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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
- WASHINGTON, D.C. 20549-4561

DIVISION OF .

CORPORI_\TION FINANCE
— April 5, 2010
Received SEC '
Dean M. Freed
'Vice President, General Counsel '
e S APROS 2010 aby [434
Mentor Graphics Corporation v Section:
8005 S.W. Boeckman Road L "2Shington, DC 2054 Rlle: Ha-X¥
Wilsonville, OR 97070-7777 , - Public —

Availability: L} 5 -0

~"Re:  Mentor Graphics Corporation '
"Inooming_ letter dated March 9, 2010

Dear Mr. Freed:

A This is in response to your letter dated March 9 2010 concerning the shareholder
proposal submitted to Mentor Graphics by the New York City Employees” Retirement System;
the New York City Teachers’ Retirement System; the New York City Police Pension Fund;
the New York City Fire Department Pension Fund; and the New York City Board of Education
Retirement System. 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
proponents

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

proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures”

cc;  Millicent Budhai
Director of Corporate Governance
The City of New York
Office of the Comptroller
1 Centre Street, Room 720
New York, NY 10007-2341



April 5, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Mentor Graphics Corporation
Incoming letter dated March 9, 2010

The proposal relates to the chairman of the board.

There appears to be some basis for your view that Mentor Graphics may exclude
the proposal under rule 14a-8(e)(2) because Mentor Graphics received it after the
deadline for submitting proposals. Accordingly, we will not recommend enforcement
action to the Commission if Mentor Graphics omits the proposal from its proxy materials
in reliance on rule 14a-8(e)(2).

We note that Mentor Graphics filed its statement of objections to including the
proposal in its proxy materials more than 80 calendar days before the date on which it
currently anticipates filing definitive proxy materials as required by rule 14a-8(j)(1).
Noting the circumstances, we do not waive the 80-day requirement. .

Sincerely,

Charles Kwon
Special Counsel



* . recommend enforcement action to the Commission

The Division of Corporation Finance believes that its reéponsibility with tespect to

" matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy

" tules, is to aid those who ‘must comply with the rule by offering informal advice and suggcstipns

and to detenhine;; initially, whether or not it may be appropriate in a particular matter to

.

. 'under Rule 14a-8, the Division’s staff considers the nformation furnished to jt by the Company

ubmissions reflect only informal views. The determinations reached in these no-
" action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials, Accordingly a discretionary .
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March 9, 2016

; The Proposal

‘The Proposalisias follows:

Porlfid2-4854228:1.0049553-00001



_ “Wheresas: The Board of Directors.of a company is meant to be an independent-
body; elected by, and accountablc to, shareholders;

overs1gh ’ A;f the CEO th Ch Boa
or-former eéniployee-of the:conipany;

IIL.  Reasorfor Excluding the Proposals The Proponent Did:
Proposal.

Mcntcr Graphws behaves'ihat the Praposal i

‘Portind2-4854228:4 0049553-00001



(preposal recewed ong day aﬁer the deadhne) Dormmon Resources }nc (March 2, 2095)

Portiid2-4854228:1 0049553-0000 L















Pleasedo not

Siucerely:

i WaIStes, New York: NV 0788
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Please do not hesitatedo contactme should o have any $pecific. conceris or ueéstions

Ot WalrSfreer New York NV 10286
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Re:  Mentor Grapliics Corp.
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