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Dear Ms. Murphy: 

haswrestledvaliantlywith the 
issueof providingshareholder to the nominating ofcorporations. 

Overthepastsevenyearsthe Commission 
access process 

Its prior proposals demonstrate hasboughtenormousthat the Commission 
energy and resources devising process.towards a workable 

in its third attempt to deal with the 
shareholder issue. However, forthefollowingreasons,I cannotsupport 

I commend the Commission 
access 

the Commission's wellthought out proposal. 

First, corporations have made steady progressinprovidingshareholder 
input into the nominating andelectionprocessfor directors. Many nowhave 
majority voUng andmany have become much more sensitive to shareholder 
views.State corporation laws have focused on the nominating and election 
processof corporations.To create anothermethodof nominatingdirectorsother 
thantheregular nominating commiteeprocessrepresentsa majorchangein 
corporategovernance. 



2. 

by this proposalis 
setting corporate governance that should be left to statecontrol.As 

Second,I raise the issueofwhethertheCommission 
standards 

youknow the Sarbanes-Oxley ofAct took major stepsin the direction 
establishingcorporate standards thepriorbalanceingovernance upsetting 
federal/staterelationsthatgovernedthis area. 

proposalopenstheway for narrowly focused 
interestgroupsto nominatedirectorsto boards of directors. Sucha step will 
effect a major change in corporate governance eftect 

Finally,the Commission's 

and will not, I believe, 
more orderly functioning of the corporation.In fact, anelectionof a narrowly 
focuseddirectorcan only detract fromthegovernanceof the corporation. 

I recommend notadoptthisproposal.thattheCommission 


