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﻿

Tutor Perini Corporation

15901 Olden Street

Sylmar, California 91342

﻿

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON MAY 25, 2016

﻿

TO THE SHAREHOLDERS OF TUTOR PERINI CORPORATION:

﻿

NOTICE IS HEREBY GIVEN that the 2016 Annual Meeting of Shareholders of TUTOR PERINI CORPORATION,
a Massachusetts corporation (the “Company”, “Tutor Perini”, “we”, “us”, or “our”) will be held at our corporate headquarters,
15901 Olden Street, Sylmar, California, on May 25, 2016 at 9:00 a.m., Pacific Daylight Time.

﻿

At the meeting, holders of common stock, par value $1.00 per share, of the Company (the “Common Stock”) will
consider and vote on the following matters:

﻿

1. Elect ten (10) directors to hold office for a one-year term expiring at the Company’s 2017 Annual Meeting of
Shareholders unless (1) he or she resigns, dies or is removed before his or her term expires, or (2) until his or her
successors are duly elected and qualified;

﻿

2. Consider and ratify the selection of Deloitte & Touche LLP, independent registered public accountants, as auditors
of the Company for the fiscal year ending December 31, 2016;

﻿

3. Approve the amendment and restatement of Tutor Perini’s by-laws to modify indemnification provisions, reduce the
shareholder threshold required to call special meetings and modify other provisions to reflect best practice based on
the Massachusetts Business Corporation Act;

﻿

4. Consider an advisory vote on Tutor Perini’s executive compensation plans and programs; and
﻿

5. Such other business as may properly come before the meeting.
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﻿

The Board of Directors has fixed the close of business on March 31, 2016 as the record date for the determination of
the shareholders entitled to vote at the meeting. Only shareholders of record as of the close of business on the record
date will be entitled to notice of and to vote at the meeting and any adjournments or postponements thereof.

﻿

Securities and Exchange Commission (“SEC”) rules permit us to furnish proxy materials to shareholders over the
Internet. We will be mailing to our shareholders a Notice of Internet Availability of Proxy Materials, which indicates
how to access our proxy materials on the Internet. We are constantly focused on improving the ways people connect
with information, and believe that providing our proxy materials over the Internet increases the ease and ability of our
shareholders to connect with the information they need while reducing the environmental impact of our Annual
Meeting. If you would prefer to receive a paper copy of the proxy materials, you may request them by following the
procedures set forth in the Notice of Internet Availability of Proxy Materials.

﻿

Your vote is very important. Whether or not you plan to attend the Annual Meeting, we encourage you to read this
proxy statement and submit your proxy or voting instructions as soon as possible. If you are a shareholder of record,
you may vote your shares over the Internet at www.proxyvote.com, telephonically by dialing 1-800-690-6903 or if
you requested to receive printed proxy materials, via your enclosed proxy card. If the shares you own are held in “street
name” by a bank or brokerage firm, your bank or brokerage firm will provide a Notice of Availability of Proxy
Materials, or, if requested, a printed set of proxy materials together with a voting instruction form, which you may use
to direct how your shares will be voted.

﻿

﻿

﻿
﻿By order of the Board of Directors,
﻿
﻿John D. Barrett, Secretary
﻿

Sylmar, California

April 11, 2016
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Important Notice Regarding the Availability of Proxy Materials

for the Annual Meeting of Shareholders to be Held on May 25, 2016

﻿

The Proxy Statement and 2015 Annual Report are available at

http://investors.tutorperini.com/events-calendar/proxy-voting/default.aspx

﻿
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ANNUAL MEETING OF SHAREHOLDERS

OF TUTOR PERINI CORPORATION

﻿

This proxy statement is furnished in connection with the solicitation by the Board of Directors (the “Board”) of TUTOR
PERINI CORPORATION (the “Company”, “Tutor Perini”, “we”, “us” or “our”) of proxies for use in voting at the 2016 Annual
Meeting of Shareholders (“Annual Meeting”) to be held at our corporate headquarters, 15901 Olden Street, Sylmar,
California, on May 25, 2016, at 9:00 a.m., Pacific Daylight Time, and any adjournment or postponement thereof, for
the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders. On or about April 15, 2016,
proxy materials for the Annual Meeting, including this proxy statement and the Company’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2015 will be made available over the Internet to shareholders
entitled to vote at the Annual Meeting. A Notice of Internet Availability of Proxy Materials indicating how to access
our proxy materials over the Internet will be first sent, or given, to shareholders on or about April 15, 2016. The date
of this proxy statement is April 11, 2016.

﻿

SHAREHOLDERS ENTITLED TO VOTE

﻿

The Board has fixed the close of business on March 31, 2016 as the record date for the determination of the
shareholders entitled to vote at the Annual Meeting. As of March 31, 2016, the Company had outstanding 49,072,710
shares of Common Stock. Each share is entitled to one vote.

﻿

Only shareholders of record as of the close of business on March 31, 2016 will be entitled to notice of and to vote at
the meeting and any adjournments or postponements thereof. Notwithstanding the record date specified above, our
stock transfer books will not be closed and shares may be transferred subsequent to the record date. However, all votes
must be cast in the names of shareholders of record on the record date.

﻿

Shareholders wishing to attend the Annual Meeting can access directions found in the “Contact Us” section of our
website at www.tutorperini.com.

﻿

ADMISSION TO THE MEETING

﻿

You are entitled to attend the Annual Meeting if you were a shareholder of record or a beneficial owner of our
Common Stock on the record date. If you are a shareholder of record, you may be asked to present valid picture
identification, such as a driver’s license or passport, for admission to the Annual Meeting. Seating and parking are
limited.
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﻿

If your shares are registered in the name of a bank or brokerage firm (your record holder), you may be asked to
provide proof of beneficial ownership as of the record date, such as a brokerage account statement, a copy of the
Notice of Internet Availability of Proxy Materials or voting instruction form provided by your bank, broker or other
holder of record, or other similar evidence of ownership, as well as picture identification, for admission. If you wish to
be able to vote in person at the Annual Meeting, you should obtain a legal proxy from your brokerage firm, bank or
other holder of record and present it to the inspector of elections with your ballot at the Annual Meeting.

﻿

PROXIES AND VOTING PROCEDURES

﻿

As discussed in the Notice of Internet Availability of Proxy Materials you received in the mail, if you are a
shareholder of record, you may vote your shares over the Internet at www.proxyvote.com or telephonically by dialing
1-800-690-6903. Proxies submitted via the Internet or by telephone must be received by 8:59 p.m., Pacific Daylight
Time on May 24, 2016. If you would prefer to receive a printed copy of the proxy materials, you may request it by
following the procedures set forth in the Notice of Internet Availability of Proxy Materials, and you may vote your
shares by following the instructions on the enclosed proxy card.

﻿

If the shares you own are held in “street name” by a bank or brokerage firm, you are considered the “beneficial owner” of
such shares, and your bank or brokerage firm will provide a Notice of Internet Availability of Proxy Materials, or a
printed set of proxy materials together with a voting instruction form which you may use to direct how your shares
will be voted. In order to vote your shares, you must follow the voting instructions forwarded to you by or on behalf
of that organization. Brokerage firms, banks and other fiduciaries or nominees are required to request voting
instructions for shares they hold on behalf of customers and others. As the beneficial owner, you have the right to
direct your broker, bank or other nominee or fiduciary how to vote and you are also invited to attend the Annual
Meeting. We encourage you to provide instructions to your broker, bank or other nominee or fiduciary to vote your
shares. Since a beneficial owner is not the record shareholder, you may not vote the shares in person at the Annual
Meeting unless you obtain a legal proxy from the broker, bank or other nominee or fiduciary that holds your shares
giving you the right to vote the shares at the meeting.

2
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SHAREHOLDER VOTES REQUIRED

﻿

Proposal 1, for the election of each of the nominees for director, requires the affirmative vote of a plurality of the
votes cast at the Annual Meeting. You may vote FOR any or all director nominees and/or WITHHOLD your vote
from any or all of the director nominees. We recommend a vote FOR the election of each nominee as a director.

﻿

Proposal 2, for ratification of the selection of Deloitte & Touche LLP as the Company’s independent auditors for fiscal
2016, requires the affirmative vote of the holders of a majority of the votes cast on the proposal at the Annual
Meeting. We recommend a vote FOR the ratification of Deloitte & Touche LLP.

﻿

Proposal 3, for approval of the amendment and restatement of Tutor Perini’s by-laws to modify indemnification
provisions, reduce the shareholder threshold required to call special meetings and modify other provisions to reflect
best practice based on the Massachusetts Business Corporation Act, as discussed on page 46,  requires the affirmative
vote of the holders of a majority of the votes cast on the proposal at the Annual Meeting. We recommend a vote FOR
this amendment and restatement of our by-laws.

﻿

Proposal 4, an advisory (non-binding) vote on the Company’s executive compensation plans and programs as disclosed
in “Compensation Discussion and Analysis” starting on page 14, requires the affirmative vote of the holders of a
majority of the votes cast on the proposal at the Annual Meeting. This proposal is advisory in nature, which means
that the vote is not binding upon the Company. The opinions expressed by shareholders on this matter will be taken
into consideration when making future executive compensation decisions. We recommend a vote FOR the advisory
vote to approve executive compensation.

﻿

ELECTRONIC AVAILABILITY OF PROXY STATEMENT AND 2015 ANNUAL REPORT

﻿

As permitted by Securities and Exchange Commission (“SEC”) rules, we are making this proxy statement and our 2015
Annual Report available to shareholders electronically via the Internet at
http://investors.tutorperini.com/events-calendar/proxy-voting/default.aspx. On April 15, 2016, we will begin mailing
to our shareholders a Notice of Internet Availability of Proxy Materials containing instructions on how to access this
proxy statement and our 2015 Annual Report and how to vote online. If you received that notice, you will not receive
a printed copy of the proxy materials unless you request it by following the instructions for requesting such materials
contained in the notice. We are constantly focused on improving the ways people connect with information, and
believe that providing our proxy materials over the Internet increases the ease and ability of our shareholders to
connect with the information they need while reducing the environmental impact of our Annual Meeting.

﻿
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QUORUM

﻿

The presence, in person or by proxy, of outstanding shares of Common Stock representing a majority of the shares
entitled to vote is necessary to constitute a quorum for the transaction of business at the Annual Meeting. Shares that
reflect abstentions or broker non-votes will be counted for purposes of determining whether a quorum is present for
the transaction of business at the Annual Meeting.

﻿

ABSTENTIONS AND BROKER NON-VOTES

﻿

An “abstention” occurs when a shareholder sends in a proxy with explicit instructions to decline to vote regarding a
particular matter. For purposes of establishing a quorum, abstentions in person and proxies received but marked as
abstentions as to any or all matters to be voted on count as present.

﻿

If your shares are held in “street name,” your brokerage firm, under certain circumstances, may vote your shares for you
if you do not return your proxy. Brokerage firms have authority under the rules of the New York Stock Exchange
(“NYSE”) to vote customers’ unvoted shares on some routine matters. If you do not give a proxy to your brokerage firm
to vote your shares, your brokerage firm may either vote your shares on routine matters or leave your shares unvoted.
Votes that cannot be cast by brokerage firms on non‑routine matters will be “broker non-votes.” Of the proposals
contained herein, only Proposal 2 is considered a routine matter.

﻿

Regardless of whether you are a record holder of your shares or hold your shares in “street name,” we encourage you to
provide voting instructions to your brokerage firm. This ensures your shares will be voted at the meeting according to
your instructions.

﻿

Abstentions and broker non-votes have no effect on any of the proposals discussed in this proxy statement.

﻿

PROXY SOLICITATION

﻿

In addition to solicitation by mail, our directors, officers, and employees may solicit proxies from Tutor Perini
shareholders by telephone, facsimile or other electronic means of communication. These persons will not receive
additional or special compensation

3
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for such solicitation services. In addition, the Company has retained the services of Proxy Advisory Group (PAG) to
assist as needed in the proxy preparation, review, and solicitation process for a fee not to exceed $15,000. We pay the
cost of soliciting proxies, and we will, upon request, reimburse brokers, banks and other nominees for their expenses
in sending proxy materials to their customers who are beneficial owners and obtaining their voting instructions.

﻿

REVOCATION OF PROXIES

﻿

If you execute and return a form of proxy or vote electronically in accordance with the instructions provided in the
Notice of Internet Availability of Proxy Materials, your proxy may be revoked at any time before it is voted by written
notice to our Secretary, by the subsequent execution and delivery of another proxy, or by voting in person at the
Annual Meeting. Please note that if you have instructed your broker to vote your shares, the options for revoking your
proxy described above do not apply and instead you must follow the directions provided by your broker to change
those instructions.

﻿

ADJOURNMENTS AND POSTPONEMENTS

﻿

Although it is not currently expected, the Annual Meeting may be adjourned or postponed, including for the purpose
of soliciting additional proxies, by action of the presiding officer of the Annual Meeting in accordance with Tutor
Perini’s by-laws. In addition, the Board may postpone and reschedule the Annual Meeting prior to the meeting in
accordance with Tutor Perini’s by-laws. Any adjournment may be made without notice, other than by an
announcement made at the Annual Meeting of the time, date and place of the adjourned meeting, regardless of
whether or not a quorum is present.

﻿

Any adjournment or postponement of the Annual Meeting for the purpose of soliciting additional proxies will allow
the Tutor Perini shareholders who have already sent their proxies to revoke them any time prior to their use at the
Annual Meeting as adjourned or postponed.

PROPOSAL 1: ELECTION OF DIRECTORS

﻿

BOARD OF DIRECTORS

﻿

Since March 2013, the Company’s Board of Directors has been declassified. As such, the terms of all current members
of the Board of Directors will expire at the Annual Meeting of Shareholders on May 25, 2016.
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﻿

The current Board of Directors consists of eleven (11) members, eight (8) of whom are independent directors. The
Board has re-nominated ten (10) of the current directors to serve until the 2017 Annual Meeting of Shareholders. Ms.
Marilyn Alexander has notified the Board that she will not be standing for re-election at the 2016 Annual Meeting due
to personal reasons. Ms. Alexander will continue as a director of the Company until the election of directors at the
Annual Meeting. In accordance with our by-laws, each director nominee will be elected to serve a one-year term
expiring at the 2017 Annual Meeting of Shareholders, unless he or she resigns, dies, or is removed before his or her
term expires, or until his or her successor has been duly elected and qualified.

﻿

The following individuals are the nominees for election to the Board:

﻿

﻿
Name Age Director Since
Ronald N. Tutor 75 1997
Peter Arkley 61 2000
Sidney J. Feltenstein 75 2013
James A. Frost 63 2015
Michael R. Klein 74 1997
Robert C. Lieber 61 2014
Raymond R. Oneglia 68 2000
Dale A. Reiss 68 2014
Donald D. Snyder 68 2008
Dickran M. Tevrizian, Jr. 75 2011
﻿

The Board has affirmatively concluded that Mr. Arkley, Mr. Klein, Mr. Lieber, Mr. Oneglia, Ms. Reiss, Mr. Snyder
and Judge Tevrizian qualify as independent directors under the independence standards established by Section 303A
of the NYSE corporate governance rules. Mr. Tutor and Mr. Frost, both of whom are executive officers and
employees of the Company, as well as Mr. Feltenstein, who is Mr. Tutor’s father-in-law, do not qualify as independent
directors, and none of them serves on any committee that is reserved for independent directors. More detailed
information about the Board’s determination of director independence is provided in the section of this proxy statement
titled “Director Independence” starting on page 7.

4
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﻿

The principal occupation, business experience and educational background of each director nominee are set forth
below:

﻿

Ronald N. Tutor has served as our Chief Executive Officer since March 2000, as Chairman of the Board since
July 1999, and as a director since January 1997. Mr. Tutor also served as Chairman of the Board, President and Chief
Executive Officer of Tutor-Saliba Corporation (“Tutor-Saliba”), a privately held California corporation engaged in the
construction industry, until Tutor-Saliba merged with the Company in September 2008. He is a member of the Board
of Trustees of the University of Southern California. With over 19 years at the Company and over 53 years in the
industry, Mr. Tutor brings to our Board an industry acknowledged leadership role and in-depth knowledge of our
Company and the construction industry. Mr. Tutor holds a Bachelor of Science degree in Finance from the University
of Southern California.

﻿

Peter Arkley has served as a director since May 2000. Since June 2011, he has served as Senior Managing Director,
Construction Services Group of Alliant Insurance Services, an insurance and bonding brokerage firm. From 1994 to
2008, he served as the Chairman/CEO of AON’s United States Construction Services Group, an insurance and bonding
brokerage firm, and from 2008 until June 2011 he served as the Managing Principal/CEO of AON’s Global
Construction Group. He is also a director of the Greater Los Angeles Zoo Association, a non-profit organization.
Mr. Arkley has extensive knowledge and expertise in insurance surety and financial service markets. Mr. Arkley
provides the Board insight on risk management and financial service matters. Mr. Arkley holds a Bachelor of Science
degree in Finance from Wagner College.

﻿

Sidney J. Feltenstein has served as a director since November 2013 and is a Senior Operating Partner of Sentinel
Capital Partners. He is the retired chairman and CEO of Yorkshire Global Restaurants, Inc., the holding company for
A&W Restaurants and Long John Silver’s, which he founded in 1994. Prior to creating Yorkshire Global Restaurants,
Mr. Feltenstein spent 19 years with Dunkin’ Donuts in both operations and marketing, the last 12 of which he spent as
chief marketing officer. In 1992, he left Dunkin’ Donuts to become executive vice president of worldwide marketing
for Burger King Corporation. Mr. Feltenstein serves as a director of Focus Brands, Arby’s, Inc., Wingstop, Inc.,
Huddle House, Inc., Checkers, Inc., and TGI Fridays, all of which are privately held companies. In addition, he is a
former trustee and Audit Committee chairman and is currently an Overseer of Boston University, and is a trustee of
The Health Store Foundation and One Family Health, all of which are non-profit organizations. Mr. Feltenstein is a
past chairman of the International Franchise Association (IFA) and a former chairman of the IFA Educational
Foundation. He is also a member of the IFA Hall of Fame and a past recipient of the IFA’s Entrepreneur of the Year
Award. Mr. Feltenstein brings extensive operational and marketing management expertise to the Board through
various positions held over his career and through his experience as a director of other public and private companies.
Mr. Feltenstein holds a Bachelor of Arts degree in Communications from Boston University.

﻿

James A. (Jack) Frost has served as a director since February 2015, when he was promoted to the position of President
and Chief Operating Officer. In addition, since 2008, Mr. Frost has served as CEO of Tutor Perini’s Civil Group. He
originally joined the Company’s predecessor, Tutor-Saliba, in 1988 and quickly climbed to the role of Chief Operating
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Officer. Prior to Tutor-Saliba, Mr. Frost founded and was the majority owner of his own general construction
company, which he successfully operated for ten years. Earlier, he spent more than four years in active duty military
service with the United States Air Force, during which time he trained and became certified as an expert in explosive
ordnance management and disposal. He served multiple tours of duty in Southeast Asia and attended several schools
and conducted assignments with the U.S. Navy, Marines and Army. Mr. Frost studied engineering at the College of
Southern Maryland, at Texas State University and at the University of Texas in Austin. He also completed a two-year
business management program at the University of Phoenix in Woodland Hills, California. Over the course of his
career, Mr. Frost has gained extensive executive leadership experience in construction management and operations,
overseeing numerous projects, including many of the Company’s largest and most difficult building and civil projects.
With 28 years of experience with the Company, Mr. Frost provides to the Board significant insight into the executive
management and operational aspects of the Company.

﻿

Michael R. Klein has served as a director since January 1997 and as Vice Chairman of the Board since
September 2000. He is considered an independent director, as defined by the NYSE, and he has been affirmed by the
Board as the Lead Independent Director. Mr. Klein, serves as Chairman of the Board of Directors of CoStar
Group, Inc., a publicly held provider of commercial real estate information of which he was a co-founder; as
Chairman and CEO of the Sunlight Foundation and of Gun Violence Archive, both non-profit organizations which he
founded; and as Chairman of the Shakespeare Theatre Company, a non-profit organization. Through 2009, he served
as Chairman of the Board of Directors of Le Paradou, LLC, a privately held company, and through 2011 he served as
the Lead Independent Director and Chairman of the Governance Committee of SRA International, Inc., a formerly
publicly held provider of technology and strategic consulting services and solutions which was sold in June 2011, and
as a director of ASTAR Air Cargo, Inc., a privately held company which was sold in 2014. He is a director of
ThinkFood Group, LLC, a privately held food services company. From 1974 until 2005, Mr. Klein was a partner of
the law firm Wilmer Cutler Pickering, now Wilmer Hale. Mr. Klein’s 40 plus years as a corporate lawyer, investor, and
director of multiple corporations, both public and private, qualify and enable him to contribute sound judgment and
leadership to the Company in his role as Lead Independent Director. Mr. Klein holds a Master of Laws degree from
the Harvard Law School and Juris Doctor and Bachelor of Business Administration degrees from the University of
Miami.

5
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﻿

Robert C. Lieber has served as a director since August 2014. Mr. Lieber is Executive Managing Director of the Island
Capital Group, which he joined in July 2010 after having served under New York City Mayor Michael R. Bloomberg
as Deputy Mayor for Economic Development. Prior to joining the Bloomberg administration in January 2007, Mr.
Lieber retired from Lehman Brothers after 23 years, serving most recently as a Managing Director in Lehman’s Real
Estate Private Equity Group and prior to that as the Global Head of Real Estate Investment Banking. Mr. Lieber also
serves as a Director of ACRE Realty Investors, a publicly traded real estate investment trust headquartered in Atlanta,
Georgia. He also served as a Board member, Secretary of the Board and Trustee for the Urban Land Institute and is a
former Chairman of the Zell-Lurie Real Estate Center at the Wharton School, University of Pennsylvania. Mr. Lieber
brings extensive expertise and insight into financial and political matters pertaining to real estate and infrastructure
development projects, gained through his experience in the financial and government sectors. Mr. Lieber holds a
Bachelor of Arts degree from the University of Colorado and a Master of Business Administration degree from the
Wharton School.

﻿

Raymond R. Oneglia has served as a director since March 2000. Since 1997, he has also served as Vice Chairman of
the Board of Directors of O&G Industries, Inc. (“O&G”), a Connecticut corporation engaged in the construction
industry, and prior to that, served in various operating and administrative capacities since 1970. Mr. Oneglia’s 46 years
of experience at O&G allows him to contribute an in-depth industry perspective. Mr. Oneglia holds a Bachelor of
Science degree from Union College.

﻿

Dale A. Reiss has served as a director since May 2014. She currently serves as senior managing director of Brock
Capital Group LLC and chairman of Brock Real Estate LLC, its equity and mezzanine financing arm, as well as
managing director of Artemis Advisors, LLC. Ms. Reiss is a director of iStar Financial Inc., a real estate finance
company, where she is chairperson of the Audit Committee, of CYS Investments, Inc., where she is a member of the
Audit and Nominating and Governance Committees and of Care Capital Properties Inc., a healthcare REIT, where she
is Chair of the Compensation Committee and a member of the Nominating and Governance and Executive
Committees. Until her retirement in 2008, she served as Global and America’s director of real estate, hospitality and
construction, at Ernst & Young LLP and was a senior partner there from 1995 through 2008. She was subsequently
senior consultant to the Global Real Estate Center of Ernst & Young LLP from 2008 to 2011. She served as a
managing partner at Kenneth Leventhal & Company from 1985 through its merger with Ernst & Young in 1995. From
1980 to 1985, Ms. Reiss was a senior vice president and controller at Urban Investment & Development Company.
Since 1998, Ms. Reiss has served as a governor and past trustee of Urban Land Institute and in various Urban Land
Institute officer and committee leadership positions. She also serves on the board of directors of the Guttmacher
Institute. She is a former member of the board of directors of Post Properties, Inc., where she served on the Audit
Committee, and of the Pension Real Estate Association. Ms. Reiss brings extensive expertise in financial and
accounting matters from her experience over an extended period at several major public accounting firms, her
leadership experience in management and operations at those firms, and her experience as a director of other public
and private companies. Ms. Reiss holds a Bachelor of Science degree in Economics and Accounting from the Illinois
Institute of Technology and a Master of Business Administration degree from the University of Chicago. She is a
Certified Public Accountant.

﻿
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Donald D. Snyder has served as a director since 2008. He was a director and the president of Boyd Gaming
Corporation from 1997 until his retirement in 2005. Following service from 2010 as dean of the Harrah College of
Hotel Administration at the University of Nevada, Las Vegas (“UNLV”), Mr. Snyder was named Acting President of
UNLV in February 2014. Since January 2015, he has served as Presidential Advisor at UNLV. He also serves as a
member of the nominating and governance (chair) and the risk management committees of Western Alliance
Bancorporation, a publicly held commercial bank holding company, as well as serving as a member of the board of
directors of its lead bank, Western Alliance Bank (formerly Bank of Nevada), and as a director and member of the
compensation, governance (chair), and audit committees of Switch, LLC, a privately held technology company. He is
presently on the Board of Directors of non-profit entities, including The Smith Center for the Performing Arts
(Chairman) and the Nathan Adelson Hospice. Mr. Snyder’s role as a public gaming company executive, his experience
in commercial banking (former Chairman & CEO of First Interstate Bank of Nevada), and his experience on several
public, private and non-profit boards provides the Board comprehensive insight on financial and business matters.
Mr. Snyder holds a Bachelor of Science degree in Business Administration from the University of Wyoming.

﻿

Dickran M. Tevrizian, Jr. has served as a director since September 2011. Prior to his retirement in April 2007, Mr.
Tevrizian was a federal judge for the United States District Court for the Central District of California since 1986, and
earlier served from 1972 to 1982 as a Municipal and then as a Superior Court judge for the State of California. From
1999 to 2007, Judge Tevrizian also served as an Advisory Director to the University of California, Los Angeles
School of Public Policy. Upon retirement from the federal judiciary, Judge Tevrizian assumed the role of a private
mediator/arbitrator with Judicial Arbitration and Mediation Services. Judge Tevrizian also serves on the boards of the
Children’s Hospital of Los Angeles, the legal advisory board of Legal Zoom, Inc. and several other privately held
companies and corporations. He is also a trustee of Pacific Oaks College. Judge Tevrizian’s 31 plus years of experience
as a federal and state judge provides the Board with significant insight on risk management and compliance matters.
Mr. Tevrizian holds a Juris Doctor degree and a Bachelor of Science degree in Finance from the University of
Southern California.

﻿
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Our Corporate Governance and Nominating Committee has recommended each of the above listed individuals for
re-election as directors. Unless otherwise noted thereon, proxies solicited hereby will be voted for the election of the
director nominees to hold office until the 2017 Annual Meeting of Shareholders and until their successors are chosen
and qualified. Each nominee has consented to being named in this proxy statement and, if elected, each nominee has
consented to serve as a director until his successor is duly elected and qualified. The Board does not contemplate that
any nominee will be unable to serve as a director for any reason, but if that should occur prior to the meeting, proxies
solicited hereby may be voted either for a substitute nominee designated by the Board or recommended by the
Corporate Governance and Nominating Committee, or the Board may determine to leave any such Board seat vacant
until a suitable candidate is identified, or to reduce the size of the Board.

﻿

THE TUTOR PERINI BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” EACH OF
THE BOARD OF DIRECTORS’ NOMINEES FOR RE-ELECTION AS DIRECTOR.

﻿

INFORMATION ABOUT THE BOARD OF DIRECTORS

﻿

Board Composition

﻿

The Board currently consists of 11 directors, all of whose terms expire upon the election of their successors at the
2016 Annual Meeting. The most recent additions to the Board include Robert C. Lieber, who was elected to the Board
by a vote of the directors in August 2014, and was subsequently re-elected by a vote of the shareholders at the 2015
Annual Meeting. Earlier, Dale A. Reiss was elected to the Board by a vote of the Company’s shareholders at the 2014
Annual Meeting of Shareholders, and was also subsequently re-elected by a vote of the shareholders at the 2015
Annual Meeting. Sidney J. Feltenstein was originally appointed to the Board in November 2013, and was
subsequently re-elected by a vote of the shareholders at the 2014 Annual Meeting. Mr. Feltenstein was originally
nominated by Mr. Tutor pursuant to his rights under a shareholder agreement by and among the Company and certain
of its shareholders dated April 2, 2008, as amended on September 17, 2010, June 2, 2011, September 13, 2011 and
March 20, 2013 (the “Amended Shareholders Agreement”), as discussed below. Mr. Feltenstein is Mr. Tutor’s
father-in-law. The Corporate Governance and Nominating Committee reviewed Mr. Feltenstein’s qualifications and his
appointment to the Board was unanimously approved by the Board.

﻿

Under the Amended Shareholders Agreement, which became effective upon the September 2008 merger between
Perini Corp. and Tutor-Saliba, Mr. Tutor (as the representative of the former Tutor-Saliba shareholders) has the right
to designate one nominee for election as a member of the Board (and thereafter, for nomination for election), so long
as Mr. Tutor and three trusts he controls (the “Tutor Group”) own at least 11.25% of the outstanding shares of the
Company’s Common Stock. For more information, see “Amended Shareholders Agreement” starting on page 40.

﻿
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As of the date of this proxy statement and as also discussed above, Mr. Tutor elected to exercise his right to designate
one nominee to the Board when he designated Mr. Feltenstein for nomination and election to the Board.

﻿

Director Independence

﻿

The Board has reviewed the independence of directors for 2015 and has concluded that Ms. Alexander, Mr. Arkley,
Mr. Klein, Mr. Lieber, Mr. Oneglia, Mr. Snyder, Ms. Reiss, and Judge Tevrizian, are “independent” in accordance with
the independence standards established by Section 303A of the NYSE rules. In determining independence pursuant to
NYSE standards, after an initial review by the Corporate Governance and Nominating Committee, each year the
Board makes an affirmative determination whether directors have a direct or indirect material relationship with Tutor
Perini, including its subsidiaries, that may interfere with their ability to exercise their independence from Tutor Perini.

﻿

In evaluating the independence of each non-employee director, the Board considered several factors. With respect to
Mr. Oneglia, the Board considered the relationship between O&G, of which Mr. Oneglia is Vice Chairman of the
Board of Directors and a shareholder, and Tutor Perini, including the construction joint ventures between Tutor Perini
and O&G. The Board determined that the joint ventures did not impact Mr. Oneglia’s independence from Tutor Perini
management because: (1) the joint ventures are formed for the limited purposes of performing specific contractual
requirements for owners as is commonplace in the construction business, (2) Mr. Oneglia recuses himself on all Board
decisions related to the joint ventures between the Company and O&G, (3) Mr. Oneglia is not personally involved in
the management of these joint ventures and (4) Tutor Perini and O&G have an equal vote in the governance of such
joint ventures. With respect to Mr. Arkley, the Board considered the relationship between Alliant Insurance Services
(“Alliant”) during 2015, of which Mr. Arkley is currently Senior Managing Director, Construction Services Group, and
Tutor Perini, an insurance and bonding client of Alliant. The Board has determined that his independence from Tutor
Perini management is not impacted because: (1) services provided by Alliant are supplied to Tutor Perini on terms
similar to Alliant’s other clients and (2) income generated by Alliant for services provided to Tutor Perini are not
material to Alliant’s U.S. or consolidated operations. Specifically with regard to the income generated by Alliant, the
Board also considered the independence testing as defined in the NYSE Listing
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Standard 303A.02(b)(v), which states that a director is not independent if the director is a current employee of a
company that has made payments to or received payments from Tutor Perini in an amount which, in any of the last
three fiscal years exceeds the greater of $1 million or 2% of such other company’s consolidated gross revenues. During
the years 2013, 2014 and 2015, Tutor Perini paid fees to Alliant which were less than 2% of Alliant’s consolidated
gross revenues in each respective year. No other independent directors had material relationships with Tutor Perini
other than in their capacities as directors.

﻿

Messrs. Tutor and Frost, who are executive officers and employees of Tutor Perini, as well as Mr. Feltenstein, who is
Mr. Tutor’s father-in-law, do not qualify as independent directors, and none of them serves on any committee that is
reserved for independent directors.

﻿

Communications with the Board

﻿

The Board welcomes the submission of any comments or concerns from shareholders, employees and other interested
parties. Any shareholder, employee or interested party who wishes to communicate with the Board may submit such
communication in writing to Tutor Perini Corporation, 15901 Olden Street, Sylmar, California 91342 and marked to
the attention of the Board or any of its committees or individual directors. All comments or concerns from
shareholders and other interested parties will be forwarded directly to the appropriate Board committee or specific
directors, as well as to the Company’s Compliance Officer.

﻿

In order to facilitate communications with the independent directors, we have a secure telephone number
(800-489-8689) whereby shareholders, employees and other interested parties may be able to make their concerns
known directly and confidentially to the non-employee directors, the Audit Committee, or the Corporate Governance
and Nominating Committee. Shareholders and other interested parties can also communicate with the independent
directors via email at board@tutorperini.com. The designated recipients of these reports will not filter the
communications.

﻿

CORPORATE GOVERNANCE

﻿

Board Leadership

﻿

Mr. Tutor is the Chairman of the Board and Chief Executive Officer. The Chairman of the Board and Chief Executive
Officer positions are separately designated offices of the Company, as defined in the Company’s by-laws. However,
these offices may be held by the same person. Mr. Tutor’s Employment Agreement stipulates that he shall serve as the
Company’s Chief Executive Officer, as a member of the Board of Directors, and as Chairman of the Board.
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Furthermore, the Board has evaluated these positions and determined that Mr. Tutor’s continued participation in both
positions is important to the continued success of the Company because of: (i) his iconic role in the construction
industry with a proven past in the successful bidding and managing of large, complex building and civil projects, (ii)
his strong industry relationships with our surety and insurance partners, and (iii) his lengthy history of business
acumen and strategic acquisitions, which have significantly increased the Company’s competitiveness through vertical
integration of the Company’s services and an expanded nationwide footprint, including a strong presence in the New
York and east coast construction markets.

﻿

Mr. Klein is an independent (non-employee) director and the Lead Independent Director as affirmed by a majority of
the independent directors. As Lead Independent Director, Mr. Klein has the duties and authority outlined starting on
page 11 under “Corporate Governance and Nominating Committee.”

﻿

Committees and Meetings of the Board of Directors

﻿

The Board met six times during 2015. During 2015, each of our directors attended at least 75% of: (i) the total number
of meetings of the Board and (ii) the total number of meetings held by all committees on which such director served,
with the exception of Mr. Frost, who did not attend two meetings, one of which was missed for medical reasons. With
regard to the meetings missed, Mr. Frost was actively engaged with management and the directors regarding the topics
discussed. The members of the Board are encouraged to attend our annual shareholders meetings. All 11 of the current
directors attended the 2015 Annual Meeting of Shareholders.

﻿

Our by-laws authorize the Board to appoint one or more committees, each consisting of one or more directors. The
Board currently has three standing committees: an Audit Committee, a Corporate Governance and Nominating
Committee, and a Compensation Committee. Each of the committees of our Board has a charter, which satisfies the
requirements of the corporate governance rules issued by the SEC and the NYSE for each respective committee. Each
Committee reviews its charter annually and revises it as appropriate. We maintain copies of the charters of each of the
committees of our Board in the “Corporate Governance” section of our website at www.tutorperini.com and provide
copies in print, without charge, to any shareholder who requests a copy.

﻿
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The Board’s Role in Risk Oversight

﻿

Periodically, and at least quarterly, the Board meets with management to discuss key risks to our operations and our
strategy, as well as risk mitigation plans and activities. The Board plays an integral role in providing risk oversight on
potential related party transactions and any transactions outside of the normal course of our operations. Our Board
administers its risk oversight function as a whole and through its Board committees. For example, the Audit
Committee regularly discusses with management certain risk exposures, their potential financial impact on our
company and our risk mitigation strategies. In addition, each of the other standing Board committees (the
Compensation Committee and the Corporate Governance and Nominating Committee) regularly meets to discuss the
short-term and long-term objectives and to provide oversight for risks relating to the applicable committee’s areas of
responsibility. The Compensation Committee, with management’s assistance, reviews the compensation plans and
programs throughout the Company to confirm that these plans do not encourage excessive risk-taking that may have a
materially adverse effect on the Company.

﻿

Since Mr. Tutor serves as both CEO and Chairman of the Board, having a Lead Independent Director in place, as
discussed above, helps to ensure that the Board is fulfilling its role in risk oversight.

﻿

Nominations for Director

﻿

The Board seeks candidates who are independent, possess relevant business, professional or board experience to make
a significant contribution to the Board and have sufficient availability to attend to the business of the Company.
Annually, the Corporate Governance and Nominating Committee conducts an evaluation of the Board to determine
whether it is functioning effectively and recommends to the full Board the slate of director-nominees to be nominated
for election at the next annual meeting of shareholders. Potential candidates for the Board may include candidates
nominated by shareholders in accordance with our by-laws, those identified by a search firm retained for such
purpose, or candidates recommended by other persons, including current directors or executive officers. Pursuant to
the Corporate Governance and Nominating Committee charter, the process and criteria for considering the
recommendations of shareholders with respect to candidates for election to the Board is the same as those used for
candidates recommended by other parties. The minimum qualifications and specific qualities and skills required for
directors are set forth in the Corporate Governance Guidelines, a copy of which is maintained in the “Corporate
Governance” section of our website at www.tutorperini.com. The Corporate Governance and Nominating Committee
considers the diversity in skill and experience of each nominee when evaluating candidates individually and when
considered with all directors as a group.

﻿

A shareholder who wishes to recommend a director-nominee to the Corporate Governance and Nominating
Committee for the 2017 Annual Meeting of Shareholders should submit the recommendation in writing to Tutor
Perini Corporation, 15901 Olden Street, Sylmar, California 91342, Attention: Corporate Secretary, so it is received
not less than 75 days nor more than 180 days prior to the anniversary date of the 2016 Tutor Perini Annual Meeting of
Shareholders. However, if the 2017 Annual Meeting of Shareholders is held more than seven (7) days earlier than the
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anniversary date of the 2016 Annual Meeting of Shareholders, then notice must be delivered or received no later than
5:00 p.m. Pacific Daylight Time on (a) the 20th day following the earlier of: (i) the day on which such notice of the
date of the annual meeting is mailed or (ii) the day on which public disclosure of the date of the annual meeting is
made, or (b) if such date of notice or public disclosure occurs more than 75 days prior to the scheduled date of such
meeting, then the later of: (i) the 20th day following the first to occur of such notice or such public disclosure or
(ii) the 75th day prior to such scheduled date of such meeting.

﻿

Audit Committee

﻿

The Audit Committee currently consists of Dale A. Reiss (Chair), Marilyn A. Alexander, Michael R. Klein and
Raymond R. Oneglia. Each of the members of the Audit Committee is “financially literate,” as defined in the NYSE
listing standards and meets the independence and experience requirements for members of an audit committee set
forth in the rules of the SEC and the listing standards of the NYSE, as affirmed by the Board. Based upon review of
their qualifications, the Board has designated Ms. Reiss and Ms. Alexander and Mr. Klein as the Company’s “audit
committee financial experts” as defined by the rules of the SEC. None of the Audit Committee members serve on the
audit committees of more than two other public companies.

﻿

The Audit Committee has the authority to retain special legal, accounting or other consultants as deemed necessary.
The Audit Committee met eight times during 2015. Ms. Alexander has notified the Board that she will not be standing
for re-election at the 2016 Annual Meeting due to personal reasons.

﻿
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REPORT OF THE AUDIT COMMITTEE

﻿

The Audit Committee (the “Committee”) oversees the financial reporting process of Tutor Perini Corporation (the
“Company”), on behalf of the Board of Directors (the “Board”) of the Company in accordance with the Audit Committee
charter. The Board, in its judgment, has determined that all members of the Committee meet the independence and
experience requirements of the Securities and Exchange Commission (the “SEC”) and the New York Stock Exchange
(the “NYSE”). The Board has designated Marilyn A. Alexander, Michael R. Klein and Dale A. Reiss (Chair) as the
Company’s “Audit Committee financial experts,” as defined by the rules of the SEC and NYSE, based on review of their
qualifications.

﻿

The Company's management is responsible for the financial reporting process and preparation of the quarterly and
annual consolidated financial statements, including maintaining a system of internal controls over financial reporting,
as well as disclosure controls and procedures. In fulfilling its oversight responsibilities, the Committee meets with its
independent auditor (Deloitte & Touche LLP, or “Deloitte,” an independent registered public accounting firm), internal
audit and management to review accounting, auditing, internal controls and financial reporting matters. The
Committee is directly responsible for the appointment, compensation, retention, oversight and termination of the
Company's independent auditor. The independent auditor audits the effectiveness of the Company's internal controls
over financial reporting and expresses its opinion thereon, in addition to auditing the annual consolidated financial
statements and expressing an opinion whether those financial statements present fairly the financial position, results of
operations and cash flows of the Company in the conformity with generally accepted accounting principles in the
United States.

﻿

In connection with the December 31, 2015 audited consolidated financial statements, the Committee:

﻿

· Reviewed and discussed with management and Deloitte, the Company's internal controls over financial reporting,
including a review of management's and Deloitte’s assessments of and reports on the effectiveness of internal
controls over financial reporting and any significant deficiencies or material weaknesses;

﻿

· Reviewed and discussed with management and Deloitte the Company's audited financial statements, including
discussions regarding critical accounting policies, other financial accounting and reporting principles and practices
appropriate for the Company, the quality of such principles and practices, and the reasonableness of significant
judgments;

﻿

· Discussed with Deloitte the matters that are required to be discussed with the Company’s independent auditor by
Auditing Standard No. 16. “Communications with Audit Committees”; and

﻿

· Reviewed and considered the written disclosures and the letter regarding the independence of the Company’s
independent auditor, which were received from Deloitte, as required by PCAOB Ethics and Independence Rule
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3526, “Communication with Audit Committees Concerning Independence,” and discussed with Deloitte its
independence.

﻿

Based on the reviews and discussions above, the Committee recommended to the Board that the audited consolidated
financial statements for 2015 be included in the Company's Annual Report on Form 10-K for the year ended
December 31, 2015 for filing with the SEC. The Board approved the Committee’s recommendation.

﻿

﻿

﻿
Members during the year just concluded were:
Dale A. Reiss, Chair
Marilyn A. Alexander
Michael R. Klein
Raymond R. Oneglia
﻿
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Corporate Governance and Nominating Committee

﻿

The Corporate Governance and Nominating Committee consists of Michael R. Klein (Chair), Robert C. Lieber,
Donald D. Snyder and Dickran M. Tevrizian, Jr. Each member of the Corporate Governance and Nominating
Committee is an independent director, as defined by the NYSE and as affirmed by the Board. The duties of the
Corporate Governance and Nominating Committee include:

﻿

· Identifying individuals qualified to become directors and recommending to the full Board the persons to be
nominated for election as directors;

﻿

· Recommending director nominees for each committee of the Board and nominees for Chair of each committee;
﻿

· Evaluating the independence of each director and so advising the Board;
﻿

· Conducting a review and update, as necessary, of the Corporate Governance Guidelines and the Code of Business
Conduct and Ethics;

﻿

· Conducting evaluations of the performance of the Board and each committee, including a self-evaluation; and
﻿

· Nominating a Lead Independent Director whose duties shall include presiding at executive sessions of the
non-management directors.

﻿

The Corporate Governance and Nominating Committee has the authority to retain consultants or other experts as it
considers necessary to assist in the performance of its duties. During 2015, the Corporate Governance and Nominating
Committee did not retain any consultants or other experts. The Corporate Governance and Nominating Committee
met five times during 2015.

﻿

The independent directors have designated Michael R. Klein, chair of the Corporate Governance and Nominating
Committee, to act as the “Lead Independent Director.” In his capacity as Lead Independent Director, Mr. Klein has the
following duties and authority:

﻿

· Chairing any meeting of the independent members of the Board in executive session;
﻿

· Meeting with any director who is not adequately performing his duties as a member of the Board or any committee;
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﻿

· Serving as a liaison between the Chairman of the Board and the independent directors;
﻿

· Facilitating communications between other members of the Board and the Chairman of the Board; however, each
Director is free to communicate directly with the Chairman of the Board;

﻿

· Working with the Chairman of the Board to prepare the agenda for Board meetings and determining the need for
special meetings of the Board; and

﻿

· Consulting with the Chairman of the Board on matters relating to corporate governance and Board performance.
﻿

We have developed Corporate Governance Guidelines and a Code of Business Conduct and Ethics to outline our
commitment to carefully govern the operation of our business and compliance with applicable laws and regulations,
while maintaining the highest ethical standards. The Code applies to all of our officers, directors and employees,
including our principal executive officer, principal financial officer, principal accounting officer and persons
performing similar functions. Tutor Perini’s Corporate Governance Guidelines and Code of Business Conduct and
Ethics are also available in the “Corporate Governance” section of our website at www.tutorperini.com. Interested
parties may obtain printed copies of these documents by writing to or calling the Investor Relations Department of the
Company at 15901 Olden Street, Sylmar, California 91342; Telephone: (818) 362-8391; E‑Mail:
investor.relations@tutorperini.com. Any amendments to, or waivers of, the Code of Business Conduct and Ethics that
apply to our directors, Chief Executive Officer, President, Chief Financial Officer or any person performing similar
functions will be disclosed on our website promptly following the date of such amendment or waiver.

﻿
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Compensation Committee

﻿

The Compensation Committee consists of Donald D. Snyder (Chair), Peter Arkley and Michael R. Klein. Each
member of the Compensation Committee is an independent director, as defined by the NYSE and as affirmed by the
Board.

﻿

The principal powers and duties of the Compensation Committee as established by the Board are to:

﻿

· Review and approve the executive compensation program and plans and to employ outside expert assistance, if
required, to analyze our compensation practices to assure that they are consistent with corporate goals and
objectives, and competitive with those of comparable firms in the construction industry;

﻿

· Review and approve corporate goals and objectives relevant to the compensation of the Chairman of the Board and
Chief Executive Officer, to evaluate his performance in light of those goals and objectives, and to determine and
recommend to the Board for approval his compensation level based on this evaluation;

﻿

· Make recommendations to the Board with respect to executive officer compensation;
﻿

· Recommend to the Board performance targets for Tutor Perini for the purpose of determining incentive
compensation awards under the provisions of the 2009 General Incentive Compensation Plan and the Amended and
Restated (2004) Construction Business Unit Incentive Compensation Plan (the “Incentive Compensation Plans”);

﻿

· Administer the Amended and Restated Tutor Perini Corporation Long-Term Incentive Plan (the “Share-Based
Compensation Plan”) and the Incentive Compensation Plans, such administration includes power to: (i) approve
participants’ participation in the Share-Based Compensation Plan, (ii) establish performance goals, (iii) determine if
and when any bonuses shall be paid, (iv) pay out any bonuses, in cash or stock or a combination thereof, as the
Committee shall determine from year to year, (v) construe and interpret the Incentive Compensation Plans and the
Share-Based Compensation Plan, and (vi) establish rules and regulations and perform all other acts it believes
reasonable and proper; and

﻿

· Review the investment performance of the Perini Corporation Pension Plan and make changes in investment
managers and allocations, as the Compensation Committee deems necessary.

﻿

The Compensation Committee has the authority to retain special consultants to advise the Committee as it considers
necessary. These consultants report exclusively to the Compensation Committee, which has sole discretion to hire and
fire the consultants and to approve the consultants’ fees. The Compensation Committee in 2015 retained the services of
Meridian Compensation Partners, LLC (“Meridian”) to review and provide guidance on the 2015 proxy statement and to
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provide other consultative services related to our compensation program and practices. In addition, during 2015, the
Compensation Committee consulted Kirkland & Ellis LLP (“K&E”), on certain legal aspects of executive
compensation, including our employment and compensation arrangements with our CEO and other executive officers,
the design of performance goals pursuant to our 2015 incentive compensation program for our executive officers, and
our Say-on-Pay Proposal. K&E also advises the Company regarding executive compensation matters, including
executive compensation practices and contractual matters, as well as regarding our equity compensation plans and
other executive and employee plans. The Compensation Committee considered independence factors under
Dodd-Frank and NYSE rules and concluded that the work performed by Meridian and K&E did not give rise to any
conflicts of interest.

﻿

The Compensation Committee met eight times during 2015.

﻿

REPORT OF THE COMPENSATION COMMITTEE

﻿

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis (“CD&A”)
contained in this proxy statement with management. Based on the aforementioned review and discussion, the
Compensation Committee has recommended to the Board, and the Board has approved, that the CD&A be included in
the Company’s 2016 proxy statement for filing with the SEC.

﻿

﻿
Members during the year just concluded were:
Donald D. Snyder, Chair
Peter Arkley
Michael R. Klein
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EXECUTIVE OFFICERS

﻿

The following table sets forth certain information on our executive officers.

﻿

﻿
Name Age Position
Ronald N. Tutor 75 Chairman of the Board and Chief Executive Officer
James A. Frost 63 President and Chief Operating Officer
Michael J. Kershaw 66 Former Executive Vice President and Chief Financial Officer (through August 31, 2015)
Gary G. Smalley 57 Executive Vice President and Chief Financial Officer (since September 1, 2015)
Craig W. Shaw 61 Executive Vice President and CEO of the Building Group
﻿

For biographical summaries of Mr. Tutor and Mr. Frost, see Proposal 1 above.

﻿

Michael J. Kershaw served as Executive Vice President and Chief Financial Officer from September 2011 through
August 2015. Previously, he served as Senior Vice President and Chief Accounting Officer of The Shaw Group, Inc.,
a global provider of technology, engineering, procurement, and construction services. Mr. Kershaw joined The Shaw
Group in September 2007 as Senior Vice President and Corporate Controller. From 2005 until September 2007, he
served as the Vice President of Accounting and Finance of the Energy and Chemicals Division of KBR, Inc., a global
engineering, construction and services company. From 2003 until 2005, Mr. Kershaw served as Senior Controller for
KBR, Inc. Mr. Kershaw holds a Master of Business Administration degree from Tulane University and a Bachelor of
Science degree in Economics and Accounting from the University of Bristol in England. He is a fellow of the Institute
of Chartered Accountants in England and Wales.

﻿

Gary G. Smalley has served as Executive Vice President and Chief Financial Officer since September 2015.
Previously, he served as Senior Vice President and Controller of Fluor Corporation (“Fluor”), a global engineering,
procurement, fabrication and construction company, since March 2008 and, from October 2014 until July 2015,
concurrently served as Group Chief Financial Officer for one of Fluor's business segments. Prior to these roles, Mr.
Smalley was employed by Fluor as Vice President of Internal Audit from September 2002 to March 2008 and, since
joining Fluor in 1991, held a variety of other financial management positions in Australia, Chile, Mexico and the
United States. Prior to joining Fluor, he held audit positions with Ernst & Young and J.P. Stevens and Company. Mr.
Smalley holds a Bachelor of Science degree in Business Administration from the University of North Carolina at
Chapel Hill and a Master of Business Administration degree from Northwestern University. He is a Certified Public
Accountant, Certified Fraud Examiner and a Chartered Global Management Accountant.

﻿

Craig W. Shaw was appointed Executive Vice President and Chief Executive Officer of the Building Group in May
2013. Mr. Shaw was previously appointed in May 2007, and continues to serve, as President and Chief Executive
Officer of Tutor Perini Building Corp., one of the business units within the Building Group. Prior to that, he served in
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various project and executive management positions, including President, at Perini Building Company since joining
the Company in 1978. Mr. Shaw holds a Bachelor of Science degree in Construction Engineering from Arizona State
University.

﻿

Our officers are elected on an annual basis at the Board of Directors’ meeting immediately following the Annual
Meeting of Shareholders, to hold such offices until the Board of Directors’ meeting following the next Annual Meeting
of Shareholders and until their respective successors have been duly appointed or until their earlier resignation or
removal.

﻿
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COMPENSATION DISCUSSION AND ANALYSIS

﻿

Introduction

﻿

This section, Compensation Discussion and Analysis (“CD&A”), addresses executive compensation in 2015 for our
named executive officers (“NEOs”), who are:

﻿

· Ronald N. Tutor – Chairman of the Board and Chief Executive Officer;
· Michael J. Kershaw – Former Executive Vice President and Chief Financial Officer (through August 31, 20151);
· Gary G. Smalley – Executive Vice President and Chief Financial Officer (since September 1, 20152);
· James A. Frost – Director, President and Chief Operating Officer, and CEO of the Civil Group (since February 12,
20153); and

· Craig W. Shaw – Executive Vice President and CEO of the Building Group.
Tutor Perini’s core compensation philosophy is based on the concept of pay for performance. Accordingly, our
executive compensation program is predicated on providing significant performance-based compensation to our
NEOs, allowing them to earn amounts that are greater than their base salary if they achieve financial goals that the
Compensation Committee and the Board believe are critical to enhancing shareholder value. The following discussion
will cover our executive compensation practices and the unique factors that play into these practices. We will discuss
our 2015 business results and the outcome of the 2015 advisory vote on our executive compensation and the actions
we have taken in response to both. Finally, we will discuss the process the Compensation Committee follows in
deciding how to compensate our NEOs and the various elements of the NEOs compensation.

﻿

Executive Compensation Practices

﻿

Tutor Perini’s executive compensation program is designed to reflect appropriate governance practices aligned with the
needs of our business. Below is a summary of compensation practices we have implemented to drive performance in
alignment with shareholder interests, followed by a list of those we do not practice.

﻿

﻿

﻿

﻿

﻿

﻿
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﻿
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﻿

﻿

﻿

﻿

﻿

﻿

﻿

1Mr. Kershaw served as Executive Vice President and Chief Financial Officer through August 31, 2015.

2Mr. Smalley commenced his employment with the Company as Executive Vice President and Chief Financial
Officer on September 1, 2015.

3Mr. Frost was promoted to the position of President and Chief Operating Officer and appointed to the Company’s
board of directors on February 12, 2015.
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﻿
What We Do:
Pay-for-Performance Philosophy – The majority of executive compensation is performance-based and is tied to our
financial performance. We utilize aggressive, but achievable performance targets to provide our executives strong
incentives to maximize shareholder value. As a result, our NEOs may earn significantly less than their potential
targeted total compensation in a given year. See page 20 for further details.
Ongoing Shareholder Outreach Program – We maintain an open and regular dialogue with our large institutional
shareholders to understand their views about our executive compensation program and to provide the Company’s
compensation perspectives. See page 17 for further details.
Double-Trigger Equity Acceleration upon a Change-in-Control –  The Company has implemented double-trigger equity
acceleration upon a change-in-control for the majority of its NEO’s long-term incentive equity awards, which provides
for immediate vesting upon a change-in-control only if the executive is involuntarily terminated (without “Cause”) in
conjunction with that change-in-control.
Stock Ownership Policy – NEOs must acquire and hold Tutor Perini stock worth three to six times their base salary
within five years of appointment. As of the most recent measurement date, all NEOs, other than Mr. Smalley who
joined the Company effective September 1, 2015, are in compliance with the policy. Mr. Smalley has until August 31,
2020 to acquire the necessary shares. Our non-employee directors must also acquire and hold Tutor Perini stock worth
five times their annual cash retainer by the later of fiscal year-end 2015 or five years from the date of their election to
the Board. As of the most recent measurement date, all non-employee directors are in compliance with the policy,
with the exception of Mr. Feltenstein, Mr. Lieber and Ms. Reiss, for whom compliance with the guidelines is not
required until November 2018, August 2019, and May 2019, respectively, the five-year anniversary of the date when
each became a director.
Stock Retention Policy – NEOs, as well as non-employee directors and certain other executives designated by the
Compensation Committee, are required to maintain ownership of at least 75% of net shares acquired via grants of
equity-based compensation until they are no longer with the Company. As of the most recent measurement date, all
NEOs, non-employee directors and other executives so designated by the Compensation Committee were in
compliance with this policy.
Clawback Policy – NEOs are subject to a clawback policy that applies in the event of certain financial restatements.
Mitigation of Undue Risk – Our compensation program has provisions to mitigate undue risk, including caps on the
maximum level of payouts, clawback provisions, and Board and management processes to identify risk. We do not
believe that our compensation program creates risks that are reasonably likely to have a material adverse impact on the
Company.
Independent Executive Compensation Consultant – The Compensation Committee worked with an independent
executive compensation consultant on compensation related matters. The consultant provided no other services to
Tutor Perini.
﻿

﻿
What We Don’t Do:
No Excise Tax Gross-Ups Upon Change-in-Control – As of September 2013, the Company does not and will not
provide any 280G excise tax gross-up benefits upon a change-in-control.
No Repricing of Underwater Stock Options
No Discounted Stock Option Grants
No Permitted Hedging, Short Sales or Derivative Transactions in Company Stock
﻿
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Unique Factors Play into our Executive Compensation Decisions and Practices

﻿

Over the past several years, Mr. Tutor has been the key driving force—both strategically and operationally—behind the
Company’s growth and evolution into a stronger, vertically integrated and broader geographic player in the market.
Through several strategic acquisitions and other business decisions, including a refocus from the Las Vegas market to
the New York market, Mr. Tutor has transformed the Company from a firm primarily involved in lower-margin
building work to one that today boasts a broad nationwide footprint with particular strength in the California, New
York, Florida and other East 
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