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Dear Commissioner Cox: 

I am writing as Prcsidcnt of the Board of Pensions ofthe Evangelical Lutherall Church in 
An~crica(ELCA). a major Protcstnnt denomination. The EI.CA Board of Pcnsions is an 
insti turional investor of pcnsinn and other benefits with $7.5 billion in assets under 
~t~anagcmcnt.The ELCA Board of Pensions has a rich history of filing sl~areholdcr 
rcsolutions with the corporations wc own on environnicntal, social and governance issues 
where we be l i c~c that shareholder righis and valuc have been eroded or compromised by 
cerlain actinn or inaction oi'the board and'or management. 

We are rietply zonccrned about proposals discusscd at the recent Security and Exchangc 
rorntnissior~(S f  IC')roundtable meetings regarding shareholder resolutions and the SEC"s 
I1ri)posed Rules 34-561h l  Shnrcholder Prrry~c~srnl.+Relating lo /he Eiclcfiono j  Dit-t.r.lr)t:r and 
34-56160 Sharoholdcr Pt-oposal.r.These propc)sals by the SFC appear lo wcakcn and restrict 
shareholders rights to sponsor ad\  i w r y  shareholder resoluliclns. 

Our experience of thr  last rwcnty years (and longer if we includc the work of out. prcdccessor 
church bodies' rctircmcnt plans) ai'lirms that the advisory shart.holder resolution proccss is 
irltegrnl tn cociallq responsible investing and can actual1y benefit corporations. During this 
period thc P.1,CA Board oTPensivns has bcen involved in the process of shareholdcr 
advacaq through letters and dialogucs with companies and tlic occasional sponsorship of'a 
sharcholder resoIulion. We havc consistent I! been voting proxies for decades. We havc 
cnpngecl companies in private dialogues and public persuasion with regard to literally 
hundrcds of governance, social and enirironmental issues. The majorit) of ttlese shareholdcr 
resolutions have been 'advisory', yct thcy have had a profound impact un tlusiness practices. 
Througl~this prnccss we have seen corporations address such complex issues as greenhouse 
gas emissions, the effccts nf l IIV in Sub-Saharan Afkica workforces, and predatory lending 
practices in the sub-prime market. In many cases it  was a small investor's vc~iccraising an 
issue that began a move~nentloward positive changes in a particular induslry. 

,"Iw (of tRc idcas contait~edin the proposed rules deserve individual comment. W c  oppose 
an! e:li~rtby the Commission to allow companies to opt-out of the shareholder proccss 
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through a hv-lati. amendment. ' I  he currcnt unifbrm system trcats all shnreholdcrs at all 
companies cqually. Tlo habe each company dcvise its own systc~nwould likely rusult in 
confusion a114the loss rr f one standard across companies and ststcs. 

Secondly we oppose increasing the votes rcquired for resubmitting rcsoiutions. Kesolutions 
often lake several years to garner major support. Some advisory resolutions which started 
rcceiving 3 and 4% are now regularly rcceiving votes of 40-50% and cn rpo ra t~o~~sare 
addressing these issues. An increase in  these thresholds would make it more difficult ihr 
investors to engage in constructive di nlogues with companies in tht. future. 

1 .as[ly wc; npposc rhe concept ol' an clcctronic chat rooin replacing the sl>arzl~cllderresolution 
~.~roccss.Al~hciughthis concept may be a way to enhance cc~mmunications.chat rooms are not 
a sul~st i tu(cfiir each and evcry shcrrehoider having the opportunity to address environmental. 
social and governance issues via n proxy brtllol and cast a vote. This i s  a valuable fiduciary 
duty allowed by the current proxy process. 

We appreciate the opportunity to provide comment and are willing to contriburc to 
construclive discussions on how to improvc communications between investors aud 
management. However, we stand strongly opposed to any move co diminish or take away 
sharehnlder rights and our prerogative to iile advisory rcsolutions. 

We thank you Ibr your earnest considerarion o f  thcse important matters. 

.lohn G. Kapankc 
Presidcnt 


