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November 20, 2009

Elizabeth M. Murphy, Secretary

U.S Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549-1090

Re: File Reference No. $7-22-09
Amendments to Rules Requiring Internet Availability of Proxy Materials
Release Nos. 33-9073; 34-60825; 1C-28946

Dear Ms. Murphy:

The Society of Corporate Secretaries & Governance Professionals appreciates the
opportunity to respond to the request for comments made by the Securities and Exchange
Commission (the “Commission”) in its proposed rule entitled “Amendment to Rules
Requiring Internet Availability of Proxy Materials” (the “Proposed Rules”).

The Society of Corporate Secretaries & Governance Professionals is a professional
association, founded in 1946, with over 3,100 members who serve more than 2,000
companies. Our members are responsible for supporting the work of corporate boards of
directors and their committees and the executive management of their companies on
corporate governance and disclosure. Our members are generally responsible for their
companies’ compliance with the securities laws and regulations, corporate law, and stock
exchange listing requirements, as well as annual meetings and proxy voting. The
majority of Society members are attorneys, although our members also include
accountants and other non-attorney governance professionals.

Introduction

In 2007, the Commission amended the proxy rules by adopting a notice and access model
that required all issuers and other soliciting persons to provide their proxy materials on a
website and furnish notice of the material’s availability to shareholders. The notice and
access model was intended to promote the use of the Internet as a reliable, cost-efficient
and environmentally-friendly means of making proxy materials available to shareholders.
We firmly support these goals, and we believe that the notice and access model has had
some success in attaining these goals. However, we note that some of the mechanics of






Notice-Only Fees Should be Reviewed and Set by the New York Stock Exchange
Until the Commission Completes its “Proxy Plumbing” Initiative

Finally, the Commission also has asked whether it should address the fees charged by
proxy distribution service providers. We note the long history of the role of the NYSE
since 1938 in setting fees for “reimbursement” by issuers to their banks and brokers
under Rule 465.

We are also aware that the NYSE Proxy Advisory Working Group reviewed and
discussed Rule 465 in connection with the SEC’s notice and access rules in 2007, and
further that it voted to recommend that the NYSE refrain from setting fees for notice and
access. The decision was made at that time after considering the novelty of the notice
and access system, and the fact that its use was optional. The Proxy Advisory Working
Group also noted the concern of some members that issuers would need to know the costs
of notice and access before making a decision whether to use it, and also that negotiation
of a fee may be difficult without greater competition in the industry. (see, August 27,
2007 Addendum to the Report and Recommendations of the Proxy Working Group to the
New York Stock Exchange, dated June 5, 2006 at 7-8). We believe that those concerns
have come to pass. Some of our members who retain the services do not understand the
fees charged and have not been able to negotiate the fees, given that there is currently
little, if any, competition for notice and access services. While we take no position at this
time as to whether or not the regulation of proxy fees by the NYSE is the appropriate
model going forward, we respectfully request that the Commission direct the NYSE to
review and establish an appropriate per account fee for the notice only option until such
time that the Commission reviews the overall proxy voting process. We believe that
notice and access fees are no different in nature than the fees charged per account for full-
set delivery.

In summary, we believe that improving the notice and access model to enable and
encourage more companies to utilize it would help to educate retail shareholders - - as
more companies would then be reaching out to their retail shareholders; and, as more
retail shareholders become educated about the process, it is more likely they will vote.
We also believe that the likelihood of shareholders voting will increase if a proxy card or
voting instruction form (including a client-directed voting instruction form) and
educational materials are included with the notice.



We appreciate the opportunity to comment on these important proposals and would be
happy to provide you with further information to the extent you would find it useful.

Respectfully submitted,

The Society of Corporate Secretaries & Governance Professionals
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