
October 1, 2007 

SecurlUes and Exchange Commissron 

Dear Sn or Madam: 

TI>€ Tri-Slate Coaltt on for Rerpons D ?  Indesti~lenrs a ni?muer;t~#~~ organizaticn 
of 42 inst~t~tionilinvestors. For wore than 30 years ne  nave uwo me 
shareholder resolution process to raise legitimate mncernr; of the corporations 
where we invest. We take reriowslv our rlahb and our resoonsibiliw to be 
engaged and inform4 as shareowners ouicompanies. ~e.strongly oppose 
prufwsals at the Securities and Exchange Commission (SEC) to either eliminate 
the shareholder resoiution pmcrss or make it more difficult to sponsor 
rc~olutions.We aisa oppose any step to make it'morc difficult to: ilivestors to 
help nominate director$. 

Some of US sponsor or m-SPOnSOr bharCMVnerpr0pOSalS. Others In our ranks 
voIe p to '~  es or a d o w  tnsc.tut.ons or In3 \ioua s ;vno vote on s ~ c h  p o q  
mcaSJreS All of J: act ve y pz-tlclpatc in corporate hbnzrsn p b'd€ coo:, ddr 
snarenoaer advocdcy to De v ~ aly lmpona i t  In cornmLriicar ny >v trl coworate 
Oca~ds, management ana 0tnc.r ~nvcstorson cey IssLes sucli as cl,mdle cnacge, 
governance reforms, employee drverslh/, exccutrve compensatlon, and human 
nghts ln overseas factones. 

Shareholder advocam works to make AmeiKan corwratlans Stromer. There IS a 
long hrstory or positive reforms and poiicles resultrng from sharehilder 
resolutions wtWl comaanles. The rlvna - suDDort votes for resoiutiotis, across a. 
range 01 envlronmer;tal, social and governance topics, indicate & a € i  bmad 
sDectrum of investors ~ncroasrnalv understand, and take seriouslv. shareholder 
resolutlons as a means by whi& bo stimulatechanges in mmpanies. 

Compan~Gzarc not ove~cLrc!eneo oy s iar?honcrr reso ul  ons. I n  2007, there 
hdJe been fc:der tha~ i1,400 resoluticns, an0 fr9;er than 1.OUO comoan es 
receivcd resolutions of any kind. This isless than one out bf five &jar pdblicly 
traded companies. The marrtet is hardly "burdened" by the resolution process. 

@ L-'rmle'%t3n)~,Y:*WLK ~ ' h I ~ ~ ! ~ m e ~ r ~ e ?  [,?a;,,!?r n r y d ? ~ ?  w t h  w.; b:tscd t:>k 



Finally, in any given year, onequatier ro one-lhlrd of the resolutions are 
withdrawn in iiyht of agreements bec&veen inve.;tors and the Lolipany. 

The SEC has issued three specific proposas which we believewOuld eliminate or 
cripple the resolution process. We cannat suppo!t the fdlobving proposals: (I) 
the "opt-out" option that would allow the most unresponsive companies -- those 
with the ivorst records when it comes Eo sood cormrate condudand aovernance 
- - to  orop o u  of the sllarenoijer r iw l~t iCn , ~ ~ O C ~ S Sdnfl ,soace mcrnsetves 
f~rtncr.1LI the L iiatera1 substiM10n of the electmn~cccuron model or 'cnat 
room" i i r  the vibranr. and publlc 14a-8 shareholder rwolution process; and (3) 
the ra s~ng of sharenolaer resotJr~an res~bnilsaonieve 5 from the current 3%. 
6% and 1OL/o got? levels to 10%. 15Yc an0 20% .evels, tnLs effectively k 1.ing 
many important shareholder resolutions. 

In  the early 1990s we spcnsred the first resolutiOrIS raising questions about 
energy use and global bvamlng. I f  the O/o to keep a resolution on the proxy was 
the proposed 10% for the I* year, it is conceivable that US. companies would 
be even further behlnd in anticipatrng global warming and their llabiiltyeven 
greater. Thrs would no doubt reflect on their long-term profitability; inForrnation 
that skouid be avdtlable to investorr. 

We aalso SuDDOR the riqht of investon to nominate board members uslnq the 
proxy process and ur& the SEC to h.dvc a reasonable level at  shares required for 
the nomtnation process. Under one approach raised by the SEC, such 
shareholder involvement would be barred outright, whereas anolher approach 
outlined by the Commision 1s so onerous to make such involvement all but 

Vle are institutions and financial professionals who take pride in our shamholder 
advocacv. We are united in our resolve to urokct our riohts to be actlve owners -
of corporate Arnerlca. 

Sincerely, 

, 

Patricia A. Daly, OP 
Execut~ve Director 
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