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An all-time record number of “deals” were announced in 2015 - falling just 
shy of the $5 trillion mark, at $4.7 trillion. A truly astonishing number. At 
least half of them were driven by ‘outside’ activist investors - but some of 
the biggest were triggered by boards themselves - looking to control their 
own destinies, without the help of Ackmans, Einhorns, Gardens, Icahns, 
Peltzes and others. Here are a few thoughts on the way 2016 will shape up, 
and the kinds of things that public companies need to watch out for:

Look for increasing pressure from the Justice Department to radically 
alter deal-terms and to stop a lot of deals altogether on anti-competitive 
grounds: This year, for example, we have seen the GE-Electrolux deal 
collapse, the FTC file suit to stop the Staples/Office Depot merger, and 
a half-dozen other large deals where companies will clearly have to make 
huge divestitures for their deals to go through.

Companies with done or pending deals will continue to come under 
tremendous scrutiny from activists - and will be under tremendous 
pressure for the deals to actually perform - over the very-short term.

As we noted in our last issue - “corporate governance” has become a 
huge business: Look for activists not just to continue to critique and 
micromanage the financial results but to “raise the bars” - and to raise 
the noise levels on corporate governance matters across the board - 
whether on social and environmental issues, “sustainability” - on “fair 
employment” issues and, we predict, on “too-high executive comp.” 

We also predict that after many years where they were perceived as largely 
irrelevant, Annual Shareholder Meetings will increasingly turn into 
important forums for activist investors of every stripe - and that the noise-
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levels and ‘old-time acting out’ at Meetings will increase 
noticeably in 2016, as it definitely did in 2015.

Look for most deals to continue to give rise to shareholder 
lawsuits over alleged disclosure issues - despite the recent 
pushback from the Delaware Chancery (see our Regulatory 
Notes section, and the Quote-of-the-Quarter for a bit of 
good news here.)

Look for the rich to keep getting richer in the deal-advisor 
world: Deal-tracker MergerMarket reported that Goldman 
Sachs, “the No. 1 financial advisor globally, advised on a 
record breaking $1.521 trillion worth of announced M&A 
transactions through 11 months…becoming the first advisor 
to join the $1.5 trillion club” and giving Goldie a 39% market 

share of global M&A through November. Additionally, they 
reported that Skadden, Arps, Slate, Meagher & Flom is 
“flying the flag for legal advisors, being the first law firm ever 
to advise on more than $900 billion worth of announced 
M&A transactions [and with the] Dow/DuPont deal, 
Skadden will surpass the trillion dollar mark!” - becoming 
the first law firm to do so.

One last and rather happy note for public companies 
on interesting financial developments in 2015: Investors 
moved just over a half-trillion dollars into “passively 
managed” index funds - adding $361.8 in new money and 
pulling $139.5 billion out of actively managed funds….
with Vanguard (which has basically board- friendly voting 
policies) taking in $236 billion…or nearly half the loot.

But finally….and Hurrah! Microsoft Inc. has hit a major 
set of high notes - with shareholder meeting materials that 
are truly designed with web-readers - and voters - in mind. 
Go to their investor-pages on the web, we urge you, to see for 
yourselves what can be done to clarify and simplify a proxy 
statement - and to turn it into something that people will not 
only read, but act on. Then, please, vow to work on your own 
materials for 2016.

And here’s three cheers for the Council of Institutional 
Investors, which asked all of its members for “exemplary 
disclosures about engagement policies and practices from U.S. 
or non-U.S. 2015 or 2014 proxy statements” Then they held a 
roundtable on best engagement practices and produced a white-
paper in December that can be found on its website (Required 
reading, we say.) They also produced a report, “Best Disclosure: 
Company-Shareholder Engagement” that cited eleven 
companies as having “noteworthy engagement disclosure”: 
Allstate, Chevron, Coca-Cola, Concert Pharmaceuticals, 
EMC, Ford Motors, Manulife Financial, PepsiCo, Prudential 
Financial and Weatherford International.

 

We looked at the CII’s summaries of the 11 winners’ 
engagement practices, and Chevron, Inc. was far and 
away our favorite. Here’s Chevron’s own introduction and 
summary of its engagement policies and procedures: “Your 
Board believes that fostering long-term and institution-
wide relationships with stockholders and maintaining their 
trust and goodwill is a core Chevron objective. Chevron 
conducts extensive engagements with key stockholders. These 
engagements routinely cover governance, compensation, 
social, safety, environmental, human rights, and other 
current and emerging issues to ensure that the Board and 
management understand and address the issues that are 
important to our stockholders.” 

And here’s the CII’s summary of the high-points: Chevron 
“discloses a general policy on its engagement philosophy and 
the number of engagements with shareholders in the previous 
year. Chevron reports that an engagement team consisting 
of senior executives, subject matter experts on governance, 
compensation and environmental and social issues, and, 
when appropriate, its lead independent director, held more 
than 40 discussions with shareholders representing more 
than 30 percent of the company’s common stock outstanding. 

SOME BESTS (MICROSOFT, CHEVRON AND HASBRO) AND WORSTS (“THE 
VWAPS OF G-E”) ON THE 2015 SHAREHOLDER ENGAGEMENT AND  

MEETING MATERIALS SCENES…

Regular readers are well aware, we hope, of our frustration with the overall presentations of shareholder 
meeting and voting materials over the web. Much as your editor would like to sign up for e-delivery only, 
most of the online materials we review are so reader and browser unfriendly we are forced to insist on paper 
copies, since it’s an all or nothing proposition where the delivery options are concerned. In any event, we are 
absolutely convinced that poor-quality e-materials are a major cause of the annual declines in individual 
investor voting we have been seeing - ever since Notice and Access was adopted.  
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More broadly, the company says it has developed and follows 
an annual plan and process to map out its engagements and 
to proactively address important issues. The plan and process 
are overseen by an engagement steering committee composed 
of senior executive officers. Chevron also discloses that in the 
previous year, the engagement team met with many of the 
proponents who submitted shareholder proposals to discuss 
their concerns. Any feedback gathered by the team was 
shared with the board and its relevant committees.”

Another best practice that caught our eye was a press release 
from Hasbro, informing the world that they would discuss 
their plans for 2016…at the 2015 Annual Meeting. Wow! We 
haven’t seen a move like this in 25 years. And what a great way 
- with their Star Wars toys set to soar to the moon and further in 
2016 - to make the Annual Meeting into a meaningful event…as 
we have been advocating basically forever…

This prompts us to remind readers about our own “Checklist 
of Best Practices to Gear-up Early for Your Annual Meeting 
of Shareholders” - And also, further on the subject of 
shareholder engagement, “What Should Corporate Folks 
Be Doing to Prepare For, and Ideally to Avert, Activist 
Knocks on Their Doors?” The articles - and nearly 100 
others on Annual Meeting Planning - are on our website:  
www.optimizeronline.com 

And now…for the WORST shareholder-
oriented materials to cross our desk 

in 2015… “The VWAPs of GE” 
General Electric - which normally gets high marks for 
sending reader-friendly materials to shareholders - sent us this 
November one of the most poorly written, poorly organized 
and totally confusing prospectuses we have ever seen…to 
let us know that “General Electric Company Offer[s] to 
Exchange Up to 705,270,833 shares of Common Stock 
of SYNCHRONY FINANCIAL….Which are Owned 
by GE Consumer Finance, Inc., a subsidiary of General 
Electric Company for Outstanding Shares of Common 
Stock of General Electric Company.”

Yes, the deal was confusing to begin with - especially to 
people who don’t read the financial pages with complete 
concentration on the minutia - and even more so to people 
who don’t know they do, or did, or maybe will own 
Synchrony Financial - or maybe GE Consumer Finance, 
however they fit in. But this sure raised a lot more questions 
than it answered.

And OUCH! What’s with the weird mixture of capital vs. 
lower case letters, reproduced above, which added another 
crazy-quilt of dizzying elements for readers trying to decode 
the meaning here. And where was the Letter of Transmittal 
in case we decided to do something?

Then came a seven inch block of densely-packed italic type 
[like this]detailing even more confusing details as to the 
possible exchange rates, and little tidbits like this: “The 
indicative exchange ratio that would have been in effect 
following the official close of trading on the NYSE on October 
16, 2015, based on the VWAPs of GE common stock and 
Synchrony common stock on October 14, 15 and 16, 2015, 
would have provided for 0.9746 shares of GE stock to be 
exchanged for every share of GE common stock accepted.” 
Then, after about three inches more of tiny italics like these, 
came the advice to “See ‘Risk Factors’ beginning on page 
27 for a discussion of factors that you should consider in 
connection with the exchange offer.”

Gee, GE…a little up-front explanatory note, in plain 
English, could have explained the deal a lot more clearly, 
and saved at least three re-readings of the first few lines of 
the prospectus…which still does not explain the deal to the 
average non-MBA, even if she or he is willing to read further. 

Even with an MBA, one had to rummage through the 
entire 96-page thing to find what most people wanted most 
to know: This, we discovered, was addressed in Question 27 
on page 9: “What if I want to retain all of my GE common 
stock?” - Or a better and more important question, we’d 
say, that was NOT there: “What happens if I throw this 
prospectus in the trash and do nothing further?” 

The payoff line?…Ta-da… “If you want to retain your GE 
common stock” [instead of GETTING Synchrony stock, a 
possibility (?) they failed to make clear up-front, if indeed 
it was a possibility] “you do not need to take any action in 
connection with the exchange offer.” What a terrible waste 
of investors’ time - and patience - and money! And why did 
we get this in the first place?

Finally, we hope you are wondering; What’s a VWAP?  
It’s the volume-weighted average price. And dat’s a vwap on 
dis dismal mess.   
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In mid-November our good buddy Broc Romanek, the ever-
watchful editor of The CorporateCounsel.net sent us a link 
to a Bloomberg news story and asked…“Ever see anything 
like this?”  Several companies connected to real estate 
mogul Nicholas Schorsch’s investment empire were caught 
pressuring employees into manufacturing proxy votes to rig 
an election, according to a complaint filed by Massachusetts 
securities regulator William Galvin.

The amazingly convoluted and ultimately failed deal involved 
the transfer of $19 billion in assets between two Schorsch-
linked companies - RCS Capital Corp., AR Capital - and 
another Schorsch-affiliate, Apollo. Before the Apollo deal 
could happen, according to the Massachusetts complaint, 
shareholders of Business Development Corp. of America - 
yet ANOTHER Schorsch-affiliated company - would have to 
approve nine changes to their charter -- which an employee 
cited in the complaint characterized to state investigators as 
“less shareholder friendly.”

Enter Realty Capital Securities - a Boston-based subsidiary 
of RCS Capital: Apollo and AR Capital paid approximately 
$375,000 to RCS and a related company for “proxy solicitation 
services,” the complaint alleges - an incredibly large fee, 
we’d say - “notwithstanding the inherent conflict with the 
brokerage firm’s vested interest in reaching an affirmative 
vote,” Galvin’s office said in a statement announcing its action.

As part of the alleged scheme, RCS employees called an 
(un-named) proxy firm, claiming to have located BDCA 
shareholders, and conferenced in colleagues who in at least 
two instances impersonated shareholders, according to the 
complaint, to ‘vote with management.’

RCS exerted “immense internal pressure” to round up votes, 
according to the complaint, including an Aug. 5th e-mail 
from a senior RCS officer: “We need each and everyone of 
you regardless of excuse and circumstance to focus on this 
all day today...this...is for your own personal well-being,” the 
manager wrote, according to the complaint. Employees were 
also told that if they didn’t participate in the proxy campaign 
they would get a call from Michael Weil (the chairman of 
RCS and AR Capital’s president & CEO) and would risk 
termination, the complaint said.

The complaint, prompted by a “concerned employee” of RCS, 
accuses Realty Capital Securities of proxy-voting fraud and 
seeks to revoke its broker-dealer registration in the state. RCS 
Capital, in a statement, said it is reviewing the complaint and 
is fully cooperating with all relevant agencies. 

And here’s our answer to Broc:

“Sadly, yes, we have seen, and reported on many, many cases 
like this....for example:

A hedge-fund investor who lent his shares to another, 
related entity so both the borrower (him) and lender (also 
him) could vote the same shares twice - and who also tried 
to bluff the target into submission by asserting that he had an 
even bigger position in the stock, as yet un-voted - which he 
did not have.

A big proxy solicitor in Canada (which has since left the 
field there) that was ordered to pay for an entirely new 
shareholder meeting after big holders discovered their votes 
were improperly recorded as Yes rather than No votes via the 
proxy solicitor’s telephone voting service...so the solicitor 
could win - and collect a bonus.

Last-minute faxed votes in a proxy contest - that were 
being “manufactured” and  sent to the meeting site  from 
a dissident’s place of business - and where, happily for the 
target company, the fax machine’s ID gave them away to the 
CTH Inspectors of Election as being fabricated votes...and 
yes....there’s more…including….

Most brazen of all - although we have not seen this in quite 
a while - proxies that were routinely being slipped under 
Inspectors’ hotel room doors in the wee hours…by staffers of 
a major proxy solicitation firm.

Perhaps the biggest takeaway here is the fact that the proxy 
solicitation and tabulation business is almost completely 
unregulated - and largely unpoliced. Thank goodness for 
state securities regulators - and for whistleblowers too - but 
maybe the SEC ought to be looking into this…if ever they 
get around to their long-promised/long-delayed review of 
“proxy plumbing” issues.  

SCAMSTERS MASQUERADING AS INVESTORS MANUFACTURE PROXY VOTES 
IN A FAILED ATTEMPT TO SEAL A DEAL…THE BIG SURPRISE? NOTHING 

REALLY NEW HERE: WHO’S WATCHING THE PROXY BIZ ANYWAY?



 THE 20 TH SPECIAL SUPPLEMENT TO THE SHAREHOLDER SERVICE OPTIMIZER -  “RAISING THE BARS” 35

FOURTH QUARTER, 2015 THE SHAREHOLDER SERVICE OPTIMIZER 5

Nine shareholder resolutions will come to a vote in 2016 
on The Holy Land Principles - “an 8-point corporate code 
of conduct for American companies doing business in 
Israel-Palestine” according to a press release signed by 
the fiery Irish-American priest and preacher, Father Sean 
Mc Manus. He polished his proxy-proposing teeth on the 
Mac Bride Principles three decades ago, which called 
for fair employment policies in Northern Ireland, and 
on which the “Israel-Palestine” principles are modeled. 
“The Principles are pro-Jewish, pro-Palestinian and pro-
company” Mc Manus asserts. “The Principles do not call for 
quotas, reverse discrimination, disinvestment or boycotts—
only for fair employment by American companies.” 
 
But wow, the Principles have sure stirred up big fusses 
at the two meetings where they were introduced in 2015. 
“Shamefully” as the press release reports, “some extreme 
elements have maliciously attempted to misrepresent and 
demonize the Principles…At the [2015] Intel Annual 
Shareholder Meeting…two speakers planted in the audience,” 
according to the press release, “rose to their feet and declared 
Fr. Mc Manus’ speech to be an ‘anti-Semitic screed’”….Then 
at the Cisco 2015 meeting, “a man from the floor made a 
speech defending the State of Israel from its inception in 1948, 
and declared the Holy Land Principles to be ‘superfluous.’ 
He was followed by a lady from the floor, who described 
herself as being from a Socially Responsible Investment 
company [who] proceeded to make totally irresponsible and 
false statements…to charge that they are anti-Israel…[and] 
opposed by the United States Government.”

Eight of the nine 2016 Shareholder Resolutions filed - at 
Intel, Coca Cola, Pepsi, FedEx, UPS, GE, GM; and 
Mc Donald’s - ask the companies to sign the Principles. 
At Cisco, the 2016 Resolution calls on Cisco “to disclose 
the breakdown of its workforce there [Israel-Palestine] 
using the nine job categories which are utilized in the 
U.S. Department of Labor’s EEO-1 Report (Equal 
Employment Opportunity): 1.Officials and managers; 
2. Professionals; 3. Technicians; 4. Sales; 5. Office and 
clerical; 6. Craft Workers (skilled); 7. Operatives (semi-
skilled); 8. Laborers (unskilled); 9. Service workers.” 
 
In the press release, Fr. Mc Manus, who is the President of 
Capitol Hill-based Holy Land Principles, Inc., and also of the 
Irish National Caucus, notes that there are 545 U.S. companies 
that do business in the Holy Land and said that “One cannot 
ask American companies doing business in the Holy Land 
a more elemental and existential question than, ‘Can you, 
as an American company, proudly and transparently stand 
behind you fair employment record in Palestine-Israel?’ 

Politics and religion! What a volatile mix for meeting 
discussion. The geo-political descriptors “Israel-
Palestine” and “Palestine Israel” are likely to stir 
up a few arguments on their own, and to get blood 
pressures rising and tempers flaring…So at least nine 
companies are in for a rather bumpy meeting in 2016, 
to say the least. 

HOLY LAND PRICIPLES … COMING SOON TO 500+ COMPANIES: THEY SEEM 
COOL BUT GENERATE LOTS OF HEAT AT SHAREHOLDER MEETINGS

WOMEN ON U.S. BOARDS: STILL LAGGING BEHIND, DESPITE STRONG 
EVIDENCE THEY RAISE SHAREHOLDER RETURNS

THE “2020” CAMPAIGN IN THE U.S. - TO HAVE 20% WOMAN BOARD MEMBERS BY 
2020 - SEEMS LESS LIKE 20:20 VISION AND MORE LIKE A BAD CASE OF MYOPIA 

A just-out study from index provider MSCI shows that 
companies with “strong female leadership”, which they define 
as companies that have three or more women on the board, 
or a female CEO and at least one other female board member, 
deliver a 36% higher return on equity.

The study analyzed the 1,643 companies that are covered by 
the MSCI World Index and found that organizations with 
“strong female leadership” scored an average 10.1% return on 
equity from the end of 2009 to September 2015, compared with 
7.4% for companies without women at the most senior levels.  

That represents an awful lot of extra money we say…way too 
much to ignore as mere “statistical noise”…or as maybe a 
“fluke.”

“Given the limited historical data, it cannot be clearly 
established why companies with stronger female leadership 
might demonstrate some superior financial characteristics,” 
the authors said in the report. “However, academic research 
in management and social psychology has long shown that 
groups with more diverse composition tended to be more 
innovative and made better decisions.” continued →
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The research also showed that companies with more women 
on their boards are less likely to be caught up in corporate 
scandals: Companies ranked in the bottom quarter in terms 
of gender diversity on their boards were hit by 24% more 
governance-related controversies than average…which 
do indeed tend to drag down returns…so more money is 
potentially on the table here too. 

A previous study of companies in the U.S., U.K. and India 
by the accountancy firm Grant Thornton also found that 
companies perform better when they have at least one female 
executive on the board.

In Germany, a new law will ensure a minimum of 30% female 
representation on the boards of its largest companies by 
next year. Meanwhile, boards in Norway and France already 
surpass that number, while the U.S. - which initially pioneered 

the idea of adding women to the boardroom, way back in the 
‘60s (see our article on Wilma Soss in the magazine section) is 
tied for 10th place…with Australia. 

So what accounts for our lowly percentage ranking? And 
for our ridiculously low goal for 2020? It’s surely not a 
shortage of good candidates. If one looks, one can easily find 
literally thousands of highly qualified female business owners, 
CEOs and CFOs. And there are hundreds and hundreds of 
female Corporate Secretaries and Governance Officers and IR 
Officers, for example, who have valuable and much needed 
skill-sets to bring to boards - and lots of experience in board 
rooms besides. One could call it myopia, or maybe better, 
serious astigmatism…but most likely we think, it’s that using 
the “old boy network” - and being a “good old boy” - is still 
the number-one way to get into the boardroom.

CAN WE EVER SHRINK THE FAST-GROWING RATE OF INCOME INEQUALITY? 
SHOULD WE CARE? A FEW STRATEGIES TO “SHARE THE WEALTH”  

- ALBEIT MODESTLY - WITH “REGULAR PEOPLE”
The growing gap between the incomes and total wealth of 
the “one-percenters” and the rest of us has been getting more 
and more attention of late, as well it should. And this is before 
the presidential campaign kicks into high gear, where it will 
get more attention - and before the just-out news that the 
wealth of the top one-quarter of one percent - some 250,000 
people - is growing at a truly explosive rate. And just wait 
until the disclosures of CEO pay as a multiple of ‘regular 
peoples’ pay’ hit the presses, which some early-adopters are 
set to disclose soon.

We find ourselves amazed at how few commenters seem to 
understand the causes for the huge gaps here - despite how 
simple it really is to explain: 

The problem is with us - for somehow acquiescing to the 
idea that virtually all of the new wealth created by public 
companies is somehow due to the actions of one or two 
people - and maybe five or six other chums - who somehow 
deserve to end up with the lion’s share of the new money - 
in the form of cash bonuses, pay raises, stock options and 
cushy retirement plans…while the wages of ‘regular people’ 
have been stagnant and “defined benefit plans” that allowed 
regular people to save up for retirement have mostly been 
eliminated…for “regular people” that is. On top of that, we 
have the activist investors and “financial engineers” - and 
their deal advisors - that put companies in play, hock them 
to the moon, pocket enormous piles of cash and move on - 
and where massive layoffs are often a main generator of the 
(sometimes only temporary) increased profits to boot.

And oops...No one seems to be focusing on the biggest factor 
of all - “the magic of compounding.” Even a mathematical 
dummy ought to know that a little 3% raise is small change 
- even for someone earning $100k a year ($3,000 - which 
barely keeps up with inflation) - while the same 3% (which 
is WAY below the average raise for a CEO making 300 
times the “median wage” at his or her company) is an extra 
$900,000 to mostly put by, and allow to compound. 

And please note that while little or no compounding takes 
place for regular people, since they need to spend all their 
money to live on, the wealthiest 1% have been watching 
their savings, investments, stock options and retirement 
packages compound at better than 6% a year…

So, inexorably, the gap will continue to grow bigger 
and bigger - with no end in sight.  And frankly, we have 
to conclude that it is both mathematically and politically 
impossible to ever narrow the gap significantly…thanks 
to the magic of compounding, that widens the income gap 
every single day.

But here are a few things that companies CAN do to 
“share the wealth” a little more equitably - and maybe 
take some of the political and economic pressure off 
the table:

BRING BACK “PROFIT SHARING PLANS”: 
Back when your editor was starting out, almost every public 
company had some sort of a formal profit-sharing plan in 
place. A few enlightened companies - and most of the auto 
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industry, in a nod to the labor unions - still have them. And we 
can say from first-hand experience that they really WORK to 
create a more motivated, committed, and productive work-
force. Plus…they create not just a sense of fairness where 
wages are concerned…they are, indeed, a much fairer way to 
“share the wealth”… which can’t really be produced without 
some “regular people.”

BRING BACK “GLOBAL STOCK OPTION 
PLANS”… to make every employee, and not just the top 
five or ten percent of them, an “optionee”: We don’t know 
why these plans fell out of favor, especially since most of 
what you are “giving away” - even while “expensing it” - is 
peanuts relative to what an optionee could eventually earn 
if the stock does well. Yes, it wasn’t easy to administer such 
plans - especially on a truly global scale. And yes, options 
for the top-execs also fell out of favor vs. outright grants, 
or restricted stock, or plain old cash…But plans like these 
automatically allow workers to share the wealth, often in a 
very big way - if indeed new wealth is created over the years.

BRING BACK “EMPLOYEE STOCK PURCHASE 
PLANS” - IDEALLY AT A DECENT DISCOUNT 
FROM THE CURRENT MARKET PRICE, like 
15%, as current laws allow:  These plans too fell out of favor 
over the last decade or so…partly, we think, because of all 
the cases where employees were truly “over-invested” in 
company stock - and many of them lost most or all of their 
stakes in various market crashes. But also, so many public 
companies began to think of individual investors, including 
employee investors, as nuisances, instead of as valuable 
allies. A little bit of employee education can surely spread 
the wealth around more widely - while making employees 

aware of the risks of putting too much of their wealth into 
company stock - while generating significant commitment 
to the company. 

BIG COMPANIES - AND PUBLIC-POLICY 
MAKERS - ALSO NEED TO REALIZE THAT 401-
K PLANS - EVEN WITH A FAIRLY GENEROUS 
“MATCH” (THAT MANY COMPANIES ALSO 
CLAWED-BACK OR ELIMINATED IN RECENT 
YEARS) WILL SIMPLY NOT PROVIDE A 
DECENT RETIREMENT FOR ROUGHLY HALF 
OF ALL THE “REGULAR PEOPLE”: Most “regular 
employees” start at low salaries - that have been rising slowly 
if at all of late. So a huge number of them opt out. And the 
benefits of compounding are very small ones for those who 
do get in. To make it worse, people in the bottom 60 or 70 
percent almost always have to tap into their 401-ks prior to 
retirement, for a new roof, tuition or whatever…and get hit 
with early-withdrawal penalties besides. So we say, do offer 
401-k plans - with matching corporate money - and yes, 
provide the regular folks with some financial education, and 
a decent choice of investment options….but do not delude 
yourselves into thinking that these are “OK substitutes” for 
defined benefit plans…

FINALLY, AND WE KNOW THIS MAY SOUND 
LIKE HERESY TO SOME…WHY NOT BRING 
BACK DEFINED BENEFIT PLANS? In reality, 
they are simply another form of compensation. And as our 
Mothers told most of us, “Just because other people are 
doing things - like dropping defined benefit plans in favor 
of Pie-In-The-Sky Plans - doesn’t mean that we should do 
them too.

OUR PROMISED FRESH LOOK AT INDIVIDUAL INVESTOR OWNERSHIP…AND 
OUR BEST IDEAS TO ATTRACT A CADRE OF SOLID, LONG-TERM INVESTORS 

THAT WILL CREATE REAL VALUE FOR YOUR COMPANY
In our last issue we published some pretty grim statistics 
about the huge number of individual investors that have 
given up on owning common stock. We are at the lowest 
levels since the Depression. And as we write this, the U.S. 
stock markets are following China’s panic selling wave…
creating more money down the drain for investors who get 
spooked - but also creating huge buying opportunities for 
folks who still believe in America, and in the proven, long 
term-wealth-creating history will arise from “Owning Your 
Share in America.”

Remember that old slogan? - It actually jumpstarted the 
mostly upward-trending stock markets we’ve enjoyed since 
the late 1950’and through the 21st century too, for patient 
investors who were smart enough not to bail out during the 
financial crises of the 2000s - which we call “the decade of the 
noughties…and the naughtys” - since all those naughty execs 
generated total returns to investors over that decade of zero.

So here are three relatively new and highly innovative ways 
that would jumpstart our individual investor base, raise 
new equity and take advantage of the many benefits that 
come from having a strong and committed base of long-
term individual owners:
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1. The “biggest and best new thing” on the individual 
investor scene comes from a company called STOCKPILE: 
It recently began to sell gift cards that allow us to buy 
smallish amounts of stock - or “gift it” to our kids, grandkids 
and friends - in hundreds of companies - in amounts between 
$10 and $1,000 per card. Their website is incredibly easy to 
use, and it allows us to search for stocks based on categories 
- like Entertainment, Food, Kids, Luxury, Tech, etc. - or by 
popular brand names. So if you like Doritos or Lays you’ll 
get info about Pepsi; Nerf or Playdoh, you’ll find Hasbro; 
Dora the Explorer = Viacom (who knew) and Spalding or 
Dairy Queen gets you to Berkshire Hathaway….which we 
guarantee will never, ever offer a DSPP on its own. 

The best thing for individual investors is the delightful 
ease-of-use, and the lack of all the burdensome paper 
and paperwork that comes with traditional Dividend 
Reinvestment and Direct Stock Purchase Plans - which 
your editor’s kids - with six custodial accounts - and lately, 
your editor-in-chief himself - find truly maddening.

The best and biggest thing for corporations? No paperwork 
at all for them, nothing to “administer” - and no bills to pay 
- except, we assume, for a smallish annual fee to distribute 
“Notices” at annual meeting time. 

The thing we like best is that it can help to create, and 
educate, an entirely new generation of investors.

Sad to say re: those TA-administered and “sponsored” 
models, this is a very “disruptive” use of technology that 
puts many of the T-A plans in serious jeopardy. Company-
sponsored plans will still work best - by far - IF the company 
actively participates in the sales and marketing efforts. But 
we think that most “T-A-Sponsored-Plans” - that never 
performed very well anyway - are “toast.”   

2. Another of our top-favorite ideas for attracting investors 
that “pay their way” comes from a company called Loyalty 
Shares…And damned if we can understand why the idea of 
allowing loyal customers to turn “rewards points” directly 
into shares of stock has failed to take off, as logically 
thinking, it should.

The first-adopter here was Jameson Inns - a big player 
in the overcrowded and hotly contested market to provide 
modestly-priced lodging to regular, small-business travelers. 
And actually, they had not had a loyalty program. But their 
innovative campaign - that invited road-warriors and other 
frequent travelers to “Invest While You Rest” - and gave the 
participants $10 worth of Jameson shares for every $100 
they spent - enjoyed a huge success from the get-go, back in 
2002. But when, within just a few years, the suddenly fast-
growing chain was taken over by private equity investors, 
there was no more stock to be had. 

Ellen Philip, whose company still has all the systems and 
SEC approvals needed to launch more loyalty programs like 
Jameson’s recalls that they were swamped with calls and 
letters from investors who wanted to keep their stock rather 
than take cash from the acquirer. And, as she and partner 
Cal Donly point out, there is another big bonus to be gained 
by turning points (which are a liability on the balance sheet) 
into assets as new shares are issued, as Jameson did. So we 
are truly stumped as to why this has not caught on in a big 
way - especially in highly competitive fields like telecom, 
where consumers are always being offered deals to switch 
providers, and where the industry itself has a very good 
handle on the cash value of each and every subscriber.  

The only logical explanation we can think of for not adopting 
a plan like this if you are a hotel or restaurant chain, airline, 
cable company, hardware-depot or telecom, is the fact 
that a huge number of all ‘loyalty points’ awarded expire 
unused each year…which indicates, to us at least, that they 
are clearly not generating a lot of real loyalty at all! And 
here too, we think the concept has been ignored because of 
the way most companies have been ignoring, and greatly 
underestimating the true value of having ‘serious’ individual 
investors. But ultimately, we DO expect this idea to take off, 
because it makes so much economic sense.

3. Our top-bet for the biggest revolutionary change ever, 
where individual investors are concerned, has to do 
with “crowdfunding”: Initially, we were among the many 
skeptics here. And we were quick to quote the quip that the 
initials of the JOBS Act really stood for “Jumpstart Our 
Bilking of Suckers” - rather than “Jumpstart Our Building 
of Jobs.” But, with the passage of Title III to the act, and 
after talking with Gene Massey, the CEO of crowdfunding 
firm MediaShares, we’ve changed our tune. Where 
previously one needed to be an “accredited investor” - with 
over $1 million in assets, ex home ownership, or $200k or 
more in annual income to invest in startups, Title III allows 
“regular people” to invest modest amounts in crowdfunding 
programs, year after year. And as Gene pointed out regarding 
the possible bilking part, the Internet itself - aside from 
helping to launch and propel new ventures at incredibly 
low cost via social media - provides an amazingly fast and 
effective policing mechanism. (He mentioned an offering in 
England, where the would-be offeror had stolen the entire 
business proposition from another company, and who was 
“outed” within a day or two.) Yes, one is taking a gamble 
here - as one does with ALL IPOs - but this is the only 
way we can think of for a really small investor to get in on 
the ground floor of a venture that could become the next 
Apple, or Google…so Cheers!
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And interestingly, as a new year dawns, we also noted a nice 
and long overdue upsurge of interest in other programs 
that help companies attract a strong cadre of loyal retail 
investors: In the third quarter, JP Morgan Chase joined up 
with Motif Investing, Inc. to allow individuals to invest as 
little as $250 in IPOs where JPMC is the lead investment 
bank. Mobile payments firm Square Inc. announced that it 
will set aside a chunk of its upcoming IPO and allow Loyal 
3 - another loyalty-oriented brokerage firm - to offer shares 
to retail investors.  Loyal 3 has made more than a dozen 
IPOs available to small investor clients and/or to targeted 
segments, like customers, since 2013.  

In the UK, where the government recently sold off most of its 
shares in Royal Mail, it will give away 1% to the employees 
- who already owned 10% of the company. The government 
also plans to sell at least $3 billion of the shares it owns in 
Lloyds Banking Group to the general public - and will give 
them a 10% discount on the market price - plus one bonus 
share later for people who hold the stock for over a year. 
And in Texas, HEB - a family-owned regional grocery chain 
that is one of Texas’s biggest private employers, with 55,000 
employees, will give away 15% of the company shares - that 
will also pay dividends as earned - to full-time employees 
over 21 with a year’s seniority. 

WARNING: STATE ABANDONED PROPERTY “AUDITORS” ARE RUNNING 
RAMPANT - AND CREATING BIG RISKS FOR PUBLIC COMPANIES…

First it should be noted that these firms are simply hired 
guns - who are not “auditors” in the usual sense of the 
word at all: There are no rules or standards or codes of 
conduct, and no overseeing entities, like real auditors 
have. And, since their compensation is solely related 
to the amounts of money they can extract from the 
unwitting subjects of their so-called audits, all of their 
activities are completely colored, and covered from top 
to bottom, with blatant conflicts of interest… which are 
strictly forbidden for real auditors. 

Second, it is pretty clear to us that they really have no 
legal rights to look at the extensive and highly sensitive 
records they demand to see. (See the article below on 
the lack of state subpoena powers for such materials.) 
Nonetheless, the states that hire them assert they have the 
right to assess cash penalties against companies that turn 
them away!

More alarming yet, the so-called auditors typically 
demand to take away copies of these sensitive files, or 
to download them to their laptops - and all of them - in 
these days of daily cybersecurity breaches - have refused 
to detail their procedures to assure the safety and security 
of the files they wish to review. Several of them are ‘start-
ups’ - with little or no prior corporate history to review. 
And most if not all of them seem to have no insurance 

against data breaches and thefts. And most if not all have 
mighty few assets for injured parties to claim against.

Lastly, as we noted in our last issue too, most states sell 
the property almost immediately after escheatment - and 
will return only the proceeds of sale if the true owner 
comes forward - which leads repeatedly to lawsuits from 
investors, demanding to have the full and fair value back.

We are hoping that good news is on the horizon, via the 
pending appeal to the Supreme Court and the Plains 
Pipeline lawsuit against Delaware, where the summary, 
below, illustrates some of the scurvy tactics in more detail.

As an ex-banker, and a former transfer agent business 
manager, your editor would never let firms like these in 
the door, much less hire one. 

At a minimum, hire a reputable firm - with hands-on 
knowledge and experience - immediately - if you are 
approached by “auditors” like these. Please be sure 
to read the excellent article from Keane that’s in this 
quarter’s magazine. And please, dear readers, consider 
our longstanding suggestion to locate every owner or 
heir to any and all abandoned property you may be 
holding - so you will never have to escheat another 
nickel to grubby, greedy state governments and their 
unscrupulous henchmen!

Your editor went to the annual meeting of the Midwest Securities Transfer Association a few months 
ago, where he was stunned to learn that third-party abandoned property “auditors” were suddenly 
propagating like flies on a big, fat, abandoned pie - and descending on unsuspecting public companies 
- and on their transfer agents - with totally outrageous and unacceptable demands.
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QUOTE OF THE QUARTER
“We’ve reached a point where we have to acknowledge that settling for disclosures only has 
created a real, systemic problem. We’ve all talked about it for a couple years. When you get 

the sue-on-every-deal phenomenon, it is a problem. The historical basis for this has been the 
defendants’ desire for complete peace. Just because you want it doesn’t mean you get it.” 

Delaware Vice Chancellor Travis Laster, as quoted in the Oct. 10-11, 2015 Wall Street Journal 

Plains, a Delaware limited partnership, has filed a lawsuit 
seeking a declaratory judgment and injunctive relief from 
the state-initiated unclaimed property audit. Like many other 
Delaware audits that have resulted in litigation, this audit 
was assigned to Kelmar Associates, a third party contingent 
fee auditor, which was also named as a defendant in this case.

Plains says that the entire unclaimed property audit process 
in unconstitutional, both facially and as it is applied to 
the company. The company objects to the audit selection 
process, the document requests and the estimation process. 
While other recent cases have focused on the results of an 
audit, this case focuses on the initiation of the audit and the 
boundaries for the state and its third party auditor.

Plains objects to the method that Delaware uses to select 
companies for an unclaimed property audit, saying that it was 
chosen based on its perceived profitability and “not based on 
neutral criteria or any criteria bearing a rational relationship 
to a legitimate governmental interest.” Plains says that the 
scoping requests, including tax returns, balance sheets, a 
profit and loss statements, are intended to determine which 
legal entities will be most profitable to Delaware and Kelmar, 
by selecting entities that are most likely to be subjected to 
the estimation process. Plains says that Delaware has not 
provided “reasonable notice” as required by state law. 

Plains further objects to Kelmar’s authority over the audit, 
unchecked by a state administrator or court oversight. All 
of Plains objections to date, made to Delaware’s audit 
manager, have been summarily rejected, seemingly without 
consideration. In practice, she has deferred all decisions to 
Kelmar [which] decides the entities, the property types, the 
timing, and the methodology of the audit. [Since 2013, it 
should be noted, Delaware has paid Kelmar in excess of 
$104 million.]

Plains says that the Delaware statute does not authorize 
the state to issue administrative subpoenas and no warrants 
have been issued for a physical inspection of the company’s 
records. The company says that even if the state has the 

statutory authority to issue document requests, the actual 
requests issued by Kelmar exceed those permissible under 
the Fourth Amendment.  

Kelmar routinely asks for documents dating back to 
January 1, 1981, based on a Delaware regulation issued 
in 2012. Meanwhile, Delaware does not have an express 
statutory record retention requirement and it was not until 
July 2010 that Delaware provided statutory authority to 
estimate a holder’s liability when records are insufficient 
to prepare a report. 

Most egregiously, Delaware statutes do not protect 
the company’s confidential records and the sharing of 
information between states. [Nor does Delaware commit 
to indemnifying public companies for any breaches of duty 
that its third-party agents might commit.] Kelmar, which is 
requesting a significant amount of confidential, sensitive and 
valuable corporate information, will not subject itself to a 
review of data security procedures and controls. 

The company, like other unclaimed property holders, objects 
to the estimation process, saying that it violates substantive 
due process rights and is an unconstitutional taking of 
private property for public use without compensation. 
Unlike the application of the 1995 model act, Delaware has 
taken the position that the 2010 estimation amendment does 
apply retroactively, effectively punishing a corporation for 
failing to maintain records that it was not legally required to 
maintain. Plains says the estimated number is “an absolute 
fiction designed to maximize the revenue stream to the State 
and also Kelmar’s coffers.” 

Many thanks to Barganier and Associates, from whose 
website we have excerpted and lightly edited this excellent 
summary of the Plains Pipeline case. Their website also 
noted that a similar Temple Inland case against Delaware 
recently survived a motion to dismiss - and, on a much less 
happy note, that New York State recently issued RFPs for 
third-party “auditors” of abandoned property…so more 
troubles for public companies still to come. 

PLAINS ALL AMERICAN PIPELINE SUES DELAWARE  
OVER ABANDONED PROPERTY AUDITS
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Our buddy Broc Romanek also sent us another link 
this month - to Cleary Gottlieb’s M&A and Corporate 
Governance Watch; www.clearymawatch.com with an 
article by Pamela L. Marcogliese and Mark B. Rotter 
entitled “Bitcoins and Blockchain – The Use of Distributed 
Ledger Technology for the Issuance of Digital Securities” 
that really set us back on our heels. Here’s the opening 
section, slightly abridged:
“Overstock.com, Inc. recently filed a shelf registration statement 
with the Securities and Exchange Commission allowing for the 
issuance of ‘digital securities’… declared effective on December 
9, 2015.  The digital securities described in Overstock’s 
registration statement will be evidenced only by entry into a 
publicly distributed ledger and transfers of the digital securities 
can only be effected on that ledger.  They will not be evidenced 
by physical certificates or notes, recorded in book-entry system 
of the type typically used by issuers and transfer agents today, 
traded through a traditional securities exchange or cleared 
through an established clearing system.  Instead, ownership 
of digital securities and trades will be reflected in a publicly 
distributed proprietary ledger maintained by an alternative 
trading system (“ATS”) run by Pro Securities LLC using the 
technology of tØ, a subsidiary of Overstock.   In June 2015, 
Overstock completed the first placement of corporate bonds 
in the form of digital securities pursuant to Rule 506(c) of 
Regulation D using the technology of tØ. 
“The digital securities described in Overstock’s registration 
statement represent a new application of the “blockchain” 
technology to the securities markets. A “blockchain” is a 
distributed digital ledger used to confirm transactions and 
ownership of assets, and is best known as the technology 
underlying Bitcoin.  Interest in using blockchain technology to 
increase the efficiency of, and reduce costs and risks associated 
with, securities transactions has continued to grow rapidly in 
recent months.”  

The article went on to note that “Nasdaq Private Market, 
LLC recently unveiled a platform to allow trading in private 
company securities using blockchain technology. A number 
of others have argued for use of blockchain technology both 
throughout the financial markets and more broadly, and are 
working on projects intended to do so. Regulators have taken 
note as well.   The SEC recently noted that “the blockchain, 
or distributed ledger system, is being tested in a variety of 
settings, to determine whether it has utility in the securities 
industry” and asked for comment as to how that may impact 
transfer agents.”
Another startling thing; the “tØ” symbol stands for “trade-
settlement date = zero” - at a time when the securities industry 
is only now, slowly working toward T+2. The article also 
notes that “While specifics vary between different proposals, 
generally trades in securities would be verified or verifiable by 
all participants in the blockchain” - which has the potential to 
reduce the risks of fraud, but also makes the true identities of 
all participants in the system knowable to all, which has huge 
implications in terms of identifying shareowners and unusual 
share-movements; A “radical increase in transparency” as the 
authors note, that “would have far reaching impacts across 
the capital markets beyond reduced costs and faster settlement 
cycles” - like on the M&A market - and especially on existing 
stock exchanges and transfer agents, where one can argue 
there is an “overstock” of them now - and even on DTCC - 
where blockchains could make them totally obsolete.
“We expect that the regulatory and competitive landscape 
around the use of blockchain technology to facilitate 
securities transactions and its impact on the capital markets 
will continue to evolve rapidly” the authors note in closing 
- and we are very much inclined to agree…so stay tuned.

OUT OF OUR IN-BOX:  
A BOCKBUSTER DEVELOPMENT AT OVERSTOCK: “BLOCKCHAINS” THAT MAY 

THREATEN TAs, STOCK EXCHANGES - AND EVEN DTCC

ELSEWHERE ON THE SUPPLIER SCENE:
Speaking of “Overstock” - there’s yet another new proxy solicitation firm out there now…in Canada: A Nov. 20, 2015 
press release announced that Bayfield Strategy, Inc. “a leading financial communications firm, is pleased to announce the 
launch of Evolution Proxy Inc. a new integrated approach to shareholder solicitation in Canada.” The release goes on to 
note that “The Canadian proxy industry continues to be plagued by a narrow and dated approach to winning votes. A typical 
shareholder can expect a hyperbolic proxy circular and a barrage of phone calls. Amid this chaos, the value proposition to 
shareholders is simply not getting through…Something has to change.” Good luck with that, we say… 
AT DTTC…it’s time to Test the “T + 2 Playbook”: On December 18, the DTCC-established T+2 Industry Steering 
Committee, in conjunction with Deloitte, published their whopping 169 page T+2 Industry Implementation Playbook to 
serve as a roadmap for market participants as they prepare for operational, technological, and personnel changes suggested 
for a smooth migration to a T+2 settlement environment in US markets set to take place by Q3 2017.
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This long in coming “upgrade” to a T+2 settlement from 
the T+5 to T+3 shift that took place way back in 1995 will 
finally align the US market with other major international 
markets that currently operate under a T+2 cycle.  Impacted 
market participants include issuers, asset and fund managers, 
broker-dealers (retail and institutional), global custodians, 
service bureaus, transfer agents, exchanges, clearing firms, 
and depositories. The financial products subject to the 
shortened settlement cycle include equities, corporate bonds, 
municipal bonds, unit investment trusts, and derivatives 
comprised of these security types.  
Shortening the settlement cycle to T+2 is expected to 
yield benefits for the industry including reduced credit and 
counterparty risk, better operational efficiency, potentially 
lower collateral requirements, increased market liquidity, 
and a common global settlement cycle.  The SSA has 
published a link to the Playbook on their website if you’d 
like to take a look.  Stay tuned for status updates as the T+2 
“Playbook” is put to game use.   
AT THE NYSE: In what seems at first blush an effort to stay 
relevant to listed companies - who still foot a lot of operating 
expense there and who, we think, have been mostly dissed 
by exchanges in hot pursuit of ever-shrinking transaction 
revenues - the NYSE announced in December that it’s 
“launching a groundbreaking new initiative, the Future 
of Responsibility, Governance and Ethics (FORGE), 
to serve as a platform to enable leaders to drive integrity 
and innovation within their organizations. To support the 
initiative, we are assembling a hand-selected group of C-level 
executives and leading board directors to explore solutions 

to pressing business challenges. FORGE is experiential 
learning and real-world knowledge sharing that produces 
future-focused solutions for global businesses.
“The overarching mission of FORGE is to produce actionable 
insights and meaningful data on the most pressing boardroom 
topics, allowing executives and their boards to confidently 
steer their companies into a fast approaching future. 
Following our launch event, the NYSE will host quarterly 
gatherings of leading executives, directors and industry 
influencers for facilitated sessions, documented on film to 
explore and debate future trends in corporate governance, 
innovation in the boardroom, and other key issues important 
to C-level executives and board directors. Underpinned by 
NYSE benchmarking, analytics and research, this series of 
events will also serve as the nucleus for larger events in 2016 
that encompass a wider C-level and director audience.”
But oops…despite all the flowery rhetoric, on second look 
it seems to be a new plan to make money, since elsewhere 
on the NYSE site one discovers that the sessions “will be 
leveraged to create an innovative ePlaybook, which will be 
distributed to 20,000 directors and officers of publicly-traded 
companies, and support other events and resources.”  
Good luck with this too, we say…since most C-suite people 
we know or read about are already too overburdened 
by their day jobs to bat the breeze in filmed “facilitated 
sessions.” And talk about “overstock” - the poor NYSE is 
beset on every side by a still growing number of competing 
exchanges - at least 13 if you count all those ‘blind 
pools’ and ‘dark pools’ - with a few others in the wings. 

The Shareholder Services Association (SSA) has 
announced that Abby S. Cowart, an eleven-year veteran of 
the shareholder services and investor relations industries, 
has been named as the organization’s first-ever executive 
director. She will report to the SSA’s Board of Directors. 
Patrick Burke, SSA president, noted in their press release 
that a renewed commitment to advocacy and a desire 
to bring even greater value to SSA members led the SSA 
Board to its unanimous decision to invest in a full-time 
executive director.  “As our industry evolves, we are facing 
many important issues ranging from outdated transfer agent 
regulations and changes in escheatment rules to new and 
complex threats such as cyber risk. All of these bring a greater 
need for education and advocacy.” The OPTIMIZER really 
loves the SSA and we wish Abby, and the SSA, continued 
growth and every success.

The AST Group announced on Jan. 4 that Brian J. Longe, a 
former CEO at Wolters Kluwer Financial and Compliance 
Services has signed on as AST’s President and CEO. Marty 

Flanigan, who had been serving as Interim President and 
Chief Executive Officer since July, will remain with AST and 
continue in his role as Chief Financial Officer. “Longe is an 
accomplished executive with more than 25 years of experience 
generating significant revenue and earnings growth, particularly 
in the financial technology sector” the AST press release 
noted. “He has also served as President and Chief Executive 
Officer for Paragon Holdings/A.B. Dick Company and was 
President of Bell and Howell Imaging Companies.” Longe is 
a member of the Advisory Board of the Consumer Financial 
Protection Bureau. “We are delighted to welcome Brian to 
the team,” said Paul McCullagh, Chairman of the Board of 
Managers of AST. “He has a stellar track record of delivering 
revenue growth and maximizing profitability in each of the 
businesses he has led. Brian’s vision and history of designing 
and executing sound strategies in the financial services sector 
will be invaluable as AST enters its next chapter.”

Adena Friedman, who returned to NASDAQ as co-
president a year ago, following a stint at Carlyle Group, has 

PEOPLE:
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ON THE HILL:  “Avoiding rancor… and after years of 
dysfunction and abysmal public approval ratings,” as the NY 
Times noted in its headline on 12/19, both houses of Congress 
speedily passed and Obama speedily signed a $1.8 trillion 
spending package, just in time for the Christmas recess. The 
2,000 page “Christmas Tree bill” - which divided the new 
money equally between military and other spending - and 
reauthorized some tax cuts too - will add an estimated $2 
trillion to the national debt over the next 20 years. The bill 
comes fast on the heels of a previous set of spending bills 
to fund long-delayed highway and educational projects, and 
which, Hurrah!, reauthorized the Ex-Im-Bank charter…and 
where, as House Speaker Jim Ryan noted, “We passed more 
major legislation in a few weeks than we have in a few years.” 
Do we think the wrangling - and the rancor - has been put to 
bed now? Not by a longshot…

Within days however, the Times reported in a page-one 
article that “in a mere eleven days…$1 billion in future Tax 
payments vanished” when “lobbyists swooped in to add 54 
words that temporarily preserved a loophole sought by the 
hotel, restaurant and real estate industries” - soundly endorsed 
by Democrat Harry Reid…of Nevada. Further down, the 
Times reported that Rep Thad Cochran, R-MS, directed the 
Coast Guard to spend $640 million on a vessel to be made in 
his home state that the Coast Guard said it didn’t need or want. 

And Sen. Susan Collins, R-ME, got a Navy destroyer to be 
built in her state - even though the Defense Dept. hadn’t asked 
for it. Oh well, just another $2.64 billion down the drain in the 
spirit of bi-partisan back-scratching.

Then, in case you haven’t been watching, Ex-Im Bank, 
which had gotten its charter back, is unable to make all but 
the smallest of loans, since they are three members short of a 
quorum, with only one nominee named so far by Obama. And 
ouch again…the Senate went home until Jan. 11th without 
confirming either of the two SEC Commissioners (one from 
each party) and the Senate Banking Commission went home 
leaving a total of 11other candidates unconfirmed at the 
Fed and in the Treasury Department…with no explanation 
or ETA offered by the Committee Chairman, Richard 
Shelby, R-AL. So, Republicans and Democrats seem to have 
strong bi-partisan support for four things at least…delays, 
dysfunctionality, vacations…and pork.    

AT THE SEC:
After nearly a year-long delay - with ‘no action’ to clear up 
its position on no-action letters on “conflicting” shareholder 
and management proposals, dating from last December’s 
ruling and retraction and their January moratorium following 
the Whole Foods proxy access conflict - Corp Fin finally 
released its Staff Legal Bulletin, No. 14H. To cut to the chase, 

REGULATORY NOTES…and comment

been appointed  chief operating officer, a position, the WSJ 
opined, that puts her in line, subject to board approval, of 
course, to succeed current CEO Robert Greifeld, who has 
been CEO since 2003, and is expected to retire in 2017. This, 
as the WSJ also noted, would make her the first female head 
of a U.S. Stock Exchange.

The Obama administration sent the names of two nominees 
to the Senate to fill the vacancies on the SEC, following a big 
lobbying effort by “progressives” not to nominate so-called 
‘revolving door candidates’ from Wall Street or from the 
corporate world. And two more different candidates would 
be hard to find, we think, except for their relative youth and 
closeness of age. The Democratic nominee to replace Luis 
Aguilar is Professor Lisa Fairfax, 44, a Harvard-trained 
lawyer who has been teaching securities and contract law 
at George Washington Law School since ’09 and who is 
considered to be an expert on shareholder activism. The 
Republican nominee to replace Dan Gallagher is Hester 
Peirce, 45, a former SEC staffer to then Commissioner Paul 
Atkins and later, an aide to Sen. Richard Shelby, R-AL, who 
now chairs the Senate Banking Committee. - who has been 
an outspoken critic of Dodd-Frank provisions. Currently, 

she is a senior fellow and researcher at the Mercatus Center 
- a free-market-oriented think-tank at right-leaning George 
Mason University.  Both nominees have also published 
books: Pierce’s entitled “Dodd-Frank: What It Does and 
Why It’s Flawed” and Fairfax’s is “Shareholder Democracy: 
A Primer on Shareholder Activism and Participation.” 
Interestingly, if Shelby gets around to confirming the two 
(and surely Ms. Pierce is a shoo-in) four out of five, or 
80% of the SEC commissioners will be female…a first for 
the Commission, and for any other federal agency we feel 
sure…and Ms. Fairfax would become only the third African-
American Commissioner in the history of the agency. 

Michael G. Oxley, the former Republican representative 
from Ohio, who co-authored the Sarbanes-Oxley Act in the 
wake of Enron, WorldCom et al., died on Jan. 1 at 71. While 
we still hear some carping about the added costs of SOX 
compliance, most observers believe that the improvements 
in the internal control systems at public companies - and the 
added due diligence by outside auditors that SOX called for 
- were much needed, and basically conservative measures, 
that, sad to note, were not enough to prevent the even bigger 
financial meltdown that led to Dodd-Frank.  
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companies can refuse to accept shareholder resolutions on 
the grounds that they “conflict” with corporate proposals 
only when they do: when “there is a direct conflict” between 
them. We’re not sure how much clarity the SLB adds to the 
preceding statement, but they went on to say that Corp Fin 
will only allow exclusion “if a reasonable shareholder could 
not logically vote in favor of both proposals.” The SLB 
provides four examples about how a shareholder proposal & 
management proposal may be found to directly conflict – or 
not, and provides some guidance on avoiding shareholder 
confusion when two proposals may seem to be “conflicting.” 
Nonetheless, the head of the Business Roundtable’s 
Corporate Governance Committee said the guidance “risks 
confusing shareholders while intruding on the fiduciary 
duties of directors” while Brandon Rees, deputy director of 
the AFL-CIO’s office of investment praised the action for 
blocking companies from “putting forward weaker ‘Potemkin 
village’ management proposals.”

The SEC approved Title III of the 2012 JOBS Act in 
October, which, in six months, will allow anyone to invest 
$2,000 or 5% of their net worth, whichever is greater, in 
small-scale “crowdfunding” offers. Investors with net worth 
and income that are both over $100,000 can invest up to 
10% of the lower of their net worth and income in startup 
firms, that can raise up to $1 million in new equity in any 
12 month period. Previously, only ‘accredited investors” - 
with net worth of $1 million or more, excluding their private 
residence or who earn more than $200,000 per year - were 
able to participate in crowdfunding. The ACT also included 
an exemption from usual audit requirements, and from filing 
tax returns as part of the offering process - as part of a second 
effort to “Jumpstart Our Business Startups.” (See our article 
on small investors for more on this.) 

The SEC also issued a highly detailed Advanced Notice of 
Proposed Rulemaking and Concept Release on transfer 
agents that outlines a wide variety of issues and concerns. 
The staff seems to have done a very fine job of it. Comments 
are due by February 29th. Your editor, who commented 
extensively on the last SEC concept release in 2004 - when 
no actions at all were taken by the SEC til now - and plans 
to comment on this one as well. We’ll share our analysis and 
comments in our next issue.  

AT THE FDIC…new Transfer Agent Registration rules 
have been proposed, requiring insured state nonmember 
banks or their subsidiaries that act as transfer agents for 
qualifying securities under Section 12 of the Securities 
Exchange Act of 1934 to register with the FDIC.  The 
proposed amendments would also revise the definition of 
qualifying securities to reflect statutory changes to the ‘34 

Act made by the JOBS Act. The release notes that only 17 
banks are registered with them now, and that over the last 
10 years, 18 banks de-registered. We’d bet the new regs will 
drive many more of the small-bank agents from the field, so if 
your company is using one of them, stay alert. 

AT PCAOB: New rules and related amendments to 
auditing standards were adopted in the third quarter 
requiring audit firms to disclose the names of each audit 
engagement partner – as well as the names of other audit 
firms that participated in each audit – on a new PCAOB form, 
Auditor Reporting of Certain Audit Participants, or Form 
AP. Subject to approval of the rules by the SEC, auditors will 
be required to file a new Form AP for each issuer audit 35 
days after the date the audit report is first included in an SEC 
filing (or 10 days after the audit report is first included in an 
SEC filing for IPOs) disclosing the name of the engagement 
partner, the names, locations, and extent of participation of 
other accounting firms that took part in the audit – if their 
work constituted 5% or more of the total audit hours; and 
the number and aggregate extent of participation of all other 
accounting firms that took part in the audit whose individual 
participation was less than 5% of the total audit hours.

The disclosure requirement for the engagement partner will be 
effective for audit reports issued on or after January 31, 2017, or 
three months after SEC approval of the final rules – whichever 
is later. For disclosure of other audit firms participating in the 
audit, the requirement will be effective for reports issued on 
or after June 30, 2017. “Form AP will provide investors and 
other financial statement users with the information they have 
continued to request…in a single searchable database, giving 
the market valuable information, while responding to concerns 
raised by accounting firms and others about the unintended 
consequences of such a disclosure in the auditor’s report” the 
PCAOB release said, putting an end to a very long debate over 
how and where to disclose the info.

IN THE COURTHOUSE:
The Supreme Court, without comment, said they would 
not challenge a ruling by the U.S. Circuit Court of 
Appeals that reversed the insider trading convictions of 
two hedge-fund managers and set higher bars for convictions 
than simply proving that trades were made based on material 
inside information.

Two weeks after the SCOTUS decision the top federal 
prosecutor in New York dismissed the 2013 conviction of 
Michael Steinberg - the top exec at SAC Capital Advisors - 
along with the convictions of six cooperating witnesses.

In the first “spoofing case” ever, a federal court in Chicago 
found Michael Coscia, head of Panther Energy Trading 
LLC, guilty of 12 counts of fraud and manipulating the 
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We have been watching the steady stream of cybersecurity 
leaks, hacks and wildly successful pfishing expeditions in 
the newspapers and wondering if there IS any way to defend 
a company’s critically important data. The crooks seem to 
be outpacing every new enhancement to our cybersecurity 
systems by millions of miles a month. 

But as the New Year dawns we have two related tips that we 
think ARE things that can help to turn the tide: The first, as 
we advised earlier in the year, is to firmly resolve to create a 
“culture of security” within your company, where employees 
will keep a sharp focus on data security every single day. 
Second, is to turn everyone with access to your data into 
thinking of themselves as “Human Fire-Walls” - which, 
indeed, we truly need to be…and actually can be.

These insights seemed to us to be exactly on-the-money as 
we reviewed two recent WSJ reports on hackers; the first, a 
July 30 article that focused on “corporate account takeover” 
and “business e-mail fraud” where access to publicly available 
data, and sometimes hacks into employee files that implant 
malware, are allowing crooks to alter existing e-mailed 
invoices, or to create brand new ones that look legit but end up 
diverting money to overseas bank accounts. These schemes 
cost companies over $1 billion in losses between 10/13 and 
6/15 according to the FBI. 

Second, and even more eye-opening, was a 12/21 WSJ article 
reporting that after the huge hack into JP Morgan records, 
JPMC sent fake phishing e-mails to over 250,000 employees 
- and 20% of them were opened by employees! Other banks, 
which regularly remind their employees that they will be 
sending fake pfishing e-mails as a “test” find opening rates 
that are nearly as high! This article had several good tips that 
were new to us, like prohibiting “out-of-office” messages, 
that can alert crooks to unattended computers; prohibiting 
employees from taking photos of corporate documents on 
their i-phones - from commenting about even routine goings 
on at the office over social media - and from ever using 
thumb-drives, which are so easily lost or stolen. 

But let’s not lose the important message in the minutia: 
Creating, nurturing and policing a “Culture of Security” 
throughout your firm is far and away the most important 
fire-wall you can build.  We wish you a safe and happy and 
- dare we ask? -a hack-free New Year.

WATCHING THE WEB

futures market… five years after the 2010 Dodd-Frank act 
that specifically prohibited traders from entering orders 
they do not plan to execute, but which was clearly not being 
effectively enforced. Coscia faces a maximum 25 years in 
prison. Since then, at least two other spoofing cases have 
been brought - one against a London-based trader Navinder 
Sarao, whose huge and rapid trades allegedly helped to 
cause the flash-crash, and another against Igor Oystacher, 
head of 3Red Trading - known to fellow traders as “Snuggle 
Bear” or “Snugs” - whose “illegal trading has continued over 
the course of a number of years in every market the CFTC 
has reviewed” according to the complaint, adding that he 
continued to trade heavily, even after the case was brought 
against him.

Three cheers for Delaware Vice Chancellor Travis 
Laster, who threw out the settlement of a shareholder 
suit against Hewlett-Packard on the grounds that the 
settlement - which called for additional disclosures, plus 
$387,500 in attorneys; fees - did not sufficiently benefit 
shareholders. (See our Quote of the Quarter for more.) 
Laster threw out another settlement in July, and that week, 
another judge in the same court withheld approval of a 

similar settlement involving an acquisition by Roche 
Holdings AG, a 10/10-11 WSJ article noted. 

A shareholder suit challenging Emergent Capital Inc.’s 
groundbreaking Minimum-Support-to-Sue Bylaw has 
been dismissed with prejudice in Florida state and U.S. 
courts: In what is believed to be the first case nationwide 
seeking to strike down a corporate bylaw aimed at combatting 
frivolous shareholder class actions, Emergent Capital, Inc., 
has secured the dismissal with prejudice of a shareholder 
lawsuit challenging Emergent’s minimum-support-to-sue 
bylaw, which requires a shareholder to obtain the consent of 
holders of at least three percent of Emergent’s outstanding 
shares before suing the company or its officers or directors 
on behalf of other shareholders in a class action or on behalf 
of the company in a derivative action. A press release from 
Foley & Lardner LLP, which represented Emergent noted 
that “The dismissal leaves the bylaw in force, and it leaves 
the door open for other companies to follow Emergent’s lead 
in taking action to protect shareholder value against what 
Emergent Chairman Phillip Goldstein called ‘a disturbing 
trend of lawyer-driven knee-jerk strike suits against directors 
and officers of public companies.’” 

Visit The New
OptimizerOnline.com 
BETTER  STRONGER  OPTIMIZED!
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Over the past few years we have been watching and reporting 
on the very signif icant “raisings of the bars” where corporate 
elections are concerned. And we are sure the “bars” will 
continue to get higher, year after year.

Here are just a few of the factors that are driving this phe-
nomenon, along with our best-practice tips to assure that 
the Final Report on the Voting will be bullet-proof:

First and foremost is the fact that many more votes - both 
on management and on shareholder proposals - are get-
ting too close for comfort: Not so long ago, management 
got 90%+ of all the votes cast. But that old comfort level is 
no longer there on a lot of matters that matter to public 
companies, and their investors too, these days. If an indi-
vidual director - or the say-on-pay vote - gets less than 90% 
of the votes in favor, it’s a major sign that investors have 
“issues” that need addressing. The same is true with share-
holder proposals that get favorable votes of 13% or more. 

•  “Close votes” will attract added scrutiny from corporate 
officers and directors - and from shareholder propo-
nents and other activists – and, one would hope, from 
the Inspector of Election as well.

•  Issuers will want to be sure that the Inspector of Election 
has actually “inspected” something (other than the few 
proxy cards and ballots that may be handed in at the meet-
ing) AND that they will be able to explain what they did to 
inspect, if asked - AND that they will be able to answer any 
and all “challenges” in a well- informed and totally profes-
sional manner.

•  If the vote on any matter results in a less-than-one-
percent to a 3% difference between the for and against 
votes - OR if a shareholder proposal falls below the 
SEC threshold for resubmission -  added due diligence 
and “inspection” is absolutely required before a Final 
Report is issued. (This is not all that difficult - as long 
as the Inspector knows what to say and do.)

Another big development is that virtually every merger, 
spin-off, going-private transaction or corporate reorgani-
zation is being challenged in the courthouse these days, as 
soon as the deals are effective. As a result, most companies 
are taking special pains to assure that the final voting num-
bers – and the final certifications – will be challenge-proof. 
Here’s an example of some extra steps that are often needed: 

PUBLIC COMPANIES – AND INVESTORS – ARE 
“RAISING THE BARS” ON VOTE-APPROVALS AND VOTE 
CERTIFICATIONS…AND ON INSPECTORS OF ELECTION 

AND THEIR DUE DILIGENCE AS WELL

Each year, Inspectors of Election from the CT Hagberg LLC Team visit the Broadridge operational site on Long Island to personally “kick the tires”, 
view the quality-control steps, and discuss what’s new on the tabulating and inspecting scenes. This November 33 of them attended in person, while 
others joined the meeting via web-ex and/or phone. Due-diligence visits are also made to other tabulators where Team members are appointed to be 
Inspectors - and, as mentioned, highly detailed “special procedures” are put in place when there are outright proxy contests.
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•  In mid-January one of our Inspectors certified the 
results of a special meeting that called for a vote on a 
reverse stock split - which also required the 
reclassification of six  preferred stock issues – and 
where a majority of the voting power (with each 
preferred stock having votes based on their conversion 
to common stock) was required to amend the charter. 
Here, calculating and double-checking the true voting 
power – and creating a spread-sheet that would enable 
all the data to be collected, displayed and verified – 
involved the Inspector, the tabulator, the company 
itself - and its outside counsel. This is not a task for 
meeting-novices.

More and more merger and going-private transactions 
are requiring a “majority of the minority” to approve 
them, in addition to the usual majority of the shares 
outstanding; specifically, a majority of the votes of all 
the “non-affiliated investors”.

•  In order to make this calculation, one needs to know 
who the “affiliated investors” are – and how many 
shares they hold, and where all of their shares are 
held, which is no small task.  It requires a lot of ad-
vance research, preparation and coordination with 
various custodial and registered positions, and it typi-
cally involves interacting both with the affiliated in-
vestors and with their various custodians. It certainly 
is not a task for a novice, or an “uninitiated” Inspector 
of Elections to oversee.

Another trend in M&A and going-private deals; more 
and more shareholders are exercising appraisal rights:  

•  Here, the subject companies - and their tabulators and 
Inspectors - need to exercise special care to be sure that 
all voting records will be properly secured and pre-
served, so it will be crystal clear whether  investors have 
perfected their appraisal rights - either by voting NO 
- or in some but not all instances - by not voting at all.

One last trend worth noting has been the upsurge in last-
minute proxy fights - often run as “exempt solicitations” 
that are launched just days before the meeting:

•  Serving as Inspector in a proxy contest requires detailed 
written procedures, highly specialized skill-sets - and expe-
rience - that the Inspector of Election absolutely needs to 
bring to the job.  This is definitely not a job for an “average 
Inspector” - and certainly not for a company employee, a 
novice-inspector - or one’s proxy solicitor - or anyone else 
where there is a clear conflict of interest that could be rea-
sonably asserted.

Issuers will want to be sure that the Inspector of Election 
has actually “inspected” something (other than the few 
proxy cards and ballots that may be handed in at the 
meeting) AND that they will be able to explain what 
they did to inspect, if asked - AND that they will be able 
to answer any and all “challenges” in a well- informed 
and totally professional manner.

PROVIDING EXPERT & INDEPENDENT
INSPECTORS OF ELECTION
SINCE 1992

To reserve an Inspector for the 
2016 PROXY SEASON
please call Team Manager 

Carl Hagberg at  
732-778-5971 
or email him at  

cthagberg@aol.com
And do please remember that April, 

May and June get booked-up mighty 
fast these days.

If you think you may have matters on your shareholder meeting ballot where the 
outcomes could turn out to be close or contentious…
If investors are voting on one or more “material items” – like a merger, recapitaliza-
tion or a bylaw change that requires shareholder approval…
If you simply want to follow “best practices” when it comes to ‘inspecting the 
election’ and certifying the final results…
If you want to be sure that any firm or individual inspector that you and your board 
appoint has rigorous procedures in place – and actually follows them – and that the 
inspector(s) can stand up and be effectively counted themselves if challenged…
Please think about having one or more expert and truly independent Inspectors as a 
part of your company’s official shareholder meeting team.
Please go to www.inspectors-of-election.com/inspectors/inspectors  
 to review some “Questions and Answers about Inspectors of Election”... “What, 
Exactly Should Inspectors Be Inspecting?”… “Whose Counting Those Votes, 
Madam Chairman?”…and to review the profiles of our 50 current Inspectors, that 
are located throughout the country. www.Inspectors-of-Election.com
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THE OPTIMIZER’S  DIRECTORY  
OF PRE-VETTED SERVICE SUPPLIERS

ANNUAL MEETING SERVICES

ABANDONED PROPERTY

The Laurel Hill Advisory Group is North America’s only independent cross border Shareholder Communications Advisory Firm
Cross border operations allows us to effectively reach shareholders regardless of their location – Canada, the US or globally.  

We have offices throughout North America, giving our clients first rate cross border capabilities that specialize in contested or annual meeting solicitation, 
information agent services, Mergers and Acquisitions, special meeting solicitation and shareholder asset recovery programs. We also provide Depository and 
Escrow services.  Our state of the art Asset Recovery Center provides the ability to reach retail shareholders in an efficient and controlled manner.  We 
believe that public issuers need to be proactive rather than reactive.  If you agree, give us a call. 

Independence | Experience | Results | www.laurelhill.com | (516) 933-3100

No more struggles to coordinate multiple 
vendors. No missed deadlines or budget sur-
prises. Save time and cut costs by consolidat-

ing all steps of the annual meeting process—from planning and distribution 
to vote tabulation and reporting—across all shareholders. Virtual, in-person, 
and hybrid meeting options engage shareholders and offer a full range of 
voting methods.
•  A secure campaign management portal provides guidelines, timeline 

requirements, pricing tools, job status, and more. 
•  Print and electronic delivery options speed turnaround and reduce printing 

and postage costs. Shareholders can view materials online and vote from 

the mobile device of their choosing. Targeted reminders increase participa-
tion and stimulate voting.   

•  Shareholder Data Services provides a complete, actionable view of share-
holder ownership, voting behavior and results at critical milestones 
throughout the proxy campaign.  It offers the ability to segment and iden-
tify critical unvoted accounts for timely reminders.

•  Broadridge Virtual Shareholder Meeting service is the only solution of its kind 
that allows validated shareholders to participate fully in online annual meet-
ings—hearing or watching the proceedings, voting and asking questions.

www.broadridge.com/corporateissuer

Keane is the country’s leading provider of comprehensive outsourced unclaimed property solutions. Keane provides 
corporations, mutual funds, banks, brokerages, insurance companies and transfer agents with a full suite of professional 
outsourced services, including locating account owners or beneficiaries, risk mitigation, customer communication 
programs, recovery  of escheated assets, consulting, reporting and other unclaimed property compliance-related services.  

Keane employs more than 200 unclaimed property specialists across the country. Keane is headquartered in New York, NY with a main operating facility 
in King of Prussia, PA, and has various satellite offices across the country.

Michael J. O’Donnell, CEO • 450 Seventh Avenue, Suite 905 New York, NY 10123 
800.848.8896 • www.KeaneUP.com • modonnell@KeaneUP.com • Questions@KeaneUP.com

Computershare helps our issuer clients satisfy federal and state abandoned property requirements. Georgeson, a 
Computershare company, offers pre-escheat location services to mitigate the risk of shareholder property being escheated, 
which reduces corporate servicing costs and escheatment obligations, and mitigates fraud and audit risk.

www.georgeson.com/assetreunification

Computershare offers our issuer clients a full suite of annual meeting services, from initial planning through real-time vote 
tabulation and voting.  Our clients save on printing and mailing costs through our e-delivery and electronic voting solutions, 
while saving time by having Computershare manage the voting process so they don’t have to.

www.computershare.com/annualmeetings

We’ve been a specialty player in the shareholder services community for close to 40 years. Our focus is on situations that can’t be 
readily accommodated in routine processes, frequently because time is short. Flexibility is our stock in trade. We specialize in 
state of the art tools for collecting, presenting and distributing data by means of the Internet and telephone. We welcome chal-

lenges that oblige us to reach out for new skills and to use old skills in innovative ways. We’re independent tabulators and have a broad array of services related 
to corporate actions and the proxy process. Speak to us if you start wondering how you’ll get something done.

(212) 807-0477 • www.ellenphilip.com
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The Laurel Hill Advisory Group is North America’s only independent cross border Shareholder Communications Advisory 
Firm. When a response from a shareholder base is required -whether as simple as a routine meeting or as complex as a hostile 
take-over or addressing  escheatment matters,  Laurel Hill makes certain the required response is attained. Our team’s experi-

ence includes the best proxy fight win record of any firm since our inception eight years ago.  Our independence means we focus solely on serving our clients 
interests as we are not subject to the conflicts that arise within other proxy firms, which have transfer agent ownership.
Cross border operations allows us to effectively reach shareholders regardless of their location – Canada, the US or globally.  We have offices throughout 
North America, giving our clients first rate cross border capabilities that specialize in contested or annual meeting solicitation, information agent services, 
Mergers and Acquisitions, special meeting solicitation and shareholder asset recovery programs. We believe that public issuers need to be proactive rather 
than reactive.  If you agree, give us a call. 

Independence | Experience | Results | www.laurelhill.com | (516) 933-3100

Okapi Partners LLC is a strategic proxy solicitation and investor response firm providing a full range of solicitation and infor-
mation agent services. Okapi Partners represents clients including activist investors, corporations and mutual funds and pro-
vides expert consultation and advice as well as superior service, top intellectual capital, established industry relationships and 
outstanding execution capabilities. 

Headquartered in New York City, the experience of our senior management team working with clients on both sides of mergers, proxy fights, hostile tenders 
and rights offerings gives us unrivaled insight into how investors respond to formulate a successful campaign.

(212) 297-0723 • OkapiPartners.com

Leading the way in Proxy Solicitation, Mutual Bank and Credit Union Conversions,  
and Proxy Fights. Always remember: “What works on Wall Street doesn’t always work on Main Street”. We are 
THE EXPERTS at what will work on Main Street.

www.ReganProxy.com • (212) 587-3005

ANNUAL MEETING SERVICES CONTINUED

BOARD, COMMITTEE & DIRECTOR EVALUATION SERVICES
A Board evaluation is a tool that allows directors to be compliant with listing standards, demonstrate leadership to company 
stakeholders, and affirm its effectiveness.  Choosing the right approach for your board is critical to an effective review.  At 
GSG, we use a unique process that allows directors to develop an assessment focus that fits their board and fosters account-
ability.  Call Denise Kuprionis at The Governance Solutions Group and use her 20 years of C-suite and in-boardroom expe-
rience to give your board a credibility advantage.

Denise Kuprionis • GSG: The Governance Solutions Group • 513.272.8500 • www.gsgboards.com

Let RR Donnelley help streamline your annual meeting and proxy events.  From broker search capabilities, real-time online 
vote results and final tabulation to inspector-of-election services and 8-K filing of tabulation results, our end-to-end solution 

enables you to have one point of contact throughout your entire annual meeting project.  We can also manage and centralize communications of proxy 
materials for all parties with integrated fulfillment and distribution services. 

Ron Schneider Director, Corporate Governance Services • RR Donnelley Financial Services Group 
Work: 212.341.7593 • Mobile: 917.658.9593 • ronald.m.schneider@rrd.com • www.rrd.com/proxy

A trusted provider for more than 80 years, Wells Fargo Shareowner Services knows how to expertly serve your company and its 
shareowners. Our clients have rated Wells Fargo as the industry’s best for 16 of the past 17 years. Combine that with our innovative 
technology, robust controls, and the industry’s most recognizable name, and you have the solution your shareowners need. Whether 
you’re switching transfer agents, executing a complex corporate action, or taking your company public, start a conversation with Wells 
Fargo Shareowner Services today.

1110 Centre Pointe Curve, Suite 101 Mendota Heights, MN 55120
www.wellsfargo.com/shareownerservices • 800-767-3330

Jane F. Ludlow: Customized Compliance and Governance Consulting
Jane F. Ludlow, MBA, CPA provides customized consulting services to corporations in the areas of corporate policy development and implementation, 
business ethics and compliance programs, board processes and overall corporate governance matters. Among her projects; developing a Conflicts of Interest 
Compliance Program, including corporate policies and an Internet-based training program for an international pharmaceutical company, developing con-
cise corporate policies for a large publicly-held insurance company and a redesign of all Board and Committee processes for a university alumni association. 
Earlier, Jane was Executive Director - Corporate Governance of Bell Atlantic Corporation responsible for development and communication of key corpo-
rate policies throughout the corporation, and where she managed governance activities related to Bell Atlantic’s merger with NYNEX. 

(215) 620-1350  •  janefludlow@gmail.com • janefludlowcpa.com
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Veaco Group is a corporate governance consulting firm founded by Kristina Veaco in 
recognition of a need for practical governance support for the boards and senior 
management of both for-profit and non-profit entities. We have direct and personal 

experience implementing governance processes and we have worked closely with boards as their trusted advisors as 
governance consultants and previously in our Corporate Secretary roles. As lawyers we understand boards’ fiduciary 
obligations and the support board members need to meet those obligations. This practical and legal experience sets 
us apart from many governance consulting firms. We provide independent board evaluations in recognition of the 
increasing desire of boards to have a trusted third party provider with our particular experience design a process 
suited to their particular needs and to conduct their annual evaluations. 

(415) 731-3111 • kveaco@veacogroup.com • www.veacogroup.com

Our Services include:
•  Board Evaluations/Board 

Effectiveness Studies
•  Board Skills Assessments
•  Governance Audits
•  Corporate Governance 

Consulting and Advisory Services
•  Governance Solutions

Broadridge helps corporate governance profes-
sionals simplify shareholder management, effi-

ciently navigate regulatory and compliance requirements and gain further in-
sights about share ownership and voting behavior, Broadridge offers a 
uniquely flexible and customizable shareholder program.
Our services include:
Transfer Agent Services.  Broadridge offers a simplified approach to share-
holder management, more flexibility based on your unique needs, and more 
insight into your shareholder base.
Shareholder Communications.  Proxy, annual report, and corporate actions and 
solutions help you communicate effectively with shareholders and efficiently 
manage the complexities of corporate governance.
Shareholder Data Services.  To gain a complete, actionable view of shareholder 
ownership, voting behavior and results at critical milestones throughout the 

proxy campaign, Broadridge now offers Shareholder Data Services, a compre-
hensive reporting package. It uniquely provides a multi-dimensional view of 
data to deliver an “early warning” detection of potential issues during the cam-
paign; a vote projection analysis based on ownership and voting trends; and 
historical voting results, including benchmarking data.
Annual Meeting Services.  We provide the resources to help you manage the entire 
annual meeting process -- from planning and distribution to vote tabulation and 
reporting—across all shareholders  Virtual, in-person, and hybrid meeting options 
engage shareholders and offer a full range of voting methods.
A Seamless Proxy Process.  Our Registered and Beneficial Shareholder Proxy 
Solutions remove the burden from you to coordinate multiple vendors.  There 
are no budget surprises and we help you save time and cut costs by consolidat-
ing all steps of the process—from planning and distribution to vote tabulation 
and reporting—across all shareholders.

www.broadridge.com/corporateissuer

BOARD, COMMITTEE & DIRECTOR EVALUATION SERVICES CONTINUED

CORPORATE GOVERNANCE CONSULTING
Corporate governance best practices ensure a structure that benefits the shareholders, the director’s, management, employees, 
and customers by ensuring that the organization follows the highest ethical standards as well as formal laws and regulations. 
These practices involve operational and legal procedures that address issues including the composition of the board, auditing 

guidelines, risk mitigation, as well as director and management code of conduct. Alliance Advisors has the experience and knowledge to assist corporations 
in the creation, implementation, and execution of corporate governance principles that guide directors and officers through the complex and challenging 
business landscape. 
Our Governance Advisory Group which consists of 4 former ISS executives together with our proxy executives counsel corporations on executive compen-
sation issues, shareholder activism, proxy contests, mergers and acquisitions, management initiatives and shareholder proposals. Our advisory services in-
clude Equity Plan Analysis, Institutional Outreach Programs and our highly innovative Board Risk Score.

www.allianceadvisorsllc.com

D.F. King is a globally-recognized leader in proxy solicitation, financial communications and corporate governance con-
sulting. With unparalleled experience in merger votes, proxy contests and tender/exchange offers for corporate control, the 
firm has advised corporations, shareholder groups, investment bankers and securities attorneys since 1942. Internation-

ally and domestically, from cross-border acquisitions to bankruptcy reorganizations, D.F. King has played a role in many of the highest-profile corpo-
rate transformations of the past 70 years.

(212) 269 5550 • www.DFKing.com

Board governance doesn’t come in a one-size fits all package.  “Best practices” must be adopted in a manner that fits your 
board’s needs and culture.  Whether it’s gaining an independent perspective on your board’s governance practices, learning 
how to adopt new rules effectively, obtaining a governance “tune-up,” or receiving counsel on a difficult issue, GSG will help 
your board become more effective. Call Denise Kuprionis at The Governance Solutions Group and use her 20 years of 
C-suite and in-boardroom experience to give your board a credibility advantage.

Denise Kuprionis • GSG: The Governance Solutions Group • 513.272.8500 • www.gsgboards.com
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MacKenzie Partners, Inc. is a full-service proxy solicitation, investor relations and corporate governance consulting firm 
specializing in mergers-and-acquisitions related transactions. Our extensive work and experience in corporate control contests 
keeps us at the forefront of the leading issues in corporate governance and how they affect both management and the 
investment community.

We provide background research and analyses on shareholder proposals covering a broad area of governance issues, including but not limited to, cumulative 
voting, director compensation, classified boards, shareholder rights plans and how various institutions tend to vote in these situations. We also counsel 
management and the Board as to whether a proposal is likely to pass and develop vote projections to support our views.

MacKenzie Partners Inc. 105 Madison Avenue New York, NY 10016
www.mackenziepartners.com • 800-322-2885

CORPORATE GOVERNANCE CONSULTING CONTINUED

Veaco Group is a corporate governance consulting firm founded by Kristina Veaco 
in recognition of a need for practical governance support for the boards and senior 
management of both for-profit and non-profit entities. We have direct and per-
sonal experience implementing governance processes and we have worked closely 

with boards as their trusted advisors as governance consultants and previously in our Corporate Secretary roles.  As 
lawyers we understand boards’ fiduciary obligations and the support board members need to meet those obligations. 
This practical and legal experience sets us apart from many governance consulting firms.  We provide independent 
board evaluations in recognition of the increasing desire of boards to have a trusted third party provider with our 
particular experience design a process suited to their particular needs and to conduct their annual evaluations. 

(415) 731-3111 • kveaco@veacogroup.com • www.veacogroup.com

Our Services include:
•  Board Evaluations/Board 

Effectiveness Studies
•  Board Skills Assessments
•  Governance Audits
•  Corporate Governance Consulting 

and Advisory Services
•  Governance Solutions

DATA MANAGEMENT & CONVERSION SERVICES
If your data’s in one format and you need it in another we’ll build a quick bridge to get you from A to B. Data conversion 
has always been one of our specialties. We’ve had hands-on experience with files from every major shareholder record-
keeping system in the U.S., and many smaller ones as well. Tell us what you’ve got, explain where you need to be, and we’ll 

let you know quickly whether we can devise a way to get you there. The route we take might be purely programmatic, or it might include classic, heads-
down data entry – a handy and versatile capability that we’ve preserved carefully for special occasions.

(212) 807-0477 • www.ellenphilip.com

DIRECTOR EDUCATION
No matter how experienced your directors are, in order to fulfill the board’s fiduciary obligations, it should have a director 
education plan in place.  GSG can design a continuing education program for your Board that ensures directors stay on top 
of their game.   Education plans include regular updates from in-house executives; periodic in-board room discussions, 
facilitated by experts, around topics that include current marketplace activity, future trends, regulatory changes and governance 
updates; and periodic attendance at independent board seminars. Call Denise Kuprionis at The Governance Solutions 

Group and use her 20 years of C-suite and in-boardroom experience to give your board a credibility advantage.
Denise Kuprionis • GSG: The Governance Solutions Group • 513.272.8500 • www.gsgboards.com

Leading the way in Proxy Solicitation, Mutual Bank and Credit Union Conversions,  
and Proxy Fights. Always remember: “What works on Wall Street doesn’t always work on Main Street”. We are 
THE EXPERTS at what will work on Main Street.

www.ReganProxy.com • (212) 587-3005

Jane F. Ludlow: Customized Compliance and Governance Consulting
Jane F. Ludlow, MBA, CPA provides customized consulting services to corporations in the areas of corporate policy development and implementation, 
business ethics and compliance programs, board processes and overall corporate governance matters. Among her projects; developing a Conflicts of Interest 
Compliance Program, including corporate policies and an Internet-based training program for an international pharmaceutical company, developing con-
cise corporate policies for a large publicly-held insurance company and a redesign of all Board and Committee processes for a university alumni association. 
Earlier, Jane was Executive Director - Corporate Governance of Bell Atlantic Corporation responsible for development and communication of key corpo-
rate policies throughout the corporation, and where she managed governance activities related to Bell Atlantic’s merger with NYNEX. 

(215) 620-1350  •  janefludlow@gmail.com • janefludlowcpa.com
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EZOnlineDocuments, LLC is the industry-leading online document service provider.  A trusted and reliable source since 
1998, EZOnlineDocuments provides clients with feature-rich, online documents.  Unique features include: never-hidden 
navigation that keeps menus on the screen at all times on all platforms, tile-based navigation for tablet and mobile users, 
branding to reflect company image, powerful tab-based menu navigation and the ability to reach all customers on any platform 

– from desktops to laptops to iPads, tablets and other mobile devices.
EZOnlineDocuments provides online documents that work on any server and can be used with your current service provider or via a direct relationship.  
Add support for your iPad, tablet and mobile users easily without any hassles, guaranteed or hosting is on us!

www.EZonlinedocuments.com • (973) 236-1576

Simplify Financial Reporting with Tangelo - Easily Create Impactful Print and Online Annual Reports
Engaging, full online annual reports, accessible from any mobile device. Allow readers to interact with dynamic charts, down-

load select sections, export data directly into Excel, view web-only videos, and much more.
Creating and publishing your annual report doesn’t need to be exhausting, inefficient, and tedious. Tangelo’s collaborative, cloud-based platform empowers 
your team to seamlessly publish print and online annual reports from a single source. Engage investors, eliminate errors, and save valuable time. With Tan-
gelo, you can link and sync figures directly to Excel sheets, enforce universal style guidelines, and produce polished reports without relying on an external 
agency. Creating, managing, and publishing financial reports has never been easier.

Tangelo Software USA, Inc. • 81 Prospect Street Brooklyn, NY 11201 • www.tangelo-software.com

DOCUMENT DESIGN, COMPOSITION & WEB-OPTIMIZATION SERVICES

RR Donnelley helps you transform your proxy from a traditional SEC-compliance document into a more visually inviting, 
compelling communications piece, effectively telling your story to investors.  Our in-house design team delivers smart strategic 

and creative content.  With each project, our designers and developers find solutions that are visually appealing, functionally resilient, and strategically 
sophisticated. Our enhanced online proxy solutions and state-of-the-art hosting platform help you upgrade your shareholder communications.  With 
improved document navigation, key information is easy to find while expanding your reach to a broader investor base by highlighting key shareholder 
messaging and showcasing your corporate brand.

Ron Schneider Director, Corporate Governance Services RR Donnelley Financial Services Group 
Work: 212.341.7593 • Mobile: 917.658.9593 • ronald.m.schneider@rrd.com • www.rrd.com/proxy

EMPLOYEE STOCK OWNERSHIP/PLAN RECORDKEEPING SERVICES

Computershare’s full-service employee equity plans solution supports a full range of equity compensation solutions and is used 
by a wide range of companies, from small, U.S.-based organizations to market-leading global corporations.

www.computershare.com

We’re a valuable resource to have in your corner. As independent tabulators we’ve been part of the shareholder services 
community for close to 40 years. Our principal focus is on employee plans, not only on regular pass-through voting but on 
the processes associated with non-routine situations such as proxy contests, tender offers and other corporate actions. 

You’ll find that we have a blue-chip reputation, that we’re flexible and responsive, and that our practices are set to the highest standards. 
We work hand in glove with plan trustees, administrators, record keepers, transfer agents and proxy solicitors. We’ve been through the mill. We 
understand the detail of the process and we’re quick off the mark. We help in planning. Our procedures have withstood challenges over time and meet 
the highest standards of corporate governance. Ours is a flexible, tailored to your situation service that includes whatever you need in document 
development and printing and mailing, also a state of the art system for Internet and telephone collection of voting instructions, together with online, 
real-time tabulations and reports.

(212) 807-0477 • www.ellenphilip.com

AST Equity Plan Solutions (EPS) provides plan administration to more than 400 clients with approximately 750,000 
participants in over 70 countries. EPS provides a host of specialized products and services designed to meet stock plan 
administration needs of businesses worldwide, including Stock Options and Restricted Stock services, Employee Stock 
Purchase Plans, Administrative Reporting Tools and Financial Reporting Services.

(267) 515-5400 • www.ASTepsdiv.com
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Large volumes, last-minute edits, and 
mandatory mail dates can make it 

challenging to get critical communications into the hands of investors on 
budget, on time, year after year. Now you can streamline this process and 
ensure a smooth transition from printing to distribution. Let the one firm 
you trust to process your investor communications handle the print 
production as well. With a single-source, full-service solution, you can 
eliminate costly shipping charges, expedite processing and ensure you 
print only the quantity required—to exact specifications.
And with our Enhanced Packaging options, you can increase engagement 
from the moment your proxy mailing hits a shareholder’s mailbox.
Clear back polywrap packaging.  Make an impression with a personalized, full-
color, full-page insert that shows through even before an envelope is opened. 

Encourage voting, target messaging, promote your brand, and turn retail 
shareholders into your best brand ambassadors.
Windowed notice envelopes.  If you’re a Notice & Access adopter, you can 
also achieve more with every mailing. Colorful, double-sided inserts can 
be customized to your needs. Whatever your goal, you can help ensure that 
your message is read.
Interactive print.  Interactive print takes your shareholder beyond the printed 
page to an engaging, digital experience. With traditional QR codes or with the 
no-cost Layar application that triggers an augmented reality experience, drive 
traffic to your website, social media asset, video or landing page. Enable your 
CEO to speak directly with each retail shareholder. Or, bring them directly to a 
page where they can vote online.

www.broadridge.com/corporateissuer

ETHICS CONSULTING

FINANCIAL PRINTING

Simplify Financial Reporting with Tangelo - Easily Create Impactful Print and Online Annual Reports
Save costs by leveraging digital printing and printing-on-demand. Creating and publishing your annual report doesn’t need 

to be exhausting, inefficient, and tedious. Tangelo’s collaborative, cloud-based platform empowers your team to seamlessly publish print and online annual 
reports from a single source. Engage investors, eliminate errors, and save valuable time. With Tangelo, you can link and sync figures directly to Excel sheets, 
enforce universal style guidelines, and produce polished reports without relying on an external agency.  Creating, managing, and publishing financial reports 
has never been easier.

Tangelo Software USA, Inc. • 81 Prospect Street Brooklyn, NY 11201 • www.tangelo-software.com

RR Donnelley Financial Services Group provides the technology and expertise so companies can create, manage and deliver 
accurate and timely financial communications. We file 160,000 client submissions annually with the SEC and produce criti-

cal documents for regulatory compliance and business transactions. As a Fortune 500 company with a 150-year history, our 65,000 employees deliver solu-
tions to 60,000 clients in 39 countries  across all industries and stages of development - all to produce and distribute documents and electronic communica-
tions for shareholders, regulators, and investors.

Ron Schneider Director, Corporate Governance Services RR Donnelley Financial Services Group 
Work: 212.341.7593 • Mobile: 917.658.9593 • ronald.m.schneider@rrd.com • www.rrd.com/proxy

If you think you may have matters on your shareholder meeting ballot where the outcomes could turn out to be close or 
contentious… If investors are voting on one or more “material items” – like a merger, recapitalization or a bylaw change that 
requires shareholder approval… If you simply want to follow “best practices” when it comes to ‘inspecting the election’ and 

certifying the final results… If you want to be sure that any firm or individual inspector that you and your board appoint has rigorous procedures in place 
– and actually follows them – and that the inspector(s) can stand up and be effectively counted themselves if challenged…
Please think about having one or more expert and truly independent Inspectors as a part of your company’s official shareholder meeting team. Please visit 
our website to review some “Questions and Answers about Inspectors of Election”... “What, Exactly Should Inspectors Be Inspecting?”… “Whose Count-
ing Those Votes, Madam Chairman?”…and to review the profiles of our current team of Inspectors.

www.Inspectors-of-Election.com

INSPECTORS OF ELECTION

Jane F. Ludlow: Customized Compliance and Governance Consulting
Jane F. Ludlow, MBA, CPA provides customized consulting services to corporations in the areas of corporate policy development and implementation, 
business ethics and compliance programs, board processes and overall corporate governance matters. Among her projects; developing a Conflicts of Interest 
Compliance Program, including corporate policies and an Internet-based training program for an international pharmaceutical company, developing con-
cise corporate policies for a large publicly-held insurance company and a redesign of all Board and Committee processes for a university alumni association. 
Earlier, Jane was Executive Director - Corporate Governance of Bell Atlantic Corporation responsible for development and communication of key corpo-
rate policies throughout the corporation, and where she managed governance activities related to Bell Atlantic’s merger with NYNEX. 

(215) 620-1350  •  janefludlow@gmail.com • janefludlowcpa.com



 THE 20 TH SPECIAL SUPPLEMENT TO THE SHAREHOLDER SERVICE OPTIMIZER -  “RAISING THE BARS”54

AST Ownership Intelligence provides clients with complete investor relations services that includes equity and debt own-
ership, capital markets consulting, regulatory and tax compliance and a multi-purpose shareholder contact management 
platform for public companies in North America.

(267) 515-5400 • www.ASTepsdiv.com

INVESTOR IDENTIFICATION PROGRAMS & SERVICES

MEMBERSHIP ORGANIZATIONS

Market Surveillance by Alliance Advisors provides corporations with a clear grasp of the capital markets, in-depth 
knowledge of the investment community and enhances their overall investor relations efforts. This program provides our 
clients with a thorough understanding of who owns their stock and the institutional investors that are buying and selling 

on a real-time basis. Our Senior Analysts possess the knowledge and resources to uncover major position changes by utilizing our comprehensive 
database of institutional and custodian data, investor profiles and proxy process methodology.
Alliance Advisors also offers an Activist Watch program which focuses specifically on identifying the buying and selling and “creeping accumulations” by 
activist investors and hedge funds that practice shareholder activism. We also provide our clients with pertinent background information on activist investors 
including dossiers, their history, playbook and track record.

www.allianceadvisorsllc.com

The SSA is a nationwide network of shareholder services industry professionals. Our diverse 
membership includes corporations of all sizes, transfer agents and a wide variety of specialized 
service providers. 
Whether you are new to the industry, a seasoned professional or someone who has multiple 
responsibilities, the SSA offers education and networking opportunities to help you succeed.

To join or learn more, visit www.shareholderservices.org,  call 952-928-4650  or email us at info@shareholderservices.org

Benefits Include:
·       Networking
·       Education
·       Advocacy
·       Career Development

Founded in 1946, the Society of Corporate Secretaries and Governance Professionals, Inc. (the “Society”) is a non-profit 
organization (Section 501(c)(6)) comprised principally of corporate secretaries and business executives in governance, ethics 
and compliance functions at public, private and not-for-profit organizations. Members are responsible for supporting their 
board of directors and executive management in matters such as board practices, compliance, regulation and legal matters, 

shareholder relations and subsidiary management.
The Society seeks to be a positive force for responsible corporate governance, providing news, research and “best practice” advice and providing profes-
sional development and education through seminars and conferences. The Society is administered by a national staff located in New York City, by members 
who serve on board and standing committees and through the member activities of 21 local chapters.

www.GovernanceProfessionals.org

January 29-31, 2013

NIRI is dedicated to advancing the practice of investor relations and the professional competency and stature of its members.  
Founded in 1969, NIRI is the professional association of corporate officers and investor relations consultants responsible for 
communication among corporate management, shareholders, securities analysts and other financial community constituents. 
The largest professional investor relations association in the world, NIRI’s more than 3,300 members represent over 1,600 
publicly held companies and $9 trillion in stock market capitalization.

www.niri.org

Okapi Partners LLC is a strategic proxy solicitation and investor response firm providing a full range of solicitation and informa-
tion agent services. Okapi Partners represents clients including activist investors, corporations and mutual funds and provides 
expert consultation and advice as well as superior service, top intellectual capital, established industry relationships and outstand-
ing execution capabilities. 

Headquartered in New York City, the experience of our senior management team working with clients on both sides of mergers, proxy fights, hostile tenders and rights of-
ferings gives us unrivaled insight into how investors respond to formulate a successful campaign.

(212) 297-0723 • OkapiPartners.com
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LEGAL SERVICES
Jeremy L. Goldstein is a partner at Jeremy L. Goldstein & Associates LLC, a boutique law firm dedicated to advising compensation 
committees, CEOs, management teams and corporations in executive compensation and corporate governance matters, particularly as 
such issues arise in the context of transformative corporate events and sensitive situations. Prior to founding his own firm, Mr. Gold-
stein was a partner at a large New York law firm and has been involved in many of the largest corporate transactions of the past decade.
Mr. Goldstein is chair of the Mergers & Acquisition Subcommittee of the Executive Compensation Committee of the American Bar 
Association Business Section.  He writes and speaks frequently on corporate governance and executive compensation issues and is 
listed as a leading executive compensation lawyer in Chambers USA Guide to America’s Leading Lawyers for Business and The Legal 

500. In addition, Mr. Goldstein is a member of the Professional Advisory Board of the NYU Journal of Law and Business and a member of the Board of 
Directors of Fountain House, a charity dedicated to the recovery of men and women with mental illness. Mr. Goldstein has a J.D. from New York Univer-
sity School of Law, an M.A. from the University of Chicago and a B.A. cum laude and with distinction in all subjects from Cornell University.

Tel:  917.596.2955 • jeremy.goldstein@jlgassociates.com

NOTICE & ACCESS SUPPORT SERVICES
Broadridge supports all proxy communica-
tions options, including Notice and Access. 
We will work with you to determine which 

distribution model offers the greatest combination of benefits for your par-
ticular situation. Many issuers will choose a hybrid approach, sending full 
packages to certain shareowners, while sending the Notice to others.
In addition to creating an individualized project plan, timeline analysis and 
notice design, print and mailing, your Broadridge representative will help 
you determine the breadth of services you require for implementing Notice 
and Access, which may include:
•  Cost benefit analysis
•  Customizable Notice templates and forms
•  Windowed notice envelopes that can showcase colorful, double-sided 

inserts with messaging customized to your needs

•  Annual Report and Proxy Statement conversions with enhanced inter-
active navigation for an improved user experience

•  Customized shareowner landing page and portal
•  Web hosting
•  Inventory management, warehousing and fulfillment
•  Online options to collect shareowner’s future delivery preferences; pa-

per or electronic
•  Voting through proxyvote®.com for beneficial, registered and employ-

ee shareowners
•  Shareowner stratification analysis based on shares, geographic region 

and voting criteria
•  Pre-record date shareowner mailing to identify paper or electronic de-

livery preference
www.broadridge.com/corporateissuer

Computershare offers an integrated notice and access service that complies with SEC requirements and provides a sig-
nificant opportunity to lower future printing and mailing costs. We provide expert guidance for planning your proxy de-
livery strategy, plus simple, clear and direct shareholder communications and online access to materials.

www.computershare.com/annualmeetings

Simplify Financial Reporting with Tangelo. Easily Create Impactful Print and Online Annual Reports
Engaging, searchable online annual reports and proxy materials, accessible from any mobile device and printing-on-demand 

for those who still prefer printed materials. Creating and publishing your annual report doesn’t need to be exhausting, inefficient, and tedious. 
Tangelo’s collaborative, cloud-based platform empowers your team to seamlessly publish print and online annual reports from a single source. Engage investors, 
eliminate errors, and save valuable time. With Tangelo, you can link and sync figures directly to Excel sheets, enforce universal style guidelines, and produce 
polished reports without relying on an external agency. Creating, managing, and publishing financial reports has never been easier.

Tangelo Software USA, Inc. • 81 Prospect Street Brooklyn, NY 11201 • www.tangelo-software.com

Kelley Drye Warren LLP is an international law firm with more than 300 lawyers and professionals practicing in seven of-
fices throughout the United States, Brussels, Belgium, and an affiliate office in Mumbai, India.  We assist clients in accom-
plishing their business goals by providing practical legal advice and solutions in more than 30 areas of the law.  We are proud 

of the long-term relationships established with clients.  These are based on the principles of delivering efficient service, right-sized staffing, the use of 
state-of-the-art technology and acting as trusted partners of our clients.
Kelley Drye’s National Corporate Practice Group understands the fundamental principles of helping clients facilitate complex transactions and protecting 
the value of our clients’ deals.   We focus on understanding clients’ business goals and strategies while simultaneously navigating industry issues and regula-
tory challenges.  Coupled with our strong legal acumen, we bring meaningful strength and a strong bench of seasoned corporate attorneys with significant 
experience in mergers & acquisitions, private equity & venture capital, emerging companies, capital markets & securities, finance & lending, corporate 
governance and investor relations, as well as other niche areas such as corporate trust, SBIA funds, and public-private partnerships.

Merrill B. Stone • Partner  • PHONE: (212) 808-7543 • mstone@kelleydrye.com
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Broadridge provides companies with the stra-
tegic approach they need to effectively reach 
both registered and beneficial shareowners. 

We uniquely have the capabilities to cover all of the details of your proxy 
distribution - from initial planning through proxy mailing to vote tabulation 
and reporting of your annual meeting -- while you focus on increasing in-
vestor confidence and reducing your bottom line.
Simplify your experience by letting Broadridge manage your proxy process. 
One point of contact advises you from start to finish.
Move your communications quickly and get them into the hands of shareowners 
efficiently and accurately. Our complete distribution/mailing services include du-
plicate proxy card detection, and high speed insertion technology.
Reduce processing and mailing expenses by combining ballots that are mailed 
to a common address into one envelope, or by merging several accounts onto 
one document to one address.

Save money with Broadridge’s electronic delivery technology. Broadridge can 
gather and maintain your shareowner consents for both householding and 
electronic delivery.
As the largest processor of beneficial proxies for publicly traded companies in the 
U.S., Broadridge process over 2 billion in investor communications annually – more 
than 80% of all outstanding shares voted in the United States
For those issuers utilizing Broadridge for both the registered and the ben-
eficial shareholders for their proxy mailings, we provide complete vote 
tabulation and reporting services. Using Broadridge as your tabulator will 
ensure that you have fully reconciled and audited vote reports delivered on 
time, on a daily basis, covering the registered, beneficial and employee 
shareholder segments.

www.broadridge.com/corporateissuer

PROXY DISTRIBUTION & VOTE TABULATION SERVICES

The Laurel Hill Advisory Group is North America’s only independent cross border Shareholder Communications Advi-
sory Firm. When a response from a shareholder base is required -whether as simple as a routine meeting or as complex as a 
hostile take-over or addressing  escheatment matters,  Laurel Hill makes certain the required response is attained.  On both 

sides of the border we are regularly engaged in high profile, complex and contentious situations involving M&A, restructuring, and corporate governance 
issues. Our team’s experience includes the best proxy fight win record of any firm since our inception eight years ago.  Our independence means we focus 
solely on serving our clients interests as we are not subject to the conflicts that arise within other proxy firms, which have transfer agent ownership.
Cross border operations allow us to effectively reach shareholders regardless of their location – Canada, the US or globally.  We have offices throughout 
North America, giving our clients first rate cross border capabilities that specialize in contested or annual meeting solicitation, information agent services, 
Mergers and Acquisitions, special meeting solicitation and shareholder asset recovery programs. We also provide Depository and Escrow services.  Our state 
of the art Asset Recovery Center provides the ability to reach retail shareholders in an efficient and controlled manner.  We believe that public issuers need 
to be proactive rather than reactive.  If you agree, give us a call. 

INDEPENDENCE | EXPERIENCE | RESULTS | WWW.LAURELHILL.COM | (516) 933-3100

PROXY SOLICITORS & ADVISORS
Alliance Advisors is a multi-faceted shareholder communications and governance advisory firm specializing in proxy solicita-
tion, corporate governance consulting, proxy contests, market surveillance and proxy management. We are an independent, 
management-owned firm that provides our clientele with year-round consultation and analysis of institutional investors, the 

proxy advisory firms as well as the ever-changing governance and activist landscape.
Founded in 2005, Alliance has an extensive client roster of more than 400 corporate clients, which includes some of the most prestigious names in Amer-
ican business. We distinguish our firm by having a staff of senior proxy executives, former professionals from ISS and a complimentary suite of products 
and services. Alliance has vast expertise in dealing with all proxy issues and corporate transactions including: executive compensation, contested elections, 
mergers, shareholder proposals and corporate governance. Our success is based on a combination of our dedicated professionals, sophisticated databases, 
unmatched service and the firm’s collective commitment to flawless execution.

www.allianceadvisorsllc.com

MacKenzie Partners, Inc. is a full-service proxy solicitation, investor relations and corporate governance consulting firm spe-
cializing in mergers-and-acquisitions related transactions. MacKenzie’s Proxy Solicitation and Mergers & Acquisitions Ser-
vices Group provides advisory and execution services for annual and special meetings and in corporate control contests - such 
as unsolicited tender offers, proxy fights and consent contests.

Annual & Special Meetings - In our work with annual and special meeting proxy solicitation clients, MacKenzie Partners is often asked for an analysis and 
recommendation regarding the probability of passing specific proposals, and for the development of the most cost effective solicitation campaign that en-
sures a successful outcome.
Proxy Contests - Whether we advise a dissident shareholder or incumbent management, one of our key strategic roles is to frame the issues and shape the 
message to be delivered to a company’s shareholders. The goal is to convince shareholders to vote their proxies in favor of our client and against the oppo-
nent.
We also provide advice regarding the timing of proxy material mailings, press releases and advertising to receive maximum impact, to respond to the op-
positions’ communications with counter-arguments, and to try to “get in the last word” before the annual meeting takes place.

MacKenzie Partners Inc. 105 Madison Avenue New York, NY 10016
www.mackenziepartners.com • 800-322-2885
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Okapi Partners LLC is a strategic proxy solicitation and investor response firm providing a full range of solicitation and in-
formation agent services. Okapi Partners represents clients including activist investors, corporations and mutual funds and 
provides expert consultation and advice as well as superior service, top intellectual capital, established industry relationships 
and outstanding execution capabilities. Headquartered in New York City, the experience of our senior management team 

working with clients on both sides of mergers, proxy fights, hostile tenders and rights offerings gives us unrivaled insight into how investors respond to 
formulate a successful campaign.

(212) 297-0723 • OkapiPartners.com

PROXY SOLICITORS & ADVISORS CONTINUED

MacKenzie Partners, Inc. is a full-service proxy solicitation, investor relations and corporate governance consulting firm spe-
cializing in mergers-and-acquisitions related transactions. We are called upon frequently to apply our expertise and capabili-
ties in tender and exchange offers and proxy solicitations for clients who wish to have their investors or creditors participate 
in a restructuring of the company. This type of project also frequently involves the skills we employ in our securityholder 
identification and market surveillance work.

The 1980’s and the 1990’s generated companies that needed to be restructured and the lessons learned from those situations are being used to solve these 
new recent problems. This constantly evolving dynamic field requires a proxy solicitation firm at the forefront of these developments. MacKenzie Partners 
has been involved in some of the most complex and difficult reorganizations over the past nine years. In our work in this area, we are utilized to solicit ap-
provals for proposed or competing restructuring plans from one or more classes of creditors as well as security holders.

MacKenzie Partners Inc. • 105 Madison Avenue New York, NY 10016 • www.mackenziepartners.com • 800-322-2885

The Laurel Hill Advisory Group is North America’s only independent cross border Shareholder Communications Advisory 
Firm. When a response from a shareholder base is required -whether as simple as a routine meeting or as complex as a 
hostile take-over or addressing  escheatment matters,  Laurel Hill makes certain the required response is attained.  

On both sides of the border we are regularly engaged in high profile, complex and contentious situations involving M&A, restructuring, and corporate 
governance issues, giving our clients first rate cross border capabilities that specialize in contested or annual meeting solicitation, information agent services, 
Mergers and Acquisitions, special meeting solicitation and shareholder asset recovery programs. We also provide Depository and Escrow services.  We 
believe that public issuers need to be proactive rather than reactive.  If you agree, give us a call. 

INDEPENDENCE | EXPERIENCE | RESULTS | WWW.LAURELHILL.COM | (516) 933-3100

REORG SERVICES

AST and its affiliates are leading providers of registry services and technology to financial market participants around the 
globe.  AST and its CST Trust Company provide comprehensive stock transfer and employee plan services to more than 
8,000 public issues and over 5.5 million shareholders.  Together AST and CST serve clients located throughout North 
America.   The organization provides fully integrated services that include corporate proxy solicitation and advisory services, 

employee plan services, information agent, mutual fund proxy solicitation and advisory solutions, shareholder identification, asset recovery and investment 
management offerings. 

(267) 515-5400 • www.ASTepsdiv.com

STOCK TRANSFER AGENTS & AGENCY SERVICES

It’s time to take a fresh look at your Transfer 
Agency program and make sure you’re getting 
the most out of it. You want a partner that can 
handle all your shareholder communication 

needs. One that taps into opportunities to create efficiencies and increase 
engagement with your shareholders. One that offers you a more simplified 
approach, more flexibility based on your needs, and more insight into your 
shareholder base. That partner is Broadridge.
Get the most out of a Transfer Agent relationship with Broadridge:
•  A single source solution tailored to your needs from the only Transfer 

Agent that can support both beneficial and registered shareholders.
•  Superior shareholder and client service with a dedicated Relationship 

Management Team, Broadridge-staffed and US-based Call Center, and 
a secure, easy-to-use portal that offers unique features such as client alerts.

•  A customizable Shareholder Portal that offers everything your share-
holders need to access and manage their accounts—personalized with 
your branding to differentiate your company and enhance loyalty.

•  A secure, proven onboarding process that provides a smooth transition 
and creates opportunities for long-term improvement.

•  Timely data and analysis that reveal insights and opportunities to gain 
efficiencies, reduce your costs and tailor your communication strategies.

•  Fully transparent contracts with no hidden clauses and no costly penal-
ties. Just a clear, easy-to understand contract.

•  50 years’ experience helping companies realize efficiencies and plan for 
the future.

www.broadridge.com/corporateissuer

Leading the way in Proxy Solicitation, Mutual Bank and Credit Union Conversions,  
and Proxy Fights. Always remember: “What works on Wall Street doesn’t always work on Main Street”. We are 
THE EXPERTS at what will work on Main Street.

www.ReganProxy.com • (212) 587-3005



 THE 20 TH SPECIAL SUPPLEMENT TO THE SHAREHOLDER SERVICE OPTIMIZER -  “RAISING THE BARS”58

Computershare is the world’s foremost provider of shareholder services to public companies. Our team offers global ex-
pertise, responsive client service and innovative technology, as well as a comprehensive suite of products and services de-
signed to help our issuer clients achieve their corporate objectives. Trusted by more than 6,000 U.S. companies represent-
ing 19 million shareholder accounts, our proven solutions put our clients’ and their stakeholders’ needs first.

cis.computershare.com

A trusted provider for more than 80 years, Wells Fargo Shareowner Services knows how to expertly serve your company and its shar-
eowners. Our clients have rated Wells Fargo as the industry’s best for 16 of the past 17 years. Combine that with our innovative 
technology, robust controls, and the industry’s most recognizable name, and you have the solution your shareowners need. Whether 
you’re switching transfer agents, executing a complex corporate action, or taking your company public, start a conversation with Wells 
Fargo Shareowner Services today.

1110 Centre Pointe Curve, Suite 101 Mendota Heights, MN 55120 
www.wellsfargo.com/shareownerservices • 800-767-3330

Over 50 years ago, Continental was founded on a specific vision: to fully support emerging, midsize and growth companies 
with superior responsiveness and tailored business solutions. Along with our staff of seasoned professionals, this foundation 
is what allows us to design and execute flawlessly on suites of services we know are best suited to each client.  It is what makes 
us a significant presence in the industry. It is the basis of our commitment never to settle for the status quo.

Continental has been named #1 Stock Transfer Agent in N.A. four consecutive years and ranked #1 in Value for eleven years straight among all major 
agents.  As proud as we are of our history, we are even more proud of the fact that we satisfy our customers time and again.

Connect with: Karri Van Dell, Vice President  |  212.845.3224  |  kvandell@continentalstock.com

Go to www.OptimizerOnline.com/articles to review much more about the products, services and providers listed here

STOCK TRANSFER AGENTS & AGENCY SERVICES CONTINUED
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DESIGN 
WITH A PURPOSE
CREATE PROXY STATEMENTS THAT RESONATE WITH YOUR INVESTORS

RR Donnelley — The industry leader in proxy statement design, printing,  
filing, hosting and distribution, working with over 1,900 US companies.

TOOLS 
Our Guide to Effective Proxies is a 
searchable catalog of innovative and 
shareholder-friendly proxy statement 
sections, topics and features, drawn 
from the public filings of our diverse, 
blue-chip client base.

PLATFORM 
Unrivaled resources at your disposal — 
world’s largest print platform, EDGAR 
filing expertise, innovative technology 
and world class service team.

KNOWLEDGE 
Our Institutional Investor Survey  
performed jointly by RR Donnelley, 
Equilar, and Stanford University 
reveals what is most important to 
investors about proxy statements.

DESIGN 
Our team of in-house designers  
delivers smart and strategic design 
that reflects each company’s unique 
culture and core values.

For more information, contact Ron Schneider at ronald.m.schneider@rrd.com or visit our website at financial.rrd.com.

Investor Communication Services



“You have the capabilities we 
need, but your commitment to 
service makes all the difference.”

A trusted provider for more than 80 years, Wells Fargo Shareowner Services knows 
how to expertly serve your company and its shareowners. No other transfer agent 
offers more expertise or access to more resources than we do. Combine that with our 
innovative technology, robust controls, and the industry’s most recognizable name, 
and you have the solution your shareowners need.

We also provide an unparalleled level of service; we’ve been rated by our clients as 
the industry’s best for 17 of the past 18 years. So whether you’re switching transfer 
agents, executing a complex corporate action, or taking your company public, start a 
conversation with Wells Fargo Shareowner Services today at 1-800-767-3330 or visit 
wellsfargo.com/shareownerservices.
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SHAREOWNER  
SERVICES

Stock transfer 
Corporate actions 
Annual meetings

Escheatment services 

Plan services:
Dividend disbursement

Employee stock purchase
Direct stock purchase

Dividend reinvestment
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the industry’s best for 17 of the past 18 years. So whether you’re switching transfer 
agents, executing a complex corporate action, or taking your company public, start a 
conversation with Wells Fargo Shareowner Services today at 1-800-767-3330 or visit 
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