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a. p... dvar,tAges of tt,e Current United States Proxy System 

The U~S" proxy systerrlls of ne-!2essit.y complex, grven ui.e need to find balfu,ce between 
u"1e IT1fu""1y part.icipa..nts in the process. \It./ r111e natura-By L,.ele. are differences of opinion amongst 
L,ese constiruenciesl' and room for inlproverllent e~"ists In any large~ comple,j;: system~ 

fundfulientally the system is sound= Overall Vie share the view expressed in, the SIr"tvlA L-i:!tter 
t.i.at certain alternatives disctH~ged in the (~~oncept Release to overhaul the systefIl do not 
adequately address the impact to in;'estors nor the costs fu~d bcrlcl1ts of other :rn.ode-!s. "\lhen 
flictors such as cost fu~a InVE·stor convenie.nce are properly weighed;l proposals to!! for exa.Luple, 

.L ......J....:i .. .... ........... _ ........__ -.. ........... .;, ...<::>. :'9..... i-.o<:::.~---.OF-l.:."JI..,.....;UL' -L!C} .f~~-_!!~_- !.-J.n-•••••••iI_r!_i'i.q
cre·£U..e·.a fle~.; se-iVH::e prov:H..1er as a ua.tg aggreeHi,."-_i,.i,-;. ~ ~ ~~ ~ - .~iJ.i It.J\_:P..i.i!.~ .ilH·.....l!H,i.".I..... i.L..ti.i .........


prOXies to t,erlet1cial owners, become n1uch less compelling. 

o. v erie Baiililcing and Controls 

Nissa t.akes seri,ously its respOuS1!Jlilty to prope.rly tilloca.te votes to Ollr elients= .!~s l-'~,'~ 

of our pr-e,-,reco:fJ,ciliatioll ille.thodology,! fvlSSB reconciles our customers ace-cunt po~atl0ns to our 
h(lldings at the Depository Trust COTIlpany (-';DTC='i) m'1G elsewhere before proxy IIlaterials are 
provided to those custcIIlers. Uur process eH.lp!oys a nU.il1ber of controls that integrate. data from. 

Uthe U 1 ~ lli~d Broa~--idge Fina:ncial Solutions, Inc. (....HiOE.,dr.H.1ge and tJ.1.at are effectlye in), 

identifying fu~d resolving pcte:ntlal over-vote conditio.ns. '111e f1'U.ll1 HTlple!.nented its curren.t pre­
re....~Qnciliation procedures In 2007 aaTJd infOffiled clients about t.hiS transltion.3 

we be.lleve !.l~at the s~fegliards of our pre-reconciliation proce.s~ best me·et. our goals of 
_. . . .. ..... .. ,., .......
 

accuracy~ reliabilit.y.. ~ld clie·ut se-Fvic.e.. while rru.r-:d.r.ulzing tI'16 pOSSibility ()t adjUstme.n.ts t.o an 
Investor; s votable sllares subsequent to tJ:1e delivery of proxy ~Haterials to !l1.e investor. \'"4'le also 
belie\l'e that requL.r:ing br-ol.:ers to change reconciliation fn.eui.ods in response. to iule-nlaYjng would 
iIIlpose costs and il11plel11entation diffictilties tJ."lat \vould far outweigtl the· a.d:vantages of imposing 
{)ne A:flethtJd to the exclusion of Ihe oth.er. 

c= Proxy [JistrioiJtion Fees and Client Experience 

....&...::i a member of the PWG~ NlS·SB endorsed. the P\\lG's 20(}6 propc~a1 to create fu!. 

irldependent body to reVie\I/ proxy di5tnbuuOIl fees. rvlSSB suppb"rtS ihe appC}lfitIi-le-Iit of illi 
independe.nt tl1ird party to fu"1.alyze fu1.d n:1a..ke IT~COtllInen.daticH1S re.gard.ing the structure and 
fu""T10unt Qf proxy=related fees" hnAiS trJrd p~"'ty analysis should include 3. re,Vle\'!l of notic.e 3.aT'ld 
access fee3" the costs of ili~d tt'vailable categories for requesting r'Ion-Objectillg Benet3ciaI O\-vner 

3 Pre'""reconCHlatlOn was ~~opr.ed In L.U'UI oy me legacy lYlorgan Stanley side of Iv!SSB (see foomote 1). Since t.he 
fonnation of :\ilSSB~ t.he r-./roig~ S~nley ch~ru,el of IvISSB continues to use thE pre=reconci1iauon meL.~od. 
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(Hr-.J"OBO") lists1~~G Incentives fur paper eiiLu..inatiorr" .~Ollo~ving completion of tl=-Js reVleW~ 
regulators should consider revISIng tIle existing fee schedule and related issues based on. its 
findings" {=oIruuenc:rng hltis study IS especV=i1ly til.ueiy given de-velopme.nt.§ rn technology, !$leater 
cO,l,i~plexities introduced by tIle notice illiU access system, the potential increased use ot dual­
record dates~ and t.~e impact of r"Jl.e ch2..LT'lges regarding proxy acces:~ 

.. .. ­
, - - - f 1i- _ ..::: ....:i ~ .....J ~- !".~1..__ ~ __ __ _~.~_f'_- .~p:_- _~-=1_~P:_- -.'_Co_'! ~_"._!-'_;!-'_~-.!.!f"'_.,~_.::~_.:. f-.!-c;-.x.-.",~ [1-.1str.i,buuonL.. _. ._.~_~, __·.,,_.-_-.-_.-r~f'~~ ',--;r,vne 0i l_n.t:. pU~~.H)l.tU ..1,el'j Ul~~,!..E~~~U I,U -.---- -" ~-- - ~~~ --~~ ~~~~ ~ ~~- -~~ ~ - - - -- ­

f"':.£'&Fio~ ~HftH iii ~ i it=!~'iJ !'¥'!Hitn="!iF' ~F!'!.{!(,"P ni"()'VirlF'.r~ to ~nrit~~t. shareholders directly {)u behalf ot issuers"
.!.~ ~ "!""!" "'_"~..!.~ H..!.!.~ TT t"" - _. T .. --..- r _ ...",. - ----- - ----- - -- - . .".-

AIL1.:lough such a Sjlstenl is tntended to foste-r cQ1.t~petition1 we beijeve it \vcuid have the 
unintended consequences ()t incfea~ang overa,li costs all.d dirn..in.ishing the in'vestor experience~ 
As u"e- S~I\l.L_A.. L..eri.er rrQI~S~ In_centives. in the current centralized system result in signifiea11t 
~-;iV1nO'~ Tn i~~HF;r~_ whij~ imnlementing &*1 alteI"Hdtl'Ve. !110re-fra2Il1ented systen1. w'ouid irIlpQSe.......... " .........0""" ..;< "'=";'"''';= __ =~c'1 ~- ===~ --- ----------- - ~ =
====r=~---------~ ­

• __ " __ .!.-!- _,,_,"- L... • ~ -!-_~'i~ ~~ ~='- ..... " ~ "!!~ .......... "..,.... ~ .........."'r-~;6'!.~i:l! "'i:::;" .. r.:::o. ..... ~~ i=hu
hea.-vy staJ.~-UP costs .a.no lIl1p31r eIllla~Il~.i~:s J...l,U1.l HfiVt; lci.l'''i.t;H .l.lla.Uy yt-C'..l.::> LV .a~,~g¥¥~", LV;""~l j.~ U!'L· 

rrligratiQD. to such a systern. \-vas cost=neutrai; the Corn_n.llSS10n, must also conside,r u1.e inlpact t]1ig 
-' -=~, ~ -! "!! !! • - - .T - _I.'-.!'L.jf":_,,_-::_!_c_-'_r~_-:: -.ic~nk.'" ~.,.n t.t-.ie.';.! fi!_;_~r_il_:_1~1 h_-_i_~v_i;_~or for-.- ­decentralIzation WOUlCl nave on Invesror expenenc\;= ~ -~-~~~ --- - - - ... , ­
g-uldance fu!.d service iil ail aspects of investing~ lr1cluding the proxy process~ Today, a !inane!?!1 
advisor Cilll be a single point of contact for a client!! ~ PiCK}! nee-ds., includIng e-deli'very 
,"r~fFio~nr'Fi'~ ftnt~r-p ~n!'i ~!"!,,p~~ nrFfpr-PJ·h~F.~ VG-;-;!!~ ~~~~~~~~~~_ iss~anC8 of a le~ai DIOXV to atte!ld 
i:-',,!,~,,!,~,!,""",!,,!,""''''''LJ~ ,.o.~....,.. ---- '-. r ~-~-~--~~~, T ~~..~'-.o ~---g-------'" --- - - LJ L wi 

Q !:"'h":!"!"",ph!""""!lripy>- ·!-"rH""pt~ft'!.-t i F! !,,!p.r~t1n ~in{~ ~.;;:si~i~nC.f:l: w~th ~~~f:.~~ing online or nh.one vote cha....T'lne.ls 
~ U!.!...!..o!..L-!..~.!..!-"'J.!.,--"-"' ••• ~"""'''''''''''''''1'''~ .I.~'" 1"""-.l.LJ...,...." ................ _ ..r............................... -......"" ...... - - - -- ---0 - ----- .. , . .!­

across all aCcOtlnts arId inve8tnl_ents.:~ Iv1SSB urges the Cornl"111ssiQn to carerulljt cOTIsider the 
rnnveniencc t.hat tr.Js system offers to investor~ \-a.;he.n \'ileigb.ing the merits of any altemative~ 

IvlSSB strongly- :supports the Co.n:llI1issiorl~s goal of encouraging shareholder pfu-riicipation 
111 the corporate decislon-illaJ.dn.g process" and fully cooperates with issue·rs Vi/no seek to contact 
th.e large number of our clients ¥Jho have, not chose.n Clbjecting Beneficial ()wne,r (HOBO'~) 

status. IviSSB' s account openll1g fblU·H~~ currelltly include· a d-ef~ult to r-~OBO (i~e=~ if a client does 
nor check tl1e aBO b(]x~ he or she IS autortlatically deeIIled to be t~OBO) - that said:- we, oppose 
&""1}r ne~! re~iJlaticn§ that 1.,:!.lCuId interfere "vith the legitimate. choice of OUi clie-nts to s~feguard 

u~eir privaCjl" IvlSSB 

4 r-'i"'iSSB'l's brokerage clients have~ on i"iv<::.ragt:.,. ! .':' ..1 ~ytlny p()~id(jn~ per accounL ~nd wfu!y cHeuts have rn~')rE u"1an 
_....,'!""!! ....... "'... ""'.!"'!!!'!"'!!" "'U'!'!"!""! !,"~p !-!!"'t""!""!! T!"'! ~riri;'t~nn f\..,.fnrD"~n ,~t!'l!nif·"V ~rn~t:h ~~f'n~V h::H~. rn:?!n:;::jp"~~~ ;'h"""":of:.C!!inh.:; flf .clirrt=.re.rit tVf':.es 
"=!!!~ M"=,,~,"=,,Y,A!~ '!"'AY! '!!!!!!! A, !!,!!!,!~ ~!! """'_ ·".·v·~~ "" .. t:' ~ .1 ) -...,.c- ~- --------- -- ---------- -dr-­

including those managed by third P&-ty manage:rs~ Based on cur experience \vit...~ third party fTIanagers~ we e-$tirrtlt{:­

u~at u~c number of securities in a H1anaged account ha,~ generally ranged frorn approximately 20= I00 securities. 
There are a number ot tactors th~:~t may dctcw'rine the nU1TIher of securities int:luding (b'ut not iitnlte.d to) as~et clas5~ 

lnve·stment philosophy and prQce·ss as ,~cn as portf"Dtio construction and diversificat.ion gui,deline,,_ If e~ch position 
In a brokerage Or rr...anaged account involved a se·pnrate· service provider vyli:h r0~pec.l to [he proxy process, an 
a"r'erage l'''l~~n ~~~e~~ ¥lo~!d have to dei11 ¥{ith numerous lSSUcr ~gents on proxy rnatters­
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..t\.!thQugh we are open to encouraging GllenUS LU reVlc\V theIr current status~ u1is may 
result in a ~~-eater imb~lfu"1ce in favor of aBO status L~fu~ currently eXIsts an:lOrlg our cller~ts. 

r~e"\A! regtIlations that WOU!Q tien] C.H©n.t:s the ngru: 10 choose QBO 0ra~uO, or tllat \liQuId iI.a.pose a 

tlnancial pen~Tty for l11a.king such a choice (or require setting up special CllStOr11 afi arra:ngelllents), 
\7:;ould unf~1rly disadvantage re.t~ii clients and are contrary to our goals of client serVlce~ \l/hile 
"\ve feel Olii' Cliflent u15C10Sulc is quite ciear.. rV1~:SD is alTIcnable to workin,g wiL; u~e SEC and 

~~:::~~ ~::~i~-~::::O~u~~::;~~unifOrm disclosure lfulguage that could appear on all account 
The ComrrLission should consider as part of its OBO/l~OBO reviev/ the avenues u~at 

issuers alre"a.dy have. availahle for contacting shareholders fu.,.d the actual potenti"~i, benefit to 
iSSuers of den.)ting OBO protections to investors. \Vhile issuers are not perrrjtted to contact retail 
shareholders \-'iilho have chosen OB(:) status directly by telephone 7 they may uoneth.eiess wClrk 
\-vith se-eunties 1:ntefilledifu=:ie.s sllcl-1 as lV1SSB to reach the,se investors= It is not clear tn,at issu.ers 
would value or would [~l{e advantage ot the abiiity to contact this relatively Sillail group of retail 
investors at the expense of t.l=tese investors pnvaC~l. 

6 

\l./e agree ~Jith S.!F~ryf..--\ t!1.at securities irltermedi~;ji.e.s such a.~ f¥lSSB have a key role to 
play In !!laking the proxy voting placeS5 1110r-e acc.essible to investors" N!SSB has be·e·n active, In 

CCHiiiillifiie-ating proxy-related content to our c!ie"nts~ including in newslette·I's that are Ill~ile,d to 
clients Witll tlleir account statern.ents~ Related alucles over tIle past few years i:n.ciude: proxy pre­
reconcl1IatHJll procedlrres, adoptIon of propor-uonal voung, IntroductHJrl ot the notlc.e aIld access 
lTIodel~ ttle lll:lpact of secllnties lelldirlg on \foting nght5~ and tlie eltil11Ilatloll of tile brot~er vote 
for election cJf directors" \'-/e e:n.C(HJrage the prepaJ"ation of ge:n.erallHvestor educati,on con.tent to 
be hosted on t.~e \-ve.bsites of th,e. Cl)nlmission (l[ FII~R,~~ to \-vhich NfSSB ~'1d OL.~er fin~'1cial 

serVices firms could direct investo:rs~ 

We er.uiorse the Ct)fllllUSsic)1l ~ s exarnlnation of IH}W tb.e CCHll}Jlexity of proxy l.iJ.atenJlls 
rr~:y' result in reduced retail investor paw-ticlpat1on,. \l.lhile t..~e enhanced disclosure requIrements 

disclose [(,) an issuer~ upon [he is~uer! s request~ your name" address and L1e number of shares of the issuer~ s 
securales Ihal: \!!,Je hOla lor you in =sueeI~ narne~ unless you have ODjccwd 10 such (l1sciosure~ The issuer ;""iould bc 
pCIIT'Ilttcd to usc this information for shareholder communications only~ If you object to us provicilng this 
information to issueIs~ piease cheek this box. 
6 "l"he SIFtvJLA Letter. c~ting dat.a fiorn Bfoadridge; UOles"U'!~t OTIly about i 3'70 of ~hnre·s outstanding he·ld by {JBOs 
are· held by f~t.aH ir~Yesto!~. 
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proillu!gated over tIle· tJ~~~ severa! years have irrcreas~d u1.e· infoITD.;;ition available t,o .H.lVestorsr 

retall1rrvestors illay tae less !il-:~ely to read proxy stateiH.ents that at some comp&!ies are no\v over 
one hllIldred pages :nl length. In L~e. Conce.pt Reiease~ the Corn.mission has asked if th.e gre.ater 
use of plalfl bngJish or SCHlie fvfill of SUITll:nary proxy materials WQuid increase retail vote 
partlcl.patlon- \"/e agree t.~at the COfrlrTlissl0n should examine disL.~bution of SUiH_LU.ar......y materials 

.~.' .'. ,•• .-:., ,:::.;_' -,I -.' -c~-~,; -.~ ~,.""..-~. ,_, -c.' ',' :_ .. .. ,'-: __•• 'i • 'i • ... -. -. -. ~ ~ 'ii •••••• _~. '_, .-.: .... -,' .:.; ."-.' ~,i ~.~-.; -E:. -.'.• .._::.~_::. ~~.-.'.:_, _~_, -~::.i_ ;_~.;_~ _~ .-. ~,"'_. _-.;.'.i i_:::::-."_'_~_; _~-._-_i •\VlL~ {fie proxy ~n::.alemerrI Of, as appu.c.aDie~ \-VitTI ~ _ ~ _~~ _" _ _ _ _ _ _ . __... __ . _ _ . , 

as a way to increase retail Yote participat.ion. 

....;dditi\iJually? \iJe SuppCiI! enhilllcerrH~nts to the notlce· and ac.cess DJode1 7 such as 
pefTIlitting issuers to include a voting in.strwction. form C"v"!'!t·'~) ~~iu' L~e initial notice~ as a l11e~iS 

to boost retail inve.stor parJcipatioft 'fA'; e also endorse. e.xfu-nining the. reduction of additional 
adVal1ce· tirn.e.required ur~der the notice and access illodel (clrrrerrtly, at least 40 days) as a bill..i~er 

to issuer adoption and t11e l!Hpact u1at !!laillng of a V~L~ with t!1.e notice, could have on 
haLriiCntZln,g the· timefra{(le \'iiith the. current fUll deiive.ry system and encouraging adoption by 
issu.ers. 

d~ L_-.1Jent-Directed'loting 

IVlSSB believes tb.at adoptiilg a straigl1tforward systenl of client-dire,c:ted voting could 
I.ne.aTIlnglully increase the lTIto.rl.ned participation by retal! clients in tr~e voting proce.ss. We 
SUppOlt a :illOdel that w(~uld broadly :r.ojITc"J:r that djscussed In the COIlcept Kelease: clients" either 
at account openi.ng Qr .subsequently~ could. Insu~uct tllelf t"in.ancla.! Inteflliediary to set up standi.ng 
proxy inst."'uctions v./it.~ respect to all cl)mpanies In \vhich L~ey invest. \Vhen SUet1 a~ ItlSt...'Fi..Jcuon 
is on file~ t~e client \vould re£eive tt~e proxy materials and a \-""IF indicating L~c votes tllat \-viII be 
cast. on the cI:ient~ oS behalf in the absence of 3..i~y ot.~er ret.urned vote:; thus eft1cie.ntly~ m:~txlntizing 

:retail shareholder partIcIpation. \lle believe that requIrIng clients to adopt such standing 
instructions (in a company~by~com_pany ba.sis would complicate the process for both customer 
3..nd intermedifu-j:i 3.i"*'1d ~~ou.ld dilute L,e effectivene,ss tJ"at si.mple account-\'vide instriJctions 
pro~lide~ 

* * ::+= =+=* *' * * * *' 

IvlSSB apprecIates u\e. i:)ppQrtunity t() pro,-rjde COII1l11en.ts on the Con.cept Release. If ~!OU 

have any questions, Qr w~cfuld be, inte,rested in more data about tvlSSB7 s pralL); distributiol1 arId 
voting process~ please contact me at (212) 276-0765_ 

~ ., 

:r~1allaging Director fu'"1d Glob~J Head of Operations 

!U!HL F.BS 


