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In your spe€ch to the PLl, you nofed that assessing bad faih "could be a Perilous task." We agree.'6

Establisbing a clear, bright line approach to (i)(9) as we recomm€nd, consistent with the wording ofthe
subsection, would dramatically rcduc€ the opportunity for gamesmanship and avoll the ne€d for Staff bo

delve into those perilous waters. Our recommend€d approach, first suggested by the Council of
Institutional InvestoN and endoKed by CaIPERS and CaISTRS - non-binding proPosals cannot "conflict"
with management proposals - would satisry issuers' and proponents' need for clarlty and would
oliminate any meaningful legal conflicts that "conflicting" proposals may create. Our proposal to permit

conflicting binding proposals to be re-characterized as non-binding proposals would eliminate the n€ed

for any investigation into issuer or shareholder motives, whjle preserving both sbareholder democracy and

management's dght to submit altemative ProPosals to a vote.

Thank you again for the opportunity to comment or this revi€w. I can be reached at

if any firrther information would be helpf.rl.

Srncarely,

'6 It is not necessary or advisable for Staff to seek to ascertain the lluc intentions of nanagemmt Th€ lett€rs

submitted by the issuer community impLy tle need to assess the int€ntions ofplopanenh. They suggest thal
proponmB are committing an "abus€" ofprocess. Abuses ofprocess can only be connitted intentlonaUy. It is
rherefore not meagementh state of mind that is at issue here, but lhe propon€nt's. If the proponent had no way of
kno*ing ihat nEnagement intended to submit a proposal on the sune topic, then there hd been no abuse ofprocess.

dam Kanzer
anaging Director
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