
 
 
 
 

STATE OF NEW YORK 
OFFICE OF THE STATE COMPTROLLER 

 
 
      

 November 10, 2017 
 

 
 
Honorable Jeb Hensarling  
Chairman 
Committee on Financial Services  
United States House of Representatives  
Washington, DC  20515 
 
Honorable Maxine Waters 
Ranking Member 
Committee on Financial Services  
United States House of Representatives  
Washington, DC  20515 
 
Re: Opposition to H.R. 4015, “Corporate Governance Reform and Transparency Act of 2017” 
 
Dear Chairman Hensarling and Congresswoman Waters: 
 

I write to express my strong opposition to H.R. 4015, the “Corporate Governance Reform 
and Transparency Act of 2017”. As Comptroller of the State of New York, I am the Trustee of 
the New York State Common Retirement Fund (Fund) and the administrative head of the New 
York State and Local Retirement System (the System). The System provides retirement, 
disability and death benefits to more than one million public sector members, retirees and 
beneficiaries, and distributed more than $10.9 billion in benefits in State Fiscal Year 2015-16. 
The Fund holds the System’s assets, currently valued as of September 30, 2017 at $201.3 billion, 
and I have a fiduciary duty to invest prudently and for the exclusive benefit of the System’s 
participants. 

 
I am concerned that H.R. 4015 would weaken corporate accountability and shareholder 

oversight, undercut proxy advisory firms’ invaluable independence, and reorient proxy advisors 
to serve companies rather than shareholders. The system of corporate governance that has 
evolved in the United States relies on the accountability of boards of directors to shareowners, 
and proxy voting is a critical means by which shareowners hold boards to account. Currently, 
proxy advisors provide equity holders of corporations with independent advice. The proposed 
bill threatens to abrogate that very independence, which is integral to the responsible exercise of 
a shareholder’s voting rights.  
 
 

THOMAS P. DiNAPOLI 
STATE COMPTROLLER 

 

110 STATE STREET 
ALBANY, NEW YORK  12236 
 



In public comments defending H.R. 4015, members of the Financial Services Committee 
have voiced the erroneous assertions that proxy advisory firms dictate proxy voting results and 
that institutional investors utilizing proxy advisors do not make their own voting decisions. I 
personally review and approve the Fund’s customized Proxy Voting and Corporate Governance 
Guidelines (Guidelines). In 2017, the Fund voted on nearly 30,000 agenda items on its portfolio 
companies’ proxy statements, and every single one of those items was voted pursuant to the 
guidelines which state: “proxy voting decisions are based on internal reviews of available 
information relating to items on the ballot at each company’s annual meeting…The Fund 
analyzes a variety of materials from publicly available sources, which include but are not limited 
to, U.S. Securities and Exchange Commission (SEC) filings, analyst reports, relevant studies and 
materials from proponents and opponents of shareholder proposals, third-party independent 
perspectives and studies, and analyses from several corporate governance advisory firms.” 
However, let me reiterate that all of our proxy voting decisions are made independently and in 
the best interest of our System’s participants.  
 

Proxy advisory firms provide cost-efficient, informed and independent research, analysis 
and advice for institutional shareholders, which often hold thousands of companies in their 
investment portfolios. The independence of that advice is absolutely essential, and if proxy 
advisors are  required to obtain corporate review and rebuttals before releasing their research to 
investors, that independence would be compromised, depriving public pension funds and other 
institutional investors of a vital resource. Such a requirement would also delay investors’ access 
to research in the already constricted time frame available to consider ballot issues and develop 
independent voting decisions in an informed fashion.   
 

In addition to the concerns raised above, I would also refer you to a letter sent by the 
Council of Institutional Investors (CII), of which the Fund is a member, sent on November 9, 
20171.  The letter provides thoughtful analysis of several additional provisions of H.R. 4015 that 
would negatively impact the institutional investor community and reduce corporate 
accountability. 
 

I urge the Committee to consider the concerns I have expressed on behalf of the more 
than one million members, retirees and beneficiaries of the System for whom the Fund invests. 
 

Sincerely,  

 
Thomas P. DiNapoli  
State Comptroller 

 
cc: Members of the House Committee on Financial Services 

1http://www.cii.org/files/issues_and_advocacy/correspondence/2017/11_09_17_CII%20Joint%20Letter%20on%20
H.R.%204015%20to%20Fin%20Services%20Committee.pdf 
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