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Cbristopher Cox, Chairman
Securities and Exchange Commission
100 F Street, NE
Washington,DC 20549-1090 :.iijtv,
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Re: Recommendations of the NYSE Proxy Workihg Group on Rule 452
I l  i , , l i l

Dear Chairman Cox:
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behalf of the State 8rtfurd'tfAtirrfnistration (SBA) of Floridu'to 
"*pi""r,, 

,
recently arnended prqpsgAl&y{the New York Stock Exchange

;of NYSERr.l"",',1ffrt"m.,6;.S&At.bet'errcstheproposedamenilmenq,tb
rts an importarif "dti#'foiiiud 'el'siurinf' better corporate governance fof
The SBA tnanages thts' Fk{iidit f{etirement Systein (FRS) on behalf,of

The SBA believes Rule 452 has a significant impact on voting outcomes and presently
nndermines the integrrty of director elections.' We fully support tle'ltySn's proposal to
reclassiff the election of directors as a "non-routine" matter, which would no longer
permit brokers to cast votes for uninstructed shares. we believe the abilitv to vote for
directors is an essential right, and it is important that the votes of shareholders not be
diluted or skewed by brokers who have authority to vote uninstructed shares, but lack the
necessary economic and ownership incentive; Brokers may even have conflicts with the
interests of sbareholders due lo financial service relationships with company
management. Broker voting in elections brings about sipificant problems with little if
any benefit. The concem over meeting quorum requirements is not a valid reason to
allow brokers to vote uninstructed shares. There is simply no need for brokers to cast
votes for shares they do not own.

An example of the harmful impact of broker voting occurred at the recent annual meeting
of CVS/Caremark Corp., at which.one director received 57 percent of the votes cast. It

' A June 7, 2006, arti clE n the Financial fnres estimated 70 to 80 percent of all shares in public companies
are held by shareowners through brokers. Automatic Data Processing provided data to the NYSE Proxy
Working Group .indicating that during 200a, 32 companies would have received greater than 50 p€rcenl
witblold voting levels for individual directon if tle broker discretionary votes had not been permitted
under Rule 452.
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has been reported tlat witbout broker votes, this director would have gamered only 43
percent of the votes cas! implying that broker.votes of uninstucted shares swung 14
percent and secured his reelection under CVS/Caremark's majority-vote standard for
director elections. Atthough currently pennitted we believe the inclusion of broker votes
is inappropriate and, in cases such as this, thwarts tle will of tlie actual owners who vote
at the meeting.

Ttiairk you for your consideration of this sipificant issue impacting our pension
investments. If you have any questions, please contact Tracy Stewart, Senior Corporate
Gofemance Analyst, at (850) 413 -1257 or me.

cc: Comrnissioner Paul S. Atkins
Conimissioner Roel C. Campos
Commissioner Kathleen L. Casey
Commissioner Arurette L. Nazarettr
Jobn A. Thain, CEO, NYSE Euronext
Cathrcrine R, Kinney, President and Co-COO, NySE Euronext


