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Subject:File No. 57-l-o9 

Deor Ms. Murphy: 

I urge the Commission not to odopt proposedRule 140-11. 

I om Choir of Corlson, o multi-nqtionol hotel, restouront ond trovel compqny 
chortered in Minnesoto. lclso serve os on independent director of Exxon Mobil 
Corporotion where I currentlychoir the nominoting committee. I hove, during 
my coreer served on the boords of US West' snd U5 Banh. Bosed on my 
experienceon the boords of publiccompqnies,I om writing to comment on the 
proxyoccersproposol. 

I om deeply concerned thot boord qttention must.be focused on business 
performoncerother thon time-consuming proxy contests. ! olso believe thot 
politicizingcorporote elections woulddiscourogemonycopcrbleond experienced 
director condidotes from stonding. We hove olreody found this to betrue bqsed 
on the time reguiremenB ond the perceivedliobility punuont to Sqrbones 
Oxley. 

I om olso uncbmfortqble with the impositionof o. uniform, mondotory federol 
qccessregime on oll publiccornponietregqrdlessof o compony's needs or the 
wishesof itsshoreholders.I do not belier;e thispre-emptionof stste low would 
be in the long-term best interest of shoreholders, 

Stote regulotion of corporote governoncehos served the country well for over 
loo yeorr, ond hos prouen.,to be responsiue to ,chonging shqreholder 
exp€ctotionr, Evidence of, this con be seen in the widetpreod odoption of 
mojority voting stondords for director electionr ot lorge componies; the 
demonstrotedobility of shoreholden to implement governoncereformsthrough 
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binding by-low omendments; ond the recent omendments of Delqwore 
corporotelow. 

I opprecioteyour considerotionof the concerns outlined obove ond remoin 
hopeful thot the outcome of this debote will in no woy distroct from the obility 

-of our publiccomponiesto focus on their commitmentto mutuolity creoting 
volue for both the morhetploce ond the shoreholder. 
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