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Re:  NYSE Group, [nc.
Incoming letter dated January 5, 2007

Dear Mr. Courtney:

This is in response to your letter dated January 5, 2007 concerning the shareholder
proposal submitted to NYSE Group by Evelyn Y. Davis. We also have received a letter.
from the proponent dated January 8, 2007. Our response is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponents.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
PR@CESSED Sinc;“gg 2 /
iR 14 2007 David Lynn
THOMSON Chief Counsel
FINANCIAL
Enclosures

cC: Evelyn Y. Davis
Watergate Office Building — Suite 215
2600 Virginia Ave., N.W.
Washington, DC 20037




Cornelius M. Courtney
Associate General Counsel
Office of the General Counsel

E NYSE Group ' - .:‘.-' ’ ::U NYSE Group, Inc, | 17 wall Street

7 e - ] New York, New York 10005
AR A oy 'C: £ t 212.656.5932 | f 212.656.8101
o ccourtney@nyse.com

January 5, 2007

ViA FEDERAL EXPRESS AND E-MAIL (CF@SEC.COV)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F. Street, N.E.

Washington, D.C. 20549

Re: NYSE Group, Inc.
Commussion File No. 001-32829
Omission of Shareholder Proposal — Rule 14a-8

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act™), NYSE Group, Inc. (the “Company”) hereby gives notice of its intention to
omtt from its proxy statement for the Company’s 2007 annual meeting a proposal (the
“Proposal”) that Mrs. Evelyn Davis submitted by letter dated December 1, 2006 and that the
Company received on December 1, 2006.

The Proposal requests that the Company . . . issue a stock certificate of ownership of NYSE
Group shares to any shareholder who requests it and upon payment of a reasonable fee . . .” As
set forth in more detail below, the Company proposes to exclude the Proposal from its 2007
proxy materials under Rule 14a-8(i)(7). We hereby request confirmation that the staff of the
Division of Corporation Finance (the “Staff’’) of the Securities and Exchange Commission (the
“Commission”) will not recommend enforcement action if, in reliance on Rule 14a-8(i)(7), the
Company omits the Proposal from its 2007 proxy materials.

Pursuant to Rule 14a-8(j) under the Exchange Act, enclosed herewith are six copies of the
Proposal, marked as Exhibit A. Further enclosed pursuant to Rule 14a-8(j) are six copies of this
letter. By copy of this letter and accompanying material, the Company is notifying Mrs. Davis,
pursuant to Rule 14a-8(j), of its intention to omit the Proposal from its 2007 proxy materials.

The Proposal Relates to Ordinary Business Operations

Rule 14a-8(i)(7) permits companies to exclude shareholder proposals dealing “with a matter
relating to the company’s ordinary business operations.” The Commission favors such a
principle because “[c]ertain tasks are so fundamental to management’s ability to run a company
on a day-to-day basis that they could not, as a practical matter, be subject to direct shareholder




U.S. Securities and Exchange Commission
Page 2.

oversight”, and because it is inefficient for shareholders to “micro-manage” complex issues
about which they, as a group, would be unable to make informed judgments. See Exchange Act
Release No. 40,018 (May 21, 1998). Proposals that address “sufficiently significant social policy
issues,” such as significant discrimination matters, are not excludable because they transcend
matters of daily business. See id. The Commission directs that, in this context, the term
“ordinary” refers to core business matters, and should not be given its plain-language meaning.
See id.

The decision of the Company not to issue paper stock certificates, but rather to use a book entry
system for registered holders, is an ordinary course business matter of the type Rule 14a-8(1)(7)
contemplates. Section 158 of the Delaware General Corporation Law permits Delaware
corporations, such as the Company, to issue shares in uncerttficated form and reserves the
determination of whether to do so, not to the stockholders, but specifically to a company’s board
of directors. In addition, the use of book entry accounts by the Company is consistent with the
Commission’s approval of the request by the New York Stock Exchange (the “NYSE”) for a rule
change to amend Section 501.01 of the NYSE Listed Company Manual. This rule change allows
a listed company to issue securities in dematerialized or completely immobilized form. See
Exchange Act Release No. 46282 (July 30, 2002).

The Staff has previously found that a similar proposal regarding a request by a shareholder for
the issuance of paper stock certificates was inappropriate for inclusion in proxy materials
because such a matter was related to the company’s ordinary course business operations. See
AT&T Corp. (Jan. 7, 2005). Moreover, the Staff has indicated in other no-action letters that the
administration of a company’s securities issuances 1s not a matter appropriate for the sharcholder
proposal process. See, e.g., AT&T Corp. (Jan. 30, 2001) (proposal to remove AT&T’s transfer
agent); Lucent Technologies, Inc. (Nov. 2, 1998) (proposal to bring all stockholder relation
functions in house); Dow Jones & Co., Inc. (Jan. 4, 1996) (proposal to remove trustee of a
dividend reinvestment plan and as registrar and transfer agent); and Ford Motor Co. (Mar. 28,
2000) (proposal to institute stock buy back).

Action Requested

The Company believes that it may properly omit the Proposal from its 2007 proxy materials
pursuant to Rules 14a-8(i)(7) for the reasons set forth above. The Company hereby requests
confirmation that the Staff will not recommend enforcement action if the Company so omits the
Proposal in reliance on such provision. If the Staff disagrees with the Company’s conclusion
that the Proposal may be so omitted from its 2007 proxy materials, the Company requests the
opportunity to confer with the Staff prior to the issuance of its position. In addition, the
Company would be pleased to provide the Commission with such further information regarding
the matters that are the subject of the Proposal as the Staff may request.
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Should you have any questions or comments regarding the foregoing, please contact the
undersigned at (212) 656-5932. Please acknowledge receipt of this letter and enclosures by
stamping the enclosed additional copy of this letter and returning it in the attached stamped reply
envelope.

Very truly yours,

i

Enclosures

cc: Mrs. Evelyn Y. Davis
Highlights and Lowlights
Watergate Office Building — Suite 215
2600 Virginia Ave., N'W.
Washington, D.C. 20037




Exhibit A

Please see attached letter dated December 1, 2006
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2800 VIRGINIA BVE., MW
WASHINGTON. D.C. 20037
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Jokn Thaln, CEQ 7’2
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Dear John
This ts a formal notice to the management of  WYSL GlULK that
Mrs. Evelyn Y. Davis, who is the ownerof 200 shares of common stock plans to introduce the

following resolution at the forthcoming Annual Meeting of 2007 . | ask that my name and address be
printed in the proxy statement, together with the text of the resolution and reasons for its introduction. |
al50 ask that the substance of the resolution be included in the notice of the meeting:

RESOLVED: “That the stockholders of NYSE GROUP recommend that the Board
of Directors take the necessary steps to issue a stock certificate of OWNERSHIP of NYSLE GRUURhares
to any shareholder who requests it and upon payment of a reasonable fec is so requested.”

REASONS: 1

“Atthis time NYS: CROUP has seen fit to refuse this request, COMPELLING shareholders
to accept so~called "book entry’ only. Book-entry ownership could be subject to identity theft and/or
data theft. YOU are the owner of those shares, whether large or small. Besides, hackers can get into

computers or even terrorists and destroy them.”

“"How would YOU like to have your co-op, condo, house or other ownerships in ‘book entry” or YOUR
marriage license, divorce papers or car ownership NOT in a centificate.”

This “book entry” is only of bencfit, to Iransfcr agents, brokers, banks and corporations NOT to you as
an owner. itled t t

“If you AGREE. please mark your proxy FOR this resolution.”

the predecessor I have been a lonc term owner of
Company h:.ch wabecame GYSTOCK LACHANG) G‘OI\UUP
.mRCh Sincerely,

and of course I do plan to hold thr stock
for the rest of nv 1life.

P.2. Johni Flease acknowledge Mrs. Evelyn Y. Davis
recript of this resolution YOURSELF.
CC: SECinD.C.

should you and the board decide to adopt this proposal, Pleasc let me know.




EVELYN Y. DAVIS
Editor
HIGHLIGHTS AND LOWLIGHTS
Watergate Office Building - Suite 215
2600 Virginia Ave,, NW.
Washington, D.C. 20037
(202) 737-7755

January 8§, 2007

Office of the Chief Counsel
Division of Corporate Finance
SEC

|00 fuiampt. Street, NE
Washington, DC 20549

Gentlemen: (and Ladies)

I received a |otter today from my “FRIEND” John Thain, CEO of the NYSE Group re a request for a “No Action”
Jetter re my proposal re paper stock certificates. In his cover letter Johin states “that his staff” is requesting this.
‘The one behind this is the corporate secretary, a Mary Yeagar who John cannot and will not overrule and she used a

er of Highlights and Lowlights of 2005 and I stated in there as well as to numerous media including CNBC, The
Wall Street Journal as wetl as many many others “what a GREAT guy John was aad that [ was sure that the NYSE
would become a role model of corporate democracy and T supported the NY SE acquisition of Archipelago (where
I was a stockholder) provided that John would be the CEO.” Some way to treat a friend heh!!! With a request for a

No Action lelter.

As to my resolution (enclosed) THIS IS NOT ORDINARY BUSINESS, No one should be compelled to use Book
Entry. In no way am I stating or implying that there should NOT be a choice between the paper certificate or the

Book Entry as they are trying to imply! Lam merely asking for a choice as they are trying 1o make it look like !
only want paper certificates, which as you can see is not the casc. Give those who do not request it the Book Entry

choice, but those who wish to receive a paper centificate UPON PAYMENT OF A REASONABLE FEE which will
trefute any argument they have about “cost”. What is next, book entry only for your home, conde, co-op, car, mar-
tlage certificate, divorce papers etc.? That would be UNTHINKABLE. Book entry can be destroyed by hackers,
even terrorists. One should have a PAPER CERTIFICATE in one’s hands to PROVE ownership. But I am asking
ONLY for a CHOICE - they are trying to twist it around. 1am not asking 1o have paper certificates ONLY, just

upon request!!!

If [ am NOT upheld by the $taff, | am asking for a full review by the entire Commission. THIS ISN'T ORDI-
NARY BUSINESS. Besides that, book entries can be used in IDENTITY THEFT. Shareholders should have a

choice.

Sincerely,

Mrs. Evelyn Y. Davis

Copy to my “dear friend” John Thain (with a friend like this, who needs any enemies???)

P S. The SEC Commissioners recently RULED on a related subject — Anyone upon request can receive a paper
proxy. | attended that hearing at SEC headquarters. The Commission unanimously ADOPTED THAT related issue.




EVELYN Y. DAVIS

Eomon
HIGHUIONTS BwG \OWLIGHTS CERTIFIED RETURN
WATEHGSTE GFNCE BULDING - SUT 21 S RECEIPT REQUESTED:

2650 NMRGTwA 4VE LW

WASHINGTON, ©.C. ZOaNT -
202 2377798

Deoemdber 1,2006 W
Jokn Thain, CED ' '. ' 12

CRO
It.hri ‘.unK ’TUCK LACH{\NL... ViU ) ,

S5

+YC
Dear John:
This i3 a formal niotice to the management of  K¥SE GiOLK that
Mrs. Evelyn Y. Davig, who iy the ownerof 200 shares of common stock plans (o introduce the

following resoliition at the forthcoming Annual Meeting of 2007 . Task (hel my neme and address be
printed in the proxy statement, together with the text of the resolution and redions for its introduttion. |
a)so ask thar the substance of the résplution be ihcluded in the notice of the meeting:

RESOLYED: “‘Thatthe stockholdessof NYSE GROUP recommend thet the Board
of Directors take the necessary steps 10 issuc a stock certificate of OWNERSHIP.of NYSE GRUUBhates
to any sharcholder who requests it and upon paymieas of a reasonable foe is s0 requested.”

REASON3S: \

“Atthis time NYSLE CROUP has seen fit o refuse this requesyy COMPELLING sharehoiders
to accept so~called 'book entry” only. Book-entry ownership-could be subject to identity theft and/or
data thefi. Y OU are the owner of those shires, whether iarge or small. Bes|des, hackers can get ihto

COMPUtErs.or even erroriyts and destroy them.”

“How wguld YOU like 1o have your co-op; condo, house or other awnerstiips in “book entry® or YOUR
marriage (icense, divorce papers or car ownership NOT in a certificate.”

This “book entry” is onl ly of bencfit, to lrnnsfer agunls brokem. banks and. corporatlons NOT to you as

AR owner. it Al

“If you AGREE. please mark your proxy FOR this resolution.”
the predescegsor I have been a lons term ouner of
L.ampun‘ﬂ';;gh;ch xabecame GYSTOCK LXC!-L:NGL GGI\OUP
oRCHR A Sincerety, .

and of course I do plan te hold the qtnck
for the rest of ry life.

¥.3, vohna Flease acknowledge ‘Mrs. Evelyn Y. Davjs

recript of this resolution YOGURSELF.

CC: SECinDC. o
shoutd you and the Loard cecide to adopt thls proposal, Plemse 16t me Kiov-

T8 39vd ulelefelelele]nlolz) G5:9T /BBZ/6B8/10




d john A. Thain -
hiel Executive Officer

NYSE Crowp,ing, |11 Wak Stet
Wonw Yo', R Yori HHIDS
v 2126962500 | 2146565595

B NYSE Group

January 5, 2007

Mrs. Evalyn Y. Davis
Highlights and Lowlights

Watergate Office Building — Suite 215 t
2600 Virginia Ave., N.W. ﬁw 0 M‘}

Washington, D,C. 20037

Dear Evelyn,

| hope you enjoyed a good holiday.

]
| am enclosing a letter from my legal staff to the SEC conceming your proxy proposal.
As you can s@s, my staff requests confirmation from the SEC that we can omit this

proposal from our 2007 proxy materials.
We have made a business decision that use of a book-entry system rather than issuing
paper stock certificates is more afficient and in the best interests of the company. In
fact, we recently requested and received SEC approval to amend our listed company
rules to allow listeg companies to issue securities in book-entry form.

=T Basw? f?za»-hf"?)
| wish you a happy and healthy 2007.

Sincergly yours,

.
John A, Thain

E%j:%"" l) 4. W/ 24

A fusist DA
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b 4
-Dear John
This is 8 formal aglise to the management of  WYSL GiULF that
Mrs. Evelyn Y: Davis. who is the ownerof 200 shares of common-stock plans fo introduce the

following resolutian at the forthcoming Annual Meeting of 2007 . I ask thét my, name and address be.
printed in the proay sutemeat, logether with the text of the resolution and reagons for-its introduction. |
also ask that the subsiance of the resolution be included io the notice of the meeting; '

RESOLVED: “Thatthe stockholdersof N¥SE GROUP recommend that the: Board
of Directors take the necessary steps to issuc a stock certificate of OWNERSHI PofNYSE GRUUHRhares
to any sharehglder who requests. it and upop paymest of & reasonable fee is 5o requasted.”

REASONS: .

“Atibis lime NYSL CROUP has seen fit to refuse this request, COMPELLING sharcholders
(0 accept so-called ‘dook entry’ only. Book-entry owbership could be subject to.identity theft and/or
data thefi, Y QU are the owner of those shares, whether large or small. Besides, huckers can get into
computers or even terrorists and destray them.”

“How would YOU Jike to have your co-op, condo, house or other ownerships in 'book'e.mry" or YOUR
marriage license, divorce papers or car ownership NOT in a cenificate.”

" This “book entry” is only of benefit, 10 transfer ageats, brokers, panks and corporations NOT ta you as
an owhe!. titled t i 1

“If you AGREE. please mark your proxy FOR this resolution.”

the predecassor I have besn a long term owner of
Company fwhich smabecame GYSTOCK LACHsNGI goRouf ‘

ARCH Sineerely,

and of course I Jo plan to hold the stock

for the rest of nv life.

p.i. cohnt Flease acknowledge Mrs. Evelyn Y. Davjs
receipt of this resolution YOURSELF.

CC: SECin DL, ‘

should you and the porrd decide to adopt thls proposal, Please let we know.
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Mrs. Evely.n Y. Davis *
and Lowlights
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Washington, D.C. 20037

Dear Evelyn,

| hope you enjoyed a good hotlday.

| am enclosing a tetter from my legal staff to the SEC conceming your proxy proposal. .
As you can see, my staff requests confirmation from the SEC that we can omit thie

proposal from our 2007 proxy matarials,

We have made a business decision that use of a book-entry system rather than issuing
paper stock certificates is more efficient and in the best Interests of the company. In
fact, we recently requested and recelved SEC approval to amend our listed company
rutes to allow histeg companies 10 issue securities in book-entry form.

b ,@ o] b g.fo?)
{ wish you a happy and healthy 2007.

Sincergly yours,

John A. Thain

Enclosure

A fusst LA




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters ansing under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
-and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in siupport of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




February 12, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  NYSE Group, Inc.
Incoming letter dated January 5, 2007

The proposal recommends that the board take the necessary steps to issue a stock
certificate to any shareholder who requests it and upon payment of a reasonable fee if so
requested.

There appears to be some basis for your view that NYSE Group may exclude the
proposal under rule 14a-8(i)(7), as relating to NYSE Group’s ordinary business
operations (i.€., decisions concerning the issuance of stock certificates). Accordingly, we -
will not recommend enforcement action to the Commission if NYSE Group omits the
proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Singgrely,

Derek B. Swanson...
Attorney-Adviser




