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Dear Secretary Countryman, 

Please find below my comment on the Commission’s proposed rescission of Rule 14a-8 and amendments to 
Rule 14a-4 (Release No. 34-106383). 

Follow-Up Comment Letter on Release No. 34-106383 
James McRitchie Publisher, CorpGov.net Elk Grove, California September 16, 2026 

Via Electronic Submission U.S. Securities and Exchange Commission 100 F Street NE Washington, DC 20549 

Re: Supplemental Comment on Release No. 34-106383 — Proposed Rescission of Rule 14a-8 and 
Amendments to Rule 14a-4 

Dear Secretary Countryman, 

I write to supplement my earlier comment opposing the Commission’s proposal to rescind Rule 14a-8 and amend 
Rule 14a-4. After further review of the proposal, including its Economic Analysis, I wish to highlight additional 
concerns that underscore why rescission would harm investors, weaken corporate accountability, and undermine the 
integrity of the federal proxy system. 

I. The Economic Analysis Omits the Most Significant 
Investor Harms 

The Economic Analysis frames Rule 14a-8 primarily as a source of compliance costs for issuers, proxy advisors, and 
the Commission. It does not meaningfully address the economic benefits shareholders derive from the ability to place 
proposals on the corporate agenda. 

Decades of empirical research show that shareholder proposals have contributed to: 

• improved board independence, 

• stronger risk oversight, 

• enhanced disclosure practices, 

• reduced agency costs, and 

• long-term value creation across diversified portfolios. 

These benefits are well-documented in academic literature, market studies, and Commission releases over many 
decades. Their omission from the Economic Analysis results in a structurally biased assessment that treats 
shareholder proposals as burdens rather than value-enhancing governance tools. 

II. The Analysis Ignores the Economic Reality of 
Dispersed Ownership 
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The proposal repeatedly asserts that state law can govern shareholder-proposal rights after rescission. Yet the 
Economic Analysis does not model the economic barriers that prevent dispersed shareholders from exercising those 
rights without federal proxy rules. 

State law provides no practical mechanism for ordinary shareholders to place items on the agenda. Without 
Rule 14a-8: 

• only shareholders able to finance a proxy contest could raise issues, 

• collective-action problems would prevent coordination among retail investors, and 

• free-rider dynamics would discourage engagement even among institutional investors. 

The Economic Analysis assumes away these structural realities, resulting in an unrealistic baseline that cannot 
support the Commission’s conclusions. 

III. The Proposal Underestimates Reliance Interests 
and Transition Costs 

The Economic Analysis acknowledges reliance interests only briefly, despite the fact that Rule 14a-8 has been a 
foundational element of U.S. corporate governance for more than 80 years. 

Rescission would impose substantial transition costs, including: 

• issuer-by-issuer bylaw revisions, 

• litigation over proposal rights under inconsistent state-law regimes, 

• investor confusion regarding new procedural requirements, 

• fragmentation of governance norms across jurisdictions, and 

• increased monitoring costs for diversified shareholders. 

These costs are economically significant and should be central to any analysis of the proposal’s impact. 

IV. The Analysis of Discretionary Voting Authority Is 
Incomplete 

The proposed amendments to Rule 14a-4 would expand management’s ability to vote uninstructed shares on matters 
not included in the proxy materials. The Economic Analysis treats discretionary authority as an administrative 
efficiency, but does not quantify or discuss: 

• the risk of management-biased voting outcomes, 

• the likelihood that retail shareholders will not understand discretionary authority, 

• the increased probability of votes being cast contrary to shareholder intent, and 

• the economic harm from management entrenchment. 

These omissions are particularly concerning given the proposal’s simultaneous elimination of the only mechanism 
shareholders have to place proposals on the agenda. 

V. The Economic Analysis Does Not Consider 
Market-Wide Effects 



The proposal asserts that rescission will not harm competition, capital formation, or market efficiency. Yet the 
Economic Analysis does not consider: 

• how weakened shareholder rights affect cost of capital, 

• how governance failures affect firm valuation, 

• how reduced transparency affects market efficiency, or 

• how inconsistent state-law regimes create uncertainty for investors. 

The conclusion that rescission will not affect capital formation is unsupported by empirical evidence or economic 
modeling. 

VI. Conclusion 

The Economic Analysis does not meet the Commission’s own standards for rigorous evaluation. It omits key investor 
harms, ignores structural realities of modern capital markets, underestimates reliance interests, and fails to consider 
market-wide effects. These analytical gaps further reinforce why rescinding Rule 14a-8 would harm investors and 
undermine the integrity of the federal proxy system. 

For these reasons, and those stated in my prior comment, I respectfully urge the Commission to withdraw the 
proposal. 

Thank you for your consideration. 

Sincerely, James McRitchie  

James McRitchie 
Shareholder Advocate 
CorpGov.net 
http://www.corpgov.net 
9295 Yorkship Court 
Elk Grove, CA 95758 
916-869-2402 (cell phone) 
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