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Charles Ensley
New York, NY Dear Mr. Donaldson:

David R. Filiman
Harrisburg, PA

Afbert Garrett I would like to take this opportunity to commend the Securities and Exchange
Derror, Ml Commission for all of its work to date on the development of rules that would give
e e shareholder nominees access to registrant proxy statements and cards. Since the
Sherryl Gordon submission of shareholder proposals on proxy access the AFSCME Employees Pension
y Tat;::ﬁ Plan filed fast proxy season, the Commission has taken a fair-minded and well-seasoned
rburg oA approach to dealing with the complex question reforming the director election process.
satvatore Luciano The Division of Corporation Finance has done a particularly outstanding job of
;‘b;:;:f; soliciting the views and concerns about director elections from institutional investors
Chicago, I like curselves who have formed opinions about the proxy access rule.
Glenard S. Middietorn St
e We share the Commission's belief that understanding how individual investors vote in
Worthingron, OH current director electionsand determining their views on proxy access for shareholder
Hichae . Mol nominees would enhance the process of access rulemaking. Earlier this month,
Herisy Nicholas™ AFSCME commissioned Harris Interactive to undertake a public opinion poll of

Philadelphia, BA
‘Russell K. Oleata:

individual investors on these subjects, The key findings of the survey of more than
1.000 individual investors by Harris Interactive show:

@

Eighty percent think there should be a process to allow shareholders to nominate
candidates for boards of directors;

* Ninety percent agree that corporate misconduct has weakened investor
confidence in the stock market;
More than half of the shareholders agree that corporate management is not in the

best position to decide who should be nominated to the board of directors.



The full resultsreveai a number of important details about individual investors'proxy voting
patterns, such as the reasons why shareholdersvote against board nominees, and nnder what
conditionsthey think proxy access should be utilized.

We have enclosed a copy of the poll results for you use,

Very Sincerely,

GERALD W. McENTEE
International President

GWMCcE:rfc
Enclosure

cc: Paul 8. Atkins, Comrmissioner
Roel C. Campos, Commissioner
Cynthia A. Glassman, Commissioner
Harvey J. Goldschmid, Commissioner
Alan L. Beller, Director, Division of Corporation Finance
Martin Dunn, Deputy Director, Division of Corporation Finance
Jonathan G. Katz, Secretary
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Y% Yes

. Years'lnves.tiﬁg E

Years or

Base: 724 102 322 300
© % % v

Have ever voted for the proposals made by corporate
management 93 87 95 96
Have ever voted against the proposals made by

" ; Prop 74 72 77 70
corporate management
Have ever voted for and against proposals made by v v
corporate managementon the same proxy ballot 67 65 69 65

(2516: In the proxy materials, corporate management states iheir posttion on iIssues coming before shareholders for a vote. Have you ever voted for
the proposals made by corporate management? ;

Base: Fver vote in shareholder elections

19
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Issues Voted For/Against

Voting Behavior on Various Corporate Governance Issues

S Yearsin A
Voted For ~Voted Agal

20 Years - 5 Yoars
Base: ' . 703 577 96 314 293 83 259 235

YO 0/0 YO % 0/0 YO % 0/0
Individuals nominatedto board of
directors 86 52 75 86 92 41 53 58
General corporate governance issues 62 36 51 61 70 39 33 38
Changesto by-laws 61 41 51 59 70 39 38 47
Mergers or acquisitions 45 30 37 44 52 25 29 37
Salary and_ compensation packages for 38 62 33 31 51 48 60 73
top executives
Salary and compensation packages for
board members 38 59 32 34 48 54 59 63
Other 17 8 16 17 17 11 9 7

Q517/Q520: On what kinds of issues have you voted forfagainst proposals made by corporate management?
Base: Ever vole forfagainst corporate proposals in shareholder elections 20
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Attitudes Toward Current Board Member Nomination
Process

Including all Candidates in Proxy Materials

. 84%

> 84% 85% 82%

16% -

Corporations should be required Corporations should be allowed

to include in the proxy materials to continue to list only the

all qualified candidates for qualified candidates that

election to the board of directors corporate management is
supporting

(6 10: Currently, shareholders do not nominate board of director candidates in non-takeover situations because they do not have access 10 the
corporations proxy materials. Which of the following statements best describes vour opinion?

Base: All responderits . 21
£ v sinteractive
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Attitudes Toward Current Board Member Nomination
Process

Shareholder Access to Nominate Board Members

80%

\

80%

Yes, there should be a process
to allow shareholders to
nominate candidates for board
of directors

No, corporate management
should be able to cantinueto
control all nominations to the

board of directors

Q615 In a non-takeover situation, should there also be a process in which shareholders can nominate one or more candidates for election to the
Base: All respondents

hoards of directors and place those names in the proxy materials that are mailed to all shareholders?

22
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Importance of Having Choice Among Director
Candidates | "

Importance of Having a Choice

Extremely §
important |
Very )
i 2 21%
important . s s yoo s
1 % % % %
Extremely/ Very
Important & @ 29% Important (Net) 33 25 33 41
Important 29 34 27 27
i Somewhat/Not at
all Important (Net) 38 41 39 32
Somewhat 27%
important °

Not important §

0,
at all 1%

Q620: In a non-takeover situation, how important is it to you to be able 1o have a choice among different candidates for election to boards of directors
whether nontinated by corporate management or shareholders?
Base: All respondents 23
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Overall Shareholder Attitudes Toward Current
Nomination Process

~ Somewhat ﬁnmawhat £
. Agres . Disagres

Corporate misconduct in the United States ; i
has weakened investor confidence in the % | a0 10 60 : 30 7 3
stock market '

Corporations should be requiredto
disclose more informationabout the
process for nominatingdirectors to serve
on the boards

% 90 10 50 40 8 2

Shareholders are the owners of public
corporationsin which they own stock, so ‘
shareholders should be able to use proxy % 85 15 38 47 12 4
materialsto nominate candidates for .

electionto the boards of directors

Open elections, in which shareholders can
use the proxy materialsto nominate
qualified candidates to serve on corporate % 80 20 24 56 16 4
boards would increase investor confidence
in how those companies are managed

Individualshareholders do not vote
because corporate managementhas the
exclusive right to use proxy materialsto
nominate board of director candidates

% 55 45 10 45 3L 14

Corporate managementis in the best
position to decide who should be
nominated to the corporation's board of
directors

% 49 . 51 5 44 37 15

Individual shareholders do not vote
because they have faith in corporate
management to make the best decision for

the cumpainy . . | | A | , _
1
Q626: Please indicate which actions you have ever taken with regard to voting for a director candidate who was nominated by mz}u;{atp 24
management. &/ lneen interactive
Base. All respondents ’

% 44 22 6 38 34 22
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J Shareholder Attitudes Toward Current Nomination
Process By Years Investing

“[g Stro ngly/Somewhat Aqreg

Base: : 1030 202 470 358

% % % %
Corporate misconduct in the United States has weakened investor
: ; 90 88 91 91
confidence in the stock market.
Corporations should be required to disclose more information about 90 89 90 91

the process for nominating directors to serve on the boards.

Shareholders are the owners of public corporations in which they own |
stock, so shareholders should be able to use proxy materialsto 85 87 86 80
nominate candidates for election to the boards of directors.

Open elections, in which shareholders can use the proxy materialsto
nominate qualified candidates to serve on corporate boards would 80 85 79 79
increase investor confidence in how-those companies are managed.

Individualshareholders do notvote because corporate management ,
has the exclusive right to use proxy matenals to nominate board of 95 59 52 . 57
director candidates. ' ’

Corporate managementis in the best position to decide who should 49 51 45 50
be nominated to the corporation’s board of directors.
Individual shareholders do not vote because they have faith in

corporate management to make the best decision for the company. a4 48' Lo 40 48

Q626: For each of the following statements, please indicate how much you agree or disagree.
Base: All respondents 25
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> Shareholder Attitudes Toward Current Nomination Process By
Frequency of Shareholders Nominating Candidates

% Strongly/Somiewhat Agree

e

Base: 1030 46 469 515

% Yo Yo %
Corporate misconduct inthe United States has weakened investor 90 72 91 91
confidencejnthe stock market.
Corporations should be required to disclose more information about 90 53 88 96

the process for nominating directors to serve on the boards.

Shareholders are the owners of public corporationsin which they own :
stock, so shareholders should be able to use proxy materialsto 85 26 82 94
nominate candidates for election to the boards of directors.

Open elections, in which shareholders can use the proxy materialsto
nominate qualified candidates to serve on corporate boards would 80 35 75 91
increase investor confidence in how those companies are managed,

Individual shareholders do not vote because corporate management
has the exclusive rightto use proxy materialsto nominate board of 55 38 55 56
director candidates.

Corporate management is in the best position to decide who should

. ) : 49
be nominated to the corporation's board of directors. 76 59 34
Individual shareholders do not vote because they have faith in 44 68 5 34
corporate managementto make the best decision for the company. v ' '
Q626 For each of the following statements, please indicate how much you agree or disagres. 26

Base: Alf respondents
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Support of SEC Reform Proposal

Strongly Favor |-

Favor |

Base: 1030 202 470 358
% % % %
) i Strongly Favor/
Neither —- : Favor (Net) 65 58 66. 68
Oppose Nor | .| 29% Neither Oppose
Favor . : nor favor 29 36 29 24
Oppose/Strongly
Oppose (Net) G 6 S 8
Oppose [
Strongly

Oppose _| T

Q630: Please indicate how much YoU would favor OF oppose a proposal the Securities arid Exchange Commission is consideringthat woukl make it
easier for major, long-term shareholders or groups of shareholders, in nori-takeover situations, to nominate candidates for corporate boards of
directors.

Rase: Al respondents 57
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Frequency and Timing of When Shareholders
Should Be Able to Nominate Candidates

Frequency

Base: - o 1030 | 202 470
% %, Yo Yo
Ever (Net) 95 96 97 92
All the time 44 36 44 53
In some situations 52 61 53 39
Never 5 4 3 8

Timing of Nomination

Base: 30 202 S 40 358

% % % %
At the next annual meeting 87 87 88 85
Beyond the next annual meeting 13 13 12 15

Q635: Please indicate how often you think shareholders should be able to nominate board of dire¢tor candidates using the corporation’s proxy
materials? )

Q645 1 one of these events occwrs, how soon should shareholders have access o the proxy ballot to nominate candidates to the board of directors”
Base: All respondents :

28
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At the request of @ maioritv cf
shareholders

If there has been a major corporation
scandal

If the corporationfails to act on a
shareholder proposal that received a
majority vote

If the corporation'sfinancial
performance declines significantly
compared to other corporations in the
same industry

If the Securities and Exchange
Commission has required the
corporation to revise its financial
statements

Following a corporate board election,
where a corporate nominated candidate
does not receive significant shareholder
support

%

%

%

Y

%

%

80

72

71

67

41

30

32

22

39

42

39

45

17

21

24

27

3 2
2 1
6 1
4 1
5 1

(641 Please indicate how much you favor or oppose the following proposals which would allow shareholders to be able to nominate board of director

candidates using the corporation’s proxy materials

Base. Ail respondents

29
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Y% Strongly FavorlFavm

Raca: ) )
1030 202 470 358
% % % %
Ifthere has been a major corporate scandal 81 78 83 83
At the request of a majority of shareholders. 81 73 84 83
If the corporationfails to act on a _
shareholder proposal that received a ‘ 80 73 82 81

majority vote

If the corporation's financial performance
declines significantly compared to other 72 61 77

73
corporations in the same industry

If the Securities and Exchange Commission
has requiredthe corporationto revise its 71 70 70 73
financial statements

Followinga corporate board election, where
a corporate nominated candidate does not 67 67 67 68
receive significant shareholder support

(2641 Please indicate how much you favor or oppose the following proposats which Nmm allow %harehok}m% to be able 1o nominate board
nvc tor Cdf‘diddi{,‘a using the corporation’s proxy materials,

30
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Methodology

Weighting the Data

+ Figures for age, sex, race, education, region and household income were weighted where
smn@mmmé to g:@ them into line with their actual proportions in the population.
“Propensity score” Emﬁ:z:m was also used to adjust for respondents’ propensity to be
online.

mm:mg:? of Survey Percentages

+ Intheory, one can expect that 95% of surveys with @Svmzé\ mmEEmf of this size would
produce results that were within plus or minus 3 percentage points of what they would be
if the entire population had been polled using the same methods.

+ Unfortunately, there are several other possible sources of error in all polls or surveys that
are probably more serious than theoretical calculations of sampling error. They include
refusals to be interviewed (non-response), question wording and question order,
interviewer bias, weighting by demographic control data and screening. It is difficult or
impossible to quantify the errors that may result from these factors.
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