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The last thing ABC would like to see is the street-side proxy process 
"reformed" to function like the more expensive. less efficient registered 
side with all the inevitable charges of voter fraud that would accompany 
such a change if companies managed their own shareholder votes. We 
have no desire to erect yet another Disneyland for lawyers. 

That said, we can certainly understand why large companies and 
transfer agents, and perhaps Broadridge as well, would find the change 
more appetizing. Transfer agents, without changing their business 
model, would finally have a shot at gaining market share on the street­
side. As for large companies, they would be able to shed the fixed proxy 
fee system - which, in fact, benefits them at the expense of smaller 
firms - and use their size to extract even better deals from the largest 
and most efficient voting service providers. 

Of course, smaller public companies would have no such leverage. They 
would be at the mercy of the big brand name service providers such as 
Broadridge and Computershare, who will dictate terms on a take-it-or­
leave-it basis. This cream-skimming scenario is eerily reminiscent of 
what happened to the bidding for accounting services after the demise 
of Arthur Andersen and the passage of Sarbanes-Oxley legislation. 

ABC members are sometimes told that the SCC "reform" proposal would 
enable them to communicate more freely with their shareholders and, 
in fact, to know who those shareholders are. ABC members have never 
reported frustration in communicating with their retail shareholders 
and we doubt that this is a top-of-the-mind matter for most companies. 
The debate over ending the aBO/NOBa distinction, in short, has little 
immediate relevance. The big issue for our companies is their need for 
timely information about the identity and intentions of large 
shareholders. Activist hedge funds have raised the specter of 
shareholders building large positions quickly and avoiding required 
reports through a variety of means. We do not see this problem as a 
proxy process matter. Instead, what is important to ABC members is 
improving the timeliness or perhaps lowering the thresholds for large 
position reporting under the Williams Act. ABC thus prefers an 
emphasis on affirmative disclosure requirements over the promise of 
easier access to ever-changing shareholder lists. 
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We would make one final point and that is about the desirability of 
competition in the street-side proxy process. The concept release asks: 
"Is competition in the proxy distribution service needed, and if so, what 
changes to facilitate issuers' communications with investors would also 
encourage competition in the proxy distribution service?" 

Certainly, if we had our choice, Broadridge would be faced with 
significant competition from other companies. ABC believes in 
competition. 

However, we do not favor upending the entire street-side process, with 
all the uncertainty and inequities that entails, for the mere sake of 
attempting to create that competition. Over the years of working on 
proxy issues, we have heard Broadridge talked about in terms 
reminiscent of the way people talked at various times about General 
Motors or IBM, or Microsoft - companies supposedly with unassailable 
competitive positions invulnerable to competition, absent positive 
government action. We do not find this analysis any more convincing 
regarding Broadridge than we did in regard to those earlier, once­
dominant firms. 

This is not the place for market analysis, but it is worth pointing out that 
the street-side presents a growing market opportunity, if only because 
the number of shareholders is increasing. Nor does it seem that 
Broadridge has a lock on that opportunity. According to information 
made public by the Council for Institutional Investors, Broadridge's 
contracts with brokers or bank custodians "average three years in 
length [with] one-third ...up for renewal and re-bid each year." 16 There 
are apparently three firms that currently compete with Broadridge for 
this businessY 

16 Broadridge's August 2009 Responses to elI Subcommittee's Proxy Voting Questions, 
p. 4. available at: 
http://www.cii.orglUserFiles/file/members%2010ginIProxyVotingSubcommitteelProxy% 
20Voting%20Questions%20-%20Broadridge%20Responses%20August%202009.pdf 
"Securities Industry and Financial Markets Association, "Report on the Shareholder 
Communications Process with Street Name Holders, and the NOBO-OBO Mechanism," June 
10,2010, note 13, P. 24. The three competitors of Broadridge are Mediant Communications, 
ProxyTrust, and INVEeSHARE. 
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There will be even more competition for Broadridge as potential 
competitors develop new and better ideas or technologies to service the 
street-side. In the meantime, ABC, with respect, does not believe that 
the Commission ought to spend a moment more of its increasingly 
valuable time contemplating regulatory changes to affect the 
competitive marketplace, particularly if such changes would put at risk 
the efficiencies and integrity of the street-side proxy system, which has 
worked so well for issuers and investors alike. 

We thank the Commission for its attention. 

Sincerely, 

9~~ 
John Endean
 
President
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