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Tyler Mark

Sidley Austin LLP

tmark@sidley.com

Re FUR Systems Inc

Incoming letter dated December 20 2012

Dear Mr Mark

Act

Section_______________________

Rule Lctt_g
Public

Availability iE2J .o

This is in response to your letters dated December 202012 and January 24 2013

concerning the shareholder proposal submitted to FLIR by the California State Teachers

Retirement System We also have received letters on the proponents behalf dated

January 2013 January 182013 and January 292013 Copies of all of the

correspondence on which this response is based will be made available on our website at

htt//www.sec.gov/c1ivisions/coipfin/cf-npactioxi/1 4a-8.shtml For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc Michael Bany
Grant Eisenhofer P.A

mbarrygelaw.com

Sincerely

TedYu

Senior Special Counsel

DIVISION or

CORPORATION PINANCE



February 2013

Response of the Office of Chief Counsel

Division of Coriwration Finance

Re FUR Systems Inc

Incoming letter dated December 20 2012

The proposal requests that the board of directors issue report describing the

companys short-term and long-term strategies on energy use management

There appears to be some basis for your view that FUR may exclude the proposal

under nile 14a-8i7 as relating to FLIRs ordinary business operations In our view

the proposal and supporting statement when read together focus primarily on FLIRs

strategies for managing its energy expenses Proposals that concern the manner in which

company manages its expenses are generally excludable under rule 14a-8i7
Accordingly we will not recommend enforcement action to the Commission ifFUR
omits the proposal from its proxy materials in reliance on rule 14a-8i7

Sincerely

David Lin

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance belieyes that its responsibility with respect to

matters arising under Rule 14a-8 117 CFR 240 14a-8 as with other matters 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 appropriate in particular matter to

recommend enforcement action to the Commission In connection wth shareholder proposal

under Rule 14a-8 the Divisions staff considers the information fiirnishedto it by the Company

in support of its inthnticn to exclude the proposals from the Companys proxy materials as wcll

as azIy information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions stag 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 or rule involvd The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures andproxy reiewinto formal or adversaxy procedure

It is important tQ note that thestafts and COmmissions no-action responses to

Ruie 14a-8j submissions reflect only informal views The terminationsreached in these no-

action lçtters do not and cannot adjudicate the merits of companys positioi with respect to the

proposal Only court such as.a U.S District Court can decide whether.a company is obligated

to include shareholder.proposals in its proxy materials Accordingly discrtionaiy

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the managçment omit the proposal from the companys .pmxy

material
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VIA1L
Office ofthe Chief Counsel

Division of Corporation Finance

Securlties and Exchange Commission

100 Street N.E

Washington DC 20549

Re FUR Systems Inc

Shareholder Proposal of California State Teachers Retirement System

Ladies and Gentlemen

This responds to FUR System Inc.s FLIR or the Company January 242013 letter

to the Staff of the Division of Corporation Finance the Stat concerning shareholder

proposal the Proposal that CaISTRS submitted to the Company for inclusion in the proxy

statement and form of proxy for its 2013 Annual Meeting of Shareholders The Company has

failed to meet its burden of demonstrating that the Proposal is excludable and its request for no
action relief should be denied

First FUR fails to address the more recent and more applicable determinations in

Che.apeake Energy Corp Apr 2010 and Cleco Corp Jan 26 2012 Chesapeake and

Cleco both energy providers were denied exclusion of shareholder proposals that are analogous

to the Proposal These decisions cast serious doubt on FLIRs reliance on TAU Corp Apr

2007 Chesapeake sought to exclude CaISTRS shareholder proposal requesting

sustainability report on the companys greenhouse gas emissions and its plans to manage

emissions Cleco sought to exclude shareholder proposal requesting report on sustainability

and material water-related risks The Staff denied exclusion of both proposals under Rule 14a-

8i7 The Proposal makes an analogous request for report on FLIRs energy efficiency

strategies and it is equally not excludable under the Staffs determinations in Chesapeake and

deco which FLIR fails to refute
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In addition FUR misrepresents CaISTRS argument with respect to the Companys

reliance on the Staffs detenuination in ZYU Corp The Company frames Ca1STRS position as

arguing that .FLIRs reliance on 7XUis misplaced because 7XU predates SLB 14E This is

incorrect as CaISTRS January 182013 correspondence merely put lXUin its proper context in

light of the actual arguments made in that matter and the various Staff interpretations that relate

to the issue of exclusion under 14a-8iX7 due to asking for an assessment of risk TXU Corp

overwhelmingly addressed exclusion of the shareholder proposal because it called for an

evaluation risk in its no-action request Thus the 7XU decision is more acrately viewed as

being based on that issue

The Staff explained in SLB 14E more than
years after 21W that it was concerned that

application of the analytical framework relating to 14a-8i7 mayhave resulted in the

unwarranted exclusion of proposals that relate to the evaluation of risk but that focus on

significant policy issues Ca1STRS believes that IXU may be an example of such an

unwarranted exclusion and to the extent this is correct FURs reliance on it is misplaced

Moreover to the extent 21YU was based more generally on the shareholder proposals

intrusion on the companys ordinary business operations FLIR fails to address the significant

differences between the energy efficiency proposal at issue in TXU and the Proposal The LW
shareholder proposal called for the company to conduct numerous specific analyses on cost

savings implementation costs and the financial impact of reduced consumer demand on the

companys plans Thus even beyond the more narrow issue of evaluation of risk the TILT

shareholder proposal was clearly more related to the companys ordinary business than is the

Proposal CaISTRS has requested only report on the significant policy issue of energy

efficiency as it relates to the Companys strateges

Finally FLIR fails to address the significance of the difference between TXU Corp.s and

its own operations TXU Corp is utility company Whose ordinary business operations involve

the production and supply of energy FLIRs ordinary business is the design manufacture and

sale of thermal imaging systems The nature of the companies respective businesses as well as

the stark differences between the shareholder proposals at issue illustrate clearly that FURs
reliance on 7XU Corp is misplaced

For the foregoing reasons and as more fully set forth in Ca1STRS prior correspondence

CaISTRS respectfully renews its requóst that the Staff decline to concur in FURs view that it

may exclude the Proposal under Rule 4a-8i7
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Please do not hesitate to contact the undesigned at 302-622-7065 should you have any

questions concerning this matter or should you require any additional information

Sincerely

cc Tylet Mark Esquire
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wwwrnr.com
U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re FUR Systems Inc Shareholder Proposal submitted by the California State

Teachers Retirement System

Ladies and Gentlemen

This letter is submitted by FUR Systems Inc an Oregon corporation FUR or

the Company pursuant to Rule 14a-8j of the Securities Exchange Act of 1934 as

amended the Exchange Act in response to letter dated January 18 2013 the

Response Letter from Michael Barry on behalf of the California State Teachers

Retirement System the Proponent concerning shareholder proposal submitted by the

Proponent on November 15 2012 the Proposal

In accordance with StaffLegal Bulletin 14D SLB 14D this letter is being

submitted via e-mail It addresses the issues raised by the Proponent in the Response

Letter and should be read in conjunction with the Companys original December 20 2012

letter requesting no-action relief the Original Submission copy of this letter will

also be sent to the Proponent Pursuant to Rule 14a-8k 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

Analsis

The Company COfl to stan by the argum ents made in th.eiginal

Submission and believes that the Proposal may be excluded pursuant to Rule 14a4i7
It wishes to respond briefly however to limited number of points made by counsel for

the rcponent in the Response Letter

First the Response Letter is fc used to significant extent on Staff Legal Bulletin

14ESLB 14E This is perplexing however in that tlic relief requested in the

Original Submission does iiot binge on the evaluation of nslc analysis discussed mSLB



14E Rather the principal argument made in the Original Subnission is simple one

proposals that focus-on ordinary business matters such.as the Proposal may be omitted

even if they touch In tangential way on significant policy issues Nothing in SLB 14E

isremotelyinconsistent with this contention

Second and relatedly the Response Letter suggests that the Companys reliance

on no-action letter issued to TXU Corp in 2007 is misplaced in part because it pre

dates SLB 14E The Staffs grant of no-action reiefin the TXU letter relied upon by the

Company did not however turn exclusively on the inclusion in the proposal of

discussion of risk simple review of the Staffs letter granting the relief as well as

other Staff letters in which discussion of risk was the basis for granting relief makes

this clear in the period prior to the publication of SLB 14E when the Staff based its

relief on the inclusion in the proposal of request for an evaluation of risk the Staff

generally said so in its letter There are numerous examples of this in 2007 alone.2 The

Staff did not mak any mention of risk when it granted relief to TXU Corp in the letter

relied upon by the Company

Theplain language of the Proposal repeatedly and primarily addresses matters..of

ordinary buàine opeiations and simply does not give any express indication that it is

focused on.thesignificant policy consideration of environmental protection That is the

crux-of the Original Submission While the Staff has found that energy efficiency in

incontextS can rise to the level of significaxt policy issue mere reference to the

tenn does not mean the Proposal is therefore immune to exclusion The Staffs approach

to Rule 14a-8iX7 is fairly straightforward it bases its decision on the underlying

substance of the proposal lithe proposal does not focus on significant policy issue or

if it focuses on ordinary business operations in addition to significant policy issue Staff

precedent indicates that the proposal is excludable The few mentions of energy

efficiency in the Proposal are made in the context of discussion of ordinary business

concerns Even the resolution statement says nothing of environmental preservation but

alludes only to the ambiguous concept of strategies regarding energy use management
If the Proponent were principally concerned with environmental protection it is nowhere

evident in the resolution statement or supporting materials to the Proposal

The Company therefore stands by the arguments made in the Original

Submission and continues to believe that the Proposal may be excluded from its 2013

Proxy Materials pursuant to Rule 14a-8i7

TXtiCorp April 22007

2See e.g. Pfizer inc Jan 292007 There appears to be some basis for your view that company

may exclude the proposal under rule 14a-8iX7 as relating to companys ordinary business

operations i.e evaluation of risk Standard Pac/Ic Corp Jan 292007 sameNorfolk Southern

Corporation Feb 20 2007 same Kansas City Southern Feb 212007 same Unton Pacjfic

Corporation Feb 212007 same Great Plains Energy Incorporated Feb 272007 same Pulte

Homes Inc March 12007 same ACE Limited March 192007 same Centex Corporation May 14

2007 same EliLilly and Compary Dec 192007 same Toll Brothers inc Dec 202007 same
Merck Co. inc Dec.21 2007 same



..Conclualon

3ased on tbe foregoing zespectfuUy request your concurrence that the Proposal

may be excluded from FLTRs 20T3 Pixy Materials If you have any questions

regarding this request or aesire addhxonal mformation please contact me at 503-498-

318

Veryttpiy

William W...Dais

Snio.i.Pi.iden Geneal

Counse an4.1Setu..y

cc nne Sheehan flirector Corporate Governance Califbrnia State Teachers

.eirement System

IichaeI J..Barry
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January 182013

VIA EMAll

Office of the Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington DC 20549

Re FUR Systems Inc

Shareholder Proposal of California State Teachers Retirement System

Ladies and Gentlemen

We have been asked by the California State Teachers Retirement System CaISTRsto

respond to FUR System Jnc.s FLIR or the Company December 20 2012 letter No
Action Requese to the Staff of the Division of Corporation Finance the Stafi concerning

shareholder proposal the Proposal that Ca1STRS submitted to the Company for inclusion in

the proxy statement and form of proxy for its 2013 Annual Meeting of Shareholders the Proxy

Materials The Proposal requests that FLIRs Board of Directors issue report describing the

companys short- and long-term strategies on energy use management The requested report

should include company-wide review of the policies practices aud metrics related to FUR
Systems energy management strategy

FLIR argues that the Proposal is excludable under Rule 14a-8i7 because it deals

strictly with ordinary busins operations ii it mixes policy concerns with ordinary business

nthters and iii it seeks risk assessment fundamentally related to ordinary business operations

As set forth below because the Proposal focuses on significant policy issues that transcend day-

to-day business matters the Proposal is not excludable under Rule 14a-8i7 Furthermore

merely requesting that FUR writç report on its energy efficiency strategies is not

inappropriately related to the Companys àrdinary business
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FLIRSYSTE6S INC ENE1oy EFFICIENCY RESOLtTTION

WHEREAS

Investments in energy efficiency are an attractive way to manage rising

energy costs can enhance companys role as corporate citizen and are

usually quite profitable and low-risk 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 fiv times their cost in annual energy

savings

Companies are increasingly committing to energy efficiency initiatives

According to the Center for Cliinató Energy Solutions Johnson

Johnson achieved an internal rate of return 19% from recent energy

efficiency investments Alcoas Energy Efficiency Network has captured

sustainable annual savings exceeding $20 million between 1990 and

2006 IBMs 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

frothThomson Reuters ESO and Earnings Performance concluded that

U.S. companies with stronger ESG tenvironmental social and

governance scores consistçntly.beat eariings estimates more frequently

than those.with lower scores And according to anOctober4 2011 report

from Goldman Sachs Why ESO Matters Pirms with leading ESG
scores tend to generate higher and more durable returns on capital than

sector peers

According to FLIR Sstems 201.l ..Forin the Company

acknowledges that part of its growth strategy is predicated on cost

efficiency On page of this report the Company states that their ability

to continue penetrating and expanding on our leading market position. .is

predicated our success at reduing intma1 costs to manufacture

systema On page 36 of this report total operating expenses were

identified as approximately $515 million Accor4ing to Honeywells

Energy Management Solutions energy expenses can account for more
than 25 percent of companys total .operatingcost For FUR Systems
25 percent of its 2011 operating.costs is approximately $130.million

PLIR Systems has nt provided adequate disclosure in public filings on

its website pr through report that discusses the Companys energy

management strategy An effective epergy managenent stiategy can yield

high return on investment while proactively .respondingto reputational

risk

RESOLVED
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ShareholdeTsrquest that theBoard of Directors ssueareport describing

th companys short- and long-term strategies on energy use management
The requested report should include company-wide review of the

policies practices and metrics related to FUR Systems energy

managemtt strategy. The report should be prepared at reasonable cost

onnting proprietary information and made available to shareholders by

December.312013...

DISCUSSION

The Proposal Is Not Excludable Under kale 14a-81X7 Because The Underlying

Subject Matter Of The Proposal Raises Significant Policy Issues

Rule 14a-8i7 allows companies to exclude shareholder proposals that 4eal with

matter relating tp the companys ordinary business operations The Staff clarified its position

on Rule 14ar8i7 in-Staff Legal Bulleting 14 SLB 14E

Prior to SLB 14E the Staff applied the following analytical framework to determine

whetherornotto exclude aproposal under Rule 14a-8i7in Staff Legal Bulletin 14C

To the .exten1 that proposal and supporting statement have focused on

company engagng in an internal assessment of the risks and liabilities that the

company xàs as reMilt ofits operations we have permitte4 compan to

exclude these proposals under Rule 14a-8i.as reltng tQ anóvaluation of risk

To the extent that proposal and supportmg statement have focused on

company mnhirthing or eliminating operations that may adversely affect the

environment or the publics health we have not permitted companies to excude

these propols under Rule 14a-8i7

In SLB 4E however the Staff noted that it was concerned that its application of the

analytical framework thay havt resulted iii the unwarrantedeClusión of proposals that relate

to the ªaluation of risk but that focus on significant policy sueL Instead of focusing on

whether proposal recuires an evaluation of risk the Staff will instead focus on the subject

matter to which the risk pertains or that gives rise to the risk SLB 14E The Staff stated

In .. cases in which proposals underlying subject matter transcends the day-

to-day business matters of the company and raises policy issues so significant that

it would be appropriate for shareholder votethe proposal generally will not be

àxcIudable

Thus the mere fact that proposal nd supporting statement relatôs to the company

engaging in evaluation of risk is not sufficient to Æclude proposal that deals with

significant policy issuŁs However where proposals underlyiiigsubject matterinvolves an

ordinary business matter to the ompany It is generally excludable under Rule 14a-81X7

SLBI4E ..
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Furthezmore.a compahy may exclude a.propQs31 see1cto micro-manage the

company by probing too deeply intoinatters of coriplei nature upon which shaiebólders as

group would iot be in position
to make an mformed judgnint Ecbange Act Release No

34-40018Ma.y21 1998

The .Proposal Does Not.Deal SMctly With The Companys Ordinary

Business Operations And Is ot xcludable.Under.Ruie14a-8rn7

FUR argues
that the Proposal relates only to its ordinary business operations and

therefore is excludable under 14Æ-8i7. No Action Letter.at 3-4 However the Proposals

focusis clearly on the broader significant policy issue of energy efficiency and the lack of related

disclosures by the Company FLIRniistakenly relies heavily on the pre-SLB 14E no-action

determination in IXU Corp Apr 2007 While ignoring more relevant and more recent

decisions such as deco Corp January26 2012 and Chesapeake Energy Corp Apr 2010

Attheäntset It important to note that the Proposal makes eight separate references to

energy efficiency andtwó analogous references to energy management and energy use

nnagcment Thus FLIRs selective focus on references to investments costs and returns is

misleading Moreover the terms on which FLIR.focuses are noted in th Proposal in order to

explain the relevance and importance of the important policy issue of energy efficiency the

central fbcus Of the Pinpusal tO the Companys As result The plain language of

the Projosiil read in its eætirey demonstrates that it is foàusd on ai iinprantpölIcy issue and

.does not 4eai solely with ordiæabusiness ft
FURs reliance on the Staffs no.action determination in Till Corp Apr 2007 is

completely misplaced The ZU Corp decision was isued in 2007 prior to the Staffs 2009

announcepientin SLB l4Ethatit priar.ajplication ofth rdiààrybisiness exclusion may
have resulted the wiwarranted exclusion of proposals that relate to the evaluation of risk but

that focus on signlflcant policy issues The shareholder proposal at issue in Till Corp while

also related to energy efficiency in relevant part called for TXU to issue report to shareholders

including an analysis df energy savings that iæaybe achieired ii an anysis coss of

nnplementmg energy efficiency actions and iiian analysis of reJuced demand by customers

and the impact of that on TXUs constniction of nw power generating facilities An

examinatiOn of TXUs primary argumnt for exclusion under 14a-8i7 shows that the

company fçzcused its argument on excluding the proposal because of i1s concern that it relate to

an assessment of risk See TXTJ Corp Feb 2007 correspondence at 3-6 Moreover TXU

çoncede4 that energy efficiency is signifiant jóliçy issue Id ai Thus the Staffs

determination to permit exclusicii of the hareholder proposal submitted toTXU best seen an

application of the riskassessment approach modified by the Staff in SLB 14E

hideed as further ovidencç of theheightenàd importance of nsk ssessment in2007thc

Staff issued second no-action dØterminatioÆ relating to TXU Corp on thesanie dày that

rciŁhed the opposite ncInsiàæ despite the fact that the second shareholder proposal was at

least as related to TXUs ordinary business than was the proposal whichwas allowed to be

excluded See TILT Corp 11 Apr Z007 In 7XU Corj. .tie
shareholder proposal

requested in relevant part that TXUs board of directors adopt quantitative goals for existing
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and proposed lans toreduce mercury emissions .. and total C02 emissions .. and

that th company report to shareholders its plans.to achieve thesegbals TXU Corp.

Exhibit to Feb 2007 .n ction.request7 TXIJ Emissions Reductions sharehol4er prOposal

submitted Nov17.2006 seeking.noaction relief for thiss reholder.propOàalrequesting.the

establishment of coiporate policies .41iiect1y related to the companys ordinary business

operations TXU argued that the shareholder proposal was excludable under 14a-8i7 because

it sought to micromanage the companys business an made no reference to risk

21W Cop II Feb 12007 noactioi request at 3-4 As with the energy efficiency shareholder

proposal TXU conceded thatthe environmental issues in the emissions.shareholder proposal

related to siniflcant.policy issue Id at The Staff denied TXUs nó-actiom request The

critical diffcrnc bºtweeii these decisions svas fhe argument on riskassessment whIch the Staff

subsequöntl addressed iii SLB 14g

More releUaitt no-action determinations which the Company ignores support the

conclusion that the Proposal is not excludable undei 14a-8i7 in Chesapeake Energy Corp

Apr 2YIO for e.anpIc the Staff rejected the argument that similar Ca1STRS shaieholder

projosal requesting sustainability report on such topics as greenhouse gas emissions and the

cthpanys plans to manage Łmisións could be excluded as relating to the companys

ordinary business This decision came short after the Staff announced its revised analysis of

14a-8i7 in SLB 14E Ciesspeake Energy sought exchision under 14a-8iX7 largely based on

risk aàsessnent and the Staff denied the Ompany no-actiôi request The ProosaIs request

for an energy efficiency report is effectively the equivalent
of the

report on emissions

management requested in Cherapeake Energy and is equally not excludable under 14a-8i7

The Stafsdeterminationin Cleco Corp Jan 2O12 is also instructive Cleco is

public Utility holding company and the shareholder proposal at issue requested report on the

cOmpaiys sustainability risks and oppottunit1es aS Well as an analysis of iæaterialwater-related

risks In seeking to exØlude the sbareholdcr proposal under 14k-8iX7 Cleco argued that

would have toperform detailed analysis of how water scarcity may affect the Companys

equipment methods of coolihg equipment methods of generting electricity business structure

rClatioftships with wholesale powei stippifers relàfiónships with customers the means by which

it transmits and sdils electhcity and would necessarily enôompass the Companys budgets

capital expenditure plane and.its short-and lpng-termbusiness stratgies Cleco Dec 21 2011

no-action request at Moreover the conipanypointed out that its primary operating subsidiary

was subject to the jurisdiction of state and federal utility regulators which meant that the

requested report would require significant analysis of how applicable regulations related to water

scarcity issues Id at 3-4 The Staff rejected Clecos request without any response even haying

been .submitted by the shareholder proponent and found that the proposal focuses on the

significant policy issue of sustainabihty Th Proposals requested report on energy efficiency

is analogous to the ustainAbilityrepor at issue in ClØcq Thus the Clecd cleâision illustrates the

apphcabthty of the sigpificant social policy exception under 14a-8i7 to tins matter

Finally the Conlpaiiys attempt to distinguish the Sta Fidete inatior in 7XU Corp

from Ultra Petroleum Corp Mar 52008 on the basis of Ultra Petroleums focus on the poUcy

issue of nvironntental prevation is misplaced The Ultra Peioleum shareholder proposal

requestçd.a geaeric teport...on our oræpanysplans to addreSs cliæiate change in contrast to
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the more detailed request for anayses of iægs costs ii14 imp ts qn nergy facility

construction plans called for in ThU Thus the Ultra Petrolewn decision is better seen as an

exampló of .a pre-SL l4E decisioi in which the shareholder proposal though addressing

significant policy isstie did not imr/o1ve an uxiacccptable assessment of risk bythe ompany and

as result itwasæot excludable under 4a-8iX7

The Proposal Comes Within The Significant Social Pollcy ExceptiOn

To Rule 14a-W7 ..
..

The Cothpany next attempts to rely on group àf distinguishable eases for the

proposition that proposals relating to both ordinary business matters and significant social policy

issues are exdudable under Rule 14a-8i7 As with its previous arguments relating to day-to

day buainessconcerns the Companys effort on this point is misplaced Moreover it ignores the

specifics oICThco which as set forth above are much closer to thOse at issue here

SpeiicaIly FLIR begins by relying on Walt Disney Co Dcc .15 2004 allowing

exclusion ofa shareholder proposal Un4er 14a-8i7 that requesting the inclusion of social

responsibility and environmental criteria in setting executive compensation and Dominion

ReóurQe.r Inc Feb 2011 allowing exclusion of shareholder proposal under 14a-8i7

calling for the company to initiate program to provide financing to borne and small business

owners for insallàtión of rooftop solar or wind pOwer renewable generation in order to earn

additional profits for the company to support ifs position regarding the iniÆplÆyof significant

policy issues arid ordinary business These shareholder proposals are significantly different from

the Proposal and are excludable for reasons that not relateto the Proposal The Walt Disny

shareholder proposal purported to raise iSsues of social responsibility and environmental

concerns incorporating these policy issues into questions of executivecompensalion However

the.pioposals eitire suportin1 statemeiiiwªi discussioi ofinoküi and tobacô use and

how its depiction in movies aeatÆdmore-smokers As the company argued the proposal at issue

there was an attempt to use the form an executive compensation proposal to sneak in its

otherwise excludable opinion regarding niattei of ordinary business on.8screen smoking in the

Companys movics Waif Disney Ca Oct 15 2004 no-action request at Similarly the

shareholder proposal Dominion Resources also related to the sale of the companys products

and as the Staff noted concerning the sale of particular products and services are

generally excludable under rule 14a-8i7 1.iothing in the Proposal is remotely similar to

those at issue in Walt Disney or Dominion Resowces and does not call for any specific changes

lii foci FUR cites Domintois Resources Inc Feb 201.1 aa allowing the exclusion of shareholder proposal

4recuestng new program regang renewable power generation under 14a-81X7 Huwever this no-action

determination .dene4 cx lusion under l4a-8iX7 of shareholder proposal requesting in its RESOLVED
paragraph for the company be open and honest with us about the enormous costs apçI risks of new nuclear

constnictiàn invest in demand confrol and new renewable generation sourc for the safest and quickest returns to

sharcholdets and therefore stop wasting shareholder mOney by pursuing the inureasingly costly and

uzmeccssary risky venture of new nuclear unitS.. We blicve FUR intended to cite the February 2011

Domithon Resources no-action detenninatio which is 4ually un1ielfu1 to irs aruxnent and have disctssed it

accOrdingly
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in FURs business practices ajid opeitions The Proposal rÆqucst3on1 report .unthe

signiflcantpolicy issue of energy eciency As such itis not excludable under 14i-8iX7

The Comp ys .re1iane on Peregrine PharmaceuticaLv Inc Jul 31 2007 General

Electric Co Feb OO5 and Wal-Mart Scores Inc Mar 15 l99 is also unavailing Each

of.theseinatters requested change lathe ubject..companys policies or practices in away that

involved the respective companies business.2 The Proposal here does no such thing It merely

seeks report on the significant policy issue of energy efficiency.

.TheProôosa1 INotExttudab1e As Requet ForA Risk Assessment

Finally the Company seeks to exclude the Proposal on the basis that it seeks an internal

rislc assessment relating only to ordiniry business As the Staff noted in SLB 14E exclusion

under 14a-8iX7 may ..pórmitted where shareholder proposal seeks an interiia risk

assessment relating to thc companys ordinary business Here however .FLIRs ordinary

business as set forth in its most recent 10-K is the design manufacture and marketing of

thermal imaging sy$ein Thó Proposal has nothing to do with the Companys ordinary

business Snd.rnakes no request for Sri internal risk assessment related to the Companys ordinary

business Here the Proposal asks only for report on the Companys energy use management

i4is orenot excladableunder .14a-8iX7

.I this regard FLIRs xelianci On Amazoz.4ofn Inc Mar 21 2011 misplaced In

Amazoæcom the shareholder proposal requested annual reports from the company specifically

on risk created by the action Amato avoid or miniiiiize U.S federalstate and

local taxes As the StaÆotedin allowing.exclusion under 14a-8i1thŁ proposal relates tØ

decisions concerning the oômpanys tax expenses and sources of financing More specifiafly

the company explaincdhow the Shareholder proposal related to such ordinary busineis iæatters as

compliance with laws sources of finaricing prióing decisions and location of facilities Id

January3l2Ollno-actioniequestat.4-8

For the forgoing reasons CaISTRSrespectfully requsts that the Staff decline to conci

in FURs view that it thay exclude the Proposal under Rule 14a-Si7

2Peregrine .PharsnaiØia1cak Inc JuL 31 2007àiloIng exclusion of hreholdcrpropsalunder14a-5iX7

calling for tha creationof Shareholder Value Committee to examine topics including expediting and funding

clinical dals ef drug candidairs ii the sale partnership or licensing of existing drug compounds and iii re

composition of the companys executive management Genera/Electric Co Feb 32005 allowing exclusion of

shareholdQr proposal under14a-8i7 requesting report on ofthore job relocation and Wa/-Mart Storar Inc

Mar IS l99 allowuig exclusion of sbarelioIdr proposal under l4a-i7 requesflng report on the

companys actions ensure that it did not froznsujplieth using force labor cnvict labor child labor bi

failed to comply with la protectmg employees rights

3SeeFLRSystnis1nc 10-Kforfiscalyeatendtd.1z2/3J2011p lfiied2i29/2012
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Please do not hØsitateto cOntact the undersigned at 302-622-7O65 should you have any

questions onceming.thik mtter or should you require any additiänal infonnatiçni

Sincerely

Michael Barry

cc FlerF..Mark Esquire



485 LeclnglonAvue
ewbdc.NY 10017

Tel 648-7228500 Fac 6467228501

Michael Barry

Tel 302622-7065

mbarry@gelacem

Grant Elseithofer lA

123 JuSlison Street

Wilmington DB 19801

Tel 302-622-7000 Fax 302-622-7100

www.gelaw.com

January 2013

1920 Street N.W SuIte 400

Washington DC 20036
202-3860500 Pac 202-3860506

BY ELECTRONIC MAIL
Securities Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

100 Street N.E

Washington D.C 20549

Re FLIR Systems Inc -- Shareholder Proposal No-Action ReQuest

Ladies and Gentlemen

We are in receipt of the no-action request submitted by FUR Systems Inc the

Company on December 20 2012 in response to the shareholder proposal submitted by our

client the California State Teachers Retirement System We intend to file response to the

Companys no-action request no latertban Friday January 18 2013

Thankyouforyrnrattentiontothismatter

Sincerely

Michael

cc Tyler Mark Esquire by electronic mail



FLlR
FUR Systm hc

27700 SW PCr$wIy Ave

Wnv4e CR BlOlri December 20 2012

USA

503498354

8X 32a3731 Via Electronic Mail

50a4983904 tei

wwwflwcom U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100F Street N.E

Washington DC 20549

Re FUR Systna Inc Shareholder Proposal submitted by the California State

Teachers Retirnent System

Ladies and Gentlemen

This letter is submitted by FLIR Systems inc an Oregon corporation FLIR
or the Company pursuant to Rule 4a-8j of the Securities Exchange Act of 1934

as amended the Exchange Acf to notify the Securities and Exchange Commission

the Commission of PLIRs 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 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.81X7 of the Exchange Act and respectfully requests continuation

that the Staff of the Division of Corporation Finance the Staff will not recommend

to the Commission that enforcement action be taken if FUR excludes the Proposal from

its 2013 Proxy Materials for the reasons detailed below

FLIR intends to tUe its definitive proxy materials for the 2013 Annual Meeting

on or about March 15 2013 In accordance with Staff Legal Bulletin 14D SLB
14D this letter and its exhibits arc being submitted via e-mail copy of this letter

and its exhibits will also be sent to the Proponent Pursuant to Rule 14a-8k 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 Pronosal

The Proposal includes the following language



RESOLVED Shareholders request that the Board of Directors issue

report describing the companys short- and long-tenn strategies on

energy use management The requested report
should include

company-wide review of the policies practices and metrics related to

FUR Systems energy management strategy The report should be

prepared at reasonable cost omitting proprietary information and made

available to shareholders by December 31 2013

copy of the Proposal including its supporting statement is attached to this

letter as Exhibit copy of all correspondence between the Company and the

Proponent is attached as Exhibit

Analysis

The Proposal May Be Excluded Pursuant to Rule 14a-8i7 Because it Deals With

Matters Relating to the Companys Ordinary Business Operations

Pursuant to Rule 14a-8i7 FUR 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-8i7 allows the exclusion of

shareholder proposal that relates to companys ordinary business operations an

exclusion that is rooted in the coiporate law concept providing management with

flexibility in directing certain core matters involving the companys 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 bow to solve such problems at an annual.sharehoiders meeting

Id 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

managements ability to run company on day-to-day basis that they could not as

practical matter be subject to direct shareholder oversight.t Id proposal that

requests report or additional disclosure does not change the nature of the analysis

The StafwiIl still permit exclusion of such proposal under Rule 14a-8i7 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 particular proposal involves matter of

ordinary business

As explained in further detail below the Proposal focuses on excludable

ordinary business operations To the extent the Proponents request involves any

significant policy issues it does so in way that impermissibly impinges on the

The other consideration highlighted by the Commission is the degree tc which the proposal seeks to

nucro-nianage the company by probing too deeply into matters of complex nature upon which

shareholders as group would not be in position to make an informed judgment Id



discretion of the Companys 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

The Proposal May be Excluded Because it Deals Strictly

with Ordinary Business Operations

The Proposal asks for
report describing the companys short- and long-term

strategies on energy use management it is not entirely clear what this would entail but

presumably such report would include review of the sources from which the

Company obtains its energy bow energy is used in various production processes and

the management of energy costs at individual facilities on day-to-day basis The

Company recognizes of course that proposal that deals with ordinary business

operations may nevertheless be ineligible for exclusion pursuant to Rule l4a-8i7 ifit

focuses on significant policy concem The Proposal however does not relate in any

express way to such policy concern The Proposals own language makes clear that it

is focused on the operational decision making of the Company in relation to its financial

health The Companys day-to-day management of its 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 Staffs concurrence in the exclusion of the

proposal at issue in TXU Corp April 22007 There the proponent asked TXU Corp

to issue report regarding the companys then-current energy efficiency

with respect to TXTJs 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 the report would address significant policy

concern The Staff agreed that the proposal did not address any significant policy

concern but rather addre ssed matters of ordinary business There appears to be some

basis for your view that TXU may exclude the proposal under Rule 14a-8I7 as

relating to TXUs ordinary business operations Accordingly we will not recommend

enforcement action to the Commission... Id

This Proposal is strikingly similar to the one at issue in TXU Corp Its

resolution statement makes no mention of environmental protection reduction of

greerihouse gases or global warxning It simply requests that FLIR report on its short-

and long-term strategies on energy use management including its day-to-day practices

arid metrics The Proposals supporting statement similarly does not mention let alone

focus on e.vironmental protection or global warming The supporting statement does

however address the following issues related to the day-to-day financial management

of the Company



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

discussion of the Companys growth strategy being predicated on

cost efficiency

Statements about the average total operating costs associated with

energy expenses and

Ways the Company could cmpioy management strategy to yield

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

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 total of

zero times By way of contrast less than year after the Staff concurred in the

exclusion of the proposal in TXtJ Corp it refused to concur in the exclusion of

proposal submitted to another company where the proposal requested report on the

companys plans to address climate change and where the proposal and its supporting

materials primarily fbcused 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 2008 emphasis added

Like the proposal in TXU Cotp 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 significant policy concern In TXU Corp the

proponent had 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 he large

producers of greenhouse gases and other pollutants Yet the Staff nevertheless agreed

that the proposal fundamentally related to the companys ordinary business operations

and was thus excludable Here the Proponents claim is weaker still Whatever policy

concerns may be contained in the Proposal are not related to the very nature of FURs
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 Companys facilities which

could not be more fundamental to the ordinary business of the Company Exclusion

pursuant to Rule 14a..8i7 is therefore warranted

The Proposal May be Excluded Because it Focuses on Both Important

Policy Concerns and Matters of Ordinary Business



Despite implications for companys ordinary business operations proposal

that focu.ses on significant policy concern may be ineligible for exclusion pursuant to

Rule 14a-8i7 See Walt Disney Company December 15 2004 concurring in the

exclusion of proposal because although the proposal mentions executive

compensation 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 StafThas found that energy efficiency in certain contexts

can rise to the level of significant policy issue the mere fact that proposal touches

upon or is crafted in the context of significant policy issue does not mean the proposal

is therefore nonexcludable Rather the Staff looks to the underlying substance of the

proposal and if it does not focus on significant policy issue or if it focuses on ordinary

business operations in addition to significant policy issue Staff precedent indicates

that the proposal is excludable See Dominion Resources Inc February 2011

concurring that proposal requesting new program regarding renewable power

generation was excludable under Rule 4a-8i7 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 matter of

ordinary business

We think it is clear based the above analysis that no part of the Proposal can

be characterized as focusing on significant policy issue But even ifthe 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 proposal appears to relate to both extraordinary transactions and non

extraordmary transactions Staffj will not recommend enforcement action to the

Commission if company omits the proposal from its proxy materials See eg
Peregrine Pharmaceuticals Inc July 31 20074 General Electric Company Feb

2005 concumng that an entire proposal could be excluded under Rule 14a-8i7
because it contained elements that addressed the basic management of the companys

workforce even though part of the proposal related to the important policy concern of

outsourcmg jobs Wal-Mart Store3 Inc Mar 15 1999 coiicurnng that proposal

was excludable where it.requested 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

Proposals reference to environmental cons .iderations is meant to invoke the

significant policy issues of environmental protection aid 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 significant policy concern

what is truly at issue are matters that are of ordinary busmess 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 re-evaluation ofhow FUR invests in energy technology relating to the

day-to-day operation of Its facilities how it iniplenients 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



on both significant policy concerns and matters of ordinary business may be excluded

For those reasons the Company believes that Rule 14a-8i7 provides another basis

that the Proposal may be excluded from its 2013 Proxy Materials

The Proposal May be Excluded Because it Seeks Risk Assessment that Relates

Fundamentally to Ordinary Business Operation8

Using similar type of analysis by looking to proposals underlying substance

the Staff wifl also permit exclusion of proposal pursuant to Rule i4a-8i7 if its

underlying subject matter focuses on an internal risk assessment relating to ordinary

business As indicated in Staff Legal Bulletin No 14E in evaluating shareholder

proposals that focus on risk assessment Rather than focusing on whether 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... will consider whether the underlying subject matter of the risk

evaluation involves matter of ordinary business to the company The Staff has

continued to concur in the exclusion of proposals 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 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 risk assessment arising from underlying matters that include day-to-day

operational pioblems normally confined to the purview of the board and management

Whle the Proposal does not expressly request an evaluation of risks it focuses

squarely on the potential costs and benefits related to the Companys energy use

management The Proposal also suggests that 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 .FL1R cannot conduct

company-wide review of the policies practices and metrics related to energy

management strategy without conducting an inte.iai risk assessment related to such

policies practices and metrics As in.Amazon the Proposal suggests that questions

exist regarding the possible economic consequences of how 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 result the cumulative effect is that the Proposal

focuses at least in part around re-evaluation of the risks involved in bow 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 respectfully request your concuirence that the

Proposal may be excluded from FLIRs 2013 Proxy Materials If you have any



questions regarding this request or desire additional information please contact me at

503 498-3318

Very truly yours

William Davis

Senior Vice President

General Counsel and Secretary

Attachments

cc Anne Sheehan Director Corporate Governance California State Teachers

Retirement System
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FLIR SYSTEMS INC ENERGY EFFICIENCY RESOLUTION

WHEREAS

Investments in energy efficiency are an attractive way to manage rising energy costs can enhance companys role as

corporate citizen and are usually quite profitable and low-risk 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 7% 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 Alcoas

Energy Efficiency Network has captured sustainable annual savings exceeding $20 million between 1990 and 2006 IBMs

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 social and governance scores consistently beat earnings estimates more frequently than

those with tower scores And according to an October 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 FLIR Systems 2011 Form 10-K the Company acknowledges that part of its growth strategy is predicated on

cost efficiency On page 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 Honeywells Energy

Management Solutions energy expenses can account for more than 25 percent of companys total operating costs For

FLIR 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 report that discusses the

Companys energy management strategy An effective energy management strategy can yield high return on investment

while proactively responding to reputational risk

RESOLVED

Shareholders request that the Board of Directors issue report describing the companys short- and long-term strategies on

energy use management The requested report should include company-wide review of the policies practices arid

metrics related to FLIR Systems energy management strategy The report should be prepared at reasonable cost omitting

proprietary information and made available to shareholders by December 31 2013
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cALSTP.S
HOWWItL YOU SPEND YOUR FUTURE

California State Teachers

Retirement System

Investment

100 Waterfront Place MS-4

West Sacramento CA 956O528O7

916.414.7410

November 152012

FUR Systems The

Attention Corporate Secretary

27700 SW Parkway Avenue

Wilsonville Oregon 97070

Dear Sir or Madame

Enclosed please find the Ca1STRS shareholder proposal regarding preparing an energy use

strategy report at FUR 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 fTCs nominee name of Cede Co We are submittin.g

this proposal to you for inclusion in the next proxy statement pursuant to Rule 14a-8 under the

Securities exchange Act oft 934

CaISTRS is the benefiàial owner of more than $2000 in market value of the companys stock

and has held such stock continuously for over one year from the date of this submission

Furthermore CaISTRS intends to continue to hold the companys stock through the date of the

201.3 annual meeting

Please feel free to contact Brian Rice at 916 414-7413 to discuss the contents of the proposal

Sincerely

Direct rate Governance

California State Teachers Retirement System

Enclosures

cc Earl Ray Lewis Chairman President Chief Executive Officer

Our sion Securing the Financial Future staining the Thrt of California Rducatars



Fur Evcrythirg Vot lnwst In

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 of November 14 2012 the California State

Teachers Retirement System continuously held at least $2000 of common stock of FLIR

SYSTEMS INC Ticker FUR 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 DTCs nominee name of Cede Co

As of November 14 2012 CaISTRS holds 387770 shares

Sincerely

Ronald Leu

Operations Officer

Limited Access


