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DearChalrmal Coxr 

Theregulatioaof tho proxy processia a firodameltal activity of tbe 
Com.olssion,Tbo Senate Coo.mittee oaBaddng and Currencyin its Roport on tle 
FedsralSesuritieeExchangn Act of 1934 diecuesedthe importance of proxiessld eaid 
"[i]n orderthat the stockholder may haveadequatoknowledgeas to ttre maunsr !o 
whlch bls intorestsarebeing served" it is eesential tlat he beenlighteued not only as 
to the finaaclal condition of the corporation,but also aE to thEmaJorquestiousof 
poliqywhich are decided at stockholders'Eooti!96" (April rz, 7Sg+,pa1s72), 

As Menbers of tha United Statee Senate CoEEitt66 onBanlCng, Housing ard 
Urban A.ffairs, we feei that sherehoidars' right to plaoetheir proposals on ttre proxies 
of tle pubilc compaaiesttrey owa i6 Exhemely important. It beneftts both 
sh$ehoidersandtho publlc companias thay own, 

Shareholdorsare the owlers of a publlc comparaya:rdhave a rigbt to 
rneadngfully pariicipate la alecringdireotorswithout rlotrlag aa r:ndue cost of a 
soparatap,rorysolioitation, It is or$ view that sha$holdere ehouldcontinueto have a 
right to proposeI procedue for elootirg directorsundar the curront CornmiSSiotr 
shareholderproposalproceeeandshould havo a right to nominate altorEedvo 
directorsto lhoeeeeloctedby rnanagsloent, 

Accordingly,we aresubmitting to you our comnstrts on the proposalsset forth 
!a CommisslonReleaeeNo.34"56100,lC-27913,FiJ€ No, S7-tB-o7 EndCon^uiesior. 
ReleaseNo,34-56161,IG27s14, FilB No , S7-17-07,whicbrelateto th6 proxyaccers 
ald tls shareholder proposal procees.Iu our view, tbe cuneat procaosa!.d rulss 
shor:ldbe malutnirred andneitl€s proposalshor:Idbo adopted, 
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SHAREHOT$ERACCESS 

It is our Judgmentthattha securities lrarkotssrrd toves.to$ would, best be 
eervedbyad,optingnonew rulo at tbis timei ihe commissionehouldnot adopt eith,er 
oftbeproposals,Iaetead, shordd to malie tlo Commission allow shareholdars  
proposalspursua.otto its cu$entrules and the siandardsset forth in ihe dscisior of 
theUnttedStatesCircultCourl ofAppeals lor the SecoudCircult inArnerican 
Fgderationof Stat6, Coun{ V Municipal Employees, Employeospmelon plan v,
Ama canlnternafronalGroup,46zE.sdt?i (Zd Ctu,20bBtTheCourfsrrr'lin8 
clarlfledthat, alsent a courolsslor restatomoDt ragardtngihoapplicatioa of tie rules,
tbe current Gorsntesionrules allow lnvestore to fiIe prop-osals forreiatedto a procese
providiagshareholderacceesto tle corporatef,roxyitatement for lnclusion in their 
companies'proxymatorlals.Permitting&e post-AIGstatusquoto ooutlnue woultl 
protectshareholders'existing rlghts, whichis sj1 tmFortaatconcideratloa,Tbls 
approachcould ertrarce dhector performanoeaqd;akg dlrector! more qttentivato 
lnvosiorconcomeandvalues, 

Wa aote that theQpmmlssi6ai4 1g26, wheo it Iast ameudedthe substance ol 
the shareholder proposslrule at lssuE, statedthatthe rule permittedsharoholdsr
proposalsregardiagtheproceerfor electing dlrectore. We ieliave thtsis the 
appropriateinterpretati€E_of Circuit Court ofAppaals,lo lts theruIs, The Second 
reviowofthisruletnAFSCMEv, AIG, obsenred; 

The1976 Statement clearly reflects the viewthatthe electioa exclueion ie 
limltedt,o shareholder propoealsusod to opposs solicitatioos deallug wlttr an 
idsntifiedboardoeat in an upcomirg olecdonand reJects the eoq,ewhat broadgr
l"ntergretationtbattbe_elecdos_axcluiion proposalsapplieeto,sharaholder tLat 
wouiil instltuteproceduresmaldngeucholoction contests morefLeiy. 

The Commle eion halil ibis poeitionforslxteenyeara,uatll the stas of tbp Divtsiot of 
corporationFlnsncsreversedlt tn a no-action letterllx t9g0 for r€aEonstLatit chosa 
notto djscloce.TheSecold Clrcutt Court of Appeale in.{.FFCMBy,l{IG stated tha 
"SEGhasnotprovidednorto our knowledge hai it or the Dlvislonaverprovided 
reasons.forits cha:rgedpoeitiouregardlngtheoxoludabilipofproxyacceeabylaw
proposals." 

TheCourt also saidtbe Commtsslon Lasa duty to $Elain ito departr:refiom
prigrugrmBa:rd we agree.It Ie advlgablethat the Comltlssior requhe the staff to 
r-EairtaitrabElslarsnt record and to explaln materialchangeril agency
iaterprotationsthey make in tlB no-aotion procsss.Tho inrplemeatadon ald 
mgyto{ng of ruch a poltcyis neceesary topreclud.eauypeiceptiouofstaff 
arbibari[sE6or favoritism towards certaln proponents orthelr rspreEa[ta$ves, 
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Thaukyou for congideringthac€ vi6rr6, 

Slncereiy, 

Q,,0*,\\-{Y\ 
GhrisiopherC.Dodd 
Chairmaa 
Comuitta^e.on Baaking,Houeiag

endUrbanAfalrs 

Subcommitteeon Securitisp,
InEurancaandlovestment 

"meSuboommltheonEinancialInrtihrtiore 

Q-m_$,,"-, 
Chatrman 
SubcoumltteeonHoustng,Tlarosportado[

andCommunityDevelopment 

d^rr;rt\>&*rL 
DanielK. Akale 
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