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:\ugust 3. 20 In 

Thc Honorable Mary L. S,'hapiro 
Chairman 
l'I1;led States Securilies and Exchange Commission 

Ik'lI' i\·ladal1l Chairman: 

I am \\ritm!! on hchalfoflhc COI\IKil ('1' lnstilll1ionallm·cSh.H'S ("Colincll"). an 
a'sociatioll of puhli.... corporate and union pellsioll funds \lith combined as,eb llf over 53 
mlilOn. As a Icadlllg \oi ... c II)!' long-term ill\CslOrS, the Coun... i1 re,lflinlls our 
commltlllent to Y0U and the Llllted State,; S~'curillcs ;md E.xchang,' Comlllission 
r'Colllmission") to continue to pnl\ide thoughtful input to your pl'llce" ;lS ~'ou begin 10 
illlpkmelll the many important and challenging ... hanges rc:quircd by the Dodd-Frank 
Wall Street RcI')l'In and Consulller Protection Act ("A<;I"). 

Wc notc that in ) lHlr recent conll11enls on the Act you stated that: 

k.:y pn.lVls!ons of th.: Act , ('onlln11 the CoIII 1111 Ss Il.Ill , , 
authority to adopt rule, thai facilitate sh;lreholders' ;lIlllll\ 

to 11l1l1llilatc director c;mdJdate,;. :h you kno", Ulil 
pn1lw,;al on Ihis subJect ha' been Ollt for sOllle 1I1lle. I am 
comlllill~'d to brillging a linal rule tll the COlllmissioll I,l!' 
cOll.sideratioll so that rulcs \\ ill !.!cllerall\' IlL' III dfe... t In 
IImc t<lr 20 II pm,,)' season' • . 

·\s )'OLI ar.: a\\ar.:. th.: COUIll:;) \\as a strong propollent of thc prm I,lon of the Act IScc. 
')!II lhat rcallil'll1cu thc COllmllssion's alltliurit)' III ISsue a ullIllmn PlOX) acces" rule.: 
The prolllpl and ...ost-eth:.:ti\'e Implementation of a final unil,mn proxy access rill.: 
rem;lins a lOp priority ofCnullcl!lllelJlbers. 

\lar:- I SrhapiI'P, {'hairm.:m, Set' 8.:, 1;)...:11 {'Olllm'lI. {'IT. ttJr ('apll~tl f\·lkl. l'ol1llll..:litl\'Clll·:-'''' l...S 
Clltll)lhct ()rComl11~rc(', \loving Forward: lhe !\t:,\.1 Ph..lsc 111 FlI1illlri:lllh.'gu]atory Rdhrm 5~h (July 17. 
21): OJ. tn!p~,. '.... '\ ',\, "L"" gP', I1l'~\_~ _::1!£~~\.t._~!l __L.I.I_ "1'l'!11J~..~ - Ii 11I1j,~)gD,_L 

" SCt.'. i.' ,'::-', Ll•.'llc.:r !rom .1 ...~ff ~\ I,lholll.'\, G...~nl.'ral ("nUIl ...,:I. ( 'olln~J111f In~U!\HI\ln,11 1m (,,':,>;01"','" h) The I JonorJbh.: 
B~m)c) FI.lIlk d ~tl, 1 L!UUI,,: 5. 20ltlL 

tLIli:'-~~..2:.L~J_U_~!.~_J >'d..'I"~·~_llk,.L~.~_~llIXl~""" !' :;1 Iel'll !I." I . l' (11".ll.:.,,p,1 1!.1!1~2!_~:L~l!.,_L~,~. i,lf< :­

~ j r'_"-~l!l'T\.:').l'~_!.,~l ',.\":l'~''''·:'".")_I~ :1_~I.~-'SX!~~J~~.W,.\!.l!.I!J~"HJl·~~~";.~,'.L~!--'SLl~ {··1.;~H\!!-1Ii1i!~ ,tllinlllng tth: Sl.t 
authority \\,(1\111.1 l'n-.llrc: Ih'lI llwnL~r.., or t 1 S puhliL' nlIllIMIlIl'~ 1;1l.'(.' no Ilet;·dlc: ....... (kl.l~" in tIll' Imph.'nJcnrallllll 
\)1" thi~ IOI1~-(J\ ..: rJ Ill: and \::-"S-L'nli~ll (orp('1I'~ll": l;-\Wl.'I1I~llln· n..·fi:.rm") 
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The basis for the Council's long-time support for a uniform proxy access rule is derived 
from the following membership approved policy: 

3.2 Access to the Proxy: Companies should provide access 
to management proxy materials for a long-term investor or 
group of long-term investors owning in aggregate at least 
three percent of a company's voting stock,] to nominate 
less than a majority of the directors. Eligible investors must 
have owned the stock for at least two years.4 Company 
proxy materials and related mailings should provide equal 
space and equal treatment of nominations by qualifying 
investors. 

To allow for informed voting decisions, it is essential that 
investors have full and accurate information about access 
mechanism users and their director nominees. Therefore, 
shareowners nominating director candidates under an 
access mechanism should adhere to the same SEC rules 
governing disclosure requirements and prohibitions on false 
and misleading statements that currently apply to proxy 
contests for board seats.S 

) We note that in our examination of the holdings of the ten largest public pension limds in a sample of 
twenty accelerated filers a tine percent ownership threshold (ignoring any additional holding period 
requiremenl) would have only been met twice. See. e.g.• Letter from Jonathan D. Urick, Analyst, Council 
oflnstitutional Investors to Elizabeth M. Murphy, Secretary, Securities and Exchange Conunission 3 (Jan. 
14, 2010) hUD:llwww.cii.orglUsc:rfilesifile!«source%20c:enterlcorrespondenceI20 I011-14­
I0%20Proxy%20Acc:ess%2OCommcnl%20LeIler.ndf(Hemnafter Jan. 2010 Letter]. 
• The two ye8r holding period was based. in part, on the voting results from the 2007 annual meetings of 
several companies indicating that a three percent for two years formulation enjoyed significant shareowner 
support. Leiter from JefT Mahoney, General Counsel. Council of Institutional Investors to Elizabeth M. 
Murphy, Secn:tary, Securities and Exchange Commission C.I. app. (Aug. 4. 2009), 
hnp:/lwww.cji.org!lJserFiles/fileiresource%20c:enterlcorresoondem:c/2009/August%2Q4%202009%20Prox 
~'('20Aeccss%20C0ver"t!20Lelter"'{'2()(final).Ddf(Hereinafter Aug. 2009 Letter). 
Council oflnstitutionallnvestors, Corp. Governance Pol'y, Access to the Proxy § 3.2 (updated Apr. 13, 

2010) (fooblotes added), 
http;!/www.cii.otlVUserFileslfi!elCII%2OCom%20Gov...020Policics%20Ful!%2Oand%20Curren1%2Q4-13­
.!Q,ps!f. 
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:\s e.,plallleJ in ll10re detail in our C0l11111elll lettcrs in response to thc Cuml111"llm', 
proposcd proxy access ruk:" wc continuc to bcllc\c lhat pnl\ Idlllg 10ng-lcrl11 
shareowlH.'rs ,,·ith :1 reasunable access to curpurate proxy materials in a l11al1l1er gl'nerall) 
conslstcnl with the rcquiremellls of our policy" ill cI1I1IribulC' to thc strellgthening of our 
capital markcts hy making boards more responsi\c to shareowners. 1l10re lhouglllitil 
ahollt wholl1 Ihey nominatc to scn·e as directors, and ll10rc \ igilant III their oversight 
rcsponsihllilles. 

We COll1mcnd you lilr your comll1itmcnt 10 finali/.inl; a unililrlll proxy access rule Illr the 
20 II pro,) season. We look forward to continUing [0 work with yOlI and the 
COll1miSSIOn in a successful impkmentatlon of the tinal rule. Ifwl' can pnwlde you with 
any additional input or assistance in Ih.1I pmccss or on any other issllcs that come before 
the Cllll1mission, please do nol hesllate to contact na: at (202) 261-70~1 or~)u'cii.,)r\C. 

Sincerely. 

Jcff .\1;1 hone) 
Gcncr'11 Counsel 

CC:	 The Honorable COfllnllssioner LUIS A. AgUIlar 
The Honorable COnll11lssioncr Kathlccn L. Cascy 
Thc Honorable ('0111nllssioner Troy A. Parclk, 
fhc Iionorable COl11ll1issioner Elissc Ll. Walt...r 

"Jan. ~()IO Ll'ltl'r. slIl,,-,r lloll: J.;1t --l. ,;\llg. -I Lt.:w,::r. ,\Uf1ra l'Hlle·t al 2~ d.' The In\ ('~"'Iur:- \\·()rkill~ (jrNlp. 

U.S. FinalH:I,,1 HI.:g.ulatory Hdc)rm' Til ..' !11\ ...·\hlr:-.' P...·rspt:dlvC,: 2,' (July ~009,. 

~~\.~\.~~.:~·.!.!.~.lrg,_J.\t:rF !l.~.s Ii It: r...·.... lll1r\.\.'" ,_'~(}~~t.;.m~~[ .Il)\·l·~ll1ll~1l1'1 ,,~(h ... ,..;t1l,'" tn\ L:";!llr..;'\< l.~ll,l\\,(,Ir.~.I.~.I~I:_~:,;.V~.irll 

ur ll ',,2' !f{\"pl,lli" ".~"tJ~Ib:.::_~:.~{}~!,~·)~LI..ll~Ir,"/\ lllL:il~urcd right or m'l:c.,,;s would in\ ignrat...· hu,:u'(1 L·kL·tion .... ~uhl 

fluke bOJrJ ... 1Ilj11~ I..:-sponsi\'c ttl slliln:li\\ iKr... 111llre IIHlUl!hlflll ahoul \\ h'Hll ItW).' nOI~llllah..' l(} ....\,'1'\ .... il'" 

dirt.:l'Ior'" and I1H'r~ \'igilal1i illlhclr o\l..'r:-:I:;l1t l)r,,'omp~lnit.:s"l 


