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Secretary 
United States Securities and Exchange Commission 
450 Fifth Street, N.W. 
Washington, DC 20549 

Staff Report: Review of the Proxy Process 
Regarding the Nomination and Election of Directors 

Ladies and Gentlemen: 

We write to oppose proposals of the Securities and Exchange Commission (the 
“Commission”) that would permit shareholders to use a company’s proxy statement to 
run a director election contest. In expressing our opposition, we cannot improve upon the 
expression of views made publicly by Martin Lipton and Steven Rosenblum of Wachtell, 
Lipton, Rosen & Katz. Their thorough analysis and clear expression of reasons not to 
promulgate the Commission’s proposals seem to us compelling, particularly in the face of 
any clear expression of what problem the Commission is attempting to solve. 

At this point we are about one year after the initial implementation of the Public 
Company Accounting Reform and Investor Protection Act of 2002 (the “Sarbanes-Oxley 
Act”). Since that time the Commission has labored long and hard to produce 
promulgating rules for that law, a strenuous task for which the Commission is to be 
commended. In addition, each of the New York Stock Exchange and Nasdaq Market 
hzve been rwising their own mles r e p d i n g  corporate gove&mce. By znd large, at first 
blush the rules appear to be appropriately responsive to the mandates of the Sarbanes- 
Oxley Act. 

For those of us who labor in the fields of trying to bring our companies into compliance 
with the blizzard of new governance and other requirements mandated by the Sarbanes- 
Oxley Act, the new Commission rules and the exchange proposals, it has been an intense 
and challenging year. At this stage, though, it appears to us that it is too early to tell 
whether further changes to corporate governance standards not mandated by Congress 






