
April 10, 2006 

VIA E-MAIL 

Ms. Nancy Morris 
Secretary 
U.S. Securities and Exchange Commission 
100 F Street, N.E. 
Washington, DC 20549-9303 

RE: File Number S7-03-06 
Proposed Amendments to Requirements for Executive Compensation and Related Party 
Disclosure 

Dear Ms. Morris: 

HR Policy Association (“HR Policy”) is pleased to submit these comments in response to the 
U.S. Securities and Exchange Commission’s proposed amendments to the rules governing the 
disclosure of information about executive officers’ and directors’ compensation in proxy and 
registration statements and certain related matters.1  We believe that the Commission has taken a 
bold and important step toward providing more useful information to investors regarding these 
matters, but we have significant concerns about a number of aspects of the proposal.  These 
comments make several recommendations designed to improve upon the proposals and thus help 
make disclosure of executive and director compensation as clear as possible. 

HR Policy Association is a public policy advocacy organization representing the chief human 
resource officers of over 260 leading employers doing business in the United States. 
Representing nearly every major industry sector, HR Policy members have a combined U.S. 
market capitalization of more than $7.5 trillion and employ more than 18 million employees 
world wide. Our members are particularly interested in executive compensation disclosure 
because they are responsible for assisting boards of directors and board compensation 
committees in developing compensation programs for executives in an effort to recruit and retain 
the best talent. We believe that executive compensation should be clearly and fully disclosed in 
a comprehensive and understandable manner to give investors an accurate basis for evaluating 
the effectiveness of a company’s executive compensation program. 

I. Executive Summary 
HR Policy supports the Commission’s emphasis on full disclosure.  We recognize that 

disclosure is the lens through which investors evaluate whether executive pay is truly aligned 
with performance and structured to maximize shareholder value.  However, we are concerned 
with some aspects of the Commission’s proposals that we believe may lead to more, rather than 
less investor confusion. As summarized below, our comments are intended to help refine the 
proposals and thus achieve their objective of greater transparency of executive compensation. 
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http://www.sec.gov/rules/proposed/s70306/s70306-74.pdf



