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After examining the testimony presentedatthe Financial Services Committeehearingon 
theproxyrules,it is clear to us that neither proposalpresentsa satisfactory resolution to the malry 
complex issues surroundingproxyaccess.Wethereforeurge tho Commission not to take action on 
eitherproposalbeforethe next proxysoason,butinsteadto use theopportunityto learn more fiom 
thelimitedaccessfor pmposalson director election rules currently available asa result ofthe l"IG 
v.AFSCME decistort 

Basedontho oxperiences of the lastproxyseason,it is clear that the ability of shareholders 
to proposechangesin direotor olootion procediresdidnotlead to a torrent of such proposals. 
Moreover,thelimited number ofproposals that were made appears to have resultedin valuable 
disoussionsofthe appropriate for accommodating inputto the director means shareholder 
nominationprocess,in somecasesleadingto voluntary adoption of new proceduresbythe 
companiesinvolved. 

Asa general matter, we are in favor offacilitalinggeater proxy accessfor shareholders, 
but we appreciate concernsthatdirectornominalionson a company's prOxy not be used !o achieve 
a change of oontrol of a company. We do not believe,however,thatthisconcernshould be ussd as 
an excuse Iicrcompaniesthat fear shareholder participationto avoid anyproposalsand the resulting 
discussiousofappropriatemechanisms to the proxyby longer-terrn onkeyfor access shareholders 
corporategovemanceissues, Neithe,r shouldsuohconcernsbeusedtojustify restrictionor 
elimination of the abilityofshareholdersto include non-binding proposalson a company's proxy' 
In either case, whereconsensuscarmotbe reached, webelievethat other sharcholdorswill have no 
difhcultyrejectingproposalsthatrepresentnarrowinterests,rather than the bestinterestsofall 
shareholders. 

Ihe enhancedgovernanceandcorporatecitizenshipencouragedby shareholderactivism 
canbegoodfor all shareholders.We ultimately would like to see improvements in the proxy 
process.At the presenttime,howevor, tho broad opposition to both proposals, coupled wittr the 



argueslaokofoonsensusat the Commission and the reducednumberof commissioners, in favor of 

maintainingthestatusquofor the coming season. 
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Mernberof Congress 
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