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'I'lru ('IC;III Yield Cirorip is ;I 23-yciir-old ; ~ ~ s e t  I I I ; I ~ I ; I ~ C I I I C I I ~  lirlrr thrt Iriis, or1 approsiiii;itcly two do~c11 
' occiisioes in tlic past 18 yu;l~s, scr\~ccl ;is :ill ilgcr~l iir pl-oposilig slr;~rclroldcr rcsolu~ioris OII bcllalf of its 
clicirts. Wc iir;riiagc approsili~alcly $121) ~irilliorr olr bchall'ol'clic~rts, all ol'wlro~r~ are conccnicd aba111 
liii;lilci;rl rctiirirs, ; l i d  v i i l ~ ~ ; ~ l l y  ;t11 of wliolii ;ire ;ititliliorr;~ll~ ii~lcrcstcd iir irffcctilrg corlxwiilc cooduct irs i t  
i111l);ic;is silc11 ili;~llcrs ;IS I I I I I I I ~ I I I  I-iglil~. tlic C I I V I ~ ~ I I I ~ I ~ I I ~ .  I ~ ~ ; I ~ I I I C I I ~  O ~ ' C I I I J ) ~ O ~ C C S ,  i ~ i ~ d  COIPOI.;I~L' ~ O V C I . I I ~ I I I C C .  

Wc: wisl~ lo I-ccorul oiir opposilioll lo 111c SljC1-proposed i~rtrc~~d~r~crrts to llrc Riilcs affccti~rg prosy 
rcsoli~tio~is llndcr tllc Sccuritics a id  Exclrairgc Act of 1934 11ndcr File # S7- 16-07 arid Fllc #S7-17-07 
(I<clci~scs 34-50 100 ;11id 14-50 16 1 ,  rcspcc~ivuly) O t~ r  opposilioli is b;lscd 011 coilccrlrs i~l)oiit ~ii~.ti~iliiig or 
clilriil~i~iieg slriirclroldcrs' prcsclit riglils to ilcccss tlrc prosy for IIIC nolrrirratioir oC dircctors. Evclr iirorc 
pointcdly, wc arc opposcd to cach of thc cliieigcs raised by thc "coaccpts" alid "gclrcral qucslions" poscd by 
tlrc ca~lr~r~iss io~~crs  lor coinilrcirt rcg;~rtliirg rlrc colidrict of 11oir-binding slrarclroldcr proposals as part of S7- 
10-07 (Rclc;rsc 14-50 160). 

I~ieirlly. ; l i d  rcl;rlcdly, we wish to rcgislcr 0111 slrclluolis opposilioli lo /he SIC(  '!v orocess  ill llic insliriicc oT 
S7-16-07. ilr \vlricli possiblc rrrlc clr;i:ig::s ;Ire Ilo;i!cd Tor p~iblic coicrlircrtl witl~o~ii bci~rg forrr~irlly offered ils 
proposed ;rir~cedirrcn~s. Wc trrlsi rlic c o ~ ~ ~ i ~ r c i ~ t s  glcalicd fro111 tlrc public in tliis way will trot bc dccirrcd as 
lrlcclilrg tlrc colrrrnarl rcqrrirc~rrc~rts lor proposed rcgulatiolrs ulrdcr lhc Adlirilristrativc Proccdures Act. 

Wc opposc liariting slr;rrcl~oldcrs' csisling right to proxy b;rllot acccss for nominalions. Wc bclicvc lllal 
I~i~vi i~g the rig111 to s~ rc l~  iicccss is critical for clrslirii~g III;JI bo;irds rci~iailr silrgillarly rcspollsivc to 
slrirrclroldcrs arrd indcpcndcid ol'trrrduc ~rrarr;rgc~~tcirt iirllucricc. Uoitrd coll~pcllsatiorr is an obvious c.uaerplc 
of a board interest that t ~ r y  diverge from slrarcl~oldcr iritcresis if slrarelrolders have no meanir~gful access to 
Ilrc llorr~i~ralio~i process. 

S7-17-07 clilrriltatcs shirrclroldcr acccss lo llle ~loltiilt;iti~tg I)~DCCSS altogetlrcr, a~rd Tor Illis reiisoll, we urge 
t l~c  coi~~~~rissior~ers rejccl Llrat proposal outrigl~l. 

S7- 16-07 creates a 5% tI~reslrold for voting oil bllan changcs Illat could result in proxy access. In nlajor 
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companies, lllc lhrcshold wo~~ld bc virtually impossible lo :rllain. Hence, we urge Ihe con~n~issioners lo 
rcjccl Ihrs proposirl ;IS well. 

As irolcd, S7-1647 floitts idcas for public co11111rcn1 Ilral. if 1l1cy bccanlc SEC rulcs, would I I I I ~ C ~ I I I ~ I I C  111c 
csti~bl~sl~cd slrarcl~oldcr rcsolution proccdrlrcs and, ~ ~ l l i ~ ~ ~ a l c l y ,  bc dclrin~c~~lal 1\01 only lo slwcl~oldcrs, b111 
lo co~up;~r~ics and broadcr socicly. Wc dcc~n llrc proxy rcsolulion process lo be crucial lo co~r~~nunicating 
will1 colnpany boards, rrri~rragcrncrrt, and oll~cr il~vcslors on kcy issrrcs sucl~ as clii~lalc cllangc, c~~~ploycc 
divcrsily, cxcculivc co~npcnsa~iorr, IIIIIIWI rigl~ls III overscas factories, and governance rcforn~s. 

If  Clca~r Yicld's cxpcricncc ill  coordinilting sllarcl~oldcr rcsolutions is indici~tivc, ll~c proccss is oflcn 
posilivc for 1111 p;~~lics. Tl~c 111iGori1y of Clci~a Y~cld's prosy iniliativcs I~avc bccn carrccllcd or will~dr,~wrr 
;lncr co~isln~clivc tlii~logucs will1 co~~il);i~~ics. Nc;~rIy ;)I1 I11c i~~ilialivcs 1I1al I I~ IVC COIIIC lo a volc, cvcrl wl~c~r 
llrcy l~avc no1 rcs~~lled ia thc rcqucslcd bclravior, Iiiivc at Icast givcr~ sl~arcl~oldcrs a scnsc IIral tl~cy arc ablc 
parlicipalc i r  a mc;il~ingful process. Slw~ting 01'1' Illis ~nodcsl avenue for dialoguc would likely incrcase the 
chanccs for rrlisco~iilnur~icalion, fr~~slralion, and cvcn alicnaiion, and could rcsult in Far less conslructivc 
alcilas for slrarcl~oldcrs lo seek c l~a~~gc .  

I r r  olic cs;~lnl,lc ofcorrslrriclivc dii~log~~c, in 200 1 .  ;& Clci~ir Y icld clicrrl officrcd a rcsolulio~i ;it flairr C:clc~lii~l 
Gro~rp, IIIC., ir lood ~~rar~ulicturcr bi~scd ill  Mclvillc. NY. ' 1 1 1 ~  rcsolntion rcq~~cslcd a rcport on Ihc risks and 
oll~cr ~IIIP; IC~S on IIIC COIIIP;IIIY of gc~~c~ically ~~~odif icd hods. 'Tl~oirgh wc had had disc~rssio~rs witlr Wain 
officials prior lo ll~cir llcccn~bcr 200 1 ~ I I I I I I ~ ; I ~  I I I C C ~ ~ I I ~ ,  (IIC colllpally balked a1 producil~g s~ lc l~  a report. 'llrc 
balloli~~g on l l~c rcso111lio11 yicldcd ovcr 22'' 111 tl~vor, ll~en a rccord high volc for a con1pany proposal on 
t l r ; ~ l  issuc. Al'lcr tl~c vote, Iiai~l's CEO tclcpl~o~~cd us ar~d i~sked for our lrclp in for~nulaling a co~npany-widc 
policy ll1i11 wor~ld hkc into accounl our conccnls about GMO risks al~d oll~cr impacls. Wc hclpcd asse~nble 
;I 1ci11n of GMO-food cxpcrls wl~o workcd with 1 1;lin's ill-lrousc IC;IIII ovcr scvcral mo~llhs. Eventually, llrc 
joiiit cll'orl rcsrrllcd i l l  a carcf~rlly 11o11cd policy illat was at tlrc 1i111c vicwcd as a ~~lodcl Ibr llrc induslry. 

, Co~r~pany officials llraakcd us for our rolc OII sc\~cral occi~sions. 

Aprrl fro111 Clcan Yicld, across U.S. publicly Iradcd con~pa~ics, annually olle quarter lo onc lh~rd of 
sl~i~rcl~oldcr rcsoluliol~s :trc witl~dr;~wr~ hccii~rsc of co~lslr~~clivc di;lloguc willr l l~c conrpany rcsulli~~g in 
win/win agrcelr~cnts. Tt~c  rising s~~pporl votcs of rcsolutio~~s across a range of cnvironmenlal, social, luld 
govcrnancc topics indicatc tlrat a broad spcclrunl of i~lveslors increasingly undersland, and lake seriously, 
sl~arclroldcr rcsolutions as a co~r~n~u~~ical ior~ 1001. 

S7-16-07 poscs so111c spccific idcas wl~icl~ we bclicvc would cripptc or cli~~rinalc Illis cor~slnrclivc 
rcsolulioi~ proccss. 

A.  Tl~c Opl-Oul Provisions. 
Wc opposc olTcring col~~p;ulics Ihe riglrl lo dcclinc l l~c sl~arclroldcr rcsolulio~r proccss cill~cr by scckir~g a 
volc of l l~c sharcl~oldcrs to givc l l ~ a n  (Ira1 authority, or, ifen~powercd I I I I ~ C ~  stalc law, lo have llre board 
vote lo decline advisory resolutior~s. Either pal11 would be ill adviscd. Thc lrlosl unresponsivc compa~ues, 
those will1 poor rccords of invcslor conanu~~icalioes, would be lrlosl likely lo opt-out and isolate U~cmsclves 
furllrcr. Non-binding rcsol~~tions act as onc iir~portant means of holding unresponsive colnpanies 
;icco~r~~l;~bIc. 

B. Elcclro~lic Dialogvcs. 
'I'l~c rclc;~sc i~sks "Sl~o~~ld  l l~c ( 'o~~~n~iss io i~  adopt ;I provisio~~ lo ci~ilblc coiup;v~ics lo follow air clcctro~iic 
~)clitioi~ ~riodcl for IIOII-bii~dil~g ~ I ~ i ~ ~ ~ c l ~ o l d c r  p~.oposi~ls i l l  IICII of 14;)-8'?" Thus queslioi~ builds on ll~c SEC 
Itov~~dt;~blc d i sc~~ss io~~  ol'"clccl~.onic c11;lt roo~us." Wc wo~ild ENC'OIJRAGE cl~i~l  rooills ; r ~ d  olhcr ineilas 
of clcclror~ic co~r~r~tunicalion if tllcy wcrc ntadc available IN ADDITION TO the cstablishcd wriltcn proxy 
proposal process and il'sllarcl101dcrs could be assurcd their co~nmurricalions were heard by rclevanl 
policymakers. We avidly OPPOSE electronic dialogue as a subslilule for (Ire existing proxy proposal 
proccss which req~~ircs a format public rcsporlsc front directors. 

C. Tlucsl~olds for Resubir~illi~~g Proxy Proposals. 
Clean Yicld opposes changes in the resub~nission Uuesholds. In S7- 16-07, the Commission asks for 



C O I I I I I I C I I ~ ~  011 tl~c rcsnblnission tl~rcsholds for sl~i~rcl~oldcr rcsolt~tions to tl~e IO%, IS%, and 20%) lcvel fro111 
tl~c currcnt Dix, Gi%, and IOi%. tbising Urc tlucsl~olds sinrply 11rakcs it Irardcr for i~lvcstors to rc-introduce 
proposals lor a vole, thus furlher i~~sulating company rna~lagelllenl from a reasonable tool of accounlability. 
Ovcr llic last 40 ycars, many issues that now rcccive sig~~ificanl sl~areholdcr support started will1 proposals 
t11;ri rcccivcd vcry rnodcst lcvcls of s~~pport. 

We rccogl~izc tlu~ tllc SEC co~~uuissio~~crs IIIUSI bi~lalrcc tlw practical rcsource liurilalio~rs of n~anagc~~rcol 
i111d policy 1n;ikcrs will1 tlic rcqecsts of n~irlority sl~;~rcowncrs riglds dcsiri~ig lo influcrlcc politics. But wc 
bclicvc llral l l~c prcscrrt degrcc uf acccss to tlrc proxy ballot by slrareowners hardly creales onerous 
conditions for board or nlalragc~nc~~t. (111 2007, tllcrc llavc been fcwcr Illan 1,400 resolutions, and sincc a 
I I I I I I I ~ C ~  ~ ~ C O I I I ~ ~ I I I ~ C S  rcccivcd n~~~lt iplc  ~ C S O I I I ~ ~ O I I S ,  in ;~ct~~;~Iity, fcwcr ~ I K I I I  1,000 COIIIP~II~CS will rcccivc 
r~S0luliOllS this ycar.) On Lire coelrdry, our cxpcricace lclls us ttrat cun'eril rcgulalions allow for a degrcc of 
conlrrrunicdlion lhal provides a healthy antidote to insular, ingrown thinking tlul can dull a company's 
compelilive cdgc. 
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Rian F. Fried. President 


