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Dear Bevis: 

I have r ead  w i t h  i n t e r e s t  your r emarks  p e r t a i n i n g  to  
s t reaml in ing  the Commission's Rule 14a-8 concerning shareholder 
proposals .  

I endorse simplification, but have several comments 
concerning your specific proposals: 

(i) The provision fixing the minimum number of shares 
required to be held by a proponent might be more 
palatable to shareholder interest groups if you were 
to add a proviso to the effect that in the event, say, 
50% or more of a corporation's shareholders own less 
than 50 shares, then 25 shares shall be the minimum 
required to be held by a proponent. This would avoid 
the GM situation, which you mentioned in your 
remarks. 
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(z) The p r o p o n e n t ' s  s u p p o r t i n g  s t a t e m e n t  should  be no t  
more than 200 words as the Rule p re sen t ly  provides,  
r a t h e r  than  the  500 words maximum which you have 
sugges t ed  and which i s  c u r r e n t l y  be ing  proposed.  
(What can be said  in 500 words can c e r t a i n l y  be said  
in  200.) 

(3) Fina l ly ,  in connection with  e s t ab l i sh ing  the maximum 
number of proposals required to be included, in the 
event tha t  the proposals  submitted exceed the maximum, 
so as to avo id  deba t e s  be tween s h a r e h o l d e r s  and 
i s s u e r s  concern ing  the  e q u i t y  of  any s e l e c t i o n  
mechanism, I would t h i n k  t h a t  the  r u l e  should  
p resc r ibe  the se lec t ion  mechanism to be u t i l i z e d  in 
determining which proposals  w i l l  be included, r a the r  
than leaving i t  up to each corporat iom The se lec t ion  
mechanism should incorporate  the provis ions  of Section 
12 o f  Rule 14a-8(c ) ,  d e l e t i n g  any r e f s r e n c e  to  the  
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" subs t ance  of  the  p r o p o s a l  submi t t ed .  By p u t t i n g  
" c h r o n i c "  p roponen t s  a t  the  end of  the  l i n e ,  each 
e l i g i b l e  shareholder w i l l  be af forded an oppor tuni ty  
to p a r t i c i p a t e  in the process. I a lso  th ink  tha t  the 
maximum number of shareholder proposals  required to be 
included should be f ixed a t  a number which co r re l a t e s  
to the  s i z e  of  the  s h a r e h o l d e r  base.  For example,  
i s s u e r s  hav ing  up to 50,000 s h a r e h o l d e r s  would be 
required to include a maximum of four proposals ,  those 
having between 50,000 and 250,000 shareholders  would 
be required to include up to a maximum of eight  and, 
those  hav ing  250,000 or more s h a r e h o l d e r s  would be 
r e q u i r e d  to  i nc lude  up to a maximum of twe lve  
proposals .  

I would be i n t e r e s t ed  in hearing any other  comments which 
you may have received in connection with your suggestions.  

I enjoyed our b reakfas t  i ~ e n s e l y .  

Best regards .  

J-BW: r n  

Sincere ly ,  


