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ASSISTANTCOMPTROLLER C, THOMPSON, WILLIAM JR. 

FORPENSIOIiPOLICY COMPTROLLER 

November19,2001 

The Honorable Christopher Cox 
Chairman 
Securitiesand Exchange Commission

100 F Street, NE

Washington, DC 20549 

of Action on Release No. 34-56160@ileNumber:57-16-07) 
and Release No. 34-56161(File Number: 37-17-07) 

Re: Postponement 

Dear Chairman Cox: ,..,' .. I 

I write on behalf of New York City Comptrollep,William C. Thompson, Jr., and the 
Boardsof Trustees of the New York City pensionfurids (the "funds") to urge that the 
Commissionpostponefurther action on its proposed.rules:(1) ReleaseNo. 34-56160 
whichwouldenableshareholdersto include in cornpany proxymaterialstheirproposals 
for bylaw amendmentsregarding the proceduresfor norninatingcandidatesto the board 
of directors; and (2) ReleaseNo. 34-56161 which seeks to clarify the meaningof the 
exclusionfor shareholders relatedto the electionof directors containedproposals in Rule 
laa-8(i)(8),until the Commissionis comprisedof five commissioners. 

The Comptroller of the City of New York is a trusteeof four of the City's five pension 
funds and the investment adviser to all five fiurds. Collectively. the funds hold 
approximately$114billion in assets, with significant investmentsin the securities of 
publicly traded U.S. companies.Consistent with their fiduciary responsibility,the 
Comptroller and the funds' Boards of Trusteeshave long advocated the adoption of 
meaningful corporate govemanceand corporate social responsibility reforms. We 
strongly support corporate governancereform that would allow shareholders a 
meaningfulpocess to nominate director candidalesin companyproxy materials 

However,we are deeply concemed by reports that the Commission,without its full 
complementof five commissioners, theseriouspotential for partisanshipand considering 
in itsdeliberation,in partdue to the resignationofone Democraticcommissioner,intends 
to move ahead with the adoption of a final rule on one proposal.We urge youandyour 
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fellow-commissionersto be mindftrl that in order to ensure non-partisanship, the law 
providesthat no more than threeof the Commissionersmay belong to the same political 
party.Giventhe Commission's currentimbalance in political-partyaffrliation,wluch has 
resulted fiom the resignationof Democratic commissionerRoel Campos, and given the 
pendingresignationof Democratic commissioner Annette Nazaxeth, the adoption of a 
final rule on any of the fwo SECproposalsby this Commission wouldbe an indefensible 
departurefrom the spirit of the law. 

Furthermore,the Commission's adoptionof a final rule, at this time, would be wholly 
inconsistentwith its stated rulemakingprocessandrule adoption. The Commissionhas 
published,"...the Commissionersconsiderwhat they have learned from the public 
exposureof the proposed rule, and seek to agtee on the specifics of a final rule. If a final 
rule is adopted by vote of t-hefull Commission, it becomes part of the official rules that 
governthe securities industry."Accordingly,we urge you to remain steadfastin adhering 
to the Commission's longestablishedrulemakingprocessand rule adoptionby a vote of 
thefull Commission. 

We ask that further action on the proposed rules be postponeduntil the Commission is 
comprisedof five commissioners. 

Very truly yours. 

,(/,.^..rt3 Prt-'*­
/ relnneth B. Sylvester / 


