SOCIETY OF CORPORATE SECRETARIES
& GOVERNANCE PROFESSIONALS

November 18, 2010

Elizabeth M. Murphy, Secretary

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: Shareholder Approval of Executive Compensatioand Golden Parachute
Compensation, File No. S7-31-10

Dear Ms. Murphy:

The Society of Corporate Secretaries & Governamo&eBsionals (the “Society”) appreciates
the opportunity to respond to the proposed ruleStwereholder Approval of Executive
Compensation and Golden Parachute CompensationReE@lo. 34-63124 (October 18,
2010) (the “Release”) by the Securities and Exchabgmmission (the “SEC” or the
“Commission”).

Founded in 1946, the Society is a professional negshiip association of over 3,100
attorneys, accountants and other governance profess who serve approximately 2,000
companies of most every size and industry. Socreggnbers are responsible for supporting
the work of corporate boards of directors, boanthimittees, and the executive management
of their companies regarding corporate governandedésclosure. Our members are
generally responsible for their companies’ commleawith securities laws and regulations,
corporate law, and stock exchange listing requirdme

The Society generally supports the SEC’s effortisnglement the provisions of Section 951
of the Dodd-Frank Wall Street Reform and Consunmeteetion Act (the “Dodd-Frank Act”)
relating to the advisory votes by shareholdersxatgtive compensation (the “Say on Pay
Proposal”) and on the frequency of the Say on Rapddal (the “Frequency Proposal”), as
well as golden parachute compensation arrangemetuaiever, as explained below, we
have concerns about certain parts of the propasdesd, mparticularly where they go beyond
the requirements of the Dodd-Frank Act.

. WE COMMEND THE STAFF FOR ITS GUIDANCE ON NOTRIGGERING A
PRELIMINARY PROXY REQUIREMENT

The Society strongly agrees with the Commissiondppsed amendment to Rule 14a-6(a) to
add Say on Pay Proposals and Frequency Propodals list of items that do not trigger the
filing of a preliminary proxy statement. We agreiéhwvthe Commission that because these
items are required of all companies, they are simd the other items listed in Rule 14a-6(a)
that do not require a preliminary filing. In addit, requiring preliminary proxy filings by all
companies because of these advisory votes wouldsenpdditional costs and unnecessary
administrative burdens on both companies and ther@iesion.

521 FIFTH AVENUE « NEW YORK. NY 10175 « P 212.681.2000 « F 212.681.2005 «+ WWW.GOVERNANCEPROFESSIONALS.ORG



In addition, the Society commends the Commissiompfoviding the transition guidance in
the Release stating that until the SEC takes &nofbn to implement Section 14A, it will not
object if companies do not file preliminary proxwterials if the only matters that would
require such filings are these advisory votes {bewoitems specified in Rule 14a-6(a)). This
guidance is timely and very helpful to many Sociegmbers, and it will minimize
confusion on this issue as these new rules arkzgtband implemented.

Il.  DISCLOSURE REGARDING RESPONSE TO PREVIOUSYS@N PAY
PROPOSALS SHOULD NOT BE REQUIRED

A. The Commission should not expand the disclosurequired in the
Compensation Discussion and Analysis because it wdwnot provide
meaningful information to investors.

The Proposal would amend Item 402(b) of Regulafiéf to require companies to address in
the Compensation Discussion & Analysis (“CD&A”) vther, and if so how, their
compensation policies and decisions have takeraietount the results of previous Say on
Pay Proposals. We do not believe that this discéosequirement would be useful to
investors and are concerned that it would eithpgéherate meaningless boilerplate
disclosure, or (2) deem this information “materig@gardless of whether or not it is.

We note that Instruction 3 to Item 402(b) stategart, that the CD&A shoulddcus on the
material principlesunderlying the registrant's executive compensaimities and decisions
andthe most important factors relevant to analysistbbse policies and decision¥he
Compensation Discussion and Analysis shall refleetindividual circumstances of the
registrant anghall avoid boilerplate languagelemphasis added)Shareholder support for
management proposed advisory votes on executivp&osation has generally been very
high, suggesting that the vast majority of compsmeuld have nothing to disclose in
response to this requirement -- or worse they wéedticompelled to disclose the absence of
anything to disclose. We are concerned that thpqeed amendments to Item 402(b) would
in fact result in precisely more boilerplate fdaege number of companies and therefore
undermine the objectives of this Instruction.

Second, the proposed amendment is unnecessarysbeauoaiterial information relating to
compensation of executives is already mandatestruiction 1 to Item 402(b) states “The
purpose of the Compensation Discussion and Anailyssprovide to investommaterial
information that is necessary to an understandinbeoregistrant's compensation policies
and decisions regarding the named executive offitéemphasis added). To the extent any
changes in a company’s compensation arrangemenesmagerial and came about as a
result of a shareholder Say on Pay vote, discussibsuch changes in the CD&A would
likely refer to such vote.

Finally, as noted in the Release, this proposeddis@losure is not required by the Dodd-
Frank Act. Even more noteworthy, disclosure obmpany’s response to any other advisory
non-binding vote (e.g., shareholder proposals uRdée 14a-8) is not required to be



discussed the next year’s proxy statement. ThedReldoes not suggest any reason to treat
the advisory vote on Say on Pay any differentlytbéner non-binding votes.

B. If the Commission does expand the required CD&Alisclosure, it should be
included in Item 402(b)(2) and only be required wih regard to the
company’s most recent Say on Pay Proposal.

In the event that the SEC decides to require 1tB&{l) disclosure of the consideration of the
results of the Say on Pay Proposal, the Societymetends that the new disclosure be
addressed in Item 402(b)(2) as a non-exclusive plaof information that should be
addressed, depending upon materiality under theithdhl facts and circumstances, and not
in Item 402(b)(1) as a mandatory principles-basgitt As noted above, we believe this
approach would eliminate the potential for boilatpldisclosure.

We also note that in the event that the Say onAPagosal receives less than majority
support, it idikely that an issuer would need to address this result in the following year’s
discussion of its compensation policies.

Alternatively, if the SEC includes the new requigarhin the final rules as a required
disclosure under Item 402(b)(1), we believe it $tdanly be required if the Say on Pay
Proposal does not receive majority support atithe it was most recently submitted to a
shareholder vote.

Finally, any requirement for CD&A disclosure of tbempany’s consideration of previous
votes on the Say on Pay Proposals should relayetotihe time such proposal was most
recently submitted to shareholders. Requiringldssoe about the company’s consideration
of earlier shareholder advisory votes would onlyréase the lengthnd_densityf the

CD&A, making it more difficult for shareholders’view. We do not believe that a lengthy
and potentially confusing discussion of the resoltgrior advisory votes is warranted, and in
any event such disclosure may no longer be releviétie results of earlier shareholder
advisory votes are material to the decisions mgdéid company’s compensation
committee, disclosure would already be requireceutioe existing rules.

lll. ITEM 24 OF SCHEDULE 14A WOULD PROVIDE NO MEANMGFUL
DISCLOSURE TO INVESTORS

Proposed Item 24 of Schedule 14A would require comgs to disclose that they are
providing the Say on Pay Proposal and the FrequEnmyosal because they are required to
do so under Section 14A of the Securities Exchawaend to briefly explain the general
effect of the votes. We do not believe that tiaetof disclosure would provide additional
meaningful information to investors.@, “We are providing for a shareholder vote on this
item because we are required to do so0.”). Insti@dSociety believes that this requirement
will merely result in boilerplate disclosure.

Companies make numerous disclosures and routirddydmareholder votes as required by
applicable rules without having to state that thdiselosures or votes are mandatory. We do



not see any need to require companies to include statements with regard to the Say on
Pay Proposal or the Frequency Proposal.

The Society believes that the types of disclosoreemplated by proposed Item 24 would
tend to result in the addition of boilerplate laagea to the proxy statement that would not
contain meaningful information to investors. Whalsimilar type of disclosure is currently
required of companies that have received publid$uhrough the TARP program, proposed
Item 24 would apply broadly tall companies regardless of their status. Finalky cilrrent
proxy disclosure rules (Item 21) already providedisclosure on the vote required for
approval of each item of business at the sharel®ldeeting. Companies have the
discretion to use that item to describe the nomliboy nature of the Say on Pay Proposal and
the Frequency Proposal.

For the reasons stated above, the Commission shouidclude new Item 24 in the final
rules. Instead, companies should have flexibifitgdisclosing the nature and effect of these
advisory votes on executive compensation.

IV. COMPANIES SHOULD BE ALLOWED TO PROPOSE THE ERUENCY VOTE
IN A THREE CHOICE FORMAT

The Society is concerned that for many companie$aur choice approach proposed with
regard to the vote on the Frequency Proposal ~shareholders would be offered a choice of
four boxes -- 1 year, 2 years, 3 years and abstay,be a problem for some of the
participants in the proxy voting system. Thereenbgen varying and sometimes conflicting
reports about whether all proxy service provideitsbve able to reprogram their systems in
time to enable the four choice selection for theauping proxy season that begins in about
two months. Even if all service providers can asouwdate the four choice approach,
conversion to a four box proxy card will be timensuming and costly, and the increased
costs will ultimately be borne by the company asdhareholders.

Moreover, there are alternatives that would notimegconversion to the four choice format
and therefore would not result in similar cost @ases for reprogramming. For this reason,
the Society recommends that the SEC allow compdileteibility to choose the format that
best fits their particular situation. The followirs an example of an alternative that may be
more practical for some companies and service gersi

Do you have a preference as to the frequency addiesory vote on executive
compensation?

Yes No Abstain

If you voted yes above, how frequently do you wargdvisory vote on
executive compensation?

[Management recommends |



Every year Every 2 years Every 3years

Under this formulation, vote tabulators can usetlinee option format that is currently used
and with which shareholders are familiar. We ustderd that this type of cascading voting

is not optimal but many of our members have useth ewore complicated cascading votes in
merger proxies without confusion or other signifitproblems. The significant benefit of
this approach is that service providers will notdnto reprogram their existing systems.

V. ADVISORY VOTES ON ANY PART OF THE ITEM 402 DISCOSURES SHOULD
BE EXCLUDED

The Commission should amend Rule 14a-8, as propbseghould include language in the
new Note expressly stating that shareholder prdpasking for advisory votes on any part
of the disclosures required under Iltem 402 woulé)xxudable. We make this point because
while the phrasing of the proposed Note to pardg(gflo) is clear that a proposal to
approveall of the compensation of executives as disclosed potrsadtem 402 may be
excluded if the frequency proviso is met, we areatbeless concerned that the proposed
phrasing might be construed so as not to permigxickision, as substantially implemented,
of a shareholder proposal that would provide ansady vote to approvenly a portion of

the compensation of executives as disclosed pursoidiem 402. Thus, if Rule 14a-8(i)(10)
were limited to shareholder proposals relatingadmpanies’ executive compensation
disclosures in their entirety, a proposal seekisg@arate vote on a component of the
disclosure — for example, the compensation deasielating to the CEO, or with respect to
just the Summary Compensation Table, or limitetheoCD&A — might not be excludable as
substantially implemented even though the subjedtanwould be included as part of the
required advisory vote on executive compensation.

As a result, companies and shareholders couldlijectad to unnecessary and duplicative
votes, which would frustrate the purpose of ameménle 14a-8. The Society agrees that it
is both necessary and appropriate to prescrib@nalatd for excluding shareholder proposals
under Rule 14a-8(i)(10) on the basis of “substhimialementation” of the Say on Pay
Proposal and the Frequency Proposal. SEC ruldeimgmting Dodd-Frank should provide

a basis for excluding shareholder proposals thatrcithose same subjects; otherwise,
requiring management to include such proposalserptoxy would be unnecessary and the
Frequency Proposal would be meaningless.

We believe the plurality standard, as stated imptlo@iso in the proposed Note to paragraph
()(10) to Rule 14a-8, is an appropriate basisiarluding shareholder proposals on
executive compensation and frequency as substgntigllemented. That standard properly
reflects the fact that because there are threeebaif frequency, a plurality vote, and not a
majority vote, may often result. Any higher startjauch as one based on the majority of
votes cast, would unduly limit the availability Rtile 14a-8(i)(10).

We further believe that, as proposed, Rule 14ae8lshpermit companies that meet the
plurality standard to exclude any shareholder psapthat provides or seeks another
frequency vote. Rule 14a-8 would thereby enabiepamies to prevent duplicative votes



relating to the frequency with which shareholdeesasked to vote on executive
compensation as disclosed.

To clarify its scope, the Society recommends thatNote to paragraph (i)(10) of Rule 14a-8,
as adopted, allow the exclusion of shareholdergsals based on the most recent Frequency
Vote, regardless of whether such vote was requiyedule 14A-21(b). In other words, the
Note as proposed appears to unintentionally exdiaahe its scope Frequency Proposals that
were conducted on a more frequent basis than meshtdgtthe new rules.

In addition, the note should also state that a @mpnay exclude, as substantially
implemented, any shareholder proposal that woudige an advisory vote or seek future
advisory votes to approve the compensation of drexofficers as disclosed pursuant to
Item 402 of Regulation S-Kot any part of such disclosurg’ if the company has adopted a
policy on the frequency of advisory votes on exeeutompensation as described in the
Note.

This recommended wording would make clear that @ongs meeting the plurality vote
standard may exclude shareholder proposals thaideror seek a voten all or any part of
the compensation of executives that has been dmsglolt would not permit the exclusion of
a proposal that falls outside the scope of theddayay Proposal such as a shareholder
proposal seeking a shareholder vote on changesmpensation policies or on future
compensation.

VI. FREQUENCY VOTES ARE ADVISORY AND NEW DISCLAGSRE AS TO A
COMPANY’'S RESPONSE SHOULD NOT BE REQUIRED

The Society believes that the Commission shouldan@nd Form 10-K and Form 10-Q, as
proposed, to require that companies disclose tlagiisions on the frequency of future Say
on Pay Proposals in their Forms 10-Q for the quamterhich the annual meeting takes place
(or in the Form 10-K if the annual meeting takescplin the fourth quarter).

First, this would be an unprecedented and sigmifidaparture from the traditional manner in
which disclosure in response to other non-bindimgyasholder votes is handled. Under
Section 951 of the Dodd-Frank Act, the FrequenopBsal is explicitly non-binding. For
many years companies have asked their sharehdtdeast non-binding votes on
shareholder proposals under Rule 14a-8. Comphamshad the discretion to determine the
timing and substance of any disclosure about tlesponses to such advisory votes. The
Release cites no reason why a new disclosure adioingshould be imposed on companies in
periodic reports with regard to this new advisooyey We assume that the obligation is
proposed to give potential proponents notice ofcthrapany’s position with respect to the
Frequency Proposal in an effort to reduce theihlkeld of conflicting shareholder proposals
(that will be excludable under Rule 14a-8, as pseplado be amended). However, we see no
reason why the Frequency Proposal — unlike any atthe@sory vote — should trigger a
mandatory disclosure requirement at all. We atse that no other Annual Meeting agenda
items are required to be disclosed so far in advaaed we do not see any reason why the
Frequency vote should be treated any differently.



Second, the Society is also very concerned thaliniag companies to make and disclose
their decisions on the Frequency Proposal in tloet $ime frame would deprive boards and
their committees of the ability to carefully corsidhe vote, available alternatives, and the
best interests of their companies. As a practiegtter, the proposed rules would require that,
within a period of time as short as three or foeels, management, the board and/or one or
more board committees would have to (i) reviewubigng results, (ii) assess their
significance, (iii) discuss the available altermes internally and, as appropriate, with
external advisors and investors, (iv) reach a datigsind (v) meet to act on the decision. In
addition, time would be needed to draft the diaslence the board and/or its committees
reach their decisions and act on therfihe short time frame also seems to assume that th
shareholders will express a clear preference ofrtbguency Proposal, thereby giving the
board a “mandate” as to the requested timing far&uSay on Pay Proposals. However, it is
quite possible that the Frequency Proposal willl imeinconclusive results, which may
necessitate more extensive deliberations.

As created by Section 951 of the Dodd-Frank ActtiSa 14A of the Securities Exchange
Act states that the non-binding Frequency Propwsay not be construed [] as overruling a
decision by such company or board of Directorstreating or changing fiduciary duties by
the company or board . This language does not support imposing a sigaifi burden on the
company or board —i.e., an obligation to makeasiten within a specified (and perhaps,
unduly short) period of time and to publicly dissothat decision in the company’s next
guarterly or annual report filed with the SEC. ¥mit that the best approach is the one
that companies currently follow with regard toadlvisory shareholder votes —i.e., they use
their discretion to decide the timing of, and distlre method for, any company decisions
made in response to a non-binding shareholder Vbts.our view that on Frequency
Proposal votes, a company would likely discloseasponse no later than in the following
year’'s proxy statement.

In summary, the requirement that companies disdluse decisions about their anticipated
responses to the Frequency Vote in the next periaghiort is inconsistent with the fact that
no other advisory votes are required to be disdoaed in any event, such requirement
would be unduly burdensome to companies, their @gand management.

! As an example, if a company has its annual meetingune 28, 2010, the Proposal would requireatiial
decision be made by the company and discloseckifrtihm 10-Q that the company files no later thagusa 9,
2010,, which is only six few weeks after the megtin

2 Securities Exchange Act, Section 14A(c)(1) (2) €8)d



VII. SPECIFIC RESOLUTION LANGUAGE FOR SAY ON PAXND FREQUENCY
PROPOSALS

A. The Commission should include non-exclusive ergles of acceptable
“separate resolution” language for the Say on Payr@posal.

The Release requests input on whether more speetfisGrements should be included in the
new rules regarding the manner in which comparhiesld present the Say on Pay Proposal
and the Frequency Proposal. The Release expressdyif the SEC should designate the
specific language to be used and/or require comepaniframe these two advisory votes in
the form of a resolution (and, if so, what speddéisguage or form of resolution should be
used).

To date, management Say on Pay Proposals haveafjgmecluded a specific resolution
within the discussion of the proposal, though thecsfic wording of the resolutions has
varied. Examples of these include the following:

RESOLVED that the shareholders approve the eosgtion of the
company’s named executive officers disclosed ilCtmapensation Discussion
and Analysis, the compensation tables and theeélaairrative disclosures
included in this proxy statement.

OR

RESOLVED, that the shareholders approve the cosgt®n of the
company’s named executive officers as discloséusrproxy statement
[pursuant to Item 402 of Regulation S-K].

While the Society believes that the Commission khaot mandate any specific language

for the separate resolution in the Say on Pay Rapi might be helpful if the final release
includesnon-exclusiveexamples of resolution language that complies Whi¢hrules, such as
the resolutions above.

B. The Commission should include non-exclusive exgles of acceptable
“separate resolution” language for the Frequency Poposal or clarify in the final
rule that this proposal itself satisfies the “sepaate resolution” requirement.

In contrast to the Say on Pay Proposal, the Frexyueroposal required by proposed Rule
14a-21(b) does not easily lend itself to formulatas a resolution because shareholders are
being asked to select one of three possible frezjeen Therefore, we suggest that the
Commission either (i) clarify in the final rulesatithe “separate resolution” requirement is
satisfied by companies including the Frequency &sapin their proxy statements without
the need for any additional specific resolutiothat proposal or (ii) provide non-exclusive
examples of “separate resolution” language in i@ fule release that would meet the rule’s
requirements with regard to the Frequency Proposal.



VIIl. THE PROPOSED SCOPE OF THE GOLDEN PARACHUDESCLOSURE
SHOULD BE LIMITED

A. The Commission should clarify the golden paraadhte provisions to require
disclosure only of arrangements triggered by the @nsaction being voted
upon by the shareholders.

The Dodd-Frank Act requires that any person makisglicitation for shareholder approval
of a merger or similar transaction must disclose® sgek shareholder approval of golden
parachute arrangements of such person that ard bas& related to the transaction. While
we believe that the SEC’s proposed rule intendsltow the Congressional intent on this
issue, the text of the proposed rule itself seemisiguous and suggests that disclosure is
required of anyolden parachute arrangement, regardless of whisth@rrangement is
triggered or otherwise related to the transactian is the subject of the solicitation. This is
inconsistent with the discussion in the Releasaghvstates thatltem 402(t) would require
disclosure of all golden parachute compensatdating to the mergeamong the target and
acquiring companies and the named executive offickeach in order to cover the full scope of
golden parachute compensatapplicableto the transactioft (emphasis added).However, he
proposed rule text creates confusion that shoulddréied by the SEC in the final rule text.

Specifically, we suggest thellowing changes in bold belowo the text of the proposed
rule:

ltem 402(t)(2)(ii)

Any proxy or consent solicitation that includesattisure under Item 14 of
Schedule 14A (§240.14a-101) pursuant to Note AcbieBule 14A, with
respect to each named executive officer of theiaogucompany and the
target company, provide the information specifiegparagraphs (t)(2) and (3)
of this section regarding any agreement or undedstg, whether written or
unwritten, between such named executive officerthedacquiring company or
target company, concerning any type of compensatibether present,
deferred or contingent, that is based on or otter\nelates tan the
acquisition, merger, consolidation, sale or othspasition of all or
substantially all assets of the compdingt, in each case, is the subject of
such proxy or consent solicitation

B. Disclosure of golden parachute arrangements @ain acquirer's named
executive officers should be required only if the @uirer’'s shareholders are
voting on the transaction at issue.

The Society believes that it is not appropriatestquire disclosure of golden parachute
arrangements of an acquiring company’s named eixecoificers (“NEOs”) that are
triggered by a transaction when the acquirer’sedinaders are not required to vote on the

% Release, page 39. This concept is repeated thootifie Release (see pages 45, 47 and 89).



transaction. By requiring disclosure of an acqtsrgolden parachute arrangements when
the only shareholders voting on the transactiortterse of the target company, the SEC is
proposing that companies include more discloswaa th required by the Dodd-Frank Act.

The disclosure concerning the acquirer’s parachutesd be irrelevant and potentially
confusing. The disclosure required under the Dedak Act is designed to provide relevant
information so that target company shareholderswtake an informed decision on the
required advisory vote (or an informed decisionampng other things, whether to tender
their shares in a tender offer). The Release s¢éemsknowledge the possibility or

likelihood of confusion by proposing language taril which tabular data relate to the
target company NEOs and which relate to the acggicompany’s NEOs.

In short, in a merger solicitation, votisgareholders should only be presented with the data
necessary to cast an informed vote on the goldeathate arrangements of their company’s
NEOs that are triggered by the transaction at igsuany arrangement that the target has
with the acquirer's NEOs as required by the DodainkrAct). Requiring more disclosure
would likely confuse shareholders about the scdpkeir advisory vote and would add
lengthy and complex disclosures to documents tigahalageady cumbersome.

IX. SMALLER REPORTING COMPANIES SHOULD BE EXEMPARROM SECTION
14A

The Society believes that smaller reporting comgmthat comply with the scaled disclosure
rules under Item 402 could be more likely to reeeam unfavorable shareholder vote on the
Say on Pay Proposal and Frequency Proposal aslagetheir reduced level of required
compensation disclosure.

Notwithstanding the instruction to new Rule 14at24t specifies that this rule does not
change the scaled disclosure requirements for emajborting companies and that such
companies would not be required to provide a CD&Aider to comply with Rule 14a-21,
we believe that smaller reporting companies wowldetheless feel compelled to include
CD&A to provide additional disclosure so as to reglthe potential for an unfavorable
shareholder vote. Smaller reporting companiesmaee the opportunity to review the
voting recommendation reports of proxy advisorgnrin advance. Often, these companies
do not have access to these reports even afteatiedgsued and thus lack the knowledge of
any errors and the opportunity to request thatsaatyifirms make clarifications or
corrections of erroneous facts or analysis.

Item 402(0) of Regulation S-K requires smaller mipg companies to provide a narrative
disclosure of any material factors necessary toraterstanding of the information disclosed
in the Summary Compensation Table. As Item 40&@y not intended to provide the
perspective of the company’s board of directore@mpensation objectives and policies (as
is the intended purpose of the CD&A), we believat gmaller reporting companies that
provide information consistent with their existidigclosure requirements would not provide
sufficient information for shareholders to undenst@ompensation objectives and policies in
a way to vote favorably on the Say on Pay PropassdlFrequency Proposal.
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The Staff noted in adopting executive compensatisclosure requirements applicable to
smaller reporting companies that the Commissiorréesgnized that the executive
compensation arrangements of these issuers typmalless complex than those of other
public companie$. However, the unintended effect of subjecting $enakporting
companies to Rule 14a-21 would be to eliminatenbst meaningful relief of the scaled
disclosure requirements adopted in the 2006 Exes@bmpensation Release. Further,
placing smaller reporting companies in the posibbbeing compelled to include CD&A (or
CD&A-type disclosure) to communicate the rationdtastheir compensation policies so as
to reduce the potential for unfavorable votes @aShy on Pay Proposal and Frequency
Proposal would be unduly burdensome to smallerrtgygocompanies.

Summary

For all of the foregoing reasons, we respectfliglyuest that the SEC modify the proposed
rules as explained above. We appreciate the tpptrto comment on this important
proposal and would be happy to provide you witlhfer information to the extent you
would find it useful.

Respectfully submitted,
/S/ NEILA B. RADIN

By: Neila B. Radin
Chair, Securities Law Committee

The Society of Corporate Secretaries & Governamo&eBsionals

cc:

Mary L. Schapiro, Chairman

Luis A. Aguilar, Commissioner

Kathleen L. Casey, Commissioner

Troy A. Paredes, Commissioner

Elisse B. Walter, Commissioner

Meredith Cross, Director, Division of Corporatiom&nce

Felicia Kung, Chief, Office of Rulemaking, Divisiai Corporation Finance

* See Executive Compensation and Related PersotoBise Release No. 33-8732A (Aug. 29, 2006) [71 FR
53158] (hereinafter, the “2006 Executive Compewnsaitelease”) at Section 11.D.1.
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