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December 18, 2003

Mr. Jonathan G. Katz, Secretary
Securities and Exchange Commission
450 Fifth Street, NW

Washington, DC 20549

RECEIVED
DEC 2 9 2003

, OFFICE OF THE SECRETARY

Re: File No. S7-19-03

Dear Mr. Katz:

On behalf of the 70,000 members who participate in the Building Services Pension
Funds which has assets in excess of $1.3 billion, | write to commend the Securities
and Exchange Commission for its proposal S7-19-03 regarding security holder
director nominations and to offer supporting comments.

These comments are born of very real and frustrating experiences in the
performance of our fiduciary duty as active owners of our participants’ equity
investments. '

The Commission’s proposal could, for the first time, give institutional investors the
ability to challenge the power of CEOs to handpick their own directors.

Recent scandals at companies like Enron, Worldcom and HealthSouth demonstrate
further the necessity for new rules to address the problem of self-serving CEOs and
passive board at companies facing not a slow meltdown, but rapidly developing
corporate crises.

I want to commend the SEC for taking this initiative. However, | would like to
suggest some changes to make the rules practical and effective for large, long-term,
institutional investors.

1. We urge that you eliminate all triggers. They can unnecessarily prolong
a situation which is detrimental to long-term shareholder interests.

2. - Should you persist with triggers, the requirements you have proposed
are not realistic. The triggering shareholder proposal should follow
existing 14a-8 rules and not 1% of ownership. The withhold vote

- threshold of 35% is excessive and should be lowered to 20%, a level
which has stood the test of significant “no” votes in recent years. Finally,
a company’s failure to act on a majority vote should be added as a
trigger, as evidenced by our own experience mentioned above.
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3. Once triggered, access to the proxy should be granted to a shareholder

or group of shareholders with 3% of a company’s voting stock held for at
least two years. The 5% threshold you have proposed is too onerous
and, for many significant investors, will defeat the very intent of these
new rules.

At all companies shareholders should be allowed to nominate more than
one, but less than a majority of directors. One lone dissenting director
will be ineffective at modifying the behavior of a board which has already
demonstrated its lack of accountability to the interests of long-term
shareholders.

The rules on independence for shareholder nominees should not be any
different than those that prevail for company nominees. Full disclosure
on each nominee should be all that is required.

| thank you for this opportunity to offer our strong support for this historic proposal,
and encourage the Commission to adopt final rules that are responsive to our

concerns.
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Sincerely,

Michael P. Fishman
President



