form 10- or 10-QSB or in shareholder reports of investment

companies under Rule 30d-1 of the Investment Company Act of 1040 fEditors note This

section was redesignated as Rule 30e-1 See 66 FR 3734 3759 Jan 18 2001 In order to

avoid controversy shareholders should submit their proposals by means including electronic

means that permit them to prove the date of delivery

The deadEne is calculated In the following manner if the proposal is submitted for regularly

scheduled annual meeting The proposal must be received at the companys principal

executive offices not less than 120 calendar days before the date of the companys proxy

statement released to shareholders in connection with the previous years annual meeting

However if the company did not hold an annual meeting the previous year or if the date of

this years annual meeting has been changed by more than 30 days from the date of the

previous years meeting then the deadline is reasonable time before the company begins to

print and sends Its proxy materials

if you are submitting your proposal for meeting of shareholders other than regularly

scheduled annual meeting the deadline is reasonable time before the company begins to

print and sends its proxy materials

Question What if fall to follow one of the eligibitity or procedural requirements explained in answers

to QuestIons through of this section

The company may exclude your proposal but only after It has notified you of the problem

and you have failed adequately to correct it Within 14 calendar days of receiving your

proposal the company must notify you In writing of any procedural or eligibility
deficiencies

as well as of the time frame for your response Your response must be postmarked or

transmitted electronically no later than 14 days from the date you received the companys

notification company need not provide you such notice of deficiency if the deficiency

cannot be remedied such as if you fad to submit proposal by the company properly

determined deadline If the company intends to exclude the proposal it writ later have to

make submission under Rule 14a-8 and provide you with copy under Question 10 below

Rule 14a-8j

If you tat in your promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exdude all of your proposals

from its proxy materials for any meeting held in the following two calendar years

Question Who has the burden of persuading the Cornmlsslon or Its staff that my proposal can be

excluded Except as otherwise noted the burden is on the company to demonstrate that its entitled

to exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal



EIther you or your representative who is qualified under state law to present the proposal on

your behaif must attend the meeting to present the proposaL Whether you attend the

meeting yowsell or send qualified representative to the meeting in your place you should

make sure that you or your representative foftow the proper state law procedures for

attending the meeting andlor presenting your proposal

If the company holds Its shareholder meeting in whole arm part via electronic media and the

company permits you or your representative to present your proposal via such media then

you may appear through electronic media rather than traveling to the meeting to appear in

person

If you or your qualified representative fail to appear and present the proposal without good

cause the company will be permItted to exclude all of your proposals from its proxy materials

fOr any meetings held In the fOllowing two calendar years

Question 9111 have complied with the procedural requirements on what other bases may company
rely to exclude my proposal

Improper under state law If the proposal is not proper subject for action by shareholders

under the laws of the jurisdiction of the companys organdatlon

Note to paragraph l1

Depending on the subject matter some proposals are not considered proper under stale law

if they would be binding on the company if approved by shareholders In our expenence most

proposals that are cast as recommendations or requests that the board of directors take

specified action are proper under slate law Accordingly we will assume that proposal

drafted as recommendation or suggestion is proper unless the company demonstrates

otherwise

Violation of law If the proposal would if implemented cause the company to violate any

slate federal or foreign law to which It Is subject

Note to paragraph i2

Note to paragraph i2 We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign law could

result in violation of any state or federal law

Violation of proxy rules If the proposal or supporting statement is contrary to any of the

Commissions proxy rules including Rule 14a which prohibits materially false or misleading

statements in proxy soilciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim

or grievance against the company or any other person or if it Is desIgned to result in benefit

to you or to further personal Interest which is not shared by the other shareholders at

large



Relevance if the proposal relates to opemlions which account for loss than percent of the

companys total assets at the end of its most recent fiscal year and for less than percent of

its net earning Sand gross sales for Its most recent fiscal year and Is not otheiwise

significantly related to the companys business

Absence of powerlsuthority If the company would Jack the power or authoilty to implement

the proposal

Management Itinctions If the proposal deals with matter relating to the companys ordinary

business operations

Relates to election If the proposal relates to nomination or an election for membership on

the companys board of directors or analogous governing body or procedure for such

nomination or election

Conflicts with companys proposal If the proposal directly conflicts with one of the companys
own proposals to be submitted to shareholders at the same meeting

Note to paragraph iS

Note to paragraph companys submission to the Commission under this section

should specify the points of conflict with the companys proposal

10 Substantially implemented tithe company has already substantially implemented the

proposal

ii Duplication If the proposal substantially duplicates another proposal previously submitted to

the company by another proponent that will be included in the company proxy materials for

the same meeting

12 Resubmissions if the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been previously Included In the company proxy

materials wdh the preceding calendar years company may exclude it from its proxy

materials for any meeting held within calendar years of the last time it was included if the

proposal received

Less than 3% of the vote if proposed once within the precedIng calendar years

ii Less than 6% of the vote on Its last submission to shareholders if proposed twice

previously within the preceding calendar years or

lii Less than 10% of the vote on Its last submission to sharehot rsif proposed three

times or more previously within the precedIng calendar years and

13 SpecIfic amount of dividends If the proposal relates to specific amounts of cash or stock

dMdendL

Question 10 What procedures must the company follow if it intends to exclude my proposal



If the company Intends to exclude proposal from its proxy materials it must file its reasons

with the Comml8sion no later than 80 calendar days before it tiles Its definitive proxy
statement and form of proxy with the Commission The company must simultaneously provide

you with copy of its submission The Commission staff may permit the company to make its

submission later than 80 days before the company tiles its definitive proxy statement and

form of proxy If the company demonstrates good cause for missing the deadline

The company must tile six paper copies of the following

The proposal

ii An explanation of why the company believes that it may exclude the proposal which

should If possible refer to the most recent applicable authority such as prior

Division letters issued under the rule and

iii supporting opinion of counsel when such reasons are based on matters of state or

foreign law

Question Ii May submit my own statement to the Commission responding to the companys

arguments

Yes you may submit response but it Is not required You should
try

to submit any response to us
with copy to the company as soon as possible after the company makes its submission This way
the Commission staff will have time to consider fully your submission before it issues its response You

should submit six paper copies of your response

Question 12 If the company Includes my shareholder proposal in its proxy materials what Information

about me must it include along with the proposal itself

The companys proxy statement must include your name arid address as well as the number

of the companys yoUng securities that you hold However instead of providing that

information the company may instead include statement that it wilt provide the information

to shareholders promptly upon receiving an oral or written request

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

Question 13 What can do if the company includes In its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal and disagree with some of its statements

The company may elect to include in its proxy statement reasons why it believes

shareholders should vote against your proposal The company is allowed to make arguments

reflecting its own point of view just as you may express yourown point of view in your

proposals supporting statement

However if you believe that the companys opposition to your proposal contains materially

false or misleading statements that may violate our anti- fraud rule Rule 14a-9 you should

promptly send to the Commission staff and the company letter explaining the reasons for

your view along with copy of the companys statements opposing your proposal To the

extent possible your letter should Include specific factual Information demonstrating the

inaccuracy of the companys claims Time permitting you may wish to try to work out your

differences with the company by yourself before contacting the Commission staff



We require the company to send you copy of its statements opposing your proposal before

it sends its proxy materials so that you may b1ng to our attention any materially false or

misleading statements under the following lmeframes

If our noaction response requires that you make revisions to your proposal or

supporting statement as condition to requiring the company to Include it in its proxy

materials then the company must provide you with copy of its opposition

statements no later than calendar days after the company receives copy of your

revised proposal or

ii In all other cases the company must provide you with copy of Its opposition

statements no later than 30 calendar days before its tiles definitive copies of Its

proxy statement arid form of proxy under Rule 14a-6
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-1 _______________

Dear James Ritchie

Re Account Vsrificaton

Thank you for your request for account verMeation on your It AMERITRADE brnkcrqc

account opened in your name on 11/201991 Pirsuaitt to your quest this Is to confuin that

James Mc Rkchicof FISMA 0MB Memorandum MO716 heacoatmuousty held in his

account no Less than

-40 shams of Goldman Sacks GS common stock since Octob 200$

-iou Skates of Fluot IFLR common stock since 4cwember 25j200
-00 shares of Whole Foods Market since August 2008.

If von have any further questions please contact ID AMERrRADE Client Services

representative at 588417-9001.24 hours day seven days week eacluding market holidays

or email us after you vs logged on to acceunt and selected Contact US at the bottom of the

home page

Sincerely

Ranul I4otneha

Client Senkes

ID AMER1TLWE

ThSMERtI1tWE OwWes OtTO Tfl% Sm kvMSO/itWC TO h4V%rnMnnJtInttywaO4
hr TI AMlRrtRAoE tP Cirpmy Tft Thc tL $M OnS fl MERITRADS II Cumpe fnc

AUrttcSvvcd Imt %Ith pifliOft
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