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October5, 2007 

Ms. Nancy M. Morris 
Secretary 
U.S.Securitiesand Exchange Commission 
100F Street, NE 
washingron,DC 20549-1090 

RE: Commentson File Number S7-17-0i 

Dear Ms. Morris: 

By way of email on october 2, 2007, David Baris of Kennedy& Baris, LLp sent 
commentsregardingFileNumber57-17-07. 

As of today, his comments,a copy of which is enclosed,havenot appearedon the 
commentsreceivedpage.we wouldverymuchappreciatetheadditionof Mr. Baris' comments. 

Thankyou. 

Sincerely, 

'&*{g?"w*t 

Betty Pelton 
Secretary 



Thank you for:aking the time to comment on this release. 

Your €omments for f i le number 57-f7 'O7 were .eceived on October 7,2OO7. 

Pleasesave this page for your records. 

Comments received from: 

David Ba r is 
Partner,  Kennedy Baris 
Bethesda,Maryland 

Emai l :  d ba r is@kennedybaris,com 

Com ments:  

Our law f i rm .eDresentsthe America. l  Associat ionof Bank Directors,whose members 
are directorsof banksandsavingsinst i tut ionsandtheir holding companies'  AABD 
supportsthe role of  an independ €ntboard of  directors in exercis ing their  f iduciary 
responsibi l i t ies unreasonable regulatoryrestr ict ionsandandopposes or unnecessary 
dis incent iveson the exerciseof that independentrole.  

Sarbanesoxley and the changesin the l ist ing requirementsof the NySE and Nasdaq 
have achieved the object iveof promotingthe independenceof publ icoompany 
boardsof directors.  These boards now have a major i ty of  independentmembers,and 
the nominat ion committeesof such boards consist  solely of :ndependentdirectors.  
An indeDendentnominat loncommitteeis the keyto the board being able to 
nominate directors who are independent of  management '  

AABD is opposed to the proposalto al low shareholders to placeboardnominat ionsin 
companyproxy statements(followingsharehoiderapproval of an amendent to the 
company'sbylaws)!n part becausethe proposalunwiselydiminishesthe indep€ndent 
roleof the board, We expect :hat the act iv ist  shareholders( in our opinion, 
predominatelythosewho wish to cash in as quicklyas possibleto real ize sho.t- te.m 
gainand therebyforegothe long-term interests of  shareholdersand other impof lant 
const i tuentsof pubt iccorporat ions)wi l l usethis new-found powerto increase the 
numberof proxy contests over board seats and increase their chances of eithe. 
seat inq their  representat ives or unduly inf luencing to take on boards the boa:"d 
act ions that serve the short- terminterestsof c € r ta in shareholders and ignor ing the 
long-term :nterests of other shareholders and other constituents, 

AABD also ant ic ipatesthat more and more publ iccompanieswi l l go pr ivate as a 
resul t  of  regulatory changesthat make i t  more di f f icul t  for boards and management 
to do their  jobs.The addit ion of  dissiden: directorsto the board who have a 
diam € t r ical lyopposedviewof the future of  the corporat ionfrom incumbents 
occasiona'Jymay produce positive results. but in most jnstances,the clash that will 



inevi tablyfol lowwil l hasten the sale or dismant l ing of  a company that f rom a long-
term perspe*ive had a bright future. By going private, a corporation's boardavoids 
the regulato.y changesaltogether,and we predictthat many wi l l  opt for that choice. 
At the same t ime, those companies that go pr ivate wi l l  ef fect ively bar members of  
the generalpubl ic (as wel l  as pensionfunds of publ icinst i tut ionsand unions) f rom 
invest ingin the company,and, unfortunately '  the company may also forego some 
potent ia:growthopportuni t iesby cutt ing of f  access to the publ iccapi talmarkets.  

In sva:uat ing i ts proposal,the SEC should consider the unintended consequences 
resul t ingfrom the adopt ion of  the proposal.A number of  successful  bar:kholding 
companieshavegoneprivateas a resul t  of  the Sect ion 404 and other burde. ls of  
SarbanesOxleyand its regulat ions, A threat to the author i ty of  t : le board and i ts 
nominat ingcommitteeto cont.ol  the nominat ionprocesswi l l  inevi tably causeother 
publ iccompaniesto fol low those who have already optedto dereglsteras publ ic 
oompanies. 

Sincerelv,  

DavidEaris 
Kennedv Ba ris 
4701 Sangamo.e Road, Suite P-15 
Bethesda,[4D 20816 
(301 )229-3400  

http :/ /w w w. sec, gov/cgi-b i n / ru ! i n g-com m en ts 


