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September 24,2003 

William 11. Donaldson, Chairman 
Securities and Exchange Commission 
450 Fifth Street, 
Washington, DC 28549 

1 w-euld like to take this oppsmnity to commend the Secaarities and Exchange 
~~~~~~§~~~~ for all of its work to date on the ~ e v e ~ ~ ~ ~ ~ n ~  iaf mles that wodd give 
shareholder nominees access to registrant proxy statements and cards. Since the 
~~~~~~~~~~ of ~~~~~~~~~~r proposals on proxy access the M S C P E  Employees Pension 
Plan filed fast proxy season, the Commission has takm a fair-minded and well-seasoned 
approach to dealing with the complex question reforming the director election pr, ncess. 
The Division of Ccariporation Finance bas done a ~~~~~~l~~~~ ~ ~ t ~ ~ ~ ~ ~ i ~ g  job of 

like ourselves who have formed opinions about the proxy access rule. 
soliciting the views arid concerns about director elections f r o n l ~ ~ ~ t ~ t ~ t ~ ~ n ~ ~  investors 

We share the ~ o ~ ~ i ~ § i ~ n ' s  belief that understanding how i ~ d i ~ i ~ ~ ~ ~  investors vote in 
current director elections and determining their views on proxy access for shareholder 
nominees would enhance the pracess of access rulemaking. Earlier this month, 

individual investors on these subjects, The key findkgs of the survey of more than 
commissioned Harris Interactive to undertake a public opinion poll of 

08 individual investors by Harris Interactive show: 

* Eighty percent think there shodd be a process to allow s ~ ~ ~ ~ o ~ ~ e ~ ~  ts ~ ~ ~ ~ ~ ~ t e  
candidates for boards of directors; 
Ninety percent agree that corporate misconduct has weakened investor 
confidence in the stock market; 

9 More than half of the s ~ a r ~ h o ~ ~ ~ ~  agree that corporate ~~~~~e~~~~ i s  not in the 
best position to decide who should be nominated to the board of directors. 



The M I  results reveal a number of ~~~~~~~ details about ~ ~ ~ i ~ ~ ~ ~ a l  investors' proxy voting 
patterns, such as the reas~as why shareholders vote against board nominees, and under what 
conditions they think proxy access should be utilized. 

PVe have enclosed a copy of the poll results for you use, 

ery Sincerely, 

International President 
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Base: 

Have ever voted for the proposals made by corporate 
management 

Have ever voted against the proposals made by 
corporate management 

Have ever voted for and against proposals made by 
corporate management on the same proxy ballot 

724 

YO 

93 

74 

67 

102 322 300 

% Yo YO 

72 77 70 



sues Voted Fo 

Individuals nominated to board of 
directors 

General corporate governance issues 

Changes to by-laws 

Mergers or acquisitions 

Salary and compensation packages for 
top executives 

Salary and compensation packages for 
board members 

Other 

703 

YO 

86 

62 

61 

45 

38 

38 

17 

577 

Yo 

52 

36 

41 

30 

62 

59 

8 

96 314 293 

Y O  % Yo 

75 86 92 

51 61 70 

51 59 70 

37 44 , 52 

33 31 51 

32 34 48 

16 17 17 

83 259 235 

Y O  Yo Y O  

41 53 58 

39 33 38 

39 38 47 

25 29 37 

48 60 73 

54 59 63 

I 1  9 7 



16% 

I 

I 
1 

Corporations should be required Corporations should be allowed 
to include in the proxy materials to continue to list only the 

all qualified candidates for qualified candidates that 
election to the board of directors corporate management is 

supporting 

I 84% 85% 82% I 

Q i j  10: Current!y, shareholders  do not nominate board of director cdiididates if: nor1 -talteove,r situations because they du 1x2 have t?~cess 10 the 
cot poratroris proxy riiaterials. IrVhich of the following staternerits best riesc'rtbr-s VOLJI opin~or~? 
fhse.  fill responder its 21 

1 fixera'ti %? 



. . .. . ...,..."_..I X.., . .. . .. . . -.. ~ .,--- 

O - 1  

I --._ ...._-I.-_ __.. ,. . " .._,._.. ... .... .~ . .. . - .. ,. . , . _..._ . . _ _  __ . . .. ._ . . .. 

80% 

20% 

75% 82% 80% 

Yes, there should be a process 
to allow shareholders to 

nominate candidates for board 

No, corporate management 
should be able to cantinue to 
control all nominations to the 

of directors board of directors 
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Extremely 
important 

Very 
important 

Irn portant 

Somewhat 
important 

1 I V O  
Not important 

at all 

Base: 

Extremely/ Very 
Important (Net) 

Important 

SornewhaVNot at 
all Important (Net) 

1030 

% 

33 

29 

38 

202 470 358 

% % Yo 

25 33 41 

34 27 27 

41 39 32 



Corporate misconduct in the United States 
has weakened investor confidence in the 
stock market 

Corporations should be required to 
disclose more information about the 
process for nominating directors to serve 
on the boards 

Shareholders are the owners of public 
corporations in which they own stock, so 
shareholders should be able to use proxy 
materials to nominate candidates for 
election to the boards of directors 

Open elections, in which shareholders can 
use the proxy materials to nominate 
qualified candidates to serve on corporate 
boards would ilrcrease investor confidence 
in how those companies are managed 

Individual shareholders do not vote 
because corporate management has the 
exclusive right to use proxy materials to 
nominate board of director candidates 

Corporate management IS in the best 
position to decide who should be 
nominated to the corporation's board of 
directors 

Individual shareholders do not vote 
because they have faith in corporate 
management to make the best decision for 
the company 

% 

% 

% 

% 

.'. 

% 

% 

% 

G en era 1 

90 

90 

85 

80 

55 

49 

44 

10 

10 

15 

20 

45 

51 

22 

9 Current Process 

50 40 

38 47 

24 56 

5 44 

6 

7 

8 

12 

16 

31 

37 

34 

4 

4 

14 

15 



Corporate misconduct in the United States has weakened investor 
confidence in the stock market. 

Corporations should be required to disclose more information about 
the process for nominating directors to serve on the boards. 

Shareholders are the owners of public corporations in which they own 
stock, so shareholders should be able to use proxy materials to 
nominate candidates for election to the boards of directors. 

Open elections, in which shareholders can use the proxy materials to 
nominate qualified candidates to serve on corporate boards would 
increase investor confidence in how4hose companies are managed. 

Individual shareholders do not vote because corporate management 
has the exclusive righ nominate board of 
director candidates. 

Corporate management is in the best position to decide who should 
be nominated to the corporation's board of directors. 

Individual shareholders do not vote because they have faith in 
corporate management to make the best decision for the company. 

1030 
% 

90 

90 

85 

80 

55 

49 

44 

(2626: For each hf the following statements, please indicate liow r n x h  yoti tigrcia o r  disagree. 
Ba..;e: All respondents 

202 470 358 
% % % 

89 90 91 

87 86 80 

85 79 79 

51 45 52 



Corporate misconduct in the United States has weakened investor 
confidence, in the stock market. 

Corporations should be required to disclose more information about 
the process for nominating directors to serve on the boards. 

Sharehofders are the owners of public corporations in which they own 
stock, so shareholders should be able to use proxy materials to 
nominate candidates for election to the boards of directors. 

Open elections, in which shareholders can use the proxy materials to 
nominate qualified candidates to serve on corporate boards would 
increase investor confidence in how those companies are managed, 

Individual shareholders do not vote because corporate management 
has the exclusive right to use proxy materials to nominate board of 
director candidates. 

Corporate management is in the best position to decide who should 
be nominated to the corporation's board of directors. 

Individual shareholders do not vote because they have faith in 
corporate management to make the best decision for the company. 

1030 

Y O  

90 

90 

85 

80 

55 

49 

44 

46 469 51 5 

YO YO % 

72 91 91 

53 88 96 

26 82 94 

35 75 91 

76 59 34 



support of SEC al 

Strongly Favor 19% 

Favor 45% 

Neither 

Favor 
Oppose Nor 29% 

Oppose 5% 

1 
Strongly 
Oppose 1 Yo 

Q630: Please indicate how i.u\ucti you wocild favor or oppose a prapo,snl the Sei.:ui.itii.s arid Exchange Cornrnissiorr is considering that woulil m a k e  it 
easier for major, long-tcum shareholders or groups of $;hareholder::, iii rron4akeover sitwttiorzs, to nominate candidates for corporate boards of 
directors. 
Rase: A// respondents 



Base: 

Ever (Net) 

All the time 

In some situations 

Never 

1030 

% 

95 

44 

52 

5 

202 470 358 

YO- YO Y O  

96 97 92 

36 44 53 

61 53 39 

4 3 8 

Tirninqof Nomination 

Base: 

At the next annual meeting 

Beyond the next annual meeting 

1030 

YO 
87 

13 

202 470 358 

Yo % Y O  

87 88 85 

13 12 15 



At the request o f 
shareholders 

If there has been a major corporation 
scandal 

If the corporation fails to act on a 
shareholder proposal that received a 
majority vote 

If the corporation's financial 
performance declines significantly 
compared to other corporations in the 
same industry 

If the Securities and Exchange 
Commission has required the 
corporation to revise its financial 
statements , 

Following a corporate board election, 
where a corporate nominated candidate 
does not receive significant shareholder 
support 

% 

% 

% 

'% 

% 

% 

81 

81 

80 

72 

71 

67 

35 46 

54 28 

41 39 

30 42 

32 39 

22 45 

16 

14 

17 

21 

24 

27 

(2641 Please intlicate fiow much you favor or oppose the f(dIc~wvtg propC)s% bvhieh w o ~ ~ i d  allow shareholders to be able to r101-n 
candidates using the corpnratruri's proxy rnateriats 
Base. Ail respondents 29 



If there has been a major corporate scandal 

At the request of a majority of shareholders. 

If the corporation fails to act on a 
shareholder proposal that received a 
majority vote 

If the corporation's financial performance 
declines significantly compared to other 
corporations in the same industry 

If the Securities and Exchange Commission 
has required the corporation to revise its 
financial st a temen ts 

Following a corporate board election, where 
a corporate nominated candidate does not 
receive significant shareholder support 

\ A  

1030 

Yo 

81 

81 

80 

72 

71 

67 

202 470 358 

% Yo % 

78 83 83 

73 84 83 

73 82 81 

61 77 73 

70 70 73 

67 I 67 68 
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