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SAI\FORD J. LEWIS. ATTORNEY 

July20, 2007 

ComraissionerAnnette Nazareth

SecuriticsandExchangeCornmission

100 F Street. NE

Washington,D.C. 20549


ViaFax 202-772-9340 

Dear Conurissioner Nazaretiu 

As an attomey who repre$entsan array of shme ownem in dialogueswith corporate boards 
anddirectors,and in thefiLing and defense ofshareholder resolutions.I amuriting to express 
serious concem regarding potential changes to Rule l4a-8 discussed in therecent roundtables 
onproxy access. I understand that such changes maybecontempLatedin a proposed rule to be 
issu.edas early as July 25. 

ln the recent roundtables, one ofthe potentialchangesdiscussedwould be increasing the 
holdingtime or number of shares requ ired for shareholden to file a bindingor nonbinding 
resolutionfor inclusion in the proxy- ln my experience,even shareholderu thatmeetthe 
rninimumrequired holdings and ownership periods take their responsibilities seriously, and do 
not file resolutions frivolously. Thecunentholdingtituesand volurnes representeannarksof 
our currentsystem ofshareholder democracy- The system's tq;t ofthe idea,sadvancedby 
snall shareholdersis the ability of resolutionsto gzLrnerthe supnort of other shareholders 
sufficientto refile.That part of thes]'stemis functioning we1l. and shouldnot berevised. 

Many important improvements in corporate environmental social andgovemance 
perforrnance have resulted from advisory resolutiors filed by snraller share owners. Advisory 
resolutionsrepresenta "soft-touch"means offlagging andresolvingpotentiallyserious issues 
beforeaneedarisesfor harsher recou$e. Cutting back on advisoFr resolutions filed bv smaller 
shareholderc shareholders. thewouldplaceagreaterburdenon larger institutional Congress. 
SECandthe courts to addressthe issuescurrentlv addressed by snraller shareholders' 
resolutions.While some corporate directors might welcome this change initially, in my 
opinionit would actuirlly increaseand prolong shareholdersgason chaos for companies and 
shareowners alike, and might drive many concems of share owners into nrore confrontational 
andcost\ forums. 

In additiorqanotherchange in Rule l4a-8 discussed in the roundtables would involve allow 
corporations or states to setthe conditions under which precatory resolutionswould be 
publishedto the prory. This would bea catastrophic abroeation of the Commission's duties tc 
orotectshareholderriehts as a federdl agency. 
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RegardingPotentialChangesto Rule l4a-8 

I urge you not to propose such chzmges or any other changes to Ru-lel4a-8 thatwould 
undermine existing shareholderrights.Rule l4a-8 has served investorszmd companies' I 
wou.ld expect that investors andcivic and consunter organizationsalikew'ouldmobilize in 
Iarge numbers to oppose suchchanges. 


