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Ms. Elizabeth M. Muiphy |
U.S. Securities-and Exchange Commission

100 F StreetNE- - .
- Washington, DC 20549-1090

Re:  File No. $7-1009
Release No. 34-60089
Facilz‘taﬁng‘SharebblderDb-ectorNominan_‘on.s

Dear Ms. Micphy:

As Seriior Manager of Regnlatory and Government Affairs for Erickson Retirement Comimunities, .

. headquartered in Maryland, Lwrite to:express my concem regarding the proposed amendments to the:

. SEC’s proxy.rules that would allow sharcholders to nominate-directors through the company’s proxy . -
‘materials. Allowing proxy access would open the door toia scenario it which'directors could be s

| ‘mominated did approved without going throughi the currentekitensive vetting process. .

In addition to preventing a careful background check on future directors, the change would potentially -
create troublesome conflicts for.board scats and friction withiit management that could impact . . - :

- management and operations and, subsequently, investroent; It will likewise serveto disconrage qualified -
candidates from accepting invitations to direct companies. - - Lo o :

States currently maintain authority over regulation of such issues and this has worked well. State
legislatures have traditionally established corporate govérnance law — for example, existing stato laws,
such as Delaware General Corporate Law, Scction 112, éstablishes shareholders an avenue by which -
sharcholders can nomipate prospective. directors. The Sarbanes'Oxley Act in addition created further
accountability for corparate disclosure and establishes federal oversight. :

Whilo I recognize and am anggred by thie behavior.and actions of a select few ungrincipled individuals,
thero exists in the current law punishment for such behavior, These types of actions are, thankfully, the

exéeption rather than the norm.

As you consider the adoption of :he-;imposed tule, T hope you will take these considerations into account,
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