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E RODERICKA. PALMORE 

Execut iveVice P-es dent ,  Genera CoLrnse& 
.I  r F ,  o - r p o r F d  d B  \ l d  o a o - ' r o  t O ' i t c o  

March 17, 2009 GENERAL MILLS 

ElizabethM. Murphy lff:m 
Secretary 

andExchange 
100FStreet.NE 
Washington, 

U.S.Securities Commission 

DC20549-1090 

SUBJECT: Rule change to NYSERule452, File No.SR-NYSE-2006-92Proposed 

Dear Ms. Murphy: 

Onbehalfof General Mills, lnc., I am writing to comment on the proposalby the New YorkStock 
Exchange("NYSE")to amend NYSERule452 to eliminate broker discretionary voting in the election of 
directors. 

voting is justoneissue and overly complicated 
voting and shareholder system attention.Thus,we believethat the 
Brokerdiscretionary of many inthe integrated proxy 

communication that requires 
Securities Commission shouldnot take action on the proposedchangesto Rule and Exchange ("SEC") 
452 without at the same timeconductinga thorough reviewof these other issues.We note that the 
Business has been asking to re-examine proxyvoting and Roundtable the SEC the current 
communicationssystemever since it submitted a rulemaking petitionto the SECin April 2004 
concerningshareholder alsowere the subject incommunications.Theseissues of a sEC Roundtable 
May 2005, but no further action was taken until the recent abruptpublicationof the proposed 
amendmentto NYSE Rule452. 

Moreover,amending broker discretionary electionof 
directorscouldresult in significant to shareholders that we do not believe 

Rule 452 to eliminate voting in theuncontested 
consequences and issuers 

have been adequately addressed.Forexample: 

. Eliminating voting in uncontested electionsruns the risk of brokerdiscretionary director 
disenfranchising asit may be counter to their assumptions asshareholders aboutbroker voting, 
demonstratedbythe survey appendedto the NYSE rule filing. 

wouldlikely increase directorTheproposedamendment the cost of uncontested electionsby 
requiringissuersto substantiallyincreasecommunicationswith their shareholders aboutthe 
importanceofvotingin director elections.Inthisregard,the current shareholder 
communication direct communication issuersrules,whichpreclude between and many of their 
shareholders,presenta significant to efficient obstacle communication. 

Theinteractionof the amendment to Rule 452 with a majority vote standard in uncontested 
directionelections,which many companies have adopted, is likely to raise substantialquestions. 
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.Thevo t i ng recommenda t ionso fp roxyadv i so ry f i rmswou ldhavea fa rg rea te r i n f | uenceon the  
outcomeof director elections' 

votein uncontested 

quorumproblemsat some companies'
 

. Thelossof the broker discretionary directorelectionscouldresultin 

reviewof theproxyMills,Inc. urges thesEcto undertake acomprehensiveFor these reasons,General 
iystemandrefrainfromadoptingpiecemealchanges,suchascommunicationvotingandshareholder 

theproposedamendmentrunstheriskofto Rule452. Mostsignificantly, 

largenumbersof individualshareholders' 


thepioposedamendments 
we urge the sEcto extend thecomment

disenfranchising 
in order to giveinterestedpartiesan opportunity to comment, andto

period beyond t A""i Zl, ZOOS, 
manner'in a more comprehensive giveitselfsufficienttimeto address theseimportantissues 

VicePresident, 
CounselandSecretary 

Executive General 
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