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WHY YOU NEED TO PERUSE THIS MAGAZINE WITH CARE:

20 DEVELOPMENTS TO WATCH - AND TO 
ACT ON - AS YOU PREPARE FOR 2020

1. A pressing need to “wake up, smell the coffee, 
do your math and count the house carefully”  
re: 2020 proxy issues.

2. A new need to re-visit and re-articulate “the 
purpose of the corporation” in response to the 
recent Business Roundtable and Council of 
Institutional Investors calls for action.

3. Need to recognize fast-growing voter support 
for environmental issues among investors of all 
ages…including calls for more robust financial 
analysis and disclosures on climate change and 
‘sustainability’ - and calls for more robust 
action plans.

4. Need to recognize growing calls for more 
diversity - and for better “human capital 
management“ in general.

5. A new focus on succession planning in light of 
record-high CEO turnover in 2019.

6. Growing requirements for more rigorous board 
and committee evaluations - and for more 
robust information sharinig about the process 
- and the results.

7. Growing instances of votes-no for directors at 
companies that are seen as being in need of  
“director refreshment”  or as “ESG laggards”.

8. More votes-no on say-on-pay proposals to “send a 
message” to management - not just about pay but 
about other perceived mis-steps or shortcomings.

9. Continuing threats from acivist investors and 
‘financial engineers’ seeking renovations and 
often complete overhauls - and outright control 
- of public companies: calls for actions via 
“consent solicitations”.

10. Increasing needs for public companies to recognize 
potential challenges to the status-quo - and to “get 
out front early” on potential issues.

11. Increasing needs for early outreach to - and 
“engagement with” - key investor constituents.

12. A pressing need to know who the influencers are 
- and how best to engage them.

13. Need for public companies to do a better job of 
summarizing their ESG record up-front - in 
Annual Reports and related proxy materials.

14. Need to cultivate, and to increase, individual 
investor and employee-investor engagement and 
voting: They will often be the deciding factor in 
closely contested matters.

15. Need to get up to speed - and to get your 
shareholder communications up to speed for 
mobile voting.

16. Need to stay fully compliant - and to be sure that 
all of your suppliers are fully compliant with all 
rules and regs: Hot issues = cybersecurity, 
investor privacy, records retention, state 
escheatment laws - and the need for tight security 
over shareholder information, both within the 
company and at all outside suppliers.

17. Need to do all of the above within tight  
bugetary constraints.

18. Need to watch your backs - and stay alert to the 
fast-changing and basically over-crowded 
supplier-scene: Many of today’s suppliers are 
likely to be gone within five years!

19. Need to have suppliers who can bring good ideas 
to the table; ideas that add value without adding 
new costs.

20. Need to have trusted suppliers who “get it” - who 
can spring into action instantly - and who are 
among the “very best in class”.
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Dear friends and colleagues,
This is the 25th Anniversary issue of the annual Special 
Supplement to The Shareholder Service OPTIMIZER - 
which is dedicated to “Helping public companies - and 
their suppliers - to deliver better, and more cost-
effective service to investors.”
It is being sent by mail to 6,000 CFOs, Corporate Gover-
nance Officers, General Counsels and other corporate 
officers responsible for service to shareholders. It is also 
being made available via emails to over 25,000 members 
of related industry associations and interest groups. 
We hope you will take some time to peruse the magazine 
- and to share it with your colleagues.
In our 25 years of publication we have never 
seen a year where the need to communicate 
with, and to actively engage with shareholders, 
is as great as it is this year:
Environmental, Social and Governance proposals have 
been gaining significant traction with investors, 
garnering higher votes in favor and resulting too in 
record numbers of settlements rather than protracted 
wrangling in the polls and at the Annual Meeting. 
But the number of Votes-No against management 
positions - and against individual directors - and even 
on the Say on Pay where investors feel that management 
has not “done enough” to address ESG issues - have 
also been rising at record rates.
There are 20 specific issues needing attention in 2020 
that are cited here. And there are far more than 20 ways 
to truly “engage” your shareholders - whether they are 
active or passive investors, activists, individuals, and/
or employee investors - and to assure that they will be 
on your side as voters. 
All of the many service-providers represented here 
have been pre-vetted by us, and bring cutting-edge 
ideas and technologies to the table for you - and, we can 
assure you, are truly among the very best-in-class.
With all our best wishes for a smooth and successful 
Annual Meeting Season in 2020. 

Carl & Peder Hagberg
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In the current environment of “Say on Pay,” height-
ened shareholder activism, along with intensifying 
interest in environmental, social and governance 
(ESG) and sustainability, companies are exploring 
ways to improve shareholder communications 
through their proxy statements. In this article, DFIN 
proxy expert Ron Schneider dives deeper on proxy 
themes, such as board diversity and executive com-
pensation, which are major topics of investor interest.
For most investors, the proxy statement is the pri-
mary voice of the board. Investors elect board 
members to oversee their portfolio companies, yet 
most investors never meet these directors in person. 
The responsibilities of a board member typically 
include appointing the CEO, developing their pay 
program and evaluating the CEO’s performance. 
Some executive pay programs are primarily formulaic 
(i.e., their incentive pay is based on the achievement 
of specific pre-set metrics) and some feature degrees 
of discretion that the board or compensation com-
mittee can exercise.
Under both circumstances, pay ultimately is estab-
lished and then publicized in the next proxy. At that 
point, proxy advisors and investors evaluate the pay-
for-performance (PFP) alignment to see if they feel 
the pay package was justified. There isn’t one defini-
tion of PFP alignment, as companies, proxy advisors 
and investors evaluate this in a variety of ways. What 
is emerging as a critical factor for companies is to 
discuss the pay program in terms of its alignment 
with the underlying business strategy.

Larger investors may have contact with board mem-
bers through engagement calls, and investors of all 

sizes can participate in the annual meeting of share-
holders. However, for most investors, the proxy 
statement is the primary touchpoint for board 
engagement. Over the past decade, the quality and 
depth of board-related disclosures have improved 
significantly at many companies.

Driving this enhanced messaging is not solely investor 
interest, but also board and management concerns 
about high levels of activism, which could surface at any 
company. Perceived PFP disconnect can receive nega-
tive attention via poor say-on-pay vote results, media 
articles, and activist challenges. Also, in cases of crisis, 
the question quickly becomes, “where was the board?”

Companies are proactively telling their best board 
and executive compensation stories, rather than 
reacting after a crisis or in the face of activism.

If your proxy could talk, what story would it tell 
about your board?

As companies formulate their answers, they should 
consider how clearly and effectively the following 
board-related topics are answered and conveyed.

BOARD INDEPENDENCE AND DIVERSITY
•  Is diversity, which can consist of any combina-

tion of gender, geographic, ethnic/racial, age, 
tenure, as well as experience and qualifications, 
reflected clearly?

•  Is the mix of skills and qualifications right for the 
company’s current and foreseeable future strate-

Effective Proxies:
WHY BOARD AND 
EXECUTIVE COMPENSATION 
STORIES MATTER

If your proxy could talk, what story 
would it tell about your board?

By Ron Schneider 
Director, Corporate Governance Services,  

Donnelley Financial Solutions (DFIN)
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gies? And if certain skill sets are missing, are there 
efforts underway to fill these gaps before they 
become apparent to the outside world?

ENTERPRISE RISK MANAGEMENT
•  Is the board effectively overseeing a broad range of 

enterprise risks, including any potential risks asso-
ciated with their compensation programs?

•  Risk management increasingly includes board-level 
oversight of ESG-related risks and opportunities.

MANAGEMENT EVALUATION AND SUCCESSION
•  How robust are your board evaluation and director 

recruitment processes and are you effectively telling 
this story?

•  Are you doing the same with the board’s role in 
CEO succession planning?

ENGAGEMENT
•  If directors are involved in investor engagement to 

identify investor concerns, are you informing other 
investors that don’t participate in this engagement 
of these activities?

•  Are we humanizing our directors through techniques, 
such as board-level engagement, substantive board-
level cover letters, photos in the proxy, links to director 
videos in interactive online proxies and more?

What story is your proxy telling about your 
executive compensation program?
While the quantum of CEO pay and its increase over 
time attracts attention, most investors are more con-
cerned about the alignment of pay with performance. 
Yet PFP alignment can be measured in many ways. 
Definitions of pay include reported pay (i.e., summary 
compensation table) and alternative pay (i.e., realized 
or realizable pay). Performance can be measured by 
absolute total shareholder return or achievement of 
financial or strategic priorities, or measured relative to 
index stock performance or peer company CEO pay.
However, the company doesn’t own this story out-
right. Proxy advisors do publicize their version of PFP 
alignment and investors can calculate their own. As 
we said before, companies have a range of strategies 
to tell this important story.

For years investors, have requested a clear articula-

tion of how the pay program is aligned with the 
business strategy of the company. If that strategy is 
evolving, is the pay program evolving as well? In 
other words, what performance are you paying for 
and why are the metrics you employ the best mea-
sures of such performance?

If you have certain compensation practices that are 
non-standard or the pay program seems to be overly 
complex, it is probably worth the extra effort to 
explain clearly why you use these practices and why 
you feel they are appropriate. This type of clear, 
company-specific discussion can often help you avoid 
unnecessary negative say-on-pay voting.

Speaking of vote results, if pay or director votes are 
lower than normal (with 80% increasingly being the 
adopted, satisfactory level), are you subsequently 
demonstrating responsiveness to the vote? A board’s 
response can include post-meeting engagement with 
investors on compensation and governance issues, 
obtaining investor feedback, making appropriate 
changes in response, and publicizing these activities 
in the next proxy.

If your CEO/median employee pay ratio is signifi-
cantly above the median for your industry group or 
business model, this can attract unwanted attention 
from employees, the media and others. Boards 
should be prepared to explain how these results 
make sense in the context of your business model 
and labor requirements.

WHAT ABOUT ESG?
ESG issues are increasingly impacting boards and 
even executive compensation. How industries and 
companies impact-- or are impacted by -- climate 
change and potential technology, competitive and 
regulatory responses clearly differ and investors 
appreciate that. Investors want to know that their 
portfolio companies, management teams and boards 

If PFP and pay and strategy 
alignment can’t be explained 
clearly and credibly, perhaps the 
pay program should be 
fundamentally re-examined.
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have a handle on a company’s specific ESG risks and 
opportunities. It’s also comforting for investors to 
know there are plans in place to mitigate the risks 
and pursue opportunities that are actively overseen 
at the board level. The board should be ready to report 
back with decision-useful information on their activi-
ties and progress on these initiatives.

A related issue is Human Capital Management (HCM) 
and how companies are managing these valuable 
assets. Some companies appoint committees that are 
responsible for overseeing these ESG/HCM efforts. 
Other companies are adding individuals with exper-
tise on these issues to the board and c-suite, including 
chief sustainability officers. Increasingly we are seeing 
board skills matrices highlighting those specific direc-
tors and their competencies. Also, depending upon 
the industry, the performance of ESG or HCM-related 
objectives may be added to traditional performance 
metrics in incentive compensation plans.

Given the intense scrutiny of board diversity and 
competencies, executive pay and PFP alignment 
against a backdrop of investor activism, telling your 
best board, compensation and sustainability stories 
are a must-have and no longer nice to have.

Fortunately, we can help. If you are thinking about 
how you can craft a compelling statement, get in 
touch with a DFIN proxy expert today. We can start 
the conversation and help you mold a unique proxy 
story that makes a compelling statement.

When you work with DFIN on  
your proxy, you:
•  Ensure it speaks to your objectives
•  Harness the power of design to focus the 

attention on your corporate strengths
•  Build a strategic document with clear 

messaging that’s easy to digest

RON SCHNEIDER
DIRECTOR - CORPORATE GOVERNANCE SERVICES
917.658.9593 • RONALD.M.SCHNEIDER@DFINSOLUTIONS.COM
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In recent years, the number of directors failing to 
receive majority support rose by 38%. Institutional 
owners continue to flex their muscle, prompting many 
firms to consider how they can increase the retail vote. 
This chart breaks down the 2019 results and highlights 
why boosting retail engagement is so critical.

The data splits captured run true across all key 
proposals, whether Say-on-Pay or Shareholder 

Proposals. Retail shareholders will tend to support 
management positions more than any other 
shareholders. So, while retail shareholders represent 
only 30% of all votes, their participation can make a 
big difference on outcomes.

Driving Retail Participation
Corporate issuers have shown they can make 
significant change to proxy behaviors. For example, 
ten years ago, issuers made a concerted effort to 
reduce their reliance on paper. In the 2019 proxy 
season, 95% of all shares cast were voted 
electronically. Mailings were sent to only 21% of all 
accounts, helping issuers, banks and broker dealers 
save over $1.7 billion on paper, printing and postage.

Today, the big challenge is driving retail participation. 
Over the past five years, retail participation has not 
increased—and an increasing number of corporations 
are looking to change that.

In today’s digital world, issuers need smart 
ways to keep up.
Preferences, technologies and demands are changing 
at a fast pace. Every day the bar is set higher—and 
issuers need to adapt fast. Corporations need to catch 
up to yesterday while solving for tomorrow. Here are 
ways corporate issuers can get the results they need 
by engaging retail investors.

Retail Engagement
IN AN EVOLVING WORLD By John Dunn

Head of Corporate Issuer Sales at Broadridge

There is an opportunity for issuers 
to guide retail shareholders and 
become that trusted source.
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Five shareholder engagement strategies to 
drive the vote.
1. Become the go-to expert.

Retail participation is low in part because investors 
say they lack the time and knowledge to cast a smart 
vote. They’re overwhelmed by the amount of infor-
mation, and if they have any questions, they feel their 
only source of information is Google.

There is an opportunity for issuers to guide retail 
shareholders and become that trusted source—by 
presenting information in a way that’s easy to find 
and easy to consume.

Digital Proxy, a website version of the proxy state-
ment, may be the best way to achieve this while 
showcasing your brand.  By creating an interactive 
experience, you can deliver key information about 
ESG and board diversity in a flexible online environ-
ment.  Embedded videos and customized web pages 

create intuitive experiences that give shareholders 
the information they are looking for and can act on.

Another smart move: Hold your annual meeting in a 
virtual, digital environment. In 2019, the use of Vir-
tual Shareholder Meetings rose by 33% as more 
issuers chose to provide shareholders with the conve-
nience of online participation. Together, these two 
approaches ensure retail voters meaningfully engage 
with corporate messaging.

2. Design a mobile-first strategy.

Mobile is the fastest growing method of digital engage-
ment, which means more issuers are starting to prioritize 
the design and execution of an immersive, mobile-first 
experience. A well-designed mobile app can help share-
holders vote more easily and with greater convenience.  
Leading platforms include the ability to:

•  Vote for all investments in a single session
•  Enhance security with thumb-print or facial 

recognition login
•  Scan control numbers and pull up ballots  

in seconds
•  View proxy materials, agenda and vote history

3. Create a seamless offline-to-online journey.

Although 95% of votes are cast electronically, paper 
still plays a critical role. It’s important to remember 
that “preference management” is not always an 
either/or print or digital matter.  Many consumers 
want both, depending on the situation. Issuers need 
to step back and imagine the entire journey through 
the eyes of shareholders.

The key is to make all interactions seamless. Consider 
the investor who receives an engaging proxy state-
ment, replete with visuals and engaging content. 
Send a mailing that truly draws attention. Then 
shareholders can grab their phone, scan a QR code, 
and execute their vote in seconds. That’s what sim-
plicity looks like. 

4. Rethink what you know. 

Digital proxy and mobile voting apps involve pow-
erful innovations, but traditional digital channels 
are still very effective. Best practices involve 
blending modern innovation with traditional 
methods of engagement. 

Hear from the CEO!
Videos are a great way to speak 
to all your shareholders. 
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Take email, for example. Issuers are now starting 
to use enhanced email templates that replace text-
heavy content with a more streamlined, visual and 
therefore readable experience. These new email 
templates eliminate the friction associated with 
pin requirements, enabling shareholders to go 
straight from email to proxyvote.com or the 
investor mailbox. 

Likewise, similar gains have been made in social 
media, where pinpoint targeting and relevant mes-
saging makes it easy for corporations to get important 
information in front of shareholders.

5. Put it all together.

There are clear reasons why retail participation is 
stuck at 28%. Voters feel like they don’t have the 
information they need. They feel like the process is 
too complex and time consuming. Worst of all, they 
feel like their vote doesn’t matter.

Those responsible for corporate governance have an 
opportunity to change attitudes and behaviors—just 
as they have in the past. It starts by thinking like a 
retail investor, and imaging how different people 
would like to receive, process and execute the vote. 

Broadridge can help.  First, we’ll help you think big, 
so you can develop a thoughtful, comprehensive 
approach that delivers results now.  Second, we’ll 
help you start small, so you can move confidently 
into 2020 in a way that makes sense for you and 
your company.

Engage Broadridge early on and we’ll help you 
navigate the next proxy season so you can successfully 
engage retail investors in an evolving digital world. 

John Dunn is head of Corporate Issuer Sales at Broadridge. 
You can reach John at john.dunn@broadridge.com, or go 
to broadridge.com/corporateissuer for more information.

®
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Carl: For many a year your principal concentration 
has been on shareholder voting as it applies to 
employee plans. And, as everyone knows, employee-
shareholders have not been untouched by the general 
apathy toward proxy voting. In fact, they vote at far 
lower levels than ordinary individual investors do. 
What would you suggest as key steps a company 
might take to more successfully engage its plan par-
ticipants in the voting process?

Ellen: I have a number of ideas, but my key suggestion 
for companies fortunate enough to have a substantial 
shareholder base in employee plans would be to exploit 
as fully as they can the incredible opportunity made 
possible by the internet to engage and motivate a group 
with focused interests, such as their employee-share-
holders. I use the word “fortunate” because, with plan 
participants, companies have ready access to some-
thing that gives them incredible leverage at a very low 
cost: It’s the voters’ email address.

It’s well known that most public companies have 
between six and ten per cent of their outstanding 
shares in employee stock ownership plans, or held by 
employees directly - and often much more. Yet, typi-
cally, employee-shareholders vote only five to ten per 
cent of their total positions.

Very often in recent years, many a hotly contested 
issue has been passed, or defeated, by a paper-thin 
margin. It seems clear that for many companies a 
special effort applied to truly engage their employee-
shareholders – winning their enthusiasm and support 
- could pay off very handsomely indeed. For example, 
if you have 6% of your shares in employee plans, and 
can get half of your employee owners to vote, instead 

of the usual 5%-10% or less, you can pick up almost 
three full percentage points of overwhelmingly favor-
able votes for management recommendations. If you 
have 10% employee ownership, and only half of the 
employee-owners vote - which seems a very modest 
and easily achievable goal to me - you can pick up an 
extra five percentage points of favorable votes!

Carl: So what concrete steps would you suggest?

Ellen: To anyone involved in a company’s employee-
shareholder voting effort I’d say, begin the 
communication process right now, before the proxy 
season gets under way, before anyone has dreamed 
of a record date.  Right now - before you have a dozen 
more urgent meeting issues on your hands - is when 
you have the time, and the luxury to think outside 
the box. You’ll be able to put fresh ideas in place, and 
break from routines that have clearly reached the 
point of diminishing returns.  

Another thing I’d advise: Set a high goal - like having at 
least half of all employee-owners voting. Think about 
promising to donate $1 - or maybe $5 - to a popular 
charity for every employee who votes. And maybe 
adding a nice bonus if the 50% voting objective is 
achieved. And think about periodically reporting on 
progress in reminder emails as a way to get to the goal. 

Six months ago, we shared the OPTIMIZER’s story 
about rewards for votes, and the amazing 49% 
increase in voting that one company achieved over 
two years, with a long-term client company of ours 
They jumped on the idea, and began making plans 
immediately. We have high hopes that this company, 

Engaging 
Employee-Investors
AN INTERVIEW WITH ELLEN PHILIP 
OF ELLEN PHILIP ASSOCIATES

The Ellen Philip Associates team with over 125 years of combined 
industry expertise: Cal Donly and Ellen Philip (foreground), Bill 
Grisi, Myrna Gutierrez and Bill Baumann (l-r)
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and others, will put the donation-for-a-vote strategy 
into practice for the spring 2020 meeting season, and 
will achieve similar success.

Carl:  I find it encouraging that the two of us, from 
an older generation, if I may say so, can talk so enthu-
siastically about the importance of the internet in the 
context of proxy voting. Can you tell us more about 
what you’ve been thinking?

Ellen: It’s true enough that my professional instincts 
were shaped in a different era, so I’m slow at times to 
catch on to a new idea. But what has struck me forcibly 
is a particular benefit the internet provides - something 
apart from making it possible to offer efficient and 
low-cost voting mechanisms: The internet opens the 
door to a rich and seemingly endless range of ways to 
communicate with employees - at a very low cost. 
They’re things that are common to anyone who uses 
the internet – video streaming to give but one example. 

I’m excited to see this relatively new communication 
weapon in the hands of those who plan and manage a 
company’s voting process. To them, I’d say something 
that should be obvious by now: If you want a different 
level of response from your plan voters; if you want to 
see them motivated and more engaged, you’ve got to 
throw a different element into your communication 
mix. The internet, and what it makes possible, gives 
you a wide range of sensible choices. Another thing 
I’d say, “Don’t get bogged down in technical issues - 
and don’t think of this as a ‘difficult’ or a ‘time 
consuming process.’ At EPA we have all the tools you 
need to reach your employee investors over the 
internet - and to get their attention - and to stimulate 
and facilitate their action - all on the shelf, well-tested 
and ready to go. Yes, there is a bit of extra work - espe-
cially if, like most companies, you have several 
employee ownership plans, with different trustees 
and record-keepers. But we have been doing this for 
decades. We can jump right in and run with the ball, 
with only a minimal amount of work on your part.

Carl: How might such a process start?

Ellen: I’d suggest a video featuring the CEO - no 
more than five minutes long, with a brief update on 
important issues - and important opportunities the 
company faces. Very importantly, it should try to 
leave every viewer fully aware that his or her vote 
really does matter: There could be any number of 
reasons for apathy among employee-shareholders, 

but one of the principal reasons, I’m sure, is that, by 
and large, nobody has taken the trouble to really con-
vince them that their votes really matter and that 
each vote can make a difference…and that to company 
really pays attention to votes cast - even when they 
don’t follow the official company line. One-liners on a 
proxy card – “Your vote is important”- don’t come 
anywhere near to doing the job.

The kickoff video should not miss the opportunity to 
mention confidentiality, an issue that’s very impor-
tant with an employee-plan audience. It should make 
clear that plan-participant votes are held in confi-
dence by the trustee and by the tabulator, and that 
there’s no way management could learn how any 
employee voted on any particular matter. Another 
key element is to allow recipients to go immediately to 
the voting site, with a single click, and to vote then 
and there. Yet another huge advantage of the internet 
is that you can send reminders to employees who have 
not yet voted, and on how your vote-getting campaign 
is coming for practically nothing!

Carl: Any more ideas on how an employee-plan audi-
ence might be engaged?

Ellen: Yes: It occurs to me that I’ve never met anyone 
who’s not been gratified when the boss shows what they 
believe to be a genuine interest in their concerns and 
ideas. There’s a dynamic in the work relationship, it 
seems to me, that companies can and should be taking 
greater advantage of. So there is a good opportunity here 
for two-way communications between top management 
and ordinary employees. Ask yourselves, I’d suggest, 
“What sort of things would you ask about, or tell your big 
boss about if you found yourself sitting down to dinner 
with your C.E.O. or C.F.O.?” I’m sure this is something 
that many an employee has thought about doing, in fan-
tasy. It’s a question that provides an opening for an 
exchange of information that’s truly engaging.

And, when you think of it, having an actual dinner 
with one or two members of the company’s top brass 
doesn’t have to remain sheer fantasy either. It could 
be made real, as top prizes in a lottery open to every 
plan participant who exercises his or her right to vote.

ELLEN PHILIP ASSOCIATES, INC.
(212) 807-0477 • ELLENPHILIP.COM
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AST is a leading provider of ownership data 
management, analytics and advisory 
services to public and private companies as 
well as mutual funds. AST’s comprehensive 
product set includes transfer agency services, 
employee stock plan administration services, 
proxy solicitation and advisory services and 
bankruptcy claims administration services. 
Visit astfinancial.com for more information.

Today ownership data management and analytics are 
key to measure and manage a company throughout its 
business lifecycle. “Who owns my shares? What do I 
need to know to effectively engage both my retail and 
institutional investors? What motivated them to invest 
in my company? These are among the kinds of common 
questions companies need to understand, which AST 
can answer with data and analytics,” says AST Presi-
dent and CEO Martin Flanigan. “With our D.F. King 
affiliate, we have unique data sets coupled with inno-
vative analytics. We’re here to enable engagement.”

Communicating with shareholders in an increas-
ingly complex environment demands solid 
ownership data and analytics to support the com-
pany’s ongoing strategic assessment. Flanigan notes, 
“It is critically important to monitor and engage 
shareholders to maintain a sound corporate strategy. 
And, among core reasons to ensure full ownership 
data is always readily available, consider the marked 
increase in shareholder activist activity. Over the 
last five years, there has been a ~48% increase in the 
number of companies targeted by activists in the 
U.S. and Canada.”

AST pursues a strategy of digital transformation and 
technological innovation that has translated into 
custom built platforms for each of its main client bases 
– public companies, private companies and mutual 
funds. All are supported by AST’s integrated service 
model, and coupled with strategic advisory services 
that make AST far more than just a data provider. “We 
provide intelligence and actionable insights to support 
healthy shareholder interaction”, says Flanigan. 

Issuer Central®: On-Demand Shareholder 
Intelligence for Public Companies
AST’s Issuer Central platform is the only solution in the 
market that aligns core functionalities—including share-
holder intelligence, registry services, and in future 
updates, proxy management and other share ownership 
related services—into a single online ownership portal. 
Registered, institutional and insider (street) shareholder 
positions are presented in a single interface, providing a 
uniquely comprehensive view of ownership.
“Comprehensive ownership data is at the core of Issuer 
Central,” says Flanigan. “Issuer Central packages the 
client’s ownership data so that the company can identify 
how shareholders will respond to certain business events 
or actions, and thus project the likelihood of shareholder 
support based on past behaviors and trends. Our deep 
bench of professionals works with companies on honing 
and reacting to these critical analyses.”  
Notes Flanigan, “The dynamic, customizable dash-
board allows permissioned users – from the C-suite to 
administrators – to view critical ownership informa-
tion related to strategic initiatives, corporate audits, 
annual general meetings and other corporate actions.” 

Shareholder Intelligence: 
THE KEY TO SHAREHOLDER ENGAGEMENT

“We’re here to enable engagement”
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“Everyone is looking at the same data as they make 
key decisions together that will impact the company’s 
strategy, the initiatives it decides to undertake, and 
ultimately, what the growth trajectory of the company 
will be,” comments Lou Cordone, Senior Vice 
President, Data Strategy. “Whether you are the stock 
administrator, investor relations officer, general 
counsel, or corporate treasurer or secretary, the same 
data is served up to you via the customized dashboard.” 

Astrella™: Private Company  
Ownership Solutions 
Like public companies, private companies need an 
intuitive and accessible single provider of ownership 
management services. To meet the need, AST will 
launch a private company SaaS platform, Astrella™, 
in early 2020. 

Carine Schneider, President, AST Private Company 
Solutions, says, “Astrella can alleviate the complex, 
often onerous and time-consuming task private com-
panies face in managing their ownership data on 
spreadsheets, with severe risks and limitations. 
Reports and exit scenarios are manually created and 
have only a limited or no audit trail. The risk of errors 

in recordkeeping and calculations is considerable. 
Astrella, the industry’s first blockchain-enabled cap 
table tracking system, with its simple online sign-up, 
can help private companies worldwide change this 
situation overnight.”

Blockchain-Based Proxy Campaign Platform 
Filling out its comprehensive suite of ownership data 
services, AST is launching a blockchain-based 
platform - named ProxyIQ™ - for proxy campaign 
management, tabulation, reporting and predictive 
analytics. Says Flanigan, “We are beginning with our 
mutual fund proxy solicitation service offerings, 
where we are the market leader in the US. We will 
over time extend these services to our corporate 
proxy services.”  

ProxyIQ will launch in early 2020. Flanigan observes, 
“We’ve increased transparency, traceability, and 
transaction speed, with a new level of data and ana-
lytics that will enable more accurate, targeted 
outreach to shareholders. The result will be smarter, 
more cost-effective proxy campaigns leveraging pre-
dictive analytics to make the campaign more 
intelligent as it progresses.”
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Corporate Lifecycle Services
“AST works with clients in developing and executing engagement strategies, supports major corporate events 
such as IPOs and M&A’s, and provides the data companies need to maintain ongoing regulatory compliance,” 
says Flanigan. “We are with our clients at every stage in their corporate lifecycle, ranging from the day a com-
pany is founded, to private pre-IPO companies and unicorns on the verge of going public, to mature companies 
seeking advice on activist trading in their stock. In all these areas, ownership data management and analytics 
play a primary role in helping the company focus its investor-based initiatives and growth strategies.”
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Trusted by thousands of companies for its security, reliability and convenience, Computershare’s Issuer Online™ portal 

enables our clients to easily access and manage their stock register and gain shareholder insight. Our innovative tools 

extend beyond the web. We can partner with you on corporate actions, investment plans and annual meeting planning 

as well as provide regulatory and market updates to help you stay ahead of changing conditions.

For the latest industry intelligence, sign up for Computershare Insights at www.computershare.com/insights.

SHAREHOLDER 
SERVICES 
SIMPLIFIED

Issuer Online™ — An easy, accessible 

tool for managing shareholder data

Engaging your shareholders is more than just sending 
a communication from A to B. It involves the entire 
shareholder experience in every interaction with your 
company and includes all points of contact along the 
continuum of those engagements from A to Z. 

Studies have shown that in the last 15 years, our 
attention spans have decreased by 30%, from 12 sec-
onds to about eight seconds – that’s shorter than the 
attention span of a goldfish.1 When you combine this 
with the increased amount of information we receive 
through a variety of channels every day, you can see 
why it’s harder for issuers to cut through the clutter.

Your shareholder base can include six generations 
from Traditionalists (pre-1945) and Baby Boomers to 
Generation Z. While many communication tools have 
gone digital, some individuals still prefer a more tan-
gible and high-touch method of interacting with their 
holdings company. Shareholders want to connect 
with your company how they want, when they want. 
To maximize shareholder engagement, it’s important 
to develop communication strategies that connect 
with your audience using their channel of choice.

Every interaction with your shareholders is the oppor-
tunity to make a positive impression. To address the 
needs of your various stakeholder segments, there are 
tactics your company can use to go beyond standard 
transactional communications to develop an overall 
shareholder ecosystem for every stage and event 
throughout the year – from receiving proxy materials 
to attending annual meetings, viewing holdings, 
accepting dividend payments, exchanging shares and 
more. Here we outline trends and channels to include 
in your shareholder engagement continuum.

1. Emails need to be personalized and your       
    creative matters.
In the past, many email communications were text 
heavy with links to equally wordy web pages. How-
ever, people are no longer willing to wade through 
this much detail – they want information that is quick 
and easy to digest.

To address this need, emails have become more suc-
cinct, with greater use of graphics. As technology 
continues to improve, so does the ability to further 
personalize email from subject lines to salutations, 
messaging to data. The more relevant the communi-
cation is to the recipient, the greater the chance they 
will interact and take the desired actions.

2. Texting adoption is accelerating - really fast.
When you consider there is a cellphone in practi-
cally every shareholder’s pocket, offering text is 
one way to improve the quality of the shareholder 
experience. According to Computershare share-
holder engagement data, open rates for texts are 
about 98% compared to 22% for email, and 90% of 
texts are read within three minutes of receipt.2 For 
companies that want to increase response rates 
while decreasing costs, the Computershare trend 
shows that implementing texting options can be 
extremely effective.

Every interaction with your 
shareholders is the opportunity to 
make a positive impression.

The Shareholder
Engagement Continuum 
MANAGING THE RELATIONSHIP ECOSYSTEM
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Computershare uses text messages to successfully 
reduce escheatment due to fewer uncashed checks, 
increase proxy voting, certify accounts for tax pur-
poses, and reduce print and mail costs.

3. Portals are trending up over general     
    audience websites. 
With the popularity of e-commerce and online 
banking, most people are comfortable logging in to 
websites to review information and conduct transac-
tions. To improve engagement, it makes sense to 
provide a portal for shareholders to view their 
accounts, access materials, make transactions, buy 
and sell shares and more. 

The implementation of Notice and Access gives issuers 
an option to use the Internet to deliver meeting materials 
to shareholders. Instead of mailing a full proxy package, 
they can send fewer documents and provide access to 
more detailed materials via the Web. This makes it easier 
for shareholders to view the information they need, 
while reducing the costs of printing and mailing. 

4. Virtual meetings continue to gain popularity. 
A virtual meeting is an Annual General Meeting 
(AGM) or special meeting with no physical location 
– it is conducted entirely online. A hybrid meeting 
offers the option of virtual attendance as well as a 
more traditional in-person shareholder meeting.
Delaware was the first state to permit this meeting 
format in 2000 and held the first virtual meeting in 
2001. Since then, adoption has steadily increased 
with 300 virtual and hybrid meetings in 2018.

Virtual and hybrid meetings can increase participa-
tion rates for both retail and institutional investors by 
removing barriers to attendance such as geography, 
the cost of travel and physical challenges of attendees. 
Providing a virtual option can also allow people to 
attend multiple meetings in one day, which is espe-
cially helpful during the peak AGM season.

In addition to potentially higher attendance rates, 
virtual and hybrid meetings may also increase share-
holder participation as attendees are able to use the 
technology to “raise their hand” and ask questions, 
rather than having to step up to a mic in a crowded 
meeting room.

5. Direct mail maintains a loyal audience.
Mailings of proxy materials and annual meeting 
documents are driven by strict guidelines and time-
lines based on the meeting date. These are often 
thick packages of densely written materials that 
would be reviewed by only the most meticulous 
shareholders. Other communications about share 
transactions, payments, and corporate events have 
been equally uninviting.

Source: Computershare 

The implementation of Notice and 
Access gives issuers an option to 
use the Internet to deliver meeting 
materials to shareholders.
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Today, these communications have evolved from 
simply informational to also being marketing pieces 
that can enhance your company brand. Advances in 
color and customized print technologies have made 
these packages and other types of mailings much 
more appealing. These can include graphic elements 
such as logos and imagery, and increasingly sophisti-
cated personalization. A more attractive presentation 
and information tailored to the individual makes 
communications more engaging.

6. Call center sophistication remains critical. 
In a recent Computershare call center survey, it was 
reported that 23% of people who used the phone were 
under age 55, while 75% of callers were 55 or over.3 
This demonstrates that having a skilled call center is 
still an important option for shareholders. 

Implementing an integrated voice response (IVR) 
system to help identify the reason for the call and 
route it to the proper department can improve 
shareholder satisfaction. To take it a step further, 
companies may choose to employ a priority response 
team to quickly deal with escalations.

In the increasingly digital-first world, shareholders 
want convenient options for how they interact with 
your company. Some of these changes have been 
influenced by shareholders focusing on corporate 
social responsibility, placing more emphasis on ESG 
and green initiatives. A first step is to understand your 
shareholders and their communication preferences 
and be sure to offer the appropriate channels and the 
ability to customize messages to your audience as part 
of your shareholder engagement ecosystem.

1: DigitalInformationWorld.com, Human attention span (infographic) https://www.digitalinformationworld.com/2018/09/the-human-attention-span-infographic.html
2: CampaignMonitor.com, ROI Showdown: SMS Marketing vs. Email Marketing https://www.campaignmonitor.com/blog/email-marketing/2019/01/roi-showdown-sms-marketing-vs-email-marketing 
3: Computershare survey

COMPUTERSHARE.COM
888 404 6333   

23% of people who used the 
phone were under age 55, while 
75% of callers were 55 or over
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1. Strategize in advance. Companies need to have a set strategy in place at all 
times to avoid letting potential shareholder activism spin out of control. This is 
especially true at larger, well-known companies where the negative media atten-
tion a proxy fight brings can have an adverse effect on their bottom line. If a 
company does not have a plan and has not given thought to how their investors 
see the world, then maybe they do deserve to be in a proxy fight. In 2020, we are 
likely to see more companies, even ones that are underperforming, begin to have 
more concrete strategies and shareholder outreach plans in anticipation of an 
activist showing up. According to Activist Insight, more companies than ever are 
incorporating shareholder activism into the risk sections of their annual reports. 
That portends activity in 2020. 

Shareholder Activism
2020 ADVICE AND OUTLOOK FROM OKAPI PARTNERS

MARK HARNETT
SENIOR MANAGING 

DIRECTOR

ALEXANDRA HIGGINS
MANAGING DIRECTOR

3. The game has changed, but much has stayed the same. The evolution of 
techniques used by activist investors as well as companies combating them has 
ultimately led to fewer contested proxy votes in 2019. That being said, if manage-
ment is entrenched in their belief that their investors are wrong or if the two 
sides are so far apart that they cannot reach an obvious settlement - proxy fights 
remain a realistic challenge for which companies must prepare. We are also 
likely to see more ESG issues being raised not just by activists but by large invest-
ment firms, index funds and others that are being tuned in to their own clients to 
advance desires for more explicit environmental or social agendas.

PAT MCHUGH
CO-FOUNDER AND SENIOR 

MANAGING DIRECTOR

2. Saddle up for 2020. Adding in what is sure to be a divisive and ubiquitous 
election season will add even more uncertainty. Perennial underperformers 
should be prepared for the prospect of increased shareholder activism. If the 
coming volatility scares investors from taking big risks, look for the primary 
targets of shareholder activism to be companies where such strategies have 
been employed in the past. In short, if you’re leading a company that has been 
targeted by activist investors in the past and continues to underperform, get 
ready to be targeted again.
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LAURA BISSELL
SENIOR MANAGING 

DIRECTOR

CHUCK GARSKE
SENIOR MANAGING 

DIRECTOR

4. Regulatory changes are coming. Market forces and the possibility of new 
proxy regulations will make for an active 2020. Depending on how they are 
enacted, new proposed regulations may have a big impact on proxy fights. If the 
SEC enacts rules governing how and when ISS and Glass Lewis can issue reports 
(and whether or not said reports will be embargoed for some period of time), that 
will have an immediate impact on the timing and strategy of a proxy fight. For 
example, those reports could be subject to leaks - which will impact when investors 
make their voting decisions. And, companies may have to reevaluate their strategy 
for outreach to individual investors to help get these shareholders to vote. All of 
this could alter how participants make their moves on the chess board.

5. Look for new kids on the block. Over the past few years, we have experi-
enced new entrants into the activist market - a trend we expect to continue into 
2020 and beyond. Some large pools of capital that have traditionally operated 
behind the scenes in speaking to the company or other shareholders may decide 
it’s high time to become more public and more vocal in pressing their case. All 
of this can quickly change the dynamics of investor relations at a company, and 
is a contingency for which all companies should be prepared. We expect the 
large and most influential activists to continue to dominate next year as the 
targets of their campaigns get larger. That said, there will always be campaigns 
waged by new activists, especially at small- and mid-cap companies.

BRUCE GOLDFARB
PRESIDENT AND  

CHIEF EXECUTIVE OFFICER

6. Know when to settle. Companies are learning that a certain amount of short 
term pain caused by a settlement with an activist investor can be worth it to avoid 
a long and drawn out proxy fight. Fewer proxy fights have gone to a vote in recent 
years in part because investors are putting forth ideas that are more likely to be 
well received by other shareholders. Companies have been recognizing that good 
ideas can come from investors, and proxy fights can be a significant distraction - 
especially when many of the parties basically agree about certain issues that can 
help drive value. Knowing your shareholder base well through stock surveillance 
and effective outreach and engagement will help any company understand 
whether to fight or settle. While some proxy fights are inevitable, we may see 
“peace break out all over” on many occasions - especially for companies with good 
investor response plans.

OUR ADVICE IS BEST WHEN TAILORED TO YOUR NEEDS
CONTACT OKAPI PARTNERS AT +1-212-297-0720 OR INFO@OKAPIPARTNERS.COM
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BOARD EVALUATIONS IN 2020
REQUIRE A NEW AND 20:20 VISION By Kristina Veaco 

Founder, Veaco Group

Today’s investors want to know more about board 
evaluations than ever before. They want to see that the 
board has taken the process seriously - and will follow 
up on issues identified during the process. They want 
to see more disclosure about the process, the proce-
dures - and the results. They want to know that the 
evaluation has focused on the board, its committees 
and on its directors as individuals.  They are especially 
interested these days in hearing about changes that 
have been made as a result of board evaluations. 
Directors themselves have become bored responding 
to lengthy questionnaires that cover the same ground 
year after year.   Directors report rating themselves 
highly and giving colleagues high ratings so as not to 
offend. And they complain that variances in ratings 
from year to year tend to be modest at best and don’t 
really aid in understanding the real issues for the 
board. In short, directors and investors want board 
evaluations to provide 20:20 clarity.
To put it plainly, the use of standardized question-
naires relying solely on ratings, will not accomplish 
what today’s investors are looking for.  What they are 
looking for - and what boards themselves are increas-
ingly looking for too – is, from time to time that 
boards engage in a serious, nuanced and in-depth 
look at the board, its committees and the individual 
directors, using a process that has been tailored to the 
particular company, the board and its directors - and 
in the context of both the current and expected busi-
ness environment. And increasingly, both investors 
and boards understand that evaluations like these 
need to be managed and facilitated by an indepen-
dent, and above all, a knowledgeable, thoughtful and 
tactful governance professional.

In my own experience, a major factor in the move 
away from standard questionnaires to a more in-
depth and more deeply probing process is often the 
recognition by the board or board leadership that 
there are one or more sensitive “issues” where an 
experienced governance professional can be particu-
larly helpful. For example, different personality types 
and different communication styles types on a board 
often lead to a desire for a more in-depth evaluation 
process. One or more domineering personalities can 
have the effect of stifling communication in the 
boardroom, occasionally creating the impression - 
and sometimes the reality - of a lack of engagement 
on the part of some directors.  Having interviews with 
directors as part of the board evaluation allows for a 
teasing out of the real issues.  In one case, the few 
directors who chose not to engage with the domi-
neering director were fully engaged in the board’s 
work, but were not interested in having confronta-
tions, which limited board discussions.  The board 
conversation and dynamics among board members 
changed following discussions with individual direc-
tors as part of the board evaluation, and a carefully 
and sensitively delivered report to the full board.  

Boards that may be targets of activist investors typi-
cally have very specific issues to be explored during 
the evaluation process.  Boards with activist investor 
representatives on their board often have issues with 
board dynamics and trust that need to be addressed.  

Obviously, there are sensitive issues that can come up 
in a board evaluation that are not for public disclo-

Directors have become bored 
responding to lengthy 
questionnaires that cover the  
same ground year after year.
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sure.  However, there are ways of providing greater 
transparency to investors around the evaluation that 
can demonstrate the commitment by the board to 
having a serious and thorough process - and also to 
disclose some areas where the board plans to spend 
more time in the coming year or where changes in 
policies, or additions to the board have been made as 
a result of the evaluation.  An experienced governance 
consultant can work with the corporate secretary on 
these disclosures if requested.

Boards that seemingly have no issues will also benefit 
from a more tailored approach to the board evalua-
tion.  To cite a simple example, a review of company 
disclosures and a few preliminary conversations with 
board leadership would surface the existence of 
newer members on the board and their backgrounds.  
The evaluation could be tailored to include specific 
questions on the orientation process for those direc-
tors and whether there is anything else they need at 
this time.  In another, more striking example, twice 
recently boards thought they had robust CEO succes-
sion plans in place - but the oral interviews with 
directors during their board evaluations brought out 
significant differing views on the subject.  

Directors can also differ on the priorities for the 
upcoming year under the current strategy, so raising 
the question highlights those differences and can lead 
to greater consensus on how the board will spend its 
time.  Board schedules, or the quality and timeliness 
of materials provided to the board, often come up in 
evaluations. Once the issues have been identified and 
reported back, the board and management can easily 
follow up and make necessary adjustments. 
Follow up is key. When an experienced governance 
professional conducts the board evaluation, she can 
explore a variety of ways the board might address their 
current challenges.  And while many boards care about 
the potential for the attorney-client privilege to apply 
to the evaluation and its results, boards with challenges 
care more than most.  If the governance professional is 
a lawyer, she can take the necessary steps throughout 
the board evaluation process to safeguard the compa-
ny’s privilege, to the extent it may apply.  

A board evaluation process that has been tailored to 
the individual company and board has a greater chance 
of yielding useful information about where 
opportunities for improvement lie as well as what is 
working well. An evaluation with a limited set of 
carefully targeted written questions, asking for open-
ended responses, will enhance a subsequent focused 
and confidential interview with each director. If the 

process is led by a skilled governance professional with 
knowledge of director fiduciary duties and experience 
working with boards and senior management, she will 
develop and ask pertinent questions as part of the 
evaluation based on that company and that board and 
at that time.  

Board evaluations, if done well, can lead to greater 
engagement by board members, to more focused 
agendas and clearer processes.  They can lead to posi-
tive changes in director behavior, to the identification 
of missing skill-sets, to changes in board composition 
- and occasionally, the recognition by a director that he 
or she is no longer adding value in a way that the board 
needs at this time. 

If done well, board evaluations will lead to enhanced 
effectiveness of individual directors - and of the board 
as a whole. Most important, they can be the beginning 
of more meaningful conversations among the direc-
tors, and among directors and management, and often 
among the company’s leaders and its investors.

Kristina Veaco is the founder of Veaco Group, a 
corporate governance advisory firm that provides 
independent board evaluations and governance 
consulting to for-profit public and private companies 
and nonprofit organizations, including pension 
funds.  Kris and her colleague Cherie Sorokin are 
both former in-house corporate governance lawyers 
and corporate secretaries with responsibility for 
corporate governance at large public companies. Kris 
can be reached at kveaco@veacogroup.com.

“What sets us apart is both our experience as board 
members and our in-house experience as corporate 
governance lawyers providing the legal and 
organizational support to our large public company 
boards, combined with our experience as 
independent corporate governance consultants 
working with a variety of boards on their 
effectiveness.  We know what works.”

KRISTINA VEACO
FOUNDER - VEACO GROUP
VEACOGROUP.COM • KVEACO@VEACOGROUP.COM

Today’s investors want to know 
more about board evaluations  
than ever before.
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Stop Doing Annual 
Board Evaluations!

The Governance Solutions Group is a board 
advisory practice with a focus on engaging directors in 
the annual board assessment process and guiding 
strategic governance decisions. Services are backed by 
years of experience and well-honed expertise.  Clients 
include public, private and nonprofit company boards. 

Sounds like the wrong thing to say when part of your 
business is serving as the independent facilitator for 
board evaluations. Or, maybe not.
Since 2003, the NYSE has required directors to per- 
form an annual board performance evaluation and 
today it is a widely accepted practice for all boards. A 
lot has changed since 2003 - business is more com- 
plicated, and directors spend more time in meetings 
and other engagement activities. While board work 
has evolved over recent years, the method most 
boards use for the annual board evaluation has not. 
It’s time for a change.
The “annual” board evaluation has become a rote 
“check-the-box” process. We are all a bit “survey 
fatigued,” since we receive survey requests about ten 
times a day from our airlines, doctors and favorite 
retailers. To make matters worse for directors, the 
board often uses the same survey year after year (or 
worse, more questions are added each year). The 
survey answers usually show the board “agrees” 
directors are engaged, they are doing a good job and 
they ask challenging questions. Let’s face it, in most 
cases these answers are not helpful.
So, how do directors ensure they receive valuable 
input that will actually help the board do its job 
better? Two answers: First, stop looking at the board 
evaluation as an annual process and begin mapping 

out a longer-term board assessment plan that uses 
various methods to ensure useful director feedback is 
collected. One year the board might engage an inde- 
pendent governance expert to facilitate one-on-one 
interviews; the next year the board chair might con- 
duct interviews; the next year a survey could be used. 
There is not one right way to create a multi-year 
board assessment process and the example shown in 
Exhibit 1 will help generate ideas.
The essential elements of a board performance review 
(mapping the structure, preparing the tools, col-
lecting and analyzing data, facilitating a board 
discussion) doesn’t change when using a multi-year 
approach, only the methodology changes.
The second answer to “how does the board receive 
valuable feedback” is by using “pocket” or “pop-up” 
reviews. This might mean, at the end of each board 
meeting, asking simple questions such as “did we 
have the information we needed” and “what could we 
have done better?” For additional “pocket” review 
examples, refer to Exhibit 2.
Start conducting board assessments that elicit helpful 
information by mapping out a multi- year plan and 
using “pocket” reviews on a periodic basis.

Start conducting board 
performance reviews that elicit 
helpful advice on how the board 
might work better.

DENISE KUPRIONIS
513.272.8500 
DENISE@GSGBOARDS.COM 
GSGBOARDS.COM
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VALUATION YEAR 1 YEAR 2 YEAR 3

Focal Point* Is the board committee structure the 
right one, is the committee executing 
against its charter?

Committee Evaluations
What the committees do well, what each 
could do better, what matters need 
additional agenda time

Best practice considerations, gover-
nance “hot topics,” logistics, materials, 
communications

Facilitator Independent governance. expert Board chair Governance committee chair

Participants Directors and senior leaders 
(Consider including outside counsel, the 
independent auditor, a key shareholder)

Directors only Directors and senior leaders

Process one-on-one interviews one-on-one interviews Survey – analysis by gov. comm. chair

COMMITTEE

VALUATION YEAR 1 YEAR 2 YEAR 3

Focal Point* Board Evaluation
What the board does well, what it could 
do better, what matters need additional 
agenda time

Follow-up from year one goals/results 
- Did we do what we said we were going 
to do?

Best practice considerations, gover-
nance “hot topics,” logistics, materials, 
communications

Facilitator Independent governance expert Board chair Governance committee chair

Participants Directors and senior leaders 
(Consider including outside counsel, the 
independent auditor, a key shareholder)

Directors only Directors and senior leaders

Process one-on-one interviews one-on-one interviews Survey – analysis by by gov. comm. chair

* There is overlap in the year-to-year focal point.  This diagram designates “deeper-dive” conversations.

BOARD PERFORMANCE

BOARD ASSESSMENTS – MULTI YEAR MAPPING EXAMPLE

VALUATION PURPOSE DESCRIPTION TIMING

Meeting 
Evaluations

Asking questions at the end of each 
meeting helps to catch potential issues 
early on.

The board chair poses such questions as: (1) did we accomplish 
what we needed to accomplish; (2) did we have the right materials, 
in advance; (3) did we need to dive deeper on a subject discussed; 
(4) what could we have done better; and, (5) what should be on our 
next meeting agenda?

The executive 
session of each 
board meeting 
(and at com-
mittee meetings).

Board Culture 
Reviews

Periodic culture reviews help to correct 
breakdowns early rather than letting bad 
behavior drag on.

The board chair considers:  
A: How’s our board “chemistry?”
B: Are directors getting to the meeting on time, “checking out” 

during meetings, leaving early?
C: Is everyone prepared?
D: Is everyone participating?  Is anyone over-participating?
After considering his/her own views, the chair often shares 
thoughts with the governance committee chair and the CEO to 
gain additional perspectives and determine if any action would 
help the board perform better.

Annually

Board Chair 
Review
(Committee 
Chair Reviews)

Most chairs welcome suggestions to 
help the board work better and other 
“tips.”

Board members are asked, “how is the chair doing?”  If using an 
outside facilitator for the board eval, these questions are often 
combined with one-on-one board conversations.

Annually/
Periodically

Peer-to-Peer 
Reviews

To gain feedback from peers Directors often complete a matrix that includes a self-evaluation. 
Using an independent facilitator or aggregator is helpful.

Periodically

Director self- 
evaluations

Directors gauge their own performance. 
Often serves as a refresher on board 
responsibilities.

This evaluation is often used prior to the re-nominating 
process.

Annually

BOARD ASSESSMENTS – POCKET REVIEWS
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Shareholder Records
Retention:
THE DEVIL’S IN THE DETAILS

We all can be a little forgetful. For example, most of 
us who wear glasses seem to misplace them with an 
annoying degree of regularity. We tear up the house, 
going from room to room only to find them, quite 
literally, right in front of our noses. And how many of 
us care to admit how many times we have had to dial 
our cell phones from a landline so we can locate where 
we left it! Yes, these are inconveniences. But, in the 
scheme of things, these aren’t that big of a deal; mis-
takes that can be easily rectified. Unfortunately, this 
isn’t the case for everything – and, it’s especially not 
the case where shareholder records are involved. In 
this article, we hope to raise awareness of the need to 
take great care in maintaining and protecting share-
holder records and to provide a few helpful hints to 
avoid problems. This is an area in which both issuers 
and transfer agents should take notice.

A FEW “HORROR STORIES”
Fortunately, situations that garner widespread pub-
licity in which companies have run into trouble for 
not keeping good shareholder records appear to be 
relatively infrequent. However, it only takes a few 
real life “horror stories” to show us how serious and 
unexpected problems can be when the records aren’t 
quite accurate or there at all.
One New York case that helps make the point is Fed-
eral Insurance Company. v. Walker. There, Mrs. 
Walker transferred shares she held in a company, but 
the company and its transfer agent failed to register 
the transfer and she continued to receive dividends. 
Later, when her son (who was unaware of the transfer) 
unsuccessfully tried to locate the certificates, he con-
vinced her to contact the transfer agent and sign 

indemnification agreements (which her son guaran-
teed) to obtain a bond so that new certificates could be 
issued. The shares were sold (again) after they received 
the new certificates. After Mrs. Walker passed away, 
the transfer agent discovered the failure to record the 
first transfer and cancel the original certificates and 
asserted claims against her estate and the insurance 
company that issued the bond, including for return of 
the dividends that were wrongly paid over the course 
of several years. Litigation then erupted, including 
having Mrs. Walker’s son and her estate asserting 
claims against the issuer of the stock and the transfer 
agent for negligence. The New York Court of Appeals 
(which is the state’s highest court) held that the claims 
against the transfer agent and the issuer could not be 
dismissed and that the matter had to go to trial.
A few years ago, a New York federal court case 
involved years of expensive litigation that could have 
been avoided if someone had been diligent enough to 
double-check the shareholder records. In this case, 
the plaintiffs (investors in several mutual funds), 
brought a class action alleging securities fraud against 
Citigroup and certain of its subsidiaries. The lead 
plaintiff certified that it had purchased more than 
75,000 shares of a particular mutual fund and had an 
“average dollar holding” of $8,395,128 during the 
class period. After an exhaustive litigation which 
included extensive motion practice, an appeal to the 
Second Circuit, a remand, more motion practice and 
discovery, the Court received notice of a “seismic” 
factual error six years to the day after the initial law-

This is an area in which both 
issuers and transfer agents 
should take notice.

By Merrill B. Stone & Stephanie W. Estey
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suit was filed, informing it that “Lead Plaintiff [had] 
never purchased any of the securities at issue in this 
action.”  The Court stated: 
While it is tempting to attribute this mistake to a 
mere scrivener’s error (as Lead Counsel suggests), 
that explanation is wholly inadequate…Lead Counsel 
is well aware of the costs associated with such litiga-
tion and should have conducted sufficient due 
diligence before embarking on this six-year detour 
and frolic. Standing to bring claims on behalf of a 
class is a threshold question that must be evaluated 
before a complaint is filed. And this responsibility 
continues throughout the litigation. With a little dili-
gence, Lead-Counsel should have unearthed this 
important fact during motions for appointment of a 
lead plaintiff and motions challenging standing.
There’s also always the classic fraud. In another fed-
eral court case, the CEO and General Counsel and 
CFO of a public company allegedly perpetrated a 
scheme in which over a three year period unrestricted 
shares were fraudulently issued under a stock option 
plan well in excess of the number of shares that were 
authorized under the plan and to ineligible recipients.  
After the scheme was discovered, a class action was 
initiated against the company, and the company 
eventually filed for bankruptcy. The trustee in bank-
ruptcy sued the company’s transfer agent, alleging 
that by permitting the scheme to be perpetrated, the 
transfer agent was liable for fraud, negligence and 
breach of contract. The contract between the com-
pany and the transfer agent contained fairly standard 
exculpation provisions that essentially eliminated the 
transfer agent’s liability to gross negligence and 
willful misconduct and provisions that entitled the 
transfer agent to rely on certain documents. The court 
dismissed all claims against the transfer agent, 
leaving the company without recourse.
In another case involving fraud, a company’s 
employee – who was also acting as the in-house 
transfer agent – nefariously manufactured a fake 
claim of lost securities from the Depository Trust 
Company (“DTC”). Unchecked, the employee was 
able to waive the indemnity bond and replaced the 
so-called “missing” shares in the name of an entity 
that he controlled. Subsequently, the employee sold 
the shares in the entity’s name, reserving some of the 
proceeds to “issue a check to DTC each quarter to 
cover the stolen shares - that were, of course, in DTC’s 
vault all along.” The fraud, however, didn’t come to 

light until ten years after the fact, when the issuer 
merged and the DTC came up “short” – $80 million 
dollars’ worth of shares. Here, as above, the impor-
tance of properly managing shareholder records is 
underlined, as well as the best practice of ensuring 
that the appropriate checks and balances are in place.
These “horror stories” are cautionary tales that dem-
onstrate the need for issuers and transfer agents to do 
what they can to protect themselves from problems 
resulting from not properly maintaining shareholder 
records. While there are important legal require-
ments that an issuer – or transfer agent – must 
adhere to, there are also industry best practices that 
can be applied to help mitigate risk. 

THE LEGAL REQUIREMENTS
The first thing a company needs to do is look at the 
corporate laws of the state in which it is formed. 
These statutes typically contain certain requirements 
regarding shareholder record retention. For example, 
the Delaware General Corporation Law requires Del-
aware corporations, among other things, to (a) 
maintain and make available before a stockholder 
meeting a complete list of stockholders entitled to 
vote and (b) for most publicly traded companies, 
appoint an inspector of elections who must ascertain 
the number of shares outstanding and the voting 
power of each. Under the New York Business Corpo-
ration Law, in addition to other duties a New York 
corporation must (a)  keep correct and complete 
books and records, including, at the office of the cor-
poration or of its transfer agent or registrar in New 
York, a record containing the names and addresses of 
all shareholders, the number and class of shares held 
by each and the dates when they respectively became 
the owners of record thereof and (b) if publicly traded, 
generally appoint an inspector of elections who must 
determine the number of shares outstanding and the 
voting power of each.

These “horror stories” are cautionary 
tales that demonstrate the need for 
issuers and transfer agents to do what 
they can to protect themselves from 
problems resulting from not properly 
maintaining shareholder records.
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Article 8 of the Uniform Commercial Code (“U.C.C.”) 
sets forth other duties of issuers of securities. Under 
Article 8, essentially the transfer agent has the same 
obligations as the issuer to an owner of a security. 
These obligations include the duty to register trans-
fers of securities that are presented in good order.   
Simply put, if a shareholder sells shares, then the 
issuer (and the transfer agent) must not only register 
the transfer, but must also update the company’s 
books and records to reflect the change. 
On the other hand, under the U.C.C. an issuer and 
transfer agent can be liable if they permit a transfer 
that was somehow “wrongful”.  Some instances of 
such “wrongful transfers” that happen with alarming 
frequency include forged transfer instruments, 
incomplete or obsolete paperwork (i.e., missing 
records that a stock has indeed been transferred) or 
the failure to obtain a legal opinion or other appro-
priate documentation when restricted securities are 
presented for transfer. The Official Comment to the 
U.C.C. makes it clear that the issuer and transfer 
agent could be liable even if there was “no reason to 
suspect that the indorsement was forged” or if the 
issuer or transfer agent “obtained [all] the ordinary 
assurances”. Consequently, if an issuer or transfer 
agent was duped, even if it did everything as properly 
as possible, it could still be responsible. The U.C.C. 
does permit the issuer and transfer agent to obtain 
“reasonable assurance” that an instruction or indorse-
ment is genuine and authorized (which typically 
involves a signature guaranty and, depending on the 
circumstances, other documents), but this does not 
really solve the problem entirely.
There are contexts other than routine transfers of 
securities where significant problems can arise if 
shareholder records are not in good order. For 
example, each state has unclaimed or abandoned 
property laws that require unclaimed property 
(including securities and uncashed dividend checks) 
to be reported and escheated after a designated 
number of years. In recent years, many states have 
become quite aggressive in enforcing these statutes, 
including retaining private companies to “audit com-
pliance” with unclaimed property laws, often catching 
issuers and transfer agents by surprise. Also, in “cor-
porate reorganization” transactions, such as mergers 
and tender offers, it is virtually impossible to obtain a 
100% shareholder response. In such cases, it is not 
unusual for a shareholder to come “out of the wood-

work” and assert a claim years after the transaction 
closed. These are just a few of the reasons why it is 
necessary to preserve shareholder records that prove 
who the rightful owner of the shares is.
Transfer agents, which are required to register with 
the Securities and Exchange Commission (“SEC”) 
under Section 17A of the Securities Exchange Act of 
1934, as amended, must also comply with SEC regula-
tions.  In addition to other duties, the SEC rules contain 
specific requirements for (a) the record keeping 
transfer agent to maintain a master securityholder file 
listing each securityholder account, post within certain 
specified time periods transfers and redemptions of 
securities and “exercise diligent and continuous atten-
tion” to resolve any discrepancies, (b) every registered 
transfer agent to keep records of items presented for 
transfer for two years, documentation regarding the 
total issued and outstanding securities so long as and 
for one year after the transfer agent acts in that capacity 
for the particular securities and retain cancelled certifi-
cates for six years and (c) transfer agents to comply 
with certain search and diligence requirements with 
respect to lost security holders. We must emphasize 
that the SEC regulations merely establish minimum 
requirements. They do not, however, provide much 
comfort if a claim is asserted long after the required 
record keeping period has elapsed.

WHAT CAN YOU DO TO AVOID PROBLEMS?
While it is, of course, important to comply with 
applicable legal requirements, as the cases discussed 
above demonstrate, merely doing what the law 
strictly mandates does not necessarily eliminate 
problems or liability. Even if a company “dots all of 
the I’s” and “crosses all of the T’s” set forth in the 
relevant statues and regulations, there is still the 
potential for significant exposure and expense. With 
that in mind, here are some measures to consider if a 
company or a transfer agent wished to implement 
what we view are “best practices”:

Although we live in a day and age where companies 
seek to cut costs, this is an area where being “penny 

... if an issuer or transfer agent was duped, 
even if it did everything as properly as 
possible, it could still be responsible.
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wise” can really make a company “pound foolish”.  
Thus, we typically encourage even some of our smaller 
and more cost conscious issuer clients to go out and 
hire a professional transfer agent to help with share-
holder records. We believe that hiring an agent that is 
well versed in what is required and what the best 
industry practices are in the long run will save money 
and enable management to focus its attention on its 
core business rather than trying to keep up with the 
various and often esoteric rules and requirements.

When selecting a transfer agent, a company should 
make sure that it is comfortable that it is sufficiently 
sophisticated and has sufficient procedures and con-
trols in place to avoid problems, and, if something 
goes wrong, has the financial wherewithal and insur-
ance to weather the storm. While history has shown 
us that even the largest and most experienced transfer 
agents are not necessarily immune from fraud and 
occasional lapses, we believe that a company’s 
chances for enjoying smooth sailing are significantly 
enhanced by choosing what it concludes is the best 
provider rather than the low cost one.

In order to be prepared to address issues that might 
well arise many years after the fact, we recommend 

that certain records be retained in perpetuity. These 
include the shareholder register, the control book, 
daily transfer journals and, to the extent possible, 
associated “back up” documents (e.g., signature 
guaranties, affidavits of loss, stolen or mutilated 
securities, indemnity bonds, instruction letters, legal 
opinions relating to original issuances or transfers). 
Again, the cases we discussed show clearly that in a 
number of contexts, disputes and litigations can be 
initiated well after any legally required records 
retention period has expired.  

Obtain and keep in effect insurance to cover any 
potential losses, in case all else fails.

To sum up, this is an area in which the time and 
resources devoted to prevention might well turn out 
to be far less than what is involved in a cure.

Mr. Stone is a Partner and Ms. Estey is 
an associate at Kelley Drye & Warren 
LLP.  Kelley Drye is an international law 
firm comprised of approximately 300 
attorneys with offices in New York, 
Washington, D.C., Los Angeles, Chicago, Stamford, 
Connecticut, Parsippany, New Jersey and Brussels and an 
affiliated office in Mumbai.
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WHEN SHOULD A PUBLIC COMPANY CONSIDER APPOINTING AN INDEPENDENT INSPECTOR OF ELECTION?

•  If you think you may have one or more matters on 
your shareholder meeting ballot where the out-
comes 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 are planning to have a Virtual Meeting - 
where everything takes place in cyberspace

•  If you want to be sure that any firm or individual 
inspector that you and your board appoints has 
rigorous procedures in place – and actually follows 
them – and that the inspector(s) can stand up and 
be effectively counted on themselves if challenged

•  If you simply want to follow “best practices” when 
it comes to inspecting the election and certifying 
the final results…using Inspectors who are 
knowledgable and totally independent

If you have been following our recent articles 
on the razor-thin voting margins we have 
been witnessing of late - and our predictions 
in this issue that there will be many more such 
cases going forward - we think you will agree 
that a fresh new look at who your Inspectors 
of Election are is very much in order. 

Our former advice, that using company officers to serve 
as Inspectors is basically “OK” as long as there are no 
controversial issues on the ballot is not so OK these 
days, given the rising potential for unpleasant, last-
minute surprises and for situations that are 
“too-close-to-call.” Here’s a quick test: If your employee-
Inspector does not know the difference between a proxy 
card and a VIF, and can’t immediately summarize the 
“duties of the Inspector” - and explain exactly what they 
did to “inspect,” you are risking a major PR disaster.

Our former warnings that an employee of your proxy 
solicitor should never be appointed as the Inspector, 
given the clear conflicts of interest - is also more 
important to note than ever, as the number of razor-
thin margins seems certain to increase.

Lately, we have been seeing a surprising surge in the 
number of people - and firms - that have been putting 
themselves forward as Inspectors…but who would 
never pass our own sniff-test when it comes to their 
actual procedures, much less their real expertise.

So here’s our updated advice, and some articles on 
Inspectors where you would be wise to bone up before 
your 2020 shareholder meeting: Please think about 
having one or more expert and truly independent 
Inspectors from our team as a part of your company’s 
own shareholder meeting team.

Visit our website to review “Questions and Answers about Inspectors of Election”... “What, Exactly Should 
Inspectors Be Inspecting?”… “Who’s Counting Those Votes, Madam Chairman?”… our list of “Best Practices in 
Selecting and Appointing Inspectors of Election”, and to review the profiles of our current team of Inspectors.

To reserve an Inspector for the 2020 proxy season please call 
Team Manager Carl Hagberg at 732-778-5971 or email at 
cthagberg@cthagbergllc.com. And do please remember that 
April, May and June get booked-up mighty fast these days.

www.Inspectors-of-Election.com
SINCE 1992

Inspectors of Election:  
It’s Time to Take a Careful New Look at this 
Suddenly-Hot Issue 
Carl T. Hagberg, Team Manager at CT Hagberg Inspectors of Election
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18th Annual Mad About Art
& END OF ANNUAL MEETING CELEBRATION

On Thursday, November 21, 2019, over 400 attendees 
celebrated at Mad About Art, Fountain House Gal-
lery’s 18th annual benefit. This event was held at 
Metropolitan West on West 46th Street, where 100 
original pieces by 79 Gallery artists were exhibited 
and presented for sale in the interactive art auction.   

The event was a tremendous success, artistically and 
financially:  While the ‘stretch-goal’ was $300,000, 
$440,000 was raised for this truly wonderful cause!  
And over $100,000 of it came from the “shareholder 
relations and shareholder servicing industry” - 
including most of the original sponsors like AST, 
Broadridge, Computershare, Ellen Philip Associates, 
Innisfree M&A, Morrow Sodali and Okapi Partners - 
plus numerous members of the CT Hagberg, LLC 
Inspector of Election team and many alumni from 
the shareholder servicing world who came out to 
support the event. 

Over the 20 years since Fountain Gallery was founded, 
hundreds and hundreds of people with serious mental 
illnesses - many of whom were hospitalized repeat-
edly over many years - remain entirely free of 
emergency rooms - in many cases from the time they 
joined the Gallery through today. And when mental 
health “issues” do arise, as they often do, Gallery 

BRAVO for the Record-Breaking 
$440,000 Raised for Fountain House 
Gallery and Studio!

Bob Schifellite, President of Investor Communication Solutions at 
Broadridge and a former Mad About Art Honoree, along with long-time 
event supporter MaryEllen Andersen, VP and Corporate Governance 
Officer, Broadridge, Carl T. Hagberg, Esther Montanez Leadership Award 
Honoree, and Peder Hagberg, Co-Editor and Publisher of the Optimizer.

Fountain House Gallery Member artists and guests enjoying the 100+ 
pieces of original art on display and for sale.
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members are quick to get help, and typically rebound 
in a fraction of the time it takes others, who do not 
have the support system - and the meaningful work - 
that the Gallery provides for them.

Mad About Art honored two recipients of the Esther 
Montanez Leadership Award, including your Editor 
in Chief Carl T. Hagberg,  a Fountain House Board 
member and Vice Chair of the Fountain House Gal-
lery Advisory Board who has facilitated numerous 
employment opportunities for Fountain House mem-
bers at businesses in the shareholder servicing 
community, and Stephen Siegel, Chairman of Global 
Brokerage, CBRE, who sits on numerous nonprofit 
boards and has endowed fellowships at various 
leading institutions. The Award, established to honor 
the memory of Fountain House Gallery’s Founding 
Director, is presented in recognition of exemplary 
service to the Gallery. Many longtime members and 
staff remember Esther Montanez, who was affiliated 
with Fountain House for more than 40 years and was 
a tireless advocate for people living with mental ill-
ness until her passing in 2006. 

Mad About Art Co-Event Founders, Cal Donly and Ellen Philip, Ellen 
Philip Associates, and Carl T. Hagberg.

THANK YOU TO THESE GENEROUS EVENT SPONSORS

RAYMOND RILEY 
ASSOCIATES

The “End of Annual Meeting Season Celebration” is Alive and Well!



 THE 24TH SPECIAL SUPPLEMENT TO THE SHAREHOLDER SERVICE OPTIMIZER - 20 WAYS TO ENGAGE INVESTORS IN 202034

A TWENTY-YEAR HISTORY OF THE 
CORPORATE GOVERNANCE MOVEMENT
ILLUSTRATED WITH A LOOK-BACK AT 20 YEARS OF THE OPTIMIZER’S ANNUAL 

SPECIAL SUPPLEMENT COVERS - FROM 1997 to 2018
We have been promising ourselves we’d do this lookback for several years now - partly to show 
off some of our favorite covers, by our amazing cover-artist Guy Dorian, who did our first full-
color cover in 1999 and every one since - but mainly because the covers beautifully illustrate, 
we think, all of the truly astonishing developments we have seen in the Corporate Governance 
and Shareholder Relations and Shareholder Servicing worlds over the past 20-odd years - with 
a bracing dash of humor to boot.

So here goes:

Yes, 1997 was “the dawning of the 21st century” - and for sure, despite our low-tech 
covers - there were a lot of developments looming on the horizon that would leave 
20th century practices breathtakingly outmoded, though many public companies - 
and many of their suppliers too - were mighty slow on the uptake. 

Astonishingly, for lookers-back, the hot new technological 
developments in 1997 and ‘98 revolved around the telephone! Our 
good friend Joe Spadaford, then at First Chicago Trust Company of New York 
(which very soon was to morph - along with transfer agents Bank of Boston and 
State Street Bank - into “Equiserve” - soon to be purchased by Australian 
company Computershare) bragged about 1st Chi’s new ability to field over 90% 
of shareholder inquiries, and handle 90% of their requests - and wow, to let 
them cast proxy votes too - over toll-free phone lines. 

Another good friend (and one-time boss) Charlie Purcer was building a solid busi-
ness - Proxy Services Corporation - around telephone voting and newly perfected 
IVR technologies for DSP ‘fulfilment services’ - and predicting that in two or three years, voting by telephone 
would increase to 50% of all votes cast. 
And can you believe this one? Another good friend, Ron Gruner, founded a company - Direct 
Report - that would let shareholders call a toll-free number and hear the quarterly report read 
to them!!!... With commentary!!! But, very importantly as it turned out, they also had the option to go to 
a web-site that Direct Report would build and maintain, to see the entire 10-Q. This allowed companies like 
3-M, Lucent Technologies, Merck and RJR Nabisco to stop mailing literally tens of millions of quarterly reports 
each quarter…Today, printed quarterly reports are almost entirely extinct.
But 1997 was also “the dawning of the Internet era” - not just where shareholder relations and share-
holder servicing were concerned, but in terms of the ability of investors of every size and description to gather 
and analyze corporate data, model various ‘financial restructuring opportunities’ - and to communicate and 
coordinate their efforts with investors at large…instantly and at incredibly low cost.

Perhaps the most amazing aspect of our look-back is that the “Five Mega-Trends that are Revolution-
izing the Art, the Science and the Business of Providing Top-Flight Service to Shareholders” 
are the very same mega-trends we see today:

1997
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1. “The sheer pervasiveness of on-line, real-time technologies is becoming ever more pervasive and driving 
fresh change - Faster than ever.

2. “The unrelenting corporate imperative to do more with less is also driving change at an ever faster pace.

3. “Globalization is changing the way shareholder services need to be delivered - faster than most folks 
seem to realize.

4. “A major demographic shift [was then] taking place domestically: A massive transfer of wealth from the 
post-Depression, post-WW II-era savers to the big spending, big-borrowing baby-boomer generation”… 
(And now, please note, yet another massive transfer of wealth is well underway - from baby-boomers to 
their heirs…and this new generation is even more in tune with our 1997 predictions about investor activism 
than the previous one was.)

5. “Technology is allowing even the average investor to scrutinize companies (and their officers and direc-
tors) more minutely than most of us ever imagined….Lagging companies pop out like magic - and would-be 
‘fixers’ - whether they want to model the likely effects of business sales and divestitures, or to target direc-
tors and officers they see as laggards…can do so with unprecedented ease and speed”

And 1998 marked the beginning of an important and lasting trend in the corporate 
governance world: The need to weigh the then monstrous costs of providing services 
to investors against the benefits to the company as a whole…AND to somehow cope 
effectively with the then-new corporate imperative - to do more with less…

[Today, please note, there is a sixth mega-trend - that no corporate citizen could pos-
sibly have imagined in 1998: The huge focus that today’s investors are currently placing 
on social and environmental issues…where this generation of investors is increasingly 
making their voices heard - and - totally unthinkable and undoable in 1997 or 1998 - 
staging protests outside their own office buildings… and keeping their jobs!]

But - happy day for corporate folks - by the year 2000, Internet delivery of proxy materials began 
to gain major traction, as more and more large companies realized that heedlessly papering the world with 
paper, as our covers illustrated, was not an effective way - much less a cost-effective way to go. They began to 
solicit “consents” from shareholders that would let them post their annual reports and proxy statements on the 
web - and hundreds of thousands of investors (and ultimately millions of them) were fine with that.

Our Y-2k issue also noted a brand new mega-trend:

“There’s been an ‘individual investor revolution’ over the past five 
years, something the Optimizer predicted in 1995, when individual 
investments in equities were at an all-time low. Today, nearly half of 
all U.S. households own stock, and their holdings, as a percentage of 
household assets are at an all-time high. 

“Investing has become a “social phenomenon” in every sense of the 
term; a hot topic in the media, on the job, and at every social and not so 
social gathering, including the family dinner table and the dentists’ and 
doctors’ offices….and individual investors are actually moving the 
market in a lot of stocks, and in a lot of sectors too…

“If your company has been a “hot stock” - even briefly - it’s not unusual for 
your investor population to have doubled or even tripled…along with the 
time and money you need to spend as well.” 

1999

2000

1998
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But then, literally overnight, the overinflated tech-balloon burst in the “dot-com-crash” of 2001, when 40%of 
the hottest IPOs of Y-2k went completely bust, and even the top-names swooned, wiping out billions of dollars 
of investor money … 

And Oh! Woe! Here’s what we were “covering” in 2002: “Who ever would have 
imagined the number of companies that not only failed to communicate 
effectively - and cost effectively - but were communicating only part of the 
story, or burying some of the most important parts in footnotes - or in ‘special 
purpose entities - or were communicating with shareholders dishonestly? 

“Talk about ‘an incredibly expensive deal-breaker’ [as we’d done in the previous 
issue] these ‘flubs’ - at companies like Enron, Adelphia, GlobalCrossing and WorldCom 
wiped away seven trillion dollars of market value, essentially overnight!”…. 

…which brought unpleasant visits from Elliot Spitzer, angry union leaders and mem-
bers, the media…our good friend Pat McGurn, who’s shown leading the charge for 
ISS, and who could fault him?…all of which ultimately gave us SOX! [But look how 
quickly we forget the sordid details! As we were drafting this, WorldCom’s former 
CEO, Bernie Ebbers, whose particular misdeeds we’d forgotten, went free in 

December, after his 25-year sentence for massive financial fraud and 
embezzlement was reduced to time served (13 years) due to his failing 
health. And yes, it took us a few minutes to recall the major faux-pas of 
briefly-serving SEC Chairman Harvey Pitt…who appointed a plainly 
conflicted friend to head-up the PCAOB, until whistles blew, but who 
still manages to put himself forward as a “good governance guru”]

Come 2003 and 2004 we were urging companies to go “In search of best 
practices” and to “Go back to the basics” - as most of the smart ones began 
to do, setting off a mini-boom in board off-sites, executive conferences, 
Directors Schools…and, for a fair number of scofflaws, some “off-sites” in 
houses of correction.

In 2005 we urged readers to “Check their toolkits”…and in 
2006 we urged them to think seriously about “Chucking” 
their tool-kits…in favor of better and more effective tools.

In 2007, many of our readers, including many service-
suppliers, discovered that many of the tools they were 
using were not only under-powered and technologically 
outmoded - they were subject to potentially disastrous 
crashes - creating painful shocks on their own. 

Then, BIG WOE…came the “financial industry crash” of 
2008…which instantly eradicated the mega-trend of 
“individual investment” and ended in a virtual wipeout of 
individual investors in individual stocks. [But DO stay tuned 
to the OPTIMIZER to track our predicted return of the 
individual investor.] 

No wonder that in 2009 corporate folks were scram-
bling to get their corporate act together - and, by 2010 

2002
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and into 2011 “Really reaching out to investors” - and 
trying to “connect” with this typically over-burdened and 
distracted audience - became the hot topics of the day…

And no wonder that despite these efforts to 
“really reach out” - in 2012 we saw mass 
demonstrations by the “99-percenters” - 
demanding that public companies “pay their 
fair share of taxes”…and increasingly voting 
against individual directors - and Say-On-Pay 
proposals…and invading shareholder meet-
ings to chant defiance until ejected…

In 2013 we saw the “three-legged stool” of 
corporate governance being jostled and 
often tipped completely over by activists of 
every stripe…

And in 2014, we saw the rise of dozens of so-called “finan-
cial engineers,” an upsurge in activities by the plaintiff’s 
bar - and a year where even the once unfailingly polite and 
patient religious investors began to speak more loudly, 
and insistently. 

Meanwhile, over the past 15 years, the universe of suppliers of products and service to public companies had been 
undergoing a near-total upheaval: 
The number of registered shareholder accounts maintained by transfer agents had dropped by a whopping 
70% from the 100-million-plus that existed in Year-2000 - due to the spate of Enron/WorldCom-type earnings-
invention wipeouts, followed by the bursting of the dot-com bubble, followed by even bigger wipeouts in the 
financial industry crisis and the accompanying panic-sell-off. 
All of this has been accompanied by an unrelenting stream M&A and going-private deals… that have roughly 
halved the number of investment-worthy listed companies.
The number of transfer agents - once around 1500 - has now dropped below 300 - with the top-four agents 
handling well over 90% of all the activity. 
On top of the sharply falling numbers of individual investors, the number of them that want to get printed 
materials has dropped through the floor, thanks to the SEC’s Notice and Access initiative that allows companies 
to mail them only on specific demand. 
While N&A has hit transfer agents in the breadbasket too, the biggest effect has been on financial printers: The 
number of financial printers - who once cranked out over a billion Annual Reports, 10-ks, proxy cards, and 
outgoing and return envelopes per year - has shrunk to no more than three or four biggish players and a 
handful of small “jobbers” who sell mainly on price - and all too often prove that “you get what you pay for.”

The one growth area on the supplier scene has been in the “proxy advisory business,” where there have been 
many new entrants over the past ten years. 

But the biggest trend, given the shrinking universe of public companies, and in the number of individual direct-
investors - has been the huge number of suppliers who are now “fishing in other providers’ traditional ponds” 
- creating a confusing smörgasbord of offerings - with vast, but hard to detect differences as to where true 
expertise and real excellence really lies.
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In response to all the turmoil on the supplier scene, in 2015 we launched our Print 
and Online Directory of Pre-Vetted Service Suppliers - where we provide a little 
overview of the “Essential Products and Services” that public companies need to 
have in their tool-kits - some tips - and some warnings on what to watch out for 
when vetting suppliers - and where we include brief “pitches” from the “best of the 
best providers” - which we continue to update each year.

Then…no surprise since corporate governance had become 
such a big industry all its own - 2016 brought major “rais-
ings of the bars” where compliance, ethics and governance 
policies and procedures were concerned And naturally, 
every industry-supplier made haste to claim that THEY 
were the best ‘helpers’ to hire in their area(s) of real or 
imagined expertise. 

And this led us to turn our focus yet again, in 
2017 and 2018, to products and services that 
would allow public companies to truly stand 
out as best in class.

Last year, we reported on a most unusual thing: 
At least five of the largest providers of services 
to public companies - finally realizing how much 
the shareholder universe has changed forever - 
announced that they had plans to “transform” 
themselves - and their approach to shareholders 
- and to corporate customers as well. 

This year’s issue will shed a lot of light on what they did -  
and on how well the best-in-class succeeded…
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MORE FASCINATING MATERIALS FOR 
THE EVELYN Y. DAVIS FILE…
Following the article for our History File on 
the notorious EYD, a good friend and former 
colleague, Stan Siekierski of AST - who is, we 
believe, the longest-serving person in the 
Stock Transfer business ever - sent us a rare 
copy of Evelyn’s HIGHLIGHTS AND LOW-
LIGHTS OF 1984 - its 24th year of publication…
And what a fascinating, and somewhat sad 
thing it is.

One of Evelyn’s main activities in the mid-eighties - 
which we had forgotten - was using her press 
credentials to attend a host of Washington events, 
where she reveled in the lavish wining and dining 
that was SOP at corporate and political events in the 
1980s and where, yes, a lot of CEOs she “knew” from 
shareholder meetings could not avoid acknowledging 
her, try as they might. Here’s just one paragraph of 
several on the subject: 

“We attended the annual dinner of the Washington 
Press Club, The Wolf Trap Foundation…and the 
International Monetary Fund-World Bank as usual 
drew most of our top-level bankers from all over the 
world, with THE most fabulous (watch those calo-
ries) parties ever… National Agriculture Day [was] 
another high-calorie event on the impressive Depart-
ment grounds.”

But the real “Highlights and Lowlights of 
1984” were the jaw-dropping comments she 
made about women:

“Mike Blumenthal’s NEW 29-year old wife, who is 
half the age of the Burroughs Corps’ chairman was 
RIGHTFULLY snubbed by the wives of other Busi-
ness Council members at a recent gathering. She 
was the only one who never let Mike speak to ANY 
female, while she was his ‘assistant.’ At least he did 
not promote her to be a vice president.”

On CONDUCT OF THE MEETING she noted that “At 
Texas Air a big fat ugly female only let employee share-
holders in ahead of the time, although she KNEW some 
of the other owners [guess who?]  from the previous 
year. This was and IS the only authority that those low-
incomers EVER have and will have. Management 
MUST see to it that these incidents do not happen again.”

On the subject of EXCELLENT, 
MEDIUM and POOR MEET-
INGS, where she rated 80 
companies whose meetings she’d 
attended - and where it was clear 
that ‘identifying participants’ 
[like, guess who?] and ‘having ‘good pictorial coverage’ 
[of, guess who?] were essential to join the EXCEL-
LENTS, she singled out Riggs (Bank) “Which used to be 
excellent but alas now a jealous woman secretary 
makes the decisions apparently!!!”
EYD’s 1985 PREVIEW AND MISCELLANEOUS sec-
tion also had some comments on women that would 
bring most readers up short. Noting the nomination 
of Geraldine Ferraro to run as Mondale’s Vice Presi-
dent, “Geraldine…has of course every right to run 
but she lacks the “class” of Margaret Thatcher so 
right for the British, and she does not have the 
“Jewish mother to whom her son is everything” 
appeal that Golda Meir which got the spoiled by 
their mothers Israelie (sic) males to vote for her!!!” 
But a few paragraphs down, Evelyn, reflecting her 
own recent wardrobe improvements we think, when 
she shed her “world’s oldest profession” garb,” notes 
that “Ferraro certainly will be a power to be reck-
oned with in Congress…and certainly her history 
making breakthrough will help other women!!! She 
also will be a style trend-setter, with more emphasis 
on the “dress for success” styles and other tailored 
non-fuzzy clothes, resulting in even more sales for 
TAILORED co-ordinates with sensible hemlines.”
And then, returning to her more usual perspectives on 
women, she predicts, “In 1985 being a black-middle-
aged-woman-lawyer without too OBVIOUS a 
political background will be an added plus for corpo-
rate promotions. Out are Mary Cunningham types 
and other young and pretty over-ambitious female 
‘assistants-to’ who THINK they are running our cor-
porations!! The wives are finally getting smart!!!
Readers; we hope you will take a few minutes 
to review the entire article on the unforget-
table Evelyn Y. Davis in the OPTIMIZER’s  
HISTORY section…and the articles on Wilma 
Soss, and on the Gilbert brothers too - if only 
to see how much easier your shareholder 
meetings are these days.
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REGULATORY NOTES AND COMMENT

Every year around this time we remind readers that they 
should get an extra-early “jump” on planning for their 
Annual Meeting. And we off er our top-three tips on avoiding 
unexpected - and unwanted - and career-threatening 
meeting outcomes. Here they are:
1. Never be lulled into complacency by “statistics” that 

indicate, for example, that 95% of all directors - and/
or Say-On-Pay proposals - got 95% favorable votes on 
average: The only statistic that should count, from your 
perspective, is HOW YOUR OWN COMPANY IS LIKELY 
TO FARE!

2. Never start your planning by marking up last year’s 
“playbook”: Begin by rigorously assessing every area of 
vulnerability to potential voter “backlash” that you can 
think of - including potential vulnerabilities of all your 
directors - at any and all boards they may be serving on, 
or where they may have served in the past.

3. Resolve to closely monitor the voting from the very fi rst 
votes that come in: If something seems amiss, it will take 
TIME to get things on track - say with a special mailing or 
some other special “outreach eff orts” - and “time is of the 
essence” here.

But this year - as we ourselves “smell the coff ee” - there 
are some major shifts in investor sentiment that warrant 
extra attention:
• In the fi rst six months of 2019, 478 public company 

directors failed to achieve a majority of the shares voted 
- up a whopping 39% from 2015, according to Broadridge’s 
Proxy Pulse report on 4,000 U.S. companies that had meetings 
between Jan. 1 and June 30, 2019. Yes, this was only a tiny fraction 
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of the 22,520 directors who stood for re-election, 95% of whom, indeed, got 95% Yes-votes…But if any of the 
losers are on YOUR board….prepare yourself for a major fall from grace.

• There were 1,726 directors who achieved less than 70% support - which, we can assure you, 
did not make any of them happy with the company eff orts on their behalf. And each year, we see 
a half-dozen or so directors who are not in these numbers, because they step-down before the meeting, rather 
than suff er the embarrassment of a low, or worse, a failing vote…and we bet there are a lot more. Not a career-
builder for you, for sure!

• Another startling statistic from the Proxy Pulse report, Votes-No against directors at the 500 
largest U.S. companies are rising at a much faster than average rate: In 2019, 50 large-company 
directors failed to win a majority vs. only 15 in 2015. For 2020, we are betting that there will be even more 
cases where investors will decide to make much stronger statements by singling out much bigger targets. 

• Very important to note this year, virtually every large investment fi rm - and all of the proxy 
advisory fi rms too - have tightened up their guidelines to Vote-No on directors who, in their 
view, have failed to “engage” - and to take action on areas of concern to them - like calls for 
boards that are more diverse in terms of gender and ethnicity, age and board tenure - and areas of specifi c 
director expertise…or who have otherwise “fallen short” in their view: The prime candidates for votes-No are 
members of the Governance or Nominating committees - or of the Audit committee if there have been any 
audit or ‘reporting issues’ - on the Comp-committee if there have been “performance issues” or if pay-for-
performance looks weakly-structured to them - and sometimes against the Chairperson, to hammer home a 
point or two with a big bang.

• Voter-support support for ESG proposals reached many all-time highs in 2019: With proposals 
to eliminate super-majority voting at 65.4%, adopt majority voting at 43.4% - and to make it easier for 
shareholders to call special meetings (43.9%) and to act by written consent (39.4%). Social proposals also 
scored big, with proposals on lobbying, political contributions and human rights scoring in the low 30%s 
and 14 proposals on employment diversity coming in at 38.6% on average, with two of them passing. On 
the environmental proposal scene - where activist investors are looking to up the ante big time this year 
by pressuring the biggest U.S. investors - climate change issues got 31% support, sustainability reporting 
averaged 28.6% support and proposals re: recycling “PLASTICS” - a newly hot issue - averaged 28.5% support.    

• The voting scales promises to tip even further in favor of activist proposals in 2020, as the 
usually pro-management retail investor vote continues to decline, year after year…

• And this year, a new worry: According to a recent poll by deVere Group, one of the world’s largest 
independent fi nancial services and advisory organizations, almost eight out of 10 millennials now prioritize 
“socially responsible and impactful” investing: Some 77% of millennials - people who were born in the time 
period ranging from the early 1980s to the mid-1990s and early 2000s – cite Environmental, Social and 
Governance (ESG) investing as their top priority when considering investment opportunities. Very serious 
food for thought when deciding whether to recommend votes-No on ESG proposals, or to seek a middle-
ground instead.

So NOW, we say. Is the time to do the math - and to very carefully handicap the odds that the 
votes on one or more of your directors - or on one or more of the proposals on your ballot - will 
not go the way you want them to go…and then - if you decide not to seek some compromises - to 
buckle down early - and to work hard to improve the odds in your favor.
Here’s our three-step process:
• Step-one is to be sure you completely understand the numbers behind your own shareholder 

demographics: how many shares are owned by active and by passive institutional investors, by retail 
investors - both of-record and in street name, where many companies get their math all wrong - in employee 
ownership plans, which very often can be as high as 10% of the outstanding shares - and ooops…by offi  cers 

CONT’D
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and directors, who often own a double-digit percentage of the total shares outstanding but forget to VOTE 
their shares without some special prodding.

• Step-two is to look closely at last year’s numbers: So many companies are so happy to have a quorum 
of 80% or better that they fail to note that 30% or more of the total numbers come from “broker non-votes” 
- i.e. votes that can be cast for “routine proposals” but can not be cast for directors and other non-routine 
proposals unless the owners themselves take the steps to do so…Often, 30% or more of the votes cast ‘for 
quorum’ are broker non-votes - and as a result, with an 80% quorum, this leaves 50% of the votes cast 
by actual voters “up for grabs” - which greatly increases the odds of a 50:50 split between voters who are 
“friendly” to management and those who are not-so-friendly on some matters on the ballot.

• Thus, step-three should be to have a plan to systematically round up the votes from your 
“friendlies”: Offi  cers and Directors should be a slam dunk. Smart companies, as we have reported before 
in detail, have been able to improve friendly retail investor voting by up to 50% - with good marketing, 
packaging, outreach and reward programs. Employee Plan owners require a bit more work - and work that 
has to be done early in the game…

Readers: It is a surprisingly easy thing to improve your number of actual VOTERS by fi ve 
percentage points or better, and thus to turn a 50:50 proposition into a 55-45% vote in your 
favor if you start early, follow-up early to prod the laggards, and to simply WORK HARDER - 
and SMARTER on getting out the vote. Here’s to a successful meeting season in 2020!

A Quick Look At VSMs - A Shout-Out To Microsoft - 
And An Oddball Non-VSM Event To Avoid

Virtual Shareholder Meetings (VSMs) continue to gain traction - perhaps a tiny bit slower than 
in previous years - but this year, a seminal event we say; the successful adoption by Microsoft of 
a Virtual-Only Shareholder Meeting.

We were skeptical about their ability to do this without incurring the wrath of a few big inves-
tors…but Hey! They are Microsoft - which clearly wants to be on the cutting edge of “all things tech.” And Hey 
again…the stock has had a truly awesome year, thank you very much…And Hey again, the meeting ran pretty 
much like clockwork…with several kudos from “virtual attendees” and no blow-back from key constituents as far 
as we can tell. 

Here’s an oddball story from an In-Person-Only Meeting we came across late in 2019 that would 
ordinarily cause an A-M planner to panic: A week before the meeting the Inspector of Election - a big-com-
pany meeting veteran and one of the longest-serving members of the CTH LLC Team - called to say…

”Guess what? I just reviewed the Rules of Conduct the company intends to hand out, and it says 
at the bottom, ‘Business Attire Will Be Required for Admittance.’ But there’s no mention of this 
in the proxy statement. What do you think here??”  

Hmmm…What would YOU advise, dear reader? We said, “Get on the horn to your contact at the compa-
ny real quick…and tell her that ooops… rejecting someone at the door (of a very swanky private club, on a main 
street in a big city) could turn into page-one news…But sending a notice to shareholders seems like overkill…and 
likely to raise a ruckus on its own …And it’s mighty late in the game besides. So how about getting the club to 
make an ‘exception’ to its usual rule… then promising to post a corporate ‘host’ at the door, to very quietly escort 
anyone who might not pass the dress code into the meeting room…and out again when the meeting was over?  All 
good, thank goodness. Only one non-company shareholder showed up - and he was wearing “business casual” - 
without the normally required collared shirt and tie - but who passed muster just fi ne. Whew! 
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Prudential Stakeholder Commitment (Graphic: Business Wire)

You would not be doing all of your 2020 homework without thinking about incorporating some kind of statement 
about your “Corporate Purpose” into your Annual Report, following all the publicity the Business Roundtable 
got with its statement on the importance of having one.

No surprise, two of the governance world’s biggest superstars have jumped quickly out of the box, as they 
always do: 

For starters, go to this link  to read “A Common Sense Approach to Corporate Purpose, ESG and Sustainability” 
written by Morrow Sodali’s esteemed chairman, John Wilcox.

Then, check out this very nifty summary from Prudential, below - where Pru’s Peggy Foran is always sure to 
be way ahead of the curve on governance matters - to tell us that “Prudential’s multi-stakeholder framework 
reinforces board commitment to investors, employees, customers and society” - and to make sure we get the 
message often, and early, visit this link or search for a “common sense approach of corporate purpose” on the 
Prudential website.

How Is Your “Statement Of Corporate Purpose” Shaping Up? 
Two Good Sources To Check Into For Guidance…
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Major Shifts In Transfer Agency Market Share:
Many More Developments To Come

As you will see from the chart below, we estimate that the transfer agency market - measured by shareholder 
records maintained - dropped by roughly 5% between our last estimates in 2017 vs. year-end 2019… producing 
some very interesting shifts in market share at several agents.  
In step-one, we took the 2017 per-agent numbers down by 5%, due to “secular attrition” - namely the loss of 
registered investors whose shares are sold or transferred to street-name each year, in what is currently an 
unrelenting and seemingly irreversible trend - plus the continued loss of publicly-traded companies and their 
registered shareholders due to M&A activities and bankruptcies. 
We also assumed that most of the shareholder accounts that closed during 2018 and 2019 will stay active on T-A re-
cords and be fully “billable” for one full year; so only a 5% decline vs. an actual 10% decline over the two-year period.
In step-two, we adjusted the numbers for signifi cant changes of agent that happened in 2019, where Computer-
share gained a whopping 2 ½ points of market share, in a shrinking marketplace - by acquiring both The Walt 
Disney Company (850k records) and the Microsoft business (93k) while ending up even, in terms of accounts 
maintained, after their two huge wins.

TRANSFER AGENT MARKET SHARE
Ranked by shareholder records maintained (millions) 

AGENT AS OF YEAR-END 2017 AS OF YEAR-END 2019
COMPUTERSHARE 16.6mm (51%) 16.6mm (53.5%)
EQ (Formerly Wells Fargo) 7.7mm (24%) 7.3mm (23.5%)
AST 3.7mm (11%) 3.6mm (11.6%)
BROADRIDGE 1.6mm (5%) 750m (2.4%)
ALL OTHERS 2.9mm (9%) 2.74mm (8.9%)

TOTALS: 32.5mm 31mm
Source: Transfer Agent TA-2 fi lings, with adjustments for “secular roll-off ” by the Shareholder Service OPTIMIZER

Please bear in mind as you look at the chart that market share based on total revenue - i.e. the real bottom line - is 
a diff erent thing entirely. Here are a few additional comments:
AST actually saw their share of total records maintained rise in a business where, overall, as noted, fi ve percent 
of total shareholder records rolled off …And they have a new product on the launching pad that we think has the 
potential to be a major game-changer in the industry. They have the largest number of client relationships by a 
fairly large margin, we estimate - which gives them much better than average opportunities to cross-sell a variety 
of related services with higher margins, albeit to clients with smaller than average budgets. And, good news for 
them going forward, the number of registered shareholder accounts per client tends to be “mostly small but 
very sticky”…and they continue to do well in the IPO space - and maybe even enjoy a competitive advantage by 
serving so many small companies
Broadridge saw its market share - in terms of “shareholder records maintained” - drop by half, But, very im-
portant to note, they retained all of the revenues associated with proxy-processing services at both Disney and 
Microsoft where a great deal of the “value” and a lot of the cash from ‘shareholder servicing’ resides these days. 
And they continue to add registered proxy tabulation clients at the expense of the other T-As. Note too, that the 
annual and special-meeting services they provide for street-name holders is a multi-billion-dollar “shareholder 
servicing business” on its own. 
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Fascinating Data About Proxy Solicitors And Legal Advisors 
In Contested Situations

Activist Insight Monthly, which regularly tracks info on contested situations, named Okapi Partners as the “Top Proxy 
Solicitor of 2019” - for the fourth consecutive year - based, we hasten to note, on the number of “deals” handled. The 
survey also named the leading superstars at each fi rm. 

Here are the raw numbers:

SOLICITOR ISSUERS ACTIVISTS TOTAL DEALS
OKAPI PARTNERS 21 32 53
INNIFREE 30 6 36
GEORGESON 22 12 34
MORROW SODALI 22 4 26
MACKENZIE PARTNERS 23 3 26
SARATOGA PROXY 0 14 14
INVESTORCOM, INC. 0 14 14
DF KING 0 12 12

Computershare has a huge and GLOBAL stock transfer business - and, thanks to its super-large base of su-
per-large clients, it continues to have the lion’s share of high-ticket and highly profi table “reorg business” in 
the U.S. - and of the gross industry revenues too - though as we always note, reorg work is something of a 
double-edged sword, in that, very often, they lose long-term clients - typically with very large shareholder bases 
- once the reorg dealin’s are done. 
EQ’s shareholder base dropped by 5% - in sync with ‘secular roll-off ” - although a smallish acquisition they made 
before 2019 was over may bring them back a tiny bit in 2020. EQ is actually the heaviest on mega-cap clients as 
a percentage of its total business, so they tend to have the most to lose, percentage wise, in the aftermath of M&A 
activities. Following their acquisition of the shareowner servicing business from Wells Fargo Bank, there has 
been a huge fl urry of attempts to beef-up and better diversify their portfolio of U.S. business - in already crowd-
ed spaces, we’re forced to note: They’ve launched a proxy solicitation business, an Employee Ownership Plan 
business, bought a smallish Colorado-based transfer agent that specializes in micro-cap companies - and they 
have ditched their longstanding strategic partnership with abandoned property experts Keane - arguably the 
best-known and most widely regarded fi rm in the industry - to take the work fully in-house. Recently, they have 
engaged in a fairly major housecleaning, along with some simultaneous staffi  ng-up eff orts, by bringing in a very 
senior client relationship manager from Wells Fargo’s banking division, making small but telling cuts in the sales 
and R-M team and appointing a new sales manager…so we will be watching all this with special care.
As we look ahead to 2020, a host of “reorg deals” were done in 2019 and many others are in the offi  ng …like the 
expected merger of Tiff any & Co. (founded 150 years ago, and a truly iconic brand name) into LVMH; Zerox’s 
attaempt to acquire HP - and the “new-DuPont’s” deal to acquire International Flavors and Fragrances - yet 
another iconic name. And Ouch again! - there’s a possible going-private deal in the offi  ng for widely-held 
Walgreens Boots, and a bankruptcy proceeding at PSE&G that could largely decimate its large base of retail 
shareholders. Mostly bad news, we’re sorry to say, for keepers of registered shareholder records. 
A few mergers each year still involve the issuance of stock, but on the whole, net losses of registered investors 
in the 5%+ range per year are, as we noted, inevitable…unless a way is found to reverse the loss of individual 
investors in individual stocks.
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Activist Investor’s List Of The Top Law Firms In Proxy Fights 
Was Equally Interesting:

FIRM # OF CAMPAIGNS ACTIVISTS ISSUERS
OLSHAN FROME WOLOSKY 105 105 0
SCHULTE, FURTH & ZABEL 45 45 0
VINSON & ELKINS 41 3 38
SIDLEY AUSTIN 30 6 24
LATHAM & WATKINS 14 0 14
KIRKLAND & ELLIS 14 0 14

We were rather surprised to see so many of the “big-name, old-line fi rms” that once dominated the biggest deals 
- and one prominent ‘noisemaker’ that has been fl ooding the market with webinars on prepping for proxy fi ghts 
- totally among the missing.

Readers may want to study up on the principle advisors on the Activist Insight lists by name, since, as we always 
advise, and as the numbers show, we think, this is a business where the people on your team make all the diff erence.

If we were to rank the solicitors by gross revenues derived from proxy fi ghts, the rankings would look a little dif-
ferent, with Innisfree & MacKenzie partners being in the lead, thanks to the high number of large and deep-pock-
eted issuers that fl ock to them when there are serious “troubles” on the horizon, but with Okapi coming on very 
strongly indeed, as they have done consistently, from their get-go - both in terms of issuers who hire them and 
especially because of their big lead with the biggest activists. 

Morrow Sodali has been coming on strongly too, much as we’d predicted following Morrow & Co’s purchase by 
Sodali and the very much beefed-up bench of talent that followed. Georgeson has done especially well in the EU 
and UK of late, where their main point-person is very widely regarded. 

DF King’s gross revenues are greatly under-stated by the fi ght statistics alone: We believe they have to biggest slice 
of the “standard” annuity-like proxy solicitation revenues by far, thanks to a very large, loyal and longstanding base 
of large-company clients, and a large base of mutual fund clients.

Another major-player in the proxy world is missing from the list - because of its focus on proxy fi ghts - and that 
is Alliance Advisors: Now in its ninth year, they have grown strongly and steadily, every year - not just with small 
and mid-cap companies but with a growing stable of large and mega-cap companies, and with a strong mutual 
fund business as well. They have a very special niche when it comes to “saves” - where every year there are com-
panies that suddenly fi nd they are short of achieving a guaranteed quorum - or of having a proposal they want to 
pass - or want NOT to pass - missing the necessary margins. Here, Alliance’s well-oiled telephone-vote-getting 
machinery can spring into action overnight, to very often save the day. 

The biggest surprise is to see Saratoga Proxy - which took a few excellent clients with them when the principal 
partners broke away from DFK a few years ago - and small but feisty InvestorCom - actually tied for second place 
in terms of the number of fi ghts where activists were represented.

But as you scan the numbers, bear in mind especially that the biggest chunk of the total industry revenue comes 
from advisory work these days - and from behind the scenes work that ends up with negotiated settlements 
rather than with actual fi ghts. Here, Innisfree, MacKenzie, Okapi …and lately Morrow Sodali are always 
among the top “picks” as advisors where larger-cap companies are concerned.
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Efforts To Pressure Institutions To Vote In Line With Their Offi cial ESG 
“Principles”: The Next Big Thing In Corporate Governance, We Say

The dirtiest little secret on the Corporate Governance scene has been the extent to which big investors fail to cast 
their own votes on ESG matters in line with their own published, and usually high-minded principles.

But a few months ago, Norges Bank - and shortly thereafter, CalPERS - announced that they would post their 
voting intentions on their websites - in a move, we fi gured, to shame other institutions into disclosing their voting 
records…and the extent to which their votes failed to match their published Principles.

Then, a December 15 article in the Sunday New York Times, by columnist Jeff  Sommer, was headed,“Want a Big-
ger Say? Move Your Money.” Sommer noted the incredibly high concentration of voting power among Vanguard, 
BlackRock and State Street: “Together [in 2018] they held more than 20% of the voting shares in the S&P 500.” 

How did they vote in favor of corporate governance proposals that management opposed? BlackRock 19%, Van-
guard 24%, State Street 31%....vs. Fidelity index funds at 53%. On social and environmental issues, BlackRock 
and Vanguard supported proponents only 7% of the time, with State Street at 27% vs. Fidelity index funds at 53%.   

Fat chance that folks will actually move their money, thought we - especially because big-fund voting info so hard 
to come by, and usually so late in coming. But now, just in time for 2020, the dirty secrets are out there for all to 
see: A December 23rd letter from Tim Smith, of Boston Trust Walden shared “some timely information on 
shareholder engagements on proxy voting related to climate change.

“This season a suite of shareholder proposals have been fi led with major asset managers re-
questing a review of each fi rm’s 2019 proxy voting record with respect to proposals related 
to climate change. While many global asset managers such as Allianz, DWS, and Wells Fargo 
have supported a strong majority of climate-related shareholder proposals in recent years, 
others still lag far behind. In 2019, T Rowe Price supported just 15% of climate-related propos-
als. Vanguard and BlackRock supported just 12%. JP Morgan brought up the rear with support 
for just 4%. [Only 2 of 52 resolutions, as reported elsewhere in the letter.] A comprehensive 
chart detailing the voting records of major asset managers for 2018 and 2019 is attached. Also 
enclosed is a chart provided by Ceres providing a snapshot of voting records by large fi rms on 
climate resolutions.

“Boston Trust Walden is leading shareholder resolutions fi led with JP Morgan and Vanguard 
Funds, Mercy Investment Services with BlackRock, and Zevin Asset Management with T Rowe 
Price. Together, we are seeking to hold some of the largest global asset managers accountable for seeming major 
contradictions in positions compared to their numerous climate-risk white papers, Asset Stewardship Reports, 
and letters to shareholders issued by these fi rms. These papers and reports all stress the urgency of the climate 
crisis and the risks to our economies and companies. Some question whether regular votes against shareholder 
resolutions highlighting these risks is a dereliction of fi duciary duty...

“The apparent contradictions between the public statements by such major asset managers and their proxy vot-
ing record on environmental and social shareholder proposals have received signifi cant press coverage in pub-
lications such as Bloomberg, The New York Times, Morningstar, and The Guardian, among others” 
Smith’s letter concluded.

Yes, we do think this is the next big thing in Corporate Governance…And the new data from 
Ceres, and others - and the naming and shaming factor - will surely ramp up the pressure on 
big voters big-time…And it WILL, we feel certain,  prompt more than a few investors, large and 
small, to move their money to fi rms with better ESG voting records.
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CII Takes Aim And Slaps Back Hard At Sec’s Proposed 
Proxy Advisor Regs

While ISS has fi led suit against the SEC to block the proposed regs, the Council of Institutional Investors (CII) 
is hopping mad too…and demanding, in a letter co-signed by 74 investors,  that the comment period on the pro-
posed new regulations governing proxy advisors be extended from 60 to 120 days…

And it is making a very persuasive case that “Evidence on Pervasive Errors is Lacking.”

“As we indicated in our October 15 letter, the Commission appears to be acting to create new regulatory require-
ments for proxy advisory fi rms based in signifi cant part on the view that there is a market failure as evidenced by 
claims of pervasive (or endemic or systematic) factual inaccuracies in proxy advisors’ reports.

“However, as we wrote in our earlier letter, ‘the paucity of evidence of systematic factual errors by proxy advisors 
suggests that, in fact, the opposite is true’ 

“While most assertions of pervasive proxy advisor inaccuracy are mere assertions and entirely undocumented, 
we have seen some attempts to provide evidence. But that evidence on accuracy is extraordinarily weak, and 
clearly an insuffi  cient basis for rulemaking. 

“We believe that the SEC should not regulate proxy advisors in the absence of good evidence. The SEC itself 
should develop reliable, meaningful evidence on this question before moving forward with any additional 
new regulation. 

“We submit that advocates of proxy advisor regulation base their case importantly on allegations of perva-
sive inaccuracy in proxy advisor reports. But they have not provided evidence that stands up to any scrutiny, 
as we detail below… 

“Misinformation from American Council on Capital Formation Study, an October 2018 study by the Amer-
ican Council on Capital Formation (ACCF) is the only study on alleged inaccuracies we see cited in recent 
letters to the SEC. 

“We believe the ACCF study is highly inaccurate and otherwise fl awed, and is not a reliable basis on which to 
impose new regulation. The study summarized 139 purported “proxy advisor errors” as documented in 107 
supplemental proxy fi lings by U.S. companies in 2016, 2017 and most of 2018…. 

“ACCF says it identifi ed 39 “factual errors,” 51 “analytical errors,”, and 49 “material disputes,” the latter defi ned 
as disputes “over the appropriateness of ‘one-size-fi ts-all’ and other methodologies used by the proxy advisor.” 

“For perspective, during this period, ISS reported on 15,646 shareholder meetings at U.S. operating companies, 
and Glass Lewis reported on 16,184 U.S. company shareholder meetings. All or virtually all reports involved 
multiple issues, and some are fairly detailed and lengthy. So even if the claim that 139 reports (0.4%) contained 
one or even a handful of errors was accurate, the number is small. 

“And from our review of the fi lings that ACCF references, it is clear that most of the claimed “errors” actually 
are disagreements on analysis and methodologies, and that some other alleged proxy advisory fi rm errors 
derive from errors in the company proxy statements. Finally, in some cases, ACCF simply misstates what the 
company said. 

“We think ACCF has documented no more than 18 reports with factual inaccuracies that can be blamed on 
proxy advisory fi rms, not the 39 that it claims….The ACCF research is based on public fi lings by companies, and 

CONT’D
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we would expect that there are other undocumented errors. But for the SEC to impose a costly new regulatory 
structure that will constrain competition based either on (1) claims of error utterly lacking in documentation; or 
(2) a factual error rate on a report basis of 0.057% to 0.123% (18 to 39 reports with one or more factual errors in 
31,830 reports) is completely unsupportable. 

“ACCF is overstating the proxy advisor “error” rate due to its own mistakes and those of companies alleging 
proxy advisor errors. We should note that while ACCF characterizes its report as summarizing and counting 
proxy advisor errors, the report actually counts reports with errors, and then counts whether there are any 
“factual errors” and/or “analytical errors” and/or “material disputes”. One report then can count as many as 
three times…

“To summarize, evidence of pervasive proxy advisor inaccuracy is extraordinarily weak. Executives who see neg-
ative recommendations on their pay or other matters can be expected to be unhappy, and in that context it is 
surprising that company managers and their lobbyists have produced so little evidence of inaccuracy. 

“If the SEC intends to impose a new regulatory structure on proxy advisory fi rms, it needs to develop evidence, 
not just leave it to assertions by the subjects of proxy advisor analysis.”

OUCH! And who could disagree with the two last points, based on the evidence presented by the CII?

Issuers: Beware Of What You Wish For In Newly Proposed 
“Proxy Submission” And “Re-Submission” Thresholds!

As most readers probably know, the SEC has proposed new rules to raise the bars for submitting shareholder 
proposals - AND for re-submitting them. 

Comments are due by Feb. 3rd 2020…but the Council of Institutional Investors - and a host of ‘social and reli-
gious investors’ are demanding that the 60-day comment period be extended to 120 days, which the SEC would 
be smart to do…Especially after their last attempt to revise these rules - in a much more modest way, we’d note 
- was overturned by a court ruling that the SEC had not shown suffi  cient reasoning to justify the proposals. 

Ironically, at the time, the proposed guidelines were largely considered to be a “reasonable compromise” by most 
participants in the proxy proposing and voting worlds. But these guidelines are another thing altogether…And 
frankly, we are betting that they too will likely be challenged in court for their lack of rational economic justifi ca-
tion, and cast aside again - unless they are modifi ed signifi cantly.

We will, as usual, submit comments of our own - based on our 50+ years of observing and participating in the 
proxy voting world - in due course. 

But here, as food for thought, is our own initial “take” on the rules: 

(a) The SEC’s over-wrought and ponderously long, dense and maddeningly-meandering release breaks the 
fi rst rule of business in a big way: “If it ain’t broke, don’t fi x it!”

The facts of of the matter indicate to real-world observers that the current system is not only working reasonably 
well, but, of late, has been working to very noticeably reduce, rather than to increase the number of shareholder 
proposals that companies would otherwise have to deal with….exactly as desired: 

CONT’D
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• In 2019, 69% of the governance proposals initially submitted went to a vote (191 of the original 275) - 
down eight percentage points, vs. 77% that made it to a vote in 2018 - with 11% of them withdrawn by 
proponents after negotiations with the subject companies and 18% excluded via the no-action process.

• Half of all “social” proposals (137) went to a vote in 2019 - up from 40% in 2018 -but still, only half of the 
274 proposals originally submitted, as companies and shareholder proponents continue to reach mutual 
agreements to address the issues raised without a vote. 

• Only 26 of the 100 environmental proposals originally submitted made it to a vote, Overall, 40% of the 
total E&S proposals submitted were eliminated; 28% withdrawn and 12% via the no-action process. 

• We also saw two very active individual proponents decide to join with As You Sow, to utilize their 
resources more effi  ciently, and we expect to see more moves like this - which will undoubtedly lead to 
fewer, but much better targeted proposals…and ultimately, to more “settlements”… and thus, almost 
certainly, to fewer shareholder proposals up for a vote with every passing year than there would 
otherwise be.

• Recently, we saw two “new proposals” - regarding the so-called “Palestine Principles” - and proposals from 
the “Burn More Coal” group - disappear from the scene entirely, following six or eight “outings” over the 
past three years that failed to gain traction with voters.

(b) The release grossly exaggerates the actual expenses in connection with responding to and tabulating votes 
on shareholder proposals, in our view…although it does seem certain that expenses are often “piled 
high” by over-eager, over-excited corporate staff ers…who, very clearly, are spending way too much time 
and money on matters they now complain are immaterial nuisance issues! 

It should be especially noted that the expense of drafting responses to proposals is almost entirely under the 
control of companies themselves. 

Very important to note, with respect to the re-submission thresholds, the incremental expenses of re-running the 
same proposals - with essentially the same responses in subsequent years - are essentially zero. 

And the incremental cost of tabulating an added proposal of any kind - thanks to the high degree of automation em-
ployed, with virtually all votes either being automatically scanned - or entered by the voters themselves - is also zero!

(c) Almost certainly, however, the costs of responding to share-
holder proposals are often being piled extra high in many cases 
- by the use of outside lawyers,  “proxy-advisors” and PR fi rms 
- whose tender but expensive ministrations could easily be dis-
pensed with entirely, please note - simply by allowing sharehold-
er proposals that pass a sniff -test as to their reasonableness and 
relevance to run in the proxy statement with a bare minimum 
of corporate commentary…Or - to simply run them regardless - 
with the briefest of statements as to their lack of reasonableness 
and relevance…as a few enlightened companies actually do!

(d) The multi-tiered thresholds proposed for submitting proposals 
are needless and useless complications: expensive to adminis-
ter and a total waste of time and money to even consider: They 
are totally arbitrary - and have no rational economic justifi ca-
tion that we can see…except to make it much more diffi  cult for 
would-be proponents.
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So How About Reviving That “Own Your Share Of America” Campaign? 
Any Hope For T-As There?

We reached out to the leadership of the Securities Transfer Association, the Shareholder Relations Association 
- and to the senior leaders of the top-four transfer agents - and here’s where the idea, and our off er to help, and, 
in fact, to pull the leading oar on a pro-bono basis stands… “Sounds good, but the current SEC proxy system 
initiatives have taken all the available air out of the room right now.
So look for more than fi ve percent of individual investors to disappear from the transfer agent marketplace …
year after year… for the foreseeable future.

(e)  The proposals for re-submitting proposals are also totally arbitrary - lacking any rational economic 
justifi cation…except, that is, to shut-down small shareholder proponents.

(f)    Much more important to note, however, the resubmission thresholds are way too high when one considers 
how long so many proposals that have now been widely adopted languished for so many years before 
catching on: 

The addition of women directors was fi rst raised as an issue at Shareholder Meetings by “small shareholders” Wil-
ma Soss, and the Gilbert brothers - over 50 years ago…and it has only gained real traction over the past fi ve years.

Currently, “plurality voting” for directors - where small shareholders were incensed for 50+ years that they could 
only “withhold” votes from given directors rather than vote NO - and where a director could be seated with a 
single vote in favor - is being rapidly replaced, at long last, by majority voting standards. 

So-called staggered boards are also being rapidly replaced - a movement that was also started by “small share-
holders” who were angered by “entrenched directors” - who could readily turn away off ers that would cost them 
their jobs, but which might well be the best way to maximize value to shareholders at large - although many 
companies that have super-majority provisions to revoke the “stagger system” currently fi nd it mathematically 
impossible to do so. 

Calls for provisions to let shareholders nominate directors were fi rst made by “small shareholders” over 50 years 
ago too - and are only now being implemented, in quite a major way, we’d note - in many cases without an argu-
ment - or a vote. 

All of these proposals would have been shut down in three years or less with the proposed new thresholds.

(g)   There is a huge farce that is being perpetuated in the proposed rules that needs to be noted here too: The 
fact that any proponents that are shut-down by higher re-submission thresholds can simply move on to 
another public company under the current and proposed rules…which is precisely what they have been 
doing since the 1940s! 

So all the sound and fury is likely to end up signifying….nothing - except, perhaps, for treating small shareholders 
as nuisances, and worse, as nonentities. 

(h)   Our biggest takeaway, however - and our advice to issuers - is to note yet another tried and true old-saw: 
“Beware of what you wish for.”  We guarantee that higher hurdles, if enacted, will result in institutional 
investors casting way more Yes-votes for shareholder proposals than they otherwise would - simply to 
give proponents a decent shot at a 3-year trial-run in the polls.
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Elsewhere On The Supplier Scene:
EQ, part of Equiniti Group plc, announced in November that it has completed the acquisition of Corporate Stock 
Transfer, Inc. (“CST”), a Denver Colorado based transfer agent, founded in 1985, that specializes in micro-cap com-
panies, i.e., companies with $50 million and $300 million in market cap…some 700 companies, they claim.
In December, EQ announced the formation of EQ Unify - most interestingly, an “affi  liate company” - to “combine 
Lost Shareholder SEC Search, Enhanced Asset Location and Unexchanged Shareholder Program[s]….into a single 
service, Enhanced Asset Location”…perhaps abandoning a la carte servicing altogether? “EQ Unify is located in 
Pennsylvania and staff ed by a group of subject matter exerts in the fi eld of unclaimed property. Operational support 
is provided by a dedicated team at EQ’s Milwaukee Customer Care Center” according to their press release.
JP Morgan Chase announced in December that it is totally revamping its wealth-management brokerage, 
branch-banking and online businesses to better compete with rivals like BofA’s Merrill Lynch unit, Morgan 
Stanley, Charles Schwab…and others. (Its existing unit for the “ultra-wealthy” - more than $25 million - will 
remain separate.)  
KPMG announced in early December that they’d agreed to sell its U.K. pension advisory practice - with 20 part-
ners and about 500 staff  employed by KPMG’s pension advisory practice - to NewCo., a newly formed company 
backed by private equity fi rm Exponent and its current partners. An interesting development, as newcomers 
seem to be fl ooding into this space, “The transaction enables KPMG to focus on its core off ering, a spokeswoman 
said in an email. KPMG Partner and U.K. head of pensions Andrew Coles will be named NewCo.’s CEO.
Exactly as we predicted in our early reports on Blockchain - stock-clearing operations, where Depository Trust 
Company has held an iron-fi sted monopoly since the 1970s - are coming under direct attack, because of Block-
chain’s huge potential to completely cut out a huge number of costly, time consuming and error-prone steps in 
the current “clearing and settling” operations. Extensive reconcilements - both within DTCC and with its many 
participants - all of whom have internal systems of their own. Paxos - a new startup company, that also has a 
crypto-currency system, received clearance from the SEC for a pilot Blockchain project involving approximately 
140 very large and liquid companies. Credit Suisse and Société Genérale quickly signed up. Participants will have 
the ability to agree on the settlement dates, where most will opt for instantaneous settlement, we feel sure. DTC 
says it “welcomes” the competition…but time will tell, we say.  ` 
PricewaterhouseCoopers received some mighty bad publicity in the WSJ and elsewhere this quarter, fol-
lowing a study by Audit Analytics, showing that since 2018 PwC was involved in 17 so-called ‘Big-R’ earnings 
restatements… “more than the combined total of 11 for companies audited by Deloitte, Ernst & Young and 
KPMG …In the last three months alone, serious accounting problems disclosed by PwC clients include Mattel, 
Baxter International…and a federal investigation of sports-ware maker Under Armour, Inc.” the WSJ 
reported. With the 2020 Meeting Season fast approaching, we can’t help wondering if this might become an issue 
for public company boards - that typically rubber-stamp audit fi rm renewals - and maybe for the SEC and NYSE 
too, which continue to treat auditor re-ups as “routine matters” for proxy voting purposes.

People:

Rhonda Brauer, one of the best known and most highly regarded people in the Corporate 
Governance space, has joined the Sustainalytics Engagement Services team - which the 
fi rm has been rapidly building out since its acquisition of GES in January 2019. She will work 
out of the fi rm’s New York offi  ce as the Director of Engagement Services for North America.

CONT’D



 THE 24TH SPECIAL SUPPLEMENT TO THE SHAREHOLDER SERVICE OPTIMIZER - 20 WAYS TO ENGAGE INVESTORS IN 2020 53

FOURTH QUARTER, 2019 THE SHAREHOLDER SERVICE OPTIMIZER 14

CT Hagberg LLC has added fi ve new, and incredibly experienced 
members to its team of Independent Inspectors of Election; 
Phillip Allbritten, Esq., who recently retired after a 30-year legal career from Atmos 
Energy in Dallas as Assistant General Counsel and Assistant Secretary, where he managed 
their shareholder meeting, and who is now based in his native Oklahoma. Phil is also a 
Certifi ed Public Accountant. 

Karen Danielson, Manager of Shareowner Services at The Coca-Co-
la Company, and one of the hardest working, most innovative - and 
most totally delightful people we know, was honored by the Share-
holder Services Association with the Tony Fireman Award - the 
SSA’s highest honor, at the SSA’s holiday luncheon in NYC on Dec. 5th. 
Karen is scheduled to retire from Coke in mid-2020…and what a loss 
to them - AND to the SSA. Although we hear that she has well-de-
veloped plans for travel, and for a very exciting and totally diff erent 
second-career, we are hoping that some ways will be found to keep her 
“engaged” with our industry...

The totally delightful Liz Dunshee has been offi  cially named as the Editor of TheCor-
porateCounsel.net, following the “early” but long-planned retirement of the founding 
editor, Broc Romanek. And what a wonderful choice! Liz has the same quick grasp for 
‘new and truly newsworthy news’ that Broc always had, a great way of cutting straight to the 
chase, as he always did - and wow - a keen and slightly off -beat sense of humor…much like 
Broc’s own brand. Welcome, Liz, and readers, do note that we will let Broc speak for himself 
in his fond farewell toward the end of this column.

Anne Bruner, Esq., - based in Houston, recently retired as the former senior counsel 
and the primary legal advisor to the Financial Reporting, Investor Relations and Executive 
Compensation groups at Anadarko Petroleum, where she was also responsible for the 
company’s shareholder meetings - to stay in Houston following Anadarko’s merger with 
Occidental.

Suzan (Sam) Miller, Esq., - a 12-year veteran and former Corporate Secretary of Intel, 
who now has her own governance and strategic consulting practice, Miller Consulting 
Services, a fi rm she founded in 2018, to work with startups, later-stage companies, and 
nonprofi ts as a business, governance and legal consultant, executive coach, and strategic 
partner, Sam is based in the heart of Silicon Valley.

CONT’D

Maria Rizzuti, a former Assistant Secretary at now merged-away Aetna, who smoothly 
and brilliantly managed their big shareholder meetings for over 10 years, Maria is based in 
Hartford, Connecticut.

Carol J. Ward, Esq., a former Corporate Secretary at Cigna, Kraft Foods, and most 
recently, at Mondelez - a former Chair of the Society for Corporate Governance and 
the recent, and most deserving recipient of Corporate Secretary Magazine’s Lifetime 
Achievement Award. Carol is based in Chicago.
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Di Costa Partners, a strategic advisory and proxy solicitation company focused exclusively 
on mutual funds, ETFs & closed-end funds and a subsidiary of Morrow Sodali announced the 
addition of Nicholas Nichols as Managing Director. Nick will be responsible for developing 
new business opportunities and creating customized solutions for customers in the registered 
funds space. Prior to joining DCP, Nick was Vice President of the Risk and Compliance Intel-
ligence Group at DST (now SS&C). Previously, he was Chief Operating Offi  cer at KEANE, a 
leading provider of unclaimed property communications, compliance and consulting services. 
He spent over a decade working at Andersen Consulting (now Accenture) where his focus 
was mergers, acquisitions and process reengineering activities. 

Many Interesting Developments On The Activist Advisory Front:
Tom Ball retired from Morrow Sodali after 39 years and ten months as a Morrow & Co 
veteran, to start Vanderbilt Consulting, where he is the President & CEO.

Charlie Koons has left Morrow Sodali to become a partner at Brunswick Group, a “Stra-
tegic advisory fi rm” with “1100 people, 150 partners, 30+ years and 23 offi  ces in 14 countries,” 
following 2 ½ years at Morrow Sodali and 22 years at MacKenzie Partners.

Paul Schulman, another long-term industry veteran in the proxy-contest arena, has left 
MacKenzie Partners after 9+ years to become Co-Head of M&A, Activism and Contested 
Situations at Morrow Sodali.

David Dixon, long one of the top salespeople at Wells Fargo Shareowner Services 
- and one of the best known, most admired and best-connected people in the shareholder 
servicing community - and at EQ - departed in late January to search for greener pastures 
elsewhere. A huge loss to EQ, we have to say, and we will be very much looking forward to 
Dave’s next move.

Editor’s Note: A Fond Farewell From Broc Romanek: “This is the hardest blog I’ve written in my 17 years 
of blogging. My love letter to you. After pouring my heart & soul into our community for 17 years, I’m heeding 
the many signs that it’s time for a change. My last day in this job will be the end of this month. So as hard as it 
is to leave y’all, I know in my ‘heart of hearts’ that it’s time to go. And that change starts with a nice, long break 
before I decide where my journey takes me next. The next few months are what I’m calling my “Epic Time of Yes.”
What will I miss the most? You. I will miss the daily dialogue – mainly by email – with so many of you. I cherish 
our friendship, our kinship, our love for securities law & corporate governance.
Anyway, after my extended holiday, I’m sure I will be wide-eyed & primed for a new adventure. I’m not sure yet 
whether that will be something that falls within our community – it might, it might not. Luckily, my wife & I 
recently cut our last tuition check so I’m in no rush to fi gure that out. I know that I bring passion and a yeoman’s 
eff ort to whatever I put my mind to – so hopefully I’ll fi nd a situation that can help bring out the best in me.
In every end, there is a new beginning. Namaste.
Editor’s Note: As we noted elsewhere, we are giving 100-to-one odds that Broc will be back before we know it…
In some surprising but major way…Meanwhile, let’s hope he fully enjoys his sabbatical. 
Another career landmark worth celebrating - Bruce Weisman, who has served as the Vice President 
of Audit and Control of Broadridge Investor Solutions from their very get-go, has been promoted to Vice 
President Governance and Risk. There’s no one we know that we would rather see in charge of “governance 
and risk” at this enormous, and enormously time-sensitive and always potentially “risky business” than Bruce.
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Regulatory Notes And Comment:
ON THE HILL: Surprising bi-partisanship - even as the House impeaches the President - and a Senate trial looms 
- where strict partisanship will likely determine the outcome…

• Both houses passed and Trump signed a $1.4 trillion spending package that will keep the government open 
for a year. (No real surprise here, given what another shut-down would likely have done in the 2021 election.)

• The House passed the North American Trade Pact (after adopting Democratic Party amendments) with a 
385-41 vote - which the Senate is expected to approve and Trump is expected to sign in early 2020

• Legislation to rein-in robo-calls passed both houses by wide margins, although robo-callers seem likely to 
fi nd loopholes and robo-workarounds for years to come. 

• On Dec. 10th, the House passed the “Insider Trading Prohibition Act” by a vote of 410-13. Very importantly, 
aside from doing a much more thorough job of defi ning insider trading, the legislation would also require only 
that a defendant was “aware of, or recklessly disregarded” the fact that the inside information was wrongfully 
obtained – rather than requiring specifi c knowledge as to how it was obtained, or whether there was a “per-
sonal benefi t” involved. As Broc Romanek noted in one of his fi nal columns, the bill appears to have ‘bipartisan 
support’ – it’s also been fl oating around in some form since 2015…and hasn’t made it to the fi nish line yet. 

AT THE SEC: Great news - SEC fi nes for the fi scal year ending Sept. 30 rose to $4.3 billion - a 
30-year record high. Much of the increase came from actions against investment funds and advisors that 
pushed high-price products to unwary investors - and the SEC also racked up a $67 million fi ne against Tower 
Research Capital - the largest penalty ever imposed for “spoofi ng.” The bad news: Only 57% of the fi nes 
ever get collected because the assets have disappeared in fi nancial frauds.

On other fronts, the SEC has been targeting high-priced investments sold to teachers (three 
cheers for that) and is moving to make it easier for ordinary individuals to participate in pri-
vate-market deals, where our civil-rights sentiments say great - but where our real-world experiences predict 
more “JOBS” - i.e. more “Jumpstarting Of Bilkings of Suckers.” Another big initiative will be to question 
the marketing of and the investments in fast-growing “socially responsible investment portfoli-
os” - which have grown from $2.83 billion in 2015 to $17.67 billion in November, according to Morningstar, 
and where there has been evidence that some portfolio holdings do not pass socially responsible sniff -tests.

IN THE COURTHOUSE: The Biggest News Ever for Public Company Issuers - ATT v. DE

Here are some excerpts from a Dec. 18 article, written by Jennifer C. Borden and Jenna L. Bentley of 
Borden Consulting Group both of whom, we are very proud to note, are members of the CT Hagberg LLC 
Team of Independent Inspectors of Election, entitled “Hello, Delaware? The Constitution is Calling.”

“On December 6, 2019, AT&T fi led a complaint in the United States District Court for the District of Delaware 
alleging violations of its rights under the Fourth and Fourteenth Amendments, and violations of the Ex Post 
Facto Clause of the U.S. Constitution.  The constitutional issues raised by AT&T are similar to those most re-
cently raised by Univar, Inc. in the complaint it fi led last December.  These issues continue to plague holders 
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undergoing unclaimed property audits by the State of Delaware.  Without much needed precedential guidance 
from the courts as yet, the AT&T complaint highlights the fact that holders are often without meaningful recourse 
during these “limitless, irrational and arbitrary” audits.

Background: Please visit the Borden Consulting Group website for the truly shocking details of actions by Del-
aware and their so-called “auditors,” Kelmar, where, among other things, they demanded approximately 60 
million transaction records. 

Constitutional Issues: “AT&T is seeking a declaration from the court that Delaware impermissibly selected 
AT&T for an audit based on its perceived profi tability; that the use of a self-interested party to conduct the audit 
is unconstitutional; that the document requests in this instance violate the Fourth Amendment’s right to be free 
from such unreasonable searches and seizures; that Delaware’s estimation methodology is both unconstitutional 
and preempted by federal common law; that the retroactive application of the State’s estimation procedure is 
unconstitutional; that the presumption of the existence of an unclaimed property liability where records are 
incomplete is unconstitutional; and that Delaware’s election to terminate AT&T’s participation in the expedited 
audit program violates the Due Process Clause of the Constitution.  In a case of déjà vu all over again, Delaware 
responded by fi ling an action in Chancery Court, seeking enforcement of its subpoena.  

“As noted above, the majority of these constitutional issues have been raised by other holders in the past but 
remain unresolved for various reasons including that the State settled with other holders; the issues were pre-
viously deemed not ripe; and litigation on similar issues is still pending at both the state and federal level.  The 
AT&T complaint is, however, notably distinct from those previously fi led because of the decision made by the 
Secretary of Finance to terminate AT&T’s participation in the expedited audit program.  As such, there can be 
no question regarding the ripeness of the dispute.[13]  The Due Process Clause of the Fourteenth Amendment 
of the federal Constitution provides that no state shall “deprive any person of life, liberty, or property without 
due process of law.”[14]  The demands of procedural due process require “that a deprivation of life, liberty, or 
property be preceded by notice and opportunity for hearing appropriate to the nature of the case.”[15]  This right 
to be heard was denied AT&T because the company was not provided an opportunity to state its objections prior 
to receipt of the October 31 letter terminating its participation in the program.  Pursuant to the statute, the deci-
sion to terminate a holder from the program is subject only to review by the Secretary of Finance and there is no 
subsequent process or ability to challenge the termination decision…”

CONCLUSION: ”While AT&T looks forward to relief for the circumstance-specifi c procedural due process issue 
that it is facing, holders in general will benefi t greatly from conclusive direction by the federal court with respect 
to the other constitutional issues raised.  Until then, holders are faced with the excessive and burdensome docu-
ment requests routinely issued by Delaware through its contingent fee auditors; concerns regarding confi denti-
ality and data privacy issues; juggling competing state laws on multi-state audits; an estimation procedure that 
has already been determined to yield seriously misleading results; and confusion over which, if any, provisions of 
the 2017 law apply retroactively.  When viewed in conjunction with recent fi lings in the Univar matter, it is very 
clear that numerous questions remain regarding the execution of Delaware’s audit program.  Here’s hoping that 
these cases will fi nally provide the answers.”   
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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.

From the birth of a new company to an IPO – from specialized transactions and activist investors to M&A support - AST is 
a leading provider of ownership data management, analytics and advisory services to public and private companies as well 
as mutual funds. We offer a comprehensive product set including transfer agency services, employee stock plan 
administration services, proxy solicitation and advisory services, and bankruptcy claims administration services. Our 
innovative Issuer Central® platform consolidates registered, street, treasury stock, and insider data into a single solution for 
a complete view of ownership. AST affiliates include AST Trust Company (Canada), D.F. King & Co, Inc. and Donlin, Recano 
& Company, Inc. D.F. King is the market leader in corporate proxy solicitation and advisory solutions, corporate governance, 
shareholder identification, and information services.

ABANDONED PROPERTY 
In recent years we have been seeing a truly extraordinary explosion in the number of new entrants in the universe 
of unclaimed property service providers - spawned in part by greatly increased efforts by state governments to gen-
erate funds from this source and in part by the very low “barriers to entry.” State treasurers have been upping the 
ante significantly - by launching extensive audits of public company records and increasing fines, penalties and in-
terest rates imposed on companies that have not been in complete compliance with state abandoned property laws.
Where not long ago there were two dominant providers, now we count more than twenty - many of them quite 
small - but where the big-four accounting fi rms are making a return to a business they left in the wake of SOX, 
when potential audit confl icts were a concern - and where several large law fi rms are building practices here too. 
For starters, please note that there are four basic parts to having an eff ective compliance program: Search, Re-
porting, Escheatment and “Cleanup” or “Asset Reunifi cation Services” – many of which are governed by complex 
federal and state regulations, and where truly eff ective programs are intertwined to some degree.

Each category is preceded by a brief description of the product or service − and the competitive environment − and 
off ers some brief advice from the OPTIMIZER on what to look for in a service provider. We will add to and update 
the Index on a regular basis.

(877) 814-9687
newbusiness@astfinancial.com

astfinancial.com

laurelhill.com
(516) 933-3100

450 Seventh Ave, Suite 905 
New York, NY 10123 

800.848.8896 • KeaneUP.com 
Questions@KeaneUP.com

broadridge.com/corporateissuer

Broadridge, a full-service provider of unclaimed property solutions, helps clients manage ongoing reporting and regulatory 
requirements related to unclaimed property. We help our clients simplify the process and execute an effective compliance 
strategy by developing best practices for each reporting cycle, ensuring full compliance with state unclaimed property and 
escheatment laws. Our Abandoned Property Management Platform is easy to use and provides efficient compliance.

Reach new heights with 
single-source simplicity.

Now you can streamline compliance, reduce costs 
and accelerate outcomes across the entire corporate 
disclosure lifecycle—without sacrifi cing control. 
Our unique end-to-end solution combines innovative 
technology, deep expertise and exceptional service to 
help you achieve more, with less eff ort, at lower cost.

Learn more. Contact Broadridge today at: 
+1 844 364 4966

Communications
Technology
Data and Analytics

© 2017 Broadridge Financial Solutions, Inc., Broadridge and the Broadridge logo are registered trademarks of Broadridge Financial Solutions, Inc.

CORPORATE ISSUER 
SOLUTIONS

Comprehensive Proxy and 
Annual Meeting Services

Innovative Transfer 
Agent Services

Essential Capital Markets 
and Compliance 
Disclosure Solutions

Broadridge and Summit have joined 
forces—bringing new efficiency to 
capital markets, compliance and 
shareholder communications.

broadridge.com

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.

Computershare is the world’s foremost provider of shareholder services to public and private companies. Our team offers 
global expertise, responsive client service and innovative technology, as well as a comprehensive suite of products and 
services designed to help our issuer clients achieve their corporate objectives. Trusted by more than 6,000 U.S. companies 
representing 19 million shareholder accounts, our proven solutions put our clients’ and their stakeholders’ needs first.computershare.com
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No more struggles to coordinate multiple vendors. No missed 
deadlines or budget surprises. Save time and cut costs by 
consolidating 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 participation and 
stimulate voting.
Shareholder Data Services provides a complete, actionable 
view of shareholder ownership, voting behavior and results 
at critical milestones throughout the proxy campaign. It 
offers the ability to segment and identify 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 meetings—hearing or 
watching the proceedings, voting and asking questions.

broadridge.com/corporateissuer

DFIN can help streamline your annual meeting and proxy events, thanks to our broker-search capabilities, real-time 
online vote results, final tabulation and inspector-of-election services through 8-K filing of tabulation results. We 
can also manage and centralize communications for all parties, and fulfill and distribute proxy materials: Cut 
through the annual meeting complexity; Dedicated, expert project manager; Regulatory expertise; State-of-the-art 
systems; Comprehensive service.

Ron Schneider - Director, Corporate Governance Services
212.341.7593 • Ronald.m.schneider@dfsco.com • dfsco.com

Ellen Philip Associates has 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 challenges 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.

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.

ANNUAL MEETING SERVICES 

(212) 807-0477
ellenphilip.com

105 Madison Avenue 
New York, NY 10016

mackenziepartners.com
800-322-2885

Shareholder meetings, both annual and special, are a mainstay at Morrow Sodali. Our seasoned staff has extensive 
experience which enables us to devise and implement customized solutions for your organization’s unique requirements. 
Our dedicated teams handle all aspects of your solicitation beginning with an analysis of your shareholder profile, a thorough 
review your preliminary proxy statement focusing on identifying potential issues with proxy advisory firms, full logistical 
support, and continual updates throughout the solicitation.

William Ultan | (203) 658 9449 | w.ultan@morrowsodali.com | morrowsodali.com

Okapi Partners LLC is a strategic proxy solicitation and investor response firm providing a full range of solicitation and 
information 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

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

From the birth of a new company to an IPO – from specialized transactions and activist investors to M&A support - AST is 
a leading provider of ownership data management, analytics and advisory services to public and private companies as well 
as mutual funds. We offer a comprehensive product set including transfer agency services, employee stock plan 
administration services, proxy solicitation and advisory services, and bankruptcy claims administration services. Our 
innovative Issuer Central® platform consolidates registered, street, treasury stock, and insider data into a single solution for 
a complete view of ownership. AST affiliates include AST Trust Company (Canada), D.F. King & Co, Inc. and Donlin, Recano 
& Company, Inc. D.F. King is the market leader in corporate proxy solicitation and advisory solutions, corporate governance, 
shareholder identification, and information services.

(877) 814-9687
newbusiness@astfinancial.com

astfinancial.com
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BOARD, COMMITTEE & DIRECTOR EVALUATION SERVICES 
We’ve been watching this space since the ‘Corporate Governance Movement’ fi rst emerged…and asking, “Why are 
corporate citizens not paying much more attention, and not being much more proactive in terms of giving their Direc-
tors much more than they’re used to?” If ever there’s a group to stay ahead of, and to get some brownie points from, 
it’s them. 
And if ever there was a group that wants to be protected from every conceivable inconvenience, and every conceivable 
surprise…like being singled out for Votes-No, it’s them too!
Lately, the ante has been going up big-time, as big investors are asking much more probing questions - and demand-
ing more information about board and commiyttee composition, about individual-director evaluations and about 
specifi c “refreshment” eff orts…and actions.  Public companies are increasingly being pushed to prove to activist in-
vestors that they have rigorous evaluation, re-nomination and ‘director refreshment’ programs in place.
In our book, the need to get some expert, outside assistance when it comes to evaluating the eff ectiveness of board 
committees – and of directors themselves – is an urgent matter: Not so long ago, most such programs were admin-
istered internally – maybe with the assistance of outside counsel – and mostly in a very general, ‘check-the-box’ kind 
of way, but these days, the stakes are way too high to “do this on your own.” 

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 
accountability. 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

Jane F. Ludlow, MBA, CPA provides customized consulting services to corporations in the areas of corporate policy 
development and implementation, improving the effectiveness of 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 concise corporate policies for a large publicly-held insurance company and a redesign of all Board and 
Committee processes for a university alumni association. Earlier, Ms. Ludlow was Executive Director - Corporate Governance 
of Bell Atlantic Corporation where she was responsible for development and communication of key corporate policies 
throughout the corporation, and where she managed governance activities related to Bell Atlantic’s merger with NYNEX. 
She has extensive experience in managing board processes, agenda planning, meeting content and logistics and board 
compensation, and for planning and managing shareholders’ meetings.

(215) 620-1350
janefludlowcpa.com

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.

Our Services include:
•  Board Evaluations/Board 

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

and Advisory Services
•  Governance Solutions

(415) 731-3111 
kveaco@veacogroup.com 

veacogroup.com

Board composition, structure and effectiveness are at the top the list of issues that institutional investors and shareholders 
consider in evaluating portfolio companies. As institutions probe more deeply into corporate culture and purpose, the board 
of directors is increasingly on the front lines together with management in explaining their standards and how their policies 
are integral to the company’s business strategy.
Morrow Sodali’s strategic services help companies evaluate how the board’s attributes and policies are perceived by 
shareholders and proxy advisory firms. To bring greater transparency to board-related issues, Morrow Sodali provides a host 
of data and insights relating to shareholder voting at the annual meeting, responses from outreach and engagement 
campaigns, global perspectives from the different countries in which the firm operates, survey results and specific feedback 
that result from our continuous networking with key institutional investor contacts.

William Ultan
(203) 658 9449

w.ultan@morrowsodali.com
morrowsodali.com
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CORPORATE GOVERNANCE CONSULTING
This has been the fastest growing service on the supplier scene these days – both in terms of the number and vari-
ety of would-be providers and in terms of the total dollars being spent. The biggest dollars are being spent where 
there are real, or imagined, or simply theoretically-possible threats from activist investors. Here, the top three or 
four law fi rms and investment banking fi rms are raking in mega-millions - and the sky seems to be the limit when 
it comes to winning the day if an activist knocks on the door.

Alliance Advisors’ Governance Advisory Group includes 3 former ISS professionals together with a senior staff of proxy 
executives who counsel corporations on all governance related matters. Our annual roster of over 400 proxy solicitation 
clients allows Alliance to stay ahead of the current governance trends along with the ability to maintain up-to-date databases 
on management and shareholder proposals. We provide research, strategy and consultation on issues including executive 
and director compensation, board composition, environmental and social proposals, cumulative voting, staggered boards 
and other takeover defensives.
Our extensive governance consulting work is enhanced by our knowledge of the voting practices of the major institutional 
investors, the voting returns from retail holders and the policies of the proxy advisory firms. All of this intelligence and our 
ability to project the vote can serve as a blueprint for an effective proxy solicitation campaign.

Broadridge helps corporate 
governance professionals sim-
plify shareholder management, 
efficiently navigate regulatory 
and compliance requirements 
and gain further insights about 
share ownership and voting 
behavior, Broadridge offers a 
uniquely flexible and customiz-
able shareholder program.
broadridge.com/corporateissuer

Transfer Agent Services. Broadridge offers a simplified approach to shareholder 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 comprehensive 
reporting package. It uniquely provides a multi-dimensional view of data to deliver an “early warning” detection of potential 
issues during the campaign; 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 consolidating all 
steps of the process—from planning and distribution to vote tabulation and reporting—across all shareholders.

Reach new heights with 
single-source simplicity.

Now you can streamline compliance, reduce costs 
and accelerate outcomes across the entire corporate 
disclosure lifecycle—without sacrifi cing control. 
Our unique end-to-end solution combines innovative 
technology, deep expertise and exceptional service to 
help you achieve more, with less eff ort, at lower cost.

Learn more. Contact Broadridge today at: 
+1 844 364 4966

Communications
Technology
Data and Analytics

© 2017 Broadridge Financial Solutions, Inc., Broadridge and the Broadridge logo are registered trademarks of Broadridge Financial Solutions, Inc.

CORPORATE ISSUER 
SOLUTIONS

Comprehensive Proxy and 
Annual Meeting Services

Innovative Transfer 
Agent Services

Essential Capital Markets 
and Compliance 
Disclosure Solutions

Broadridge and Summit have joined 
forces—bringing new efficiency to 
capital markets, compliance and 
shareholder communications.

broadridge.com

AllianceAdvisorsllc.com

From the birth of a new company to an IPO – from specialized transactions and activist investors to M&A support - AST is 
a leading provider of ownership data management, analytics and advisory services to public and private companies as well 
as mutual funds. We offer a comprehensive product set including transfer agency services, employee stock plan 
administration services, proxy solicitation and advisory services, and bankruptcy claims administration services. Our 
innovative Issuer Central® platform consolidates registered, street, treasury stock, and insider data into a single solution for 
a complete view of ownership. AST affiliates include AST Trust Company (Canada), D.F. King & Co, Inc. and Donlin, Recano 
& Company, Inc. D.F. King is the market leader in corporate proxy solicitation and advisory solutions, corporate governance, 
shareholder identification, and information services.

(877) 814-9687
newbusiness@astfinancial.com

astfinancial.com

Each year, DFIN helps more than one-third of the 
publicly-held companies in North America produce 
and distribute their proxy materials. This assistance 
includes content advisory and management, message 
development, writing and editing, design, web hosting, 
regulatory filing, printing, and distribution, as well as 
end-to-end annual meeting services.  We deliver 
thought leadership, best practices and primary 
research about key audiences, asking the questions 
that challenge traditional assumptions and enable us 
to distill the issues about which investors care most.
Ron Schneider 
Director, Corporate Governance Services
212.341.7593
Ronald.m.schneider@dfsco.com
dfsco.com

Strategic discussions with DFIN’s director of cor-
porate governance services help develop a tai-
lored approach to reach shareholders more eff ec-
tively. During these strategy sessions, we review:
• Past voting results and recent performance
• Goals and objectives for the proxy statement
• Best practices on content, structure, format, 

design, and document navigation to support the 
company’s goals and objectives

Based on this assessment, we recommend 
high-impact changes in content, structure, lan-
guage and design to highlight your company’s 
strengths, achievements and executive compen-
sation alignment and to demonstrate your com-
mitment to good governance and shareholder 
engagement. Additionally, our designers fi nd 
solutions that are visually appealing, functionally 
resilient and strategically sophisticated.

Our fi nancial writers and editors are experts in clar-
ifying core messages and in helping clients artic-
ulate their vision, their practices and their perfor-
mance in plain English. Whether crafting a narrative 
from scratch or editing existing prose, we work 
with your executives and legal and compliance 
professionals to ensure the language in the proxy 
statement is clear, accessible and useful to the in-
vestment community – as it satisfi es compliance 
obligations. Particular focus is given to explaining 
the relevance of items subject to voting decisions.
• Logically organizing information as it relates to 

matters up for a shareholder vote
• Eliminating redundant information
• Using a direct, accessible tone
• Eliminating jargon and defi ning industry terms 

in plain English
• Streamlining sentence structure and ensuring 

proper punctuation, grammar, and syntax
• Adding glossaries
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The significance of a sound corporate governance policy is unprecedented in 
today’s environment of shareholder activism. In particular, institutions are 
becoming increasingly active, aggressive and influential shareholders.
Until recently, most institutions were content to remain on the sidelines during 
annual meeting season, often deferring their vote to management. However, 
these institutional investors today are now becoming increasingly concerned 
with the corporate structure and practices of their investments. Moreover, 
many institutions have established their own proxy guidelines and committees, 
effectively taking the matter out of the hands of the portfolio manager.

The following is a brief list of what InvestorCom 
offers clients with our Corporate Governance 
Consulting service:
•  Review of Corporate Governance Practices
•  Institutional Shareholder Activism Profiling
•  Proxy Voting Recommendation Agency 

Policy Review

CORPORATE GOVERNANCE CONSULTING (CONT’D)

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.

Through our Corporate Governance Consulting, Morrow Sodali provides our clients with insights and updates on 
governance-related matters on an ongoing basis, including the assessment of best practices and emerging trends as they 
relate specifically to our client’s circumstances. As part of our year-round consulting engagement, we analyze each client’s 
shareholder profile, provide guidance on the full range of compensation and governance matters, and most importantly, 
anticipate potential corporate governance challenges to minimize the risk of activism. As we assess potential risks from 
emerging trends or changes in ownership position, we provide strategic, practical and insightful advice to help clients make 
informed decisions. Our subject matter expertise covers environmental, social and governance (ESG), including sustainability, 
executive compensation, and board composition and evaluation. In addition to proxy solicitation, our team members have 
expertise in stock surveillance and executive compensation.
Morrow Sodali is the leading global consultancy providing comprehensive governance and shareholder services to corporate 
clients around the world. We provide companies and their board of directors with strategic advice and services in corporate 
governance, capital markets intelligence, shareholder communication and engagement, proxy solicitation, activism and 
related ownership issues. 
With headquarters in New York and London and local offices and partners in ten countries, Morrow Sodali serves more than 
700 corporate clients in 40 countries, including many of the world’s largest multinational corporations. In addition to listed 
and private companies, its clients include mutual funds, stock exchanges, membership associations and activist investors. 

William Ultan
(203) 658 9449

w.ultan@morrowsodali.com
morrowsodali.com

105 Madison Avenue 
New York, NY 10016

mackenziepartners.com
800-322-2885

John Glenn Grau 
investor-com.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

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.

Our Services include:
•  Board Evaluations/Board 

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

and Advisory Services
•  Governance Solutions

(415) 731-3111 
kveaco@veacogroup.com 

veacogroup.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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Ron Schneider 
Director, Corporate Governance Services
212.341.7593
Ronald.m.schneider@dfsco.com
dfsco.com

Let DFIN transform your proxy from a traditional, SEC compliance document into a visually inviting, compelling 
communications showpiece that effectively tells your story to your investors. We work with you to identify a style 
and format that matches your company’s unique corporate culture and proxy-related objectives. Financial 
writers and editors expertly craft narrative from scratch or work with you to edit your existing prose, enhancing 
readability and satisfying compliance obligations. This is an excellent way to ensure that your proxy statement 
clearly communicates your unique corporate culture, objectives, and goals to the investment community. Our 
state-of-the-art hosting platform is mobile ready and SEC-compliant—and unlike many IR sites, our hosted sites 
have no cookie tracking. We help you simplify communications with investors and tell a better story via images, 
text, video and graphics.
Our ActiveDisclosure solution helps you collaborate across teams and simplify your reporting process. Our 
web-based document management tools enable legal, investor relations, and finance teams to create and edit 
critical sections of the proxy statement, while fully utilizing Microsoft Word and Excel tools for formatting 
efficiency and version flexibility. With ActiveDisclosure, you can even create a more stylized proxy that delivers 
greater visual impact.

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.

DATA MANAGEMENT & CONVERSION SERVICES 
Many public companies do not realize how much they need data-management, data-conversion-and-consolidation 
and, above all, “data-optimization services” these days; Services that will OPTIMIZE the many ways that shareholder 
data is presented and distributed to diverse shareholder audiences…and to overbusy and very impatient readers…

(212) 807-0477
ellenphilip.com

DOCUMENT DESIGN, COMPOSITION & WEB-OPTIMIZATION SERVICES 
Badly designed forms lead to added follow-up actions and rework… errors… and agitated phone calls from the 
‘confused’: Please note that the more “choices” shareholder are being off ered, the more important it is to make 
them crystal clear.

Whether one is drafting Annual Meeting materials – or, even more critically – gearing up for a merger, acquisi-
tion, tender off er, small-shareholder buyback program or some other kind of “reorg job” – the content, design and 
overall understandability of the documents you deliver to shareholders is a truly critical element. Easily under-
standable documents – and especially the forms that shareholder need to fi ll out and return will make the job go 
quickly - and smoothly.

Ron Schneider 
Director, Corporate Governance Services
212.341.7593
Ronald.m.schneider@dfsco.com
dfsco.com

Let DFIN transform your proxy from a traditional, SEC compliance document into a more visually inviting, 
compelling communications showpiece that effectively tells your story to your investors. We work with you to 
identify a style and format that matches your company’s unique corporate culture and proxy-related objectives. 
Financial writers and editors expertly craft narrative from scratch or work with you to edit your existing prose, 
enhancing readability and satisfying compliance obligations. This is an excellent way to ensure that your proxy 
statement clearly communicates your unique corporate culture, objectives, and goals to the investment 
community. Our state-of-the-art hosting platform is mobile ready and SEC-compliant—unlike many IR sites, 
our hosted sites have no cookie tracking. We help you simplify communications with investors and tell a better 
story via images, text, video and graphics.

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
ellenphilip.com
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EMPLOYEE STOCK OWNERSHIP/PLAN RECORDKEEPING SERVICES
Ten or fi fteen years ago, the vast majority of stock option plans covered only the top fi ve or ten people in the 
fi rm. And, for that matter, most of the money in ‘regular employee’ stock ownership plans belonged to the top 
tier too. Then came the technology boom, and soon, the dot-com boom - and a mad scramble to attract the ‘best 
and brightest’ with stock options and awards…and with it, a huge boom in “Global Plans” – where options were 
issued to all employees – including employees that, increasingly, are located all over the globe. 

And over the past few years, while huge numbers of options are still out there, and while option plans are still 
important, there’s been a big surge in Restricted Shares and Performance Shares and “Phantom Shares”  – 
bringing another big increase in complexity where recordkeeping, reporting, participant education and execu-
tion are concerned. 

(877) 814-9687 
newbusiness@astfinancial.com

astfinancial.com

From the birth of a new company to an IPO – from specialized transactions and activist investors to M&A support - AST is 
a leading provider of ownership data management, analytics and advisory services to public and private companies as well 
as mutual funds. We offer a comprehensive product set including transfer agency services, employee stock plan 
administration services, proxy solicitation and advisory services, and bankruptcy claims administration services. Our 
innovative Issuer Central® platform consolidates registered, street, treasury stock, and insider data into a single solution for 
a complete view of ownership. AST affiliates include AST Trust Company (Canada), D.F. King & Co, Inc. and Donlin, Recano 
& Company, Inc. D.F. King is the market leader in corporate proxy solicitation and advisory solutions, corporate governance, 
shareholder identification, and information services.

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
ellenphilip.com

FINANCIAL PRINTING
Since we did our fi rst review of products, services and service-providers in 2007 the universe of fi nancial printers 
has shrunk by more than half. This has been mostly due to a dramatic drop in demand for printed matter, thanks to 
the growing use of Notice and Access — but also to an ever-growing belief that the web is the best – and certainly the 
fastest and the cheapest place from which to disseminate important corporate info…And, of course, you can’t not be 
there. The corporate imperative to constantly reduce costs has been yet another major driver of shrinking demand.

Capitalize on true end-to-end service, from disclosure composition, EDGAR and SEC filing to document design and virtual 
data room. One vendor provides for greater accountability, transparency and cost savings. Plus, hands-on delivery gives 
you maximum control at every step.
Let us help you prepare and file SEC documents quickly and accurately with our lightning-fast composition platform. Our 
proprietary system processes routine tasks at the click of a mouse and seamlessly exports into HTML, EDGAR, print and 
web ready PDFs and Word. Automatic blacklining, repagination and TOC updates accelerate execution and eliminate 
associated per-page costs. Alternatively, leverage our self-service filing software solution to generate, complete, review and 
file financial statements and other SEC forms securely in minutes.
Select our advanced EDGAR filing software or outsource everything to Broadridge experts. You decide how much or how 
little of the process to manage on your own.

DFIN is dedicated to service. Our global, 24/7/365 customer-service team is available whenever and wherever 
you need help. Each client is assigned an experienced deal manager to serve as your “go-to” person for all 
questions and concerns, ensuring there are no surprises around document specifications, costs, or deadlines. 
Our EDGAR filing experts are unmatched in their regulatory knowledge and sustained record of filing accuracy. 
In fact, DFIN handles more than 160,000 EDGAR filings each year—more than any other filing agent. Leverage 
our global network of manufacturing locations, including digital presses, for quick-turnaround projects, premium 
color services, state-of-the-art technology, and expansive logistics services. We own our facilities, and our 
service team ensures your documents are produced accurately and delivered on time.

Reach new heights with 
single-source simplicity.

Now you can streamline compliance, reduce costs 
and accelerate outcomes across the entire corporate 
disclosure lifecycle—without sacrifi cing control. 
Our unique end-to-end solution combines innovative 
technology, deep expertise and exceptional service to 
help you achieve more, with less eff ort, at lower cost.

Learn more. Contact Broadridge today at: 
+1 844 364 4966

Communications
Technology
Data and Analytics

© 2017 Broadridge Financial Solutions, Inc., Broadridge and the Broadridge logo are registered trademarks of Broadridge Financial Solutions, Inc.

CORPORATE ISSUER 
SOLUTIONS

Comprehensive Proxy and 
Annual Meeting Services

Innovative Transfer 
Agent Services

Essential Capital Markets 
and Compliance 
Disclosure Solutions

Broadridge and Summit have joined 
forces—bringing new efficiency to 
capital markets, compliance and 
shareholder communications.

broadridge.com

Ron Schneider 
Director Corporate Governance Services
212.341.7593
Ronald.m.schneider@dfsco.com
dfsco.com

broadridge.com/corporateissuer
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INSPECTORS OF ELECTION
Virtually every public company is required by their State charter, or by their bylaws, to have one or more Inspec-
tors of Election to oversee and certify the voting at their annual meetings. A majority of companies still tend to use 
their transfer agents to do this, or to do it themselves - but over the past fi ve years, more and more companies are 
looking for Inspectors who are completely independent.

We provide inspector-of-election services and final vote certification, as well as on-site support for any needs that may arise 
during your meeting from quorum monitoring to in-person voting. You can rely on us to determine that ballots were properly 
cast, and announce the results at the appropriate time.
Ron Schneider - Director Corporate Governance Services
212.341.7593 • Ronald.m.schneider@dfsco.com • dfsco.com

Inspectors-of-Election.com

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.

NOTICE & ACCESS SUPPORT SERVICES 
The “Notice and Access system” has saved literally billions of dollars for public companies to date, by eliminating 
hundreds of thousands of tons of printed shareholder meeting materials and millions of dollars in postage each year.

Broadridge supports all proxy 
communications options, including Notice 
and Access. We will work with you to 
determine which distribution model offers 
the greatest combination of benefits for 
your particular situation. Many issuers will 
choose a hybrid approach, sending full • 
packages to certain shareowners, while 
sending the Notice to others.
broadridge.com/corporateissuer

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:

•  Annual Report and Proxy Statement conversions 
with enhanced interactive navigation for an 
improved user experience Customized shareowner 
landing page and portal

•  Web hosting
•  Inventory management, warehousing and fulfillment
•  Online options to collect shareowner future delivery 

preferences; paper or electronic
•  Cost benefit analysis
•  Customizable Notice templates and forms
•  Windowed notice envelopes that can showcase 

colorful, double-sided inserts with messaging 
customized to your needs

•  Voting through proxyvote®.com for beneficial, 
registered and employee shareowners

•  Shareowner stratification analysis based on shares, 
geographic region and voting criteria

•  Pre-record date shareowner mailing to identify 
paper or electronic delivery preference

Reach new heights with 
single-source simplicity.

Now you can streamline compliance, reduce costs 
and accelerate outcomes across the entire corporate 
disclosure lifecycle—without sacrifi cing control. 
Our unique end-to-end solution combines innovative 
technology, deep expertise and exceptional service to 
help you achieve more, with less eff ort, at lower cost.

Learn more. Contact Broadridge today at: 
+1 844 364 4966

Communications
Technology
Data and Analytics
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SOLUTIONS
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Agent Services
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and Compliance 
Disclosure Solutions

Broadridge and Summit have joined 
forces—bringing new efficiency to 
capital markets, compliance and 
shareholder communications.

broadridge.com

Harness the Donnelley Financial Solutions regulatory 
expertise, service excellence and online toolset to 
simplify your annual meeting process, help you 
better connect with your shareholders, and take full 
advantage of the SEC’s Notice & Access rule.
Harness the Donnelley Financial Solutions regulatory 
expertise, service excellence and online toolset to 
simplify your annual meeting process, help you better 
connect with your shareholders, and take full advantage 
of the SEC’s Notice & Access rule.
Ron Schneider 
Director, Corporate Governance Services
212.341.7593
Ronald.m.schneider@dfsco.com
dfsco.com

•  A dedicated project manager partners with all 
members of the working group to expertly 
manage every aspect of the issuer’s event, 
and determine quantities and requirements 
under the Notice & Access rule

•  Comprehensive checklists, calendar and 
project plans are in place to manage each task 
through completion, provide clear 
communication throughout the process, and 
help you meet required deadlines

•  Assistance composing the Notice of Internet 
Availability, mailing and merging shareholder 
records, printing personalized copies and 
hosting the materials, along with providing the 
platform for fulfilling full-set proxy requests 
from shareholders

•  Custom-branded electronic voting and 
document-hosting sites enhance your 
shareholder communications

•  Branded sites reflect an issuer’s image and 
corporate profile and complement the stylized 
proxy

•  Custom-hosting sites are SEC-compliant, 
touch/tablet enabled, and designed to auto-fit 
wide screens, and link to social media and 
voting sites; they also include interactive 
components, such as visual image sliders, 
tabbed panels, reminder/info fly-outs, 
embedded video, and Google maps

•   Telephone voting services include a dedicated 
1-800 number with a customized greeting

•  Real-time, online reporting provides up-to-the-minute 
updates and an evaluation of voting results

•  Master tabulator services included
•  Choice to log in to the online tabulation tool or 

receive scheduled reports via email
•  Online system reflects both voted and 

un-voted results

Notice & Access 
made easy

A single point of contact throughout your proxy event streamlines the process.
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OUTSIDE COUNSEL
Having the right legal fi rms on our team - fi rms that understand both our business and the way we do business – 
not only helps us sleep much better, it often creates signifi cant competitive advantages…in terms of ‘sealing more 
deals’ and doing deals faster, and with less risk…and in doing damage control if things go off  track - advantages 
that are very often overlooked or taken for granted. We ourselves are still using the same fi rm – and the same 
wonderful attorney that we used when your editor-in-chief ran the old Manny Hanny T-A business back in the 
1990s – and glad of it!

Currently, we are in the process of building-out our list of personally Pre-Vetted Attorneys - who have represent-
ed us, or with whom we have worked as an expert witness, or met, on one side or the other, in a proxy fi ght, and 
who impressed us with their skill. More names to come, but not too many, we promise…

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. Goldstein 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 University 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.

Kelley Drye Warren LLP is an international law firm with more than 300 lawyers and professionals practicing in seven 
offices throughout the United States, Brussels, Belgium, and an affiliate office in Mumbai, India. We assist clients in 
accomplishing 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 regulatory 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.

Stephen Tollefsen helps smaller reporting companies find affordable solutions in dealing with corporate governance, 
shareholder activist and proxy issues.  A major emphasis of his practice has been enabling smaller reporting companies 
comply with the requirements of state and federal securities laws in a cost-effective manner. Mr. Tollefsen has successfully 
represented both shareholder activists seeking representation on the board of directors, as well as issuers defending against 
insurgent attacks and hostile takeovers.  
Mr. Tollefsen also serves the needs of start-up, developmental and emerging growth companies, and facilitates OTC 
shareholder liquidity for issuers which choose not to be listed on an exchange. Mr. Tollefsen is a member of the Small 
Business Issuer Subcommittee of the Federal Securities Committee of the American Bar Association, the ABA State 
Regulation of Securities Committee and the Business Law Section of the Washington State Bar Association.  Mr. Tollefsen 
serves on the board of Aboki International, a charity helping distressed communities in rural Nigeria.

917.596.2955 
jlgassociates.com

(425) 353-8883
st@tbuslaw.com

Merrill B. Stone • Partner
(212) 808-7543

mstone@kelleydrye.com
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Broadridge provides companies with the 
strategic approach they need to effectively 
reach both registered and beneficial share-
owners. We uniquely have the capabilities to 
cover all of the details of your proxy distribu-

tion - from initial planning through proxy mailing to vote tabulation and re-
porting of your annual meeting — while you focus on increasing investor 
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 
duplicate 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 beneficial 
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.

Our services include:
•  Transfer Agent Services. Broadridge offers a simplified approach to 

shareholder 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 comprehensive reporting package. It uniquely provides a multi-
dimensional view of data to deliver an “early warning” detection of potential 
issues during the campaign; 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 
consolidating all steps of the process—from planning and distribution to 
vote tabulation and reporting—across all shareholders.

Reach new heights with 
single-source simplicity.

Now you can streamline compliance, reduce costs 
and accelerate outcomes across the entire corporate 
disclosure lifecycle—without sacrifi cing control. 
Our unique end-to-end solution combines innovative 
technology, deep expertise and exceptional service to 
help you achieve more, with less eff ort, at lower cost.

Learn more. Contact Broadridge today at: 
+1 844 364 4966
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Data and Analytics
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PROXY DISTRIBUTION & VOTE TABULATION SERVICES
Stop number-one for public companies these days is Broadridge Financial Solutions– which dis-
tributes proxy materials and voting instruction forms (VIFs) - and tabulates and reports on them for virtually the 
entire “street-name” universe of shareholders. (They have a couple of small competitors who work with a handful 
of brokers - and a handful of those pesky “respondent banks” still need dealing with as well, but these are mostly 
minor matters, which Broadridge mostly handles for you too, in a relatively seamless fashion.)

Ron Schneider 
Director, 
Corporate Governance Services
212.341.7593
Ronald.m.schneider@dfsco.com
dfsco.com

DFIN provides an unrivaled, networked print platform, 
delivering world-class service across the globe with 
distribution capabilities to match. We are also committed 
to meeting your proxy statement needs, including color 
printing, separate covers and the utilization of special 
paper stock, in a timely, accurate and efficient manner. 
Extensive Print Capabilities
With a large stable of print equipment, ranging from high-
speed digital to digital on-demand, sheet-feed, cold and 
heat set web, engraving and ink-jet print, we match the 
appropriate print asset to your specific needs.
Fulfillment Capabilities
Our comprehensive suite of fulfillment services includes 
digital print on demand, automated insertions, custom 
kitting and assembly, pick and pack, e-delivery and 
warehousing services.
Sustainability Initiatives
DFIN does our part to reduce, reuse and recycle. Our FSC- 
(Forest Stewardship Council-) certified plants help companies 
easily execute eco-friendly plans without having to trade cost 
effectiveness for being environmentally friendly.

Custom-branded electronic voting and document-
hosting sites enhance your shareholder communications:
•  Branded sites reflect an issuer’s image and corporate 

profile and complement the stylized proxy
•  Custom-hosting sites are SEC-compliant, touch/tablet 

enabled, and designed to auto-fit wide screens and link 
to social media and voting sites. These sites include 
interactive components, such as visual image sliders, 
tabbed panels, reminder/info fly-outs, embedded video, 
and Google maps

•  Interactive documents have enhanced functionality for 
easy navigation, full-search capabilities and access on all 
devices for download, email and print

•  Telephone voting services include a dedicated 1-800 
number with a customized greeting

•  Real-time, online reporting provides up-to-the-minute 
updates and an evaluation of voting results:

•  Master tabulator services included
•  The Meeting Information Center, which is our fully-

integrated voting platform, immediately consolidates 
Internet, telephone and paper votes into a single 
database, including outside feeds from proxy solicitors

•  Capability to log in to the online tabulation tool or receive 
scheduled reports via email

•  Online system reflects both voted and un-voted results
•  Proxy tabulation services require the use of the DFIN-

style proxy card.
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PROXY SOLICITORS & ADVISORS
Not so many years ago we were almost ready to declare this a dying industry: The last thing that anyone wanted 
– whether they were a big institutional investor or a nice Mom or Pop, sitting down to dinner or the TV – was to 
have their proxy “solicited” by an old-time proxy chaser.

Alliance Advisors’ is a multi-faceted shareholder communications and governance advisory firm specializing in proxy 
solicitation, 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 American 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.

AllianceAdvisorsllc.com

From the birth of a new company to an IPO – from specialized transactions and activist investors to M&A support - AST is 
a leading provider of ownership data management, analytics and advisory services to public and private companies as well 
as mutual funds. We offer a comprehensive product set including transfer agency services, employee stock plan 
administration services, proxy solicitation and advisory services, and bankruptcy claims administration services. Our 
innovative Issuer Central® platform consolidates registered, street, treasury stock, and insider data into a single solution for 
a complete view of ownership. AST affiliates include AST Trust Company (Canada), D.F. King & Co, Inc. and Donlin, Recano 
& Company, Inc. D.F. King is the market leader in corporate proxy solicitation and advisory solutions, corporate governance, 
shareholder identification, and information services.

(877) 814-9687
newbusiness@astfinancial.com

astfinancial.com

laurelhill.com
(516) 933-3100

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.
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.

MacKenzie Partners, Inc. is a full-service proxy solicitation, investor relations and corporate governance consulting firm 
specializing in mergers-and-acquisitions related transactions. MacKenzie’s Proxy Solicitation and Mergers & Acquisitions 
Services 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 ensures 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 opponent.
We also provide advice regarding the timing of proxy material mailings, press releases and advertising to receive maximum 
impact, to respond to the oppositions’ communications with counter-arguments, and to try to “get in the last word” before 
the annual meeting takes place.

105 Madison Avenue 
New York, NY 10016

mackenziepartners.com
800-322-2885

There are now virtually dozens of crucial steps that need to be performed in 
order to maximize voter response at even the most “routine” Annual Meeting.  
InvestorCom is well positioned to address each of its client’s particular needs 
given the direct involvement of its senior management team in every solicitation 
and the aggressive, “hands-on” approach it employs.  InvestorCom’s Proxy 
Solicitation division combines forces with its Stock Surveillance and Corporate 
Governance Advisory divisions to identify institutional investors, analyze each 
institution’s voting tendencies based on management’s proposals, and develop 
and implement a strategy that will maximize shareholder voting and provide 
the best opportunity for passage of all management sponsored proposals.

The following is a brief list of what we offer 
with our Proxy Solicitation service:
•  Corporate Proxy Solicitation and Consulting
•  Shareholder Proposal Analysis and 

Management Proposal Development
•  Proxy Fights
•  Logistical Support

John Glenn Grau 
investor-com.com
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Okapi Partners LLC is a strategic proxy solicitation and investor response firm providing a full range of solicitation and 
information 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.

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 cornerstone of a successful solicitation is viewing it as a year-round commitment.  Our seasoned staff has extensive 
experience which enables us to devise and implement customized solutions for your organization’s unique requirements. 
Our dedicated teams handle all aspects of your solicitation.  We begin with an analysis of your shareholder profile and follow 
that with a thorough review of your preliminary proxy statement with a particular focus on identifying potential issues with 
proxy advisory firms. We provide full logistical support as well as continual updates throughout the solicitation.  Combining 
our global reach and years of experience, we furnish our clients with information on corporate governance, SEC and SRO 
rule changes, and emerging governance issues in real-time. 
Morrow Sodali is the leading global consultancy providing comprehensive governance and shareholder services to corporate 
clients around the world. We provide companies and their board of directors with strategic advice and services in corporate 
governance, capital markets intelligence, shareholder communication and engagement, proxy solicitation, activism and 
related ownership issues. 
With headquarters in New York and London and local offices and partners in ten countries, Morrow Sodali serves more than 
700 corporate clients in 40 countries, including many of the world’s largest multinational corporations. In addition to listed 
and private companies, its clients include mutual funds, stock exchanges, membership associations and activist investors. 

William Ultan
(203) 658 9449

w.ultan@morrowsodali.com
morrowsodali.com

PROXY SOLICITORS & ADVISORS (CONT’D)

REORG SERVICES
Here’s what we wrote in our 2007 issue on “Essential Tools”: “What a big boom there’s been of late in ‘corporate reorganiza-
tions’ and in other deals that are known as ‘reorg jobs’…like spin-off s, mergers and acquisitions, Dutch Auction Tenders and 
multi-billion dollar long-term stock- buyback programs.”

And now – wow – these days, reorg-jobs are consistently at or near  all-time-high levels. And many of the biggest 
deals of all are international or even multi-national ones, which greatly adds to the complexities - and to the risks.

laurelhill.com
(516) 933-3100

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.

MacKenzie Partners, Inc. is a full-service proxy solicitation, investor relations and corporate governance consulting firm 
specializing in mergers-and-acquisitions related transactions.
We are called upon frequently to apply our expertise and capabilities 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 approvals for proposed or competing restructuring plans from one or more 
classes of creditors as well as security holders.

105 Madison Avenue 
New York, NY 10016

mackenziepartners.com
800-322-2885

(212) 297-0723
OkapiPartners.com
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SHAREHOLDER ID & STOCK WATCH
We have been a consistent booster of shareholder identifi cation programs from our very fi rst issue: It’s simple: You 
cannot possibly communicate with investors eff ectively if you don’t know who they are…and what their top issues are.

We are much less enamored with those so-called “investor targeting programs” however, mainly because where 
large and/or sophisticated investors who don’t own your stock are concerned, there is usually a reason for it - and 
THAT is what you really need to know – way before you try to treat them as “targets.”

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 also offers a cost-effective Ownership Insight program which is a weekly reporting service for the investor relations 
officer to keep track of the ownership changes within the shareholder base. Rather than depending on stale 13F data, the 
report provides institutional positions changes, stock performance, share flow analysis, activist warning and the influence 
of the proxy advisory firms.

AllianceAdvisorsllc.com

(877) 814-9687
newbusiness@astfinancial.com

astfinancial.com

From the birth of a new company to an IPO – from specialized transactions and activist investors to M&A support - AST is 
a leading provider of ownership data management, analytics and advisory services to public and private companies as well 
as mutual funds. We offer a comprehensive product set including transfer agency services, employee stock plan 
administration services, proxy solicitation and advisory services, and bankruptcy claims administration services. Our 
innovative Issuer Central® platform consolidates registered, street, treasury stock, and insider data into a single solution for 
a complete view of ownership. AST affiliates include AST Trust Company (Canada), D.F. King & Co, Inc. and Donlin, Recano 
& Company, Inc. D.F. King is the market leader in corporate proxy solicitation and advisory solutions, corporate governance, 
shareholder identification, and information services.

Okapi Partners LLC is a strategic proxy solicitation and investor response firm providing a full range of solicitation and 
information 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.

Morrow Sodali has extensive experience providing Strategic Stock Surveillance for our corporate clients.  Since our 
inception over 40 years ago, Morrow Sodali has been helping clients by combining superior data analysis and technology 
with strategic consulting to assess institutional ownership. Our stock surveillance experts monitor your stock, all day, every 
day, and track critical movements with real-time trading analytics. With emphasis on block trades and an intimate knowledge 
of trading activity, we provide a deep level of insight backed by years of experience tracking and analyzing stock movements, 
including activist accumulations, institutional sell-offs, short selling as well as other unique and often nuanced situations that 
result in stock price fluctuations. We monitor stock trading activity for companies of all sizes – from nano-cap to mega-cap 
– and take into account the trading patterns and context of companies within certain market capitalization parameters. 
Morrow Sodali is the leading global consultancy providing comprehensive governance and shareholder services to corporate 
clients around the world. We provide companies and their board of directors with strategic advice and services in corporate 
governance, capital markets intelligence, shareholder communication and engagement, proxy solicitation, activism and 
related ownership issues. 
With headquarters in New York and London and local offices and partners in ten countries, Morrow Sodali serves more than 
700 corporate clients in 40 countries, including many of the world’s largest multinational corporations. In addition to listed 
and private companies, its clients include mutual funds, stock exchanges, membership associations and activist investors. 

GERRY DAVIS
(203) 658 9377

g.davis@morrowsodali.com
morrowsodali.com

InvestorCom recognizes the link between the knowledge of shareholders and 
their trading behavior, and the effectiveness in being able to communicate with 
them. Our ability to timely and accurately identify “who” owns stock and “why” 
trading activity is occurring allows InvestorCom to provide clients with the 
highest level of market insight and the ability to look far beyond the mask of 
shares held in “street” name. At InvestorCom this is what we call “Shareholder 
Intelligence.” Simply stated, it’s the knowledge of who currently owns your 
stock, what their motivation is for trading in your stock, and, of equal importance, 
how to act on this information.

The following is a brief list of what we offer 
with our Stock Surveillance service:
•  Daily Monitoring and Reporting
•  Weekly Trading Memos
•  Executive Monthly Summary
•  Shareholder Profiles
•  Institutional Targeting

John Glenn Grau 
investor-com.com

(212) 297-0723
OkapiPartners.com
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STOCK TRANSFER AGENTS & AGENCY SERVICES
Transfer agents take a lot of heat – from shareholders – and from their clients too (though, after all, that’s what you 
really pay them to do) – and sometimes from the Optimizer as well. But if you stop to think about it, you’ll realize 
that they probably wield more tools on your behalf than any other supplier you have.

These businesses have been undergoing a massive consolidation for over ten years now – driven mainly by dramat-
ically falling unit volumes as older shareholders pass away and/or otherwise migrate to ‘street-name’ - and more 
and more old-time companies, with large numbers of retail investors pass away too in the M&A and Chapter-10 
games. The result; a do-or-die competitive environment.

LIST YOUR SERVICE & GET OPTIMIZED!
LIST YOUR COMPANY IN THE OPTIMIZER’S INDEX OF PRE-VETTED SUPPLIERS OF ESSENTIAL 
PRODUCTS AND SERVICES TO PUBLICLY-TRADED COMPANIES
List your service in up to 3 categories in our supplier index. Each category is preceded by a brief description of the 
product or service − and the competitive environment − and off ers some brief advice from the OPTIMIZER on 
what to look for in a service provider. We will add to and update the Index on a regular basis. After you checkout, 
we will send you an email to submit your listing(s) information and logo.
Published in the year-end OPTIMIZER Magazine and on the website OptimizerOnline.com for 1 Year. Each 
Custom Directory Listing will include your company logo, 250 words description of your expertise in each category, 
contact info., and website address that will be activated online.

Visit OptimizerOnline.com/advertise to learn more

(877) 814-9687
newbusiness@astfinancial.com

astfinancial.com

From the birth of a new company to an IPO – from specialized transactions and activist investors to M&A support - AST is 
a leading provider of ownership data management, analytics and advisory services to public and private companies as well 
as mutual funds. We offer a comprehensive product set including transfer agency services, employee stock plan 
administration services, proxy solicitation and advisory services, and bankruptcy claims administration services. Our 
innovative Issuer Central® platform consolidates registered, street, treasury stock, and insider data into a single solution for 
a complete view of ownership. AST affiliates include AST Trust Company (Canada), D.F. King & Co, Inc. and Donlin, Recano 
& Company, Inc. D.F. King is the market leader in corporate proxy solicitation and advisory solutions, corporate governance, 
shareholder identification, and information services.

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

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.
broadridge.com/corporateissuer

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 shareholders 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 penalties. Just a clear, easy-to 
understand contract.
50 years’ experience helping companies realize 
efficiencies and plan for the future.

Reach new heights with 
single-source simplicity.

Now you can streamline compliance, reduce costs 
and accelerate outcomes across the entire corporate 
disclosure lifecycle—without sacrifi cing control. 
Our unique end-to-end solution combines innovative 
technology, deep expertise and exceptional service to 
help you achieve more, with less eff ort, at lower cost.

Learn more. Contact Broadridge today at: 
+1 844 364 4966

Communications
Technology
Data and Analytics

© 2017 Broadridge Financial Solutions, Inc., Broadridge and the Broadridge logo are registered trademarks of Broadridge Financial Solutions, Inc.

CORPORATE ISSUER 
SOLUTIONS

Comprehensive Proxy and 
Annual Meeting Services

Innovative Transfer 
Agent Services

Essential Capital Markets 
and Compliance 
Disclosure Solutions

Broadridge and Summit have joined 
forces—bringing new efficiency to 
capital markets, compliance and 
shareholder communications.

broadridge.com

cis.computershare.com

Get the most out of a Transfer Agent relationship with Broadridge:



 THE 24TH SPECIAL SUPPLEMENT TO THE SHAREHOLDER SERVICE OPTIMIZER - 20 WAYS TO ENGAGE INVESTORS IN 2020 71

A SPECIAL OFFER TO READERS OF THIS ISSUE
FROM THE SHAREHOLDER SERVICE OPTIMIZER

“Helping public-companies – and their suppliers – to deliver better,  
and more cost-effective services to investors…since 1994”

HERE’S WHAT READERS HAVE TO SAY ABOUT THE OPTIMIZER
“A MUST-READ for Corporate 

Secretaries/IR Officers/Shareholder 
Relations Professionals.”

“Articles are better than timely; 
they are farsighted and good for 

advance planning.”

“We cut our subscriptions to the 
bone, but the OPTIMIZER was 

an automatic save, because of the 
money it’s saved us.”

“The ‘missing link’ between what the 
vendors tell us and what we really 
need to know.” “The BEST source 
for really useful information on 

shareholder services.”
“Practical hands-on information on 

topics that are not followed  
well elsewhere.”

“We would recommend it to all 
publicly- traded companies as 
a reliable source of timely and 

practical advice”

“The best reference I know of to 
learn how to efficiently manage 

 the ‘administrative’ side of  
investor relations”

“Never fails to provide something 
I can use to update service and/or 

reduce cost”
“Has given me a lot of insight as to 
what is going on in the proxy world 

and the ‘scoop’ on all the transfer 
agents. I also appreciate all the 

money-saving ideas”

Why Subscribe to the Optimizer?
The Shareholder Service Optimizer, first published in 1994, is dedicated to helping public companies 
– and their suppliers – deliver better and more cost-effective shareholder services.

The Optimizer shows readers how to “optimize” their spending on investor relations and investor 
servicing programs to improve plans and programs, get better results for the same money, and often 
for less - and take advantage of technology. The Optimizer also covers regulatory developments, 
corporate governance developments, the vendor scene, notable websites of interest and highlights 
the best and worst practices in shareholder relations and beyond.

Plus, your subscription to the OPTIMIZER comes with the promise of “some free consulting 
on any shareholder relations or shareholder servicing matter to ever cross your desk.”
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The biggest takeaway, by far, is how much smooth sailing those proxy access 

proposals with 3% ownership and 3-year holding periods encountered…

pretty much as we predicted. By mid-year, 67 companies adopted such 

provisions, with more to come, for sure. New York City Comptroller Scott 

Stringer, who submitted 75 proposals on their own – reported that nearly 

two out of three of his proposals achieved majority support so far. 

We counted a half-dozen other companies– like Chipotle and Community 

Health Systems (both with 49.8% in favor) Exxon (49.4%), Alexion 

(49.2%), Peabody Energy (48.7%) and Cabot Oil (45.3%) where support 

was so close to 50% that companies will almost have to adopt something, or 

face retaliatory actions next year. And just as we were going to press, Whole 

Foods – which tried to float a counter-proposal on proxy access with much 

higher thresholds than gadfly Jim McRitchie’s 3&3 proposal – unilaterally 

amended its bylaws to adopt a 3&3 proposal, and asked McRitchie to 

withdraw. We also saw results at a company that had both its own 5&5 

proposal and a proponent’s 3&3 on the same proxy cards, where the final 

results were mirror images: Company proposal 23% For, 77% Against;  

Shareholder proposal 77% For, 23% Against.

As we said in our last issue, this ship has sailed – and, much like Majority 

Voting proposals, will be voluntarily adopted by a large number of companies 

simply as a “best practice” – since a shareholder vote is not even needed - 

unless a company digs in its heels, or tries to float a proposal with “5 and 5” 

provisions vs. the 3&3 the SEC proposed way back when….The higher hurdles 

just ain’t gonna fly no mo’. 

A few other things you should know about proxy access: 

First, it really is the stupidest thing ever…that would only be invoked 

against the stupidest of companies, should they foolishly try to totally stiff-

arm a delegation of investors with even 1% in hand…at which time it would 

be invoked with a vengeance – and the offending company would almost 

certainly loose one director – or more.
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IN THIS ISSUE:  A SPECIAL FOCUS ON  “BAD ADVICE” 
EARLY RETURNS FROM THE 2015 MEETING SEASON: ACTIVISTS REV 
THEIR MOTORS AT TOP SPEED; MANY SEMINAL DEVELOPMENTS TO 
WATCH…INCLUDING SOME VERY BAD ADVICE TO WATCH OUT FORARE ISSUERS “GETTING WHAT THEY WISHED FOR” ON PROXY ACCESS? (BAD ADVICE FROM  THE GET-GO?)

YIKES – THEY’RE BACK, AS WARNED: “LAST-MINUTE PROXY FIGHTS”…AND SUPPOSEDLY “IRREVOCABLE” PROXIES…AND THOSE CRAZY “FLOOR VOTES” TOO…MORE BAD ADVICE  GOING AROUND!
TRANSFER AGENT LIABILITIES: UNDER-ESTIMATE THEM AT YOUR PERIL: OUR TOP TIPS ON PROTECTING YOUR COMPANY                            

FROM T-A-RELATED LIABILITIES: DOING IT YOURSELF? BAD ADVICE!SCRIPOPHILY: BACK WITH A VENGEANCE…DO YOU KNOW WHERE YOUR OLD STOCK CERTIFICATES REALLY ARE? ...OUR 
TOP PRACTICE POINTS ON OLD TRANSFER AGENCY RECORDSON THE SUPPLIER SCENE: BROADRIDGE CRACKS THE CODE ON NONBO/OBO COMMUNICATIONS; 

COMPUTERSHARE ADDS TO ITS CANADIAN T-A BOOK; GEORGESON 
EXITS CANADA 
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PEOPLE

REGULATORY NOTES…AND COMMENT
REQUIRED READING

EARLY RETURNS FROM THE 2015 MEETING SEASON: ACTIVISTS REV THEIR MOTORS AT FULL SPEED; MANY SEMINAL DEVELOPMENTS TO WATCH…AND OUR COMMENTS ON BAD ADVICE…AND GOOD Barely a day has gone by this year when we haven’t read about a new activist 

investor demand for a company to re-think strategy, spin-off a business unit, or 

two or three, pay a special dividend, buy back more shares than originally planned 

– and, as often as not, to demand one or more seats on the board. As companies ramp up for their annual meetings this season, the demands have 

been escalating, day by day. Here’s our review of the top new developments to 

watch – and to watch out for at your own company as the season progresses:
At least two of the world’s biggest institutional investors have sent strong signals 

this quarter that they intend to use their votes to enforce their top governance 

objectives: BlackRock revised its voting guidelines dramatically, saying it might 

vote against at least one of a company’s most tenured directors if there was 

“evidence of board entrenchment, insufficient attention to board diversity, and/or 

failure to promote adequate board succession planning” or if there are unspecified 

attendance issues…or if they change bylaws that change shareholder rights without 

seeking shareholder approval “within a reasonable period of time.” Wow! This can 

sure encompass a lot of companies, and a lot of unsuspecting directors…and will 

take many by surprise this season we predict. Vanguard was a bit more ‘guarded’ – 

but strongly suggested that they too will use the ballot box to express disapproval 

this season – especially at companies they feel “fail to engage”…Ouch! More 

potential surprises here at companies that may feel that all is A-OK, and their doors 

are always open to “engagement.”
Early in March, the $300 billion California Public Employees Retirement System 

(CALPers) revised its governance guidelines in a truly revolutionary way: 

deleting as its first principle that their governance decisions and practices “should 

focus the board’s attention on optimizing the company’s operating performance, 

profitability and returns to shareholders” – saying instead that companies they invest 

in are “expected to optimize operating performance, profitability and investment 

returns in a risk aware manner while conducting themselves with propriety and 

with a view toward responsible conduct.” Wow! A sea-change indeed in terms of 
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NOW IN OUR 21st YEAR

OPTI M I Z E R
T H E  S H A R E H O L D E R  S E R V I C E

26TH ANNIVERSARY SPECIAL
SUBSCRIBE TO THE SHAREHOLDER SERVICE OPTIMIZER 

BY MARCH 30TH, 2020 & RECEIVE OUR QUARTERLY 
ADVISORY LETTER & PRINTED ANNUAL SUPPLEMENT  

FOR ONLY $245 PER YEAR.

SUBSCRIBE TODAY AT
OptimizerOnline.com/subscribe



Unrivaled
Insight

OKAPI PARTNERS provides proxy solicitation, information agent, stock surveillance 
and corporate governance advisory services with UNRIVALED INSIGHT into how 
investors respond and make voting decisions. We design and execute thoughtful, 
results-oriented strategies that ensure our clients succeed in any scenario requiring 
an INVESTOR RESPONSE. We offer clients superior intellectual capital, extensive 
industry relationships and unmatched execution capabilities.

okapipartners.com
1212 Avenue of the Americas, 24th Floor

New York, NY 10036
+1.212.297.0720
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