CLASSIFIED BOARD
SHARFHOLDER PROPGSAL

REPEAL CLASSIEIED BOARD

Submitted by William CT hompson, Jr., Compiroller, City of New York, on behalf of
the Boards of Trustees of the New York City Employees’ Retirement System, and the
New York City Board of Education Retirement.

BE IT RESOLVED, that the stockholders of Convergys Corporation request
that the Board of Directors take the necessary steps to declassify the Board of Directors
and establish annual elections of directors, whereby directors would be elected annually
and not by classes. This policy would take effect immediately, and be applicable to the
re-election of any incumbent director whose term, under the current classified system,

subsequently expires.
SUPPORTING STATEMENT

We believe that the ability to elect directors is the single most important use of the
shareholder franchise. Accordingly, directors should be accountable to shareholders on
an annual basis. The election of directors by classes, in our opinion, minimizes
accountability and precludes the full exercise of the rights of shareholders to approve or
disapprove annually the performance of a director or directors.

In addition, since only a fraction of the Board of Directors is elected annually, we
believe that classified boards could frustrate, to the detriment of long-term shareholder
interest, the efforts of a bidder to acquire control or a challenger to engage successfully in
a proxy contest. -

We urge your support for the proposal to repeal the classified board and establish
that all directors be elected annually.



