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Ref: File # S7-07-15 (Proposed Rules on Pay vs. Performance) 

Dear Sir. 

In response to the SEC's request for comments regarding the proposed rules on 
Pay vs. Performance (proposed amendments to Item 402 of Regulation S-K to 
implement Section 14(i) of the Securities Exchange Act of 1934), please find the 
following: 

1)	 Question #30 (vesting date fair values! - we believe that stock options 
should be valued at the actual intrinsic value of stock options that are 
exercised during the year. If need be, additional footnote disclosure can 
also be provided to clearly show the total change in annual intrinsic value 
(netting of positive and negative value changes) for all vested stock 
options held at the end of each year of the 5-year performance period so 
that investors can assess the potential carried intrinsic value being carried 
in vested stock options by a particular executive. 

•	 We believe that intrinsic value is much 'easier for companies to 
calculate and will not require the cost, time and sophistication 
required to hire or obtain assistance from internal and/or external 
financial resources to determine theoretical stock option values 
under some modified fair value standard that will serve no other 
valid purpose for the company. 

•	 in the end, intrinsic value (when stock options are exercised) is all 
that an executive will actually receive when he or she exercises a 
stock option, ignoring any fees and commissions associated with 
the option exercise. They do not receive any form of "fair value" or 
"modified fair value" when they exercise a stock option, so that 
concept does not relate to "actual pay" in any meaningful way. 

• ; The vesting date of a stock optionis not similar;to the vesting date 
of a restricted stock/unit or performance cash/stock unit LTI grant. 
Typically, such grants are actually realized and taxable when they 
vest (and thus are fairly representative of actual pay), which is not 
the case with a stock option vesting. 
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