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Colorado Public Employees' Retirement Association October1, 2007 
Mailing Address: PO Box 5800, Denver, C0 802175800 
Office Locations: I300 Logan Street,Denver 

Via Email and FirstClassMail	 l l 20 W I 22nd Avenue, Westminster 
303.832-9ss0.  1 .800.759-PERAi7372)  
wwwc0pera.0rg 

NancyM. Morris 
Secretary 
SecuritiesandExchangeCommission oclt o zoot100 F Street, NE 
Washington, 090DC20549-1 

Re: Shareholder Proposals Relatingto the Election of Directors(FileNumber:

s7-17-07)


DearMs. Morris: 

of the Public Employees' Associatton 
(ColoradoPERA), with assets PERA
I am writing on behalf 	 Retirement of Colorado, 

an association ofover$41Billion.Colorado 
welcomesthe opportunity comments andExchangeto provide on the Securities 
Commission's(SECorCommission)interpretiveandproposingReleaseto clarifythe 

for shareowner relatingmeaningof the exclusion resolutions to the election of directors 
thatis contained in Rule 14a-8(iX8)under the Securitiesand Exchange Actof 1934 
(Reiease). 

I had the,llstindpleasureof meeting with Chairman Coxearlierthis summer, andI 
enjoyedthe opportunity issues to both Colorado PERAandthetodiscuss of importance 
SEC.I applaud the Comrnission's andpleaseaccessibility extendmypersonal 
appreciation Coxspentwith us. for the time Chairman 

ColoradoPERAwas actively involvedin drafting thelettersrecentlysubmittedto the 
Commissionbythe Council of Institutional (Cll).Withoutreiteratingthe details, Investors 
wejoinwiththeCouncilin voicing strongoppositionto the Release. A copy of the 
Council'sletteris attached hereto and incorporatedas a partof this letter' 

to substantive of the Release 
letler, Colorado PERA would respectfully of 
In addition to theopposition aspects set forth in the Gll 

ask that in light of the recent departure 
Commissioner theCommission ontheRoel Campos, not make any final determination 
Releaseuntila full contingent ispresentattheSEC. 

ColoradoPERAappreciates to expressourviewson this matter. Please the opportunity 
feelfree to contact mewith any questions. 

' -Sincerely, .l 

__-\­c rWQ,IL 
Williams 

ExecutiveDirector 
Mei"edith 

MWdma 

mailto:@ie.fH{


COUNCILOF 
INSTITUTIONAL 
INVBSTORS 

822-0800 82:-0801Suirej00. 8Bsl/ 'srrret,Nw . washingbn,l)C20006.(202) '  rax (202) '  \r ' \ !wcri 'org 

Via Email 

September18,2007 

NancyM. Monis 
Secretary 
SecuritiesandExchangeCommission 
100F Street, NE 
washington.DC 20549- I090 

Re: Shareholder Propos(s Relatingto the Electionof Directoys (FileNumber: s7-17-07) 

Dear Ms. Monis: 

I am writing on behalf ofthe Councilof InstitutionalInvestors("Council"), an association of morethan 

130public,lorporateand union pension funds with combinedassetsof over$3 trillion' As a leading 

voici for long-ierm, patient capital, the council welcomesthe opportunity to provide additional 

commentsorithe Seiurities andExchangeCommission's("SEC" or "Commission")interpretiveand 

proposing release to clarify themeaningof the exclusionfor shareowner resolutionsrelatingto the 

;le;tion ;f directorsthat is contained in Rule 14a-8(i)(8)under the Securities ExchangeAct of 1934 

("Release").1 

TheCouncilstronglyopposestheRelease.TheReleaseeffectivelybars shareowner proxy access 

resolutionswithouiprovidinginvestorsanymeaningfulalternativeapproachto proxy access.As the 
..investor'sadvocate"theCommissionshouldnot adopt theReleaseunlessanduntil a proxy access 

approachcan be developed andadoptedthatprotects rather thanerodesinvestors'rights.' 

The Council's corporategovemancepolicies have long statedthat"shareownersshouldhave . . . 

meaningfuloppo.i.miti"rto suggestor nominate directorcandidatesand to suggest processesand 

criterialor diiectorseleetionandevaluation."3Unfortunately,far too many directorelectionsremaina 

fait accompli,regardlessof how troubleda company may be. As a result, the only way that individual 

directornomineesmaybe effectively challengedat somecompaniesis ifa shareowner is willing and 

able to assume the risk and expense of nominatinga slate of candidatesand running a full-blown 

election contest. Suchventuresa(e onerous and cost-prohibitive--even in today's world of e-proxy' 

I SeeAugust24, 2002, letterfrom JeffMahoney, GeneralCounsel,Counciloflnstitutional Investors("Council"), to Nancy 

M. Morrii, Secretary,SecuritiesandExchangeCommission("SEC"), nailable at 

http:/iwww.cii.org/pioxa/pdflAugust%2024,0/o202007Vo20commentzo20lettef/"2oorto/o20fileyo20no.o/o2057-16'

Olit"zO^a6ZOSi-il-Oil"ZO_nnat_.paf, for the Council's initial commentson the Shareholder ProposalsRelating to the


ElecrionofDir€cto$, ExchangeAct ReleaseNo. 56,161,InYestmentCompanyAct ReleaseNo 27,914, 72 Fed Reg.43,488 

(ProposedAug. 3, 2007)("Release").

i SE'C,tt toi"rtot,s Advocate: How the SEC ProtectsInvestors,Maintains Market Integrity, and Facititates Capital


" (lastvisitedSept 9, 2007)' Formation,http://w$ry.sec.gov/abouVwhatwedo.shtr 

r Council,AnnualRepon34(Jan.2007).


http:/iwww.cii.org/pioxa/pdflAugust%2024,0/o202007Vo20commentzo20lettef/"2oorto/o20fileyo20no.o/o2057-16'
http://w$ry.sec.gov/abouVwhatwedo.shtr
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The Council, therefore, shongly supports reforms that would permit meaningful shareowner accessto 
company-preparedproxymaterials relating to the nomination and election ofdirectors. We believe such 
reforms would make boardsmoreresponsiveto shareowners, more thoughtful about whom they 
nominateto serve as directors and more vigilant in their oversight ofcompanies. 

The Council's support for meaningful proxy accessis shared by a growingnumber of shareowners. 
During the 2007proxy season,threeproxy accessshareownerresolutionswerepresentedfor a vote and 
all received significantsupport: (1) anon-binding resolution approved by shareowners of Cryo-Cell 
Intemational,Inci (2) a non-binding resolution that, according to Institutional ShareholderServices 
("lSS"), received 45.25 percentofthe for-and-against votes cast by shareownersof UnitedHealth Group 
Incorporated;'and(3) a binding resolution, that according to ISS, received 42.95 percentof the for-and­
against votes cast by shareowners of Hewlett-Packard Company. 

In the face of growingshareownersupport for meaningful proxy access,the Release reinterprets Rule 
laa-8(i)(8)to exclude anyshareownerresolutionsseeking access to company-prepared proxy materials 
relating to the nomination and election ofdirectors.o The SECarguesthat this broader reinterpretation is 
"consistentwith" the Commission's longstanding view of the purposeof Rule l4a-8(i)(8).' We 
disasree. 

aPress Release, Cryo-Cell Intemational Inc., Cryo-Cell Announces Certified Results ofAnnual Shareholders Meeting(Aug. 
l,2007), available at http://wraw.cryo-cell.c.om/inv€stor_relations/subpage_noad.asp?ID=204.
5Of [ote, the resolution was filed by theCalifomia Public Employees' Retir€ment System as beneficial owners of 
approximately0.5ToofthesharesofthecommonstockofunitedHealthGrouplrlcorporated.,SeeUnitedHealthGroup 
Incorporated,Proxy Statementfor Annual Meeting ofShareholders to be Held May 29, 2007 (Schedulel4A), at 100(Apr. 
30,2007), available a/ http r//www.unitedhealthgroup.com./invest/2007/Proxy_Strnt_2007.pdi 
oRelease,72 Fed. Reg. at 43,493.
' Id. at 43,488. Of note, by hand delivered letter dated August 8, 2007, theCourcil requestedtlat SEC Chairman Cox 
"clarif, whether the SEC staffwill resume issuing no-action letten pemitting the €xclusion ofshareowner resolutions on 
proxystatementaccessfor board nominations in the absence of a final rule . . . ." Letter from JeffMahoney,General 
Counsel, Council, to Nancy M. Monis, Secretary, SEC 2 (Aug.8,2007\, available at 

final ./oZOWORD.pdf.http://www.cii.org/prory/pdf/August%208,o/o2020\7o/o20LeItef/o20loo/o20ChalrmanVo20Coxo/o20 
We have not received a resoonse to the letter. 

http://wraw.cryo-cell.c.om/inv�stor_relations/subpage_noad.asp?ID=204
http://www.cii.org/prory/pdf/August%208,o/o2020\7o/o20LeItef/o20loo/o20ChalrmanVo20Coxo/o20
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TheCouncil'sanalysis of Rule laa-8(i)(8), contained in our 2005 amicus brief in support ofPlaintiff-
Appellant American Federation of State, County & Municipal Employees Pension Plan before the 
United States Court of AFpeals for the^ SecondCircuit,demonstratesthat the SEC has had anythingbut a 
"consistent"view of Rule l4a-8(i)(8).8 It, therefore, is disappointing that the SECdevoteso;€r two 
dozen paragraphs of the Releaseattemptingto manufacture a basis for the broader interpretation.e It is 
evenmore troubling when one considersthat the broader interpretation, if adopted, would likely shutthe 
door on shareowners' ability to submit binding or precatoryresolutionsseeking access to the proxy.l0 

The Council is aware that the Commissionhas issued a separate proposalthat, ifadopted, would permit 
shareovmerstorequestaccesstothecompany-preparedproxyundercertaincircumstances.rlAs, 
however,we and many other commentators to that proposalhaveconcluded,12the proposal's

requirementshave sadly failed to meet the needs and demands ofinvestors for meaningful proxy access

reforms.


The Council appreciatestheopportunityto provideourviews on this matter. Please feel free to conacr 
me with any questions. 

Sincerely, 

.M 
JeffMahoney 
General Counsel 

" Brief for Councif as Amicus Cutiae tn support ofPlaintiffAppcllant at l8-25, American Federation of State, County & 
Municipal Employees Pension Plan v. AmericanInternationalGrcup, No. 05-2825(2'dCir. Aug. 2005) (on file with 
Council);accordAmerican Federation ofState, Comty & Municipal Employees, Employees Pension Plan v. American 
lntemationalGroup, Inc., at 2-3 (2d Cir. Dec.15,2005),availableat 
http://www.ca?.uscouns.gov:8080/isysnative/RDpcT3BpbnNcTlBOXDAlLTI4MjVfb3BuLnBkzg==/05-2825_opn.pdf.
'Release,72 Fed. Reg- at 43,491-93. We also note tlat, notwithstanding thatmost shareowners oppose the Release,the 
Commission's"Cost-Benefit Analysis" indicatosthat shareordnen receivea number ofbenefits from the Release, including 
'that they would not incul additional costs to determine the appropriat€ scrpe ofthe exclusion." Id. at 43,494-The SEC'S 
analysis reminds us ofthe story ofthe teenagerwho takes an unauthorizedjoyride with tieir parent'snew car and carelessly 
crashesinto a tel€phone pole. In an effort to put the best spin on the careless act, the teenager explains that the accident

actuallybenefits the family by lowering their monthly fuel costs.

'' We agree with the comments of SEC CommissionerAnnette L. Nazareth who describedtheReleaseas "the shareholder

non-accessproposal."Nicholas Rummell, One body, two minds onprory access,Financial Week, Jul.20,200?, at2,

availqble at

http://www.financialweek.com./apps/pbcs.dlVafticle?AID=/20070730/REGI707270281&SearohlD:73289816'13323.

" ShareholderProposals,Exchange Act R€lease No, 56,160, Investment Company Act Release No. 27,913, 72 Fed. Reg.

4-3,466(proposedAug.3,2007), availablea/ http:/ du1d.s€c.gov/rules/proposed./2007/34-56160fr.pdf.

" Eee Letter fiom JeffMahoney, GeneralCounsel, Council, to Nancy M. Morris, Secretary,SEC I (Sept.18, 2007) (on file

with Council).


http://www.ca?.uscouns.gov:8080/isysnative/RDpcT3BpbnNcTlBOXDA
http://www.financialweek.com./apps/pbcs.dlVafticle?AID=/20070730/REGI707270281&SearohlD:73289816'13323

