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ReceueoMarch 23, 2009 
MAR2 4 2009 

ElizabethM. Murphy 
Secretary 
U.S.Securities Commissionand Exchange 
100 F. Street, NE 
Washington.DC 20549-1090 

SUBJECT:Proposed to NYSE Rule 452,File No. SR-NYSE-2006-92 RuleChange 

Dear Ms. Murphy: 

On behalfofAvis Budget Group,lnc., I am *riting to comment on the proposal by the New York 
StockExchange("NYSE") to amend NYSE Rule 452 to eliminate broker discretionaryvotingin 
the election of directors. 

Broker discretionary voting is just one issue of many in the integrated and overly complicated 
proxyvoting and shareholder communicationsystem that requires attention. Thus, rve believe 
thatthe Securities and Exchange Commission("SEC")shouldnot take action on the proposed 
changes to Rule 452 without at the same time conducting a thorough revierv of these other issues. 
We note that the Business Roundtablehas been asking the SEC to re-examine the current proxy 
voting and communications systemever since it submitteda rulemaking petitionto the SEC in 
April 2004 concerning shareholdercommunications.These issues also were the subject ofa SEC 
Roundtablein May 2005, but no futlher action wastaken until the recent abruptpublicationofthe 
proposedamendmentsto NYSE Rule 452. 

Moreover, arnending Rule452 to eliminate broker discretionary voting in the uncontested 
election of directors cor.Lldresult in significant consequences to shareholders and issuers that we 
do not believe have been adequatelyaddressed.For example: 

o 	 Eliminatingbrokerdiscretionaryvoting in uncontested directorelectionsrunsthe risk of
 
disenfranchisingshareholdersas it may be counter to their assumptionsabout broker
 
voting, as demonstrated by the survey appendedto theNYSE rule fil ing.
 

r 	 Theproposedamendment*'ould likely increasethe cost of uncontested director elections
 
by requiring issuers to substantially increasecommunicationswith their shareholders
 
about the importance ofvoting in director elections.In this regard, the current
 
shareholdercommunicationrules,which preclude direct communication bet*een issuers
 
andmany of their shareholders,
presenta significant obstacle to efficient communication. 

o 	 The interaction ofthe amendment to Rule 452 r'ith a majority vote standard in
 
uncontesteddirectorelections,rvhich many companies have adopted, is likely to raise
 
substantialquestions.
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. 	 The voting recommendations of proxy advisoryfirms would havea far greaterinfluence 
on the outcome of director elections. 

. 	 The loss ofthe broker discretionary vote in uncontested director elections could result in 
quorumproblemsat some companies. 

For thesereasons, Avis Budget Group, Inc, urges the SEC to undertake a comprehensive review 
ofthe proxy voting and shareholder communication system and refrain from adopting piecemeal 
changes,such as theproposedamendmentsto Rule 452. Most significantly, theproposed 
amendmentruns the risk of disenfranchising large numbers of individual shareholders, We urge 
the SEC to extend the comment period beyond March 27,2009 in order to give interestedparties 
an opportun;ty to comment, and to give itself sufficient time to address these impottant issues in a 
morecomprehensivemanner. 

Ronald L. Nelson 
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