
UNITED STATES 


SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D.C. 20549 


DIVISION OF 
CORPORATION FINANCE 

March 19,2014 

Stephen I. Glover 
Gibson, Dunn & Crutcher LLP 
shareholderproposals@gibsondunn.com 

Re: 	 NeuStar, Inc. 

Incoming letter dated January 28, 2014 


Dear Mr. Glover: 

This is in response to your letter dated January 28,2014 concerning the 
shareholder proposal submitted to NeuStar by John Chevedden. We also have received a 
letter from the proponent dated January 29,2014. Copies ofall ofthe correspondence on 
which this response is based will be made available on our website at 
http://www.sec.gov/divisions/comfin/cf-noaction/14a-8.shtml. For your reference, a 
brief discussion ofthe Division's informal procedures regarding shareholder proposals is 
also available at the same website address. 

Sincerely, 

MattS. McNair 
Special Counsel 

Enclosure 

cc: 	 John Chevedden 

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

http://www.sec.gov/divisions/comfin/cf-noaction/14a-8.shtml
mailto:shareholderproposals@gibsondunn.com


March 19,2014 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 NeuStar, Inc. 
Incoming letter dated January 28, 2014 

The proposal asks that the company take the steps necessary to reorganize the 
board into one class with each director subject to election each year. 

There appears to be some basis for your view that NeuStar may exclude the 
proposal under rule 14a-8(i)(8) to the extent it could, if implemented, disqualify directors 
previously elected from completing their terms on the board. It appears, however, that 
this defect could be cured if the proposal were revised to provide that it will not affect the 
unexpired terms ofdirectors elected to the board at or prior to the upcoming annual 
meeting. Accordingly, unless the proponent provides NeuStar with a proposal revised in 
this manner, within seven calendar days after receiving this letter, we will not 
recommend enforcement action to the Commission ifNeuStar omits the proposal from its 
proxy materials in reliance on rule 14a-8(i)(8). 

Sincerely, 

Adam F. Turk 
Attorney-Adviser 



DIVISION OF CORPORATiON FINANCE. . 
INFORMAL PROCEDURES REGARDING S~HOLDER PROPOSALS 

~e Division ofCorporation Finance believes that its responsibility wi~ respect to 
matters arising under Rule 14a-8 [ 17 CFR 240.14a-8], as with other niatters under the proxy 
.~les, is to ·a~dthose ~ho must comply With the rule by offering informal advice and suggestions 
and; to determine, initially, whether or n~t it may be appropriate in a particular matter to. 
reco.mmen~.enforcement action to the Commission. In COll:Ilection with a shareholder proposal 
under Rule.I4a-8, the Division's.staffconsiders th~ iriformatio·n fumished·to it·by the Company 
in support of its intention tQ exclude .the proposals fro~ the Company's proxy materials, ac:; well 
as any inform~tion furnished by the proponent or· the proponent's' representative. 

. AlthOugh Rule 14a-8(k) does not require any commmucations from ·shareholders to the 
c~J.IUUission's s_taff, the staff will alw<:tys.consider information concerning alleged violations of 

· the· statutes a~inistered by the.Conunission, including argtunent as to whether or notactivities 
propos¢ to be.taken ·would be violative·ofthe·statute or nile inv:olved. The receipt by the staff 
ofsuch i~ormation; however, should not be construed as changing the staff's informal · 
procedures and-·proxy reyiew into a formal or adversary procedure. 

It is important to note that the staffs and.Commissio~'s no-action responseS to· 
Rlile 14a:-8(j)submissions reflect only infoml.al views. The ~~terminations·reached in these no­
actio~ l~tters do not and cannot adjudicate the ~erits ofa company's position with respe~t to the 
proposal. Only acourt such a5 a U.S. District Court.can decide whethe~.a company is obligated 

.. to inclu~~ shareholder. proposals in its proxy materials·. Accor<l:ingly a discretion~ · . 
. determination not to recommend or take· Commission enforcement action, does not pr~clude a 

pr-oponent, or any shareholder ofa .company, from pursuing any rights he or sh~ may have against 
the company in court, should the manag~ment omit the proposal from ·the company's .proxy 
·materiaL 

http:infoml.al


JOHN CHEVEDDEN 

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

January 29,2014 

Office ofChief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 1 Rule 14a-8 Proposal 
Neustar Inc (NSR) 
Elect Each Director Annually 
John Chevedden 

Ladies and Gentlemen: 

This is in regard to the January 28,2014 company request concerning this rule 14a-8 proposal. 

In UST Inc. (February 7, 2007) UST Inc. was able to obtain no action relief by immediately 
declassifying its entire board. The attached 2007 UST Inc. ballot clearly shows that shareholders 
voted immediately in regard to the entire board. 

This is to request that the Securities and Exchange Commission allow this resolution to stand and 
be voted upon in the 2014 proxy. 

cc: Len Kennedy <len.kennedy@neustar.biz> 

mailto:len.kennedy@neustar.biz
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Gibson, Dunn &Crutcher LLP GIBSON DUNN 
1050 Connecticut Avenue, N.W. 

Washington, DC 20036-5306RECE\VED Tel 202.955.8500 

www.gibsondunn.com 

ZO i3 JAM 30 AM \0: Ol Stephen I. Glover 
Direct 202.955.8593 
Fax: 202.530.9598 
SIGiover@gibsondunn.com 

January 28,2014 

VIA HAND-DELIVERY 
Office ofChief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 

100 F Street, NE 

Washington, DC 20549 

Re: 	 NeuStar, Inc. 

Stockholder Proposal ofJohn Chevedden 

Securities Exchange Act of1934-Rule 14a-8 


Ladies and Gentlemen: 

This letter is to inform you that our client, NeuStar, Inc. (the "Company"), intends to omit 
from its proxy statement and form ofproxy for its 2014 Annual Meeting of Stockholders 
(collectively, the "2014 Proxy Materials") a stockholder proposal (the "Proposal") and 
statement in support thereof received from John Chevedden (the "Proponent"). 

Pursuant to Rule 14a-8G), 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 2014 Proxy Materials with the Commission; and 

• 	 concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that 
stockholder proponents are required to send companies a copy ofany correspondence that 
the proponents elect to submit to the Commission or the staffof 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 
Staffwith respect to this Proposal, a copy of that correspondence should be furnished 
concurrently to the undersigned on behalfof the Company pursuant to Rule 14a-8(k) and 
SLB 14D. 

Beijing· Brussels· Century City • Dallas • Denver • Duba1 • Hong Kong· London • Los Angeles • Munich 


New York • Orange County· Palo Alto· Pans • San Francisco· Sao Paulo· Singapore • Washington, D.C. 


mailto:SIGiover@gibsondunn.com
http:www.gibsondunn.com
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THE PROPOSAL 

The Proposal states: 

Resolved, shareholders ask that our Company take the steps necessary to 
reorganize the Board of Directors into one class with each director subject 
to election each year and to complete this transition within one-year. 

A copy ofthe Proposal, as well as related correspondence from the Proponent, is attached to 
this letter as Exhibit A. 

BASIS FOR EXCLUSION 

We believe that the Proposal may properly be excluded from the 2014 Proxy Materials 
pursuant to Rule 14a-8(i)(8)(ii) because the Proposal would remove directors that serve on 
the Company's Board of Directors (the "Board") from office prior to the expiration of the 
full terms for which they were duly elected. 

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(8)(ii) Because It Would Remove 
Directors From Office Before The Expiration Of Their Respective Terms. 

Rule 14a-8(i)(8)(ii) states that a stockholder proposal may be excluded from a company's 
proxy materials if it "[w]ould remove a director from office before his or her term expired." 
In "Facilitating Shareholder Director Nominations," Exchange Act Release No. 62764 
(Aug. 25, 2010) (the "2010 Release"), the Commission amended the text of Rule 14a-8(i)(8) 
(the "Amendments") to "codify certain prior [S]taff interpretations with respect to the types 
ofproposals that would continue to be excludable pursuant to Rule 14a-8(i)(8)." 2010 
Release at 227 (emphasis added). Prior to the adoption of the Amendments, Rule 14a-8(i)(8) 
permitted exclusion of a stockholder proposal "[i]f the proposal relate[ d] to a nomination or 
an election for membership on the company's board ofdirectors or analogous governing 
body or a procedure for such nomination or election." 17 C.F.R. 240.14a-8(i)(8) (Apr. 1, 
2010). To "provide more clarity to companies and shareholders regarding the application of 
[Rule 14a-8(i)(8)]," the Commission replaced the prior language ofRule 14a-8(i)(8) with a 
list of the types ofproposals that would continue to be excludable under Rule 14a-8(i)(8), 
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including proposals that "[w ]ould remove a director from office before his or her term 
expired." Id. at 228 & 231. 1 

The Staff has repeatedly concurred that stockholder proposals that, like the Proposal, would 
have the effect ofcutting short the terms of sitting directors are excludable under 
Rule 14a-8(i)(8). For example, in Kinetic Concepts, Inc. (avail. Mar. 21, 2011), the Staff 
concurred in the exclusion ofa declassification stockholder proposal that was identical to the 
Proposal to the extent the proposal "could, if implemented, disqualify directors previously 
elected from completing their terms on the board." Implementation of the proposal in 
Kinetic would have cut short the terms of those directors who had been elected to the 
company's board ofdirectors in 2010,2011 and/or 2012. See also McDonald's Corp. (avail. 
Mar. 15, 2011) (concurring for the reasons stated above with the exclusion ofan identical 
proposal); The Western Union Co. (avail. Feb. 25, 2011) (same); Fisher Communications, 
Inc. (avail. Feb. 12, 2009) (concurring with the exclusion under Rule 14a-8(i)(8) of a 
proposal requesting that all directors be elected on an annual basis beginning with the annual 
meeting following the meeting at which the proposal sought stockholder action); TVI Corp. 
(avail. Apr. 2, 2008) (concurring in the exclusion under Rule 14a-8(i)(8) ofa proposal 
seeking to eliminate the classified terms of the company's directors immediately upon 
adoption). 

Similar to the precedent discussed above, the Proposal would have the effect of removing 
previously elected directors from their positions on the Board prior to the expiration of the 
terms for which they were duly elected. Article VI of the Company's Restated Certificate of 
Incorporation (the "Charter") divides the Company's Board into three classes, with each 
class elected to serve a three-year term. As a result, at each annual meeting of stockholders, 
approximately one-third of the Board is elected to serve for a term ending at the third 
succeeding annual meeting of stockholders. Thus, the Company's current directors are 
serving terms that expire at the annual meetings in 2014, 2015 and 2016, and directors 
elected at the Company's 2014 Annual Meeting will be elected to serve until the 2017 
Annual Meeting. The Proposal would have the Board "take the steps necessary to reorganize 
the Board of Directors into one class with each director subject to election each year and to 
complete this transition within one-year" (emphasis added). Assuming, for the sake of 
argument, that the Company were able to make the necessary amendments to its Charter and 
Amended and Restated Bylaws according to the timeline proposed by the Proponent (i.e., in 
time for the Company's directors to be elected to one-year terms at the 2015 Annual 
Meeting), the election of all of the Company's directors to one-year terms at the 2015 Annual 

1 	 The Commission also stated that the Amendments were "not intended to change the 
[S]taff's prior interpretations ... of the exclusion," thereby preserving the precedential 
value of the Staff's prior no-action letters under Rule 14a-8(i)(8). 2010 Release at 228. 



GIBSON DUNN 

Office of Chief Counsel 
Division of Corporation Finance 
January 28, 2014 
Page4 

Meeting would necessarily require that the terms ofthose directors that had been elected to 
three-year terms at each of the 2013 and 2014 Annual Meetings be cut short. Like the 
identically-worded proposals submitted in Kinetic, McDonald's and Western Union, the 
Proposal seeks to implement the declassification of the Company's Board in "one-year." As 
explained above, at the time by which the Proponent requests the Proposal to have been 
implemented, two classes of the Company's directors will have been duly elected to serve 
three-year terms. If the Company and its stockholders were to adopt the changes necessary 
to implement the Proposal at such time, thereby requiring that all directors stand for election 
by the Company's stockholders to new, one-year terms, the terms of the then-serving 
directors would be cut short prior to the expiration of the three-year terms for which they had 
been duly elected. Therefore, the Proposal may be excluded pursuant to Rule 14a-8(i)(8)(ii). 

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 2014 Proxy Materials. 

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject. Correspondence regarding this letter 
should be sent to shareholderproposals@gibsondunn.com. Ifwe can be of any further 
assistance in this matter, please do not hesitate to call me at (202) 955-8593, or Len 
Kennedy, the Company's Senior Vice President and General Counsel, at (571) 434-3505. 

f?--V/4___ 
Stephen I. Glover 

Enclosures 

cc: 	 Len Kennedy, NeuStar, Inc. 

John Chevedden 


101667089.6 

mailto:shareholderproposals@gibsondunn.com
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JOHN CHEVEDDEN 

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

Mr. James G. Cullen 
Chairman 
Neustar Inc (NSR) 
21575 Ridgetop Circle 
Sterling, VA 2016 
PH: 571-434-5400 

Rule 14a-8 Proposal 

Dear Mr. Cullen, 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of 
our company. 'This proposal is submitted for the next annual shareholder meeting. Rule 14a-8 
requirements are intended to be met including the continuous ownership of the required stock 
value until after the date of the respective shareholder meeting and ~tation of the proposal 
at the annual meeting. This submitted format, with the shareholder-supplied emphasis, is 
intended to be used for definitive proxy publication. 

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process 
please communicate via emaittoFISMA & OMB Memorandum M-07-16 *** 

Your consideration and the consideration ofthe Board ofDirectors is appreciated in support of 
the long-term performance ofour company. Please acknowledge receipt ofthis proposal 
m-omptly by email tn ~ 
r· ~* FISMA & OMB Memorandum M-07-16 *** 

cc: Martin K. Lowen 
General Counsel 
Kim Hart <kim.hart@neustar.biz> 
PH:202-533-2934 

mailto:kim.hart@neustar.biz


[NSR: Rule 14a-8 Proposal, January 1, 2014] 
Proposal 4* -Elect Each Director AnnuaUy 

Resolved, shareholders ask that our Company take the steps necessary to reorganize the Board of 
Directors into one class with each director subject to election each year and to complete this 
transition within one-year. · 

Arthur Levitt, former Chairman ofthe Secwities and Exchange Commission said, "In my view 
it's best for the investor ifthe entire board is elected once a year. Without annual election of 
each director shareholders have far less control over who represents them." 

A total of79 S&P 500 and Fortune 500 companies declassified their boards in 2012 and 2013. 
The 79 companies whose boards were declassified had an aggregate market capitalization ofone 
trillion dollars. Annual elections are widely viewed as a corporate governance best practice. 
Board declassification and annual elections could make directors more accountable, and thereby 
contribute to improved performance and increased company value. 

The number ofS&P 500 companies with classified boards declined by more than 6?% from 
2000 to 2012. From January 1, 2011 to June 30, 2012: 
• More than 50 S&P 500 companies brought management proposals for annual election ofeach 
director to a vote at annual meetings • More than 50 shareholder proposals for annual election of 
each director passed at annual meetings ofS&P 500 companies • The average yes-vote for 
shareholder proposals calling for annual election of each director exceeded 75%. 

This proposal should also be more favorably evaluated due to our Company's clearly improvable 
governance performance as reported in 2013: 

GMI Ratings, an independent investment research firm, reported that our CEO Lisa Hook 
received our highest negative votes and had director duties at 3 companies- distraction concern. 
James Cullen, who chaired our audit committee and was also on our nomination committee, had 
director duties at an excessive 4 companies. GMI rated NeuStar D for accounting with forensic 
accounting ratios related to revenue recognition that had extreme values either relative to 
industry peers or to the NeuStar' s own history. 

GMI said NeuStar can give long-term incentives to our CEO for below-median perfonnance. 
Unvested equity pay would not lapse upon CEO termination. NeuStar did not <fisclose specific 
standards regarding minimum stock holdings for its CEO. 

Other limits on shareholder rights included: 
• Our board's unilateral ability to amend the companys bylaws without shareholder approval 
• Lack offair price provisions to help insure that all shareholders are treated fairly • Limits on 
the right ofshareholders to take action by written consent • The absence of cumulative voting 
rights 

Returning to the core topic ofthis proposal from the context ofour clearly improvable corporate 
performance, please vote to protect shareholder value: 

Elect Each Director Annually- Proposal 4.* 



,. 


Notes: 

John Chevedd~ *** FISMA & OMB Memorandum M-07-16 *** sponsored this 

proposal. 


Please note that the title ofthe proposal is part ofthe proposal. 

If the company thinks that any part ofthe above proposal, other than the first line in brackets, can 

be omitted from proxy publication simply based on its own reasoning, please obtain a written 

agreement from the proponent 


*Number to be assigned by the company. 

Asterisk to be removed for pubUcation. 


This proposal is believed to conform with StaffLegal Bulletin No. 14B (CF}, September 15,2004 
including (emphasis added): 

Accordingly, going forward, we believe that it would not be appropriate for 
companies to exclude supporting statement language and/or an entire proposal in 
reliance on rule 14a-8(1)(3) in the following circumstances: 

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or 
misleading, may be disputed or countered; 
• the company objects to factual assertions because those assertions may be 
interpreted by shareholders in a manner that is unfavorable to the company, its 
directors, or its officers; and/or 
• the company objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not 
identified specifically as such. 

We believe that it is appropriate under role 1411-B for companies to address 
these objections In their statements ofopposition. 

See also: Sun Microsystems, Inc. (July 21, 2005). 

Stock will be held until after the annual meeting and the proposal will be presented at the annual 

meeting. Please acknowledge this proposal promptly by email* FISMA & OMB Memorandum M-07-16 *** 




Personallnvvsllng 	 P.O. Box 770001 
Cincinnw. OH 45777.QOII5 
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January 6, 2014 	
t 

John Chevedden 

-~·:;2-,;/LQL~......-:-----
John R. Chevedden 

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

To Whom It May Concern: 

This letter is provided at the request ofMr. John R. Chcveddcn. a customer ofFidelity 
Investments. 

Please accept this letter as confirmation that as ofthe date of this letter Mr. Chevedden 
has continuously o:wned no fewer than 40 share.~) ofAlexion Pharmaceuticals, Inc. 
(CUSIP: 015351109, trading symbol: ALXN) since November 8, 2012, no fewer than 
100 shares ofNeustar, Inc. (CUSIP: 64126X201, trading symbol: NSR) since November 
15, 201~ and no !ewer than 50 shares ofCate~pillar, Inc. (CUSIP: 149123101, trading 
symbol: CAT) since October 1, 2012. 1can also confirm Lhat Mr. Cheved.den has 
continuously held no fewer than 100 shares of General Motors company (CUSIP: 
3704SV100, trading symbol: GM) since October 1, 2012. 

The shares referenced above are registered in the mune ofNational Financial Services 
LLC, a UTC participant (DTC number: 0226) and Fidelity Investment.~ affiliate. 

I hope you find this information helpful. Ifyou have any questions regardin¥ this issue> 
please feel free to contact me by calling 800-800-6890 between the hours of9:00 a.m. 
and 5:30p.m. Eastern Time (Monday through Friday). Press I when asked if this call is a 
response to a Jetter or phone call; press *2 to reach an individual, then enter my 5 digit 
extension 27937 when prompted. 

Sincerely, 

\~ 
George Stasinopoulos 

Client Services Specialist 
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