UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON. D.C. 20549

DIVISION OF
CORPORATION FINANCE

Decenmber 20, 1996

Peter J. Romeo, Chairman
American Bar Association
750 North Lake Shore Drive
Chicago, Illinois 60611

Re: American Bar Association

Dear Mr. Romeo:

In regard to your letter of December 11, 1996 our response
thereto is attached to the enclosed photocopy of your
correspondence. By doing this, Qe avoid havihg to recite or

summarize the facts set forth in your letter.

Sincerely,
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Martin P. Dunn
Chief Counsel



"N YEAR 1996-1997

) . CHAIR

. George S. Frazza

Une Jjohnson & Johnson Plaza
New Brunswick, NJ 08933
gfrazza@corus.jnj.com

" CHAIR-ELECT "~

Maury B. Poscover

Suite 1300

100 North Broadway

St. Louis, MO 63102
VICE-CHAIR

James H. Cheek, Il!
2700 First American Center
- Nashville, TN 37238
SECRETARY

Michael E. Flowers
Bricker & Eckler

100 South Third Street
Columbus, OH 43215-4291
BUDGET OFFICER
Thomas E. Baker

P.O. Box 980937
Houston, TX 77098-0937
IMMEDIATE PAST CHAIR
Herbert S. Wander
Room 1600

525 West Monroe
Chicago, IL 60661
SECTION DELEGATES TO THE
HOUSE OF DELEGATES
William O. E. Henry
Orlando, FL

Barbara Mendel Mayden
Nashville, TN

Lizabeth A. Moody

St. Petersburg, FL

Frank R. Morris, Jr.
Columbus, OH
COUNCIL

The Officers and

J. Gordon Cooney
Philadelphia, PA

Renie Yoshida Grohl
Pasadena, CA

W. Loeber Landau

New York, NY

Myrl R. Scott

Los Angeles, CA

Thomas L. Ambro
Wilmington, DE

Renee R. McDermott
Nashville, TN

Dennis ). Lehr
Washington, DC

John H. Small
Wilmington, DE

_ . Amelia H. Boss
Philadelphia, PA

Patricia Brumfield Fry
Grand Forks, ND

Lisa A. Runquist

North Hollywood, CA
Alvin W. Thompson
Hartford, CT

R. Franklin Balotti
Wilmington, DE

Jean E. Harris

Phoenix, AZ

Alan S, Kaplinsky
Philadelphia, PA

Bruce A. Mann

San Francisco, CA

BOARD OF GOVERNORS LIAISON

Duke W. Thomas
Columbus, OH

YOUNG LAWYERS DIVISION
LIAISON

Mark L. Drew
Birmingham, AL

Jill S. Gelineau

Portland, OR

LAW STUDENT DIVISION
LIAISON

Jude N. LeBlanc

; Boulder, CO
SECTION DIRECTOR
Candy L. Simons

Chicago, IL

(312) 988-5605
simonsc@attmail.com

AMERICAN BAR ASSOCIATION Section of Business Law

750 North Lake Shore Drive

Chicago, Illinois 60611

(312) 988-5588
S AN (31) 988-5578

December 11, 1996 .
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Martin P. Dunn, Esq. : S T
Chief Counsel 3
Division of Corporation Finance :
Securities and Exchange Commission e
450 Fifth Street, N.W.

Washington, D.C. 20549

Re: Section 16 of the Securities Exchange Act of 1934

Dear Mr. Dunn;

-y

On behalf of the Task Force on Section 16 Developments of the American
Bar Association Section of Business Law's Federal Regulation of Securities
Committee, we are writing to request the Staff's views on several questions of
general applicability relating to the new rules under Section 16 of the Securities
Exchange Act of 1934. '

1. Non-Employee Directors

Rule 16b-3(b)(3) defines a non-employee director as, in addition to certain
other requirements, a director (i) who does not receive for services-in any capacity -
other than as a director compensation in excess of the dollar amount for which
disclosure would be required under Item 404(a) of Regulation S-K and (ii) who
does not possess an interest in any transaction and is not engaged in a business
relationship for which disclosure would be required pursuant to Item 404(a) or
404(b) of Regulation S-K. The test under Item 404 is whether any of the described
transactions or relationships have occurred since the beginning of the last fiscal
year or are currently proposed. By contrast, the language of Rule 16b-3(b)(3)
speaks only in the present tense.

Check out the Section’s home page at http//www.abanet.org/bustaw/
Comments? Questions? Send your email to businesslaw@abanet.org






