
• Expectations of directors are increasing. Fewer directors stood for election this 
past season (23,829) than in 2022 season, but more failed to attain majority support 
(654) than at any time in the last 5 years.

• Support has declined for Say-on-Pay. 131 say-on-pay proposals failed to receive 
majority support (out of 2,720 proposals). Average support for say-on-pay proposals 
this past season was 86%, the lowest in 5 years.

• The climate has cooled on ESG. Support for environmental and social proposals 
decreased to 25%, on average, from 30% the prior season, the lowest in 5 years. This 
was due largely to a decline in institutional support and persistently low levels of retail 
support generally.

But The Most Troubling News Of All, We Say – And The Root Cause Behind The 
Scary Numbers – Is The Precipitous Decline In Retail Investor Voting, Where Retail 
Investor “Engagement” on Shareholder Proposals (normally pro-management) 
dropped to a Mere 17.6 Percent Of The Total Retail Vote – A Five-Year Low

 What, exactly, is behind this drop, we need to ask:

• First, we’d say, is “retail investor fatigue” with the large number of proposals on so 
many ballots this year, where we saw the ‘automatic renewal’ of choices for Say On 
Pay frequency on about 85% of the proxies we looked at – where it really is time for 
every company to permanently adopt the one-year-Say. This was coupled with the 
huge host of new and often totally confusing Anti-ESG proposals – and with a number 
of new and often confusing proposals from the “usual suspects” as well – where many 
proponents – and many companies too - are simply protesting too much for too little 
of value to ordinary mortals. “Investor fatigue” in spades - for sure.

• Second, as we’d note here for probably the 20th time – those mindless slogans on 
proxy envelopes and scattered randomly throughout the other AGM materials, urging 
us to VOTE NOW…LET YOUR VOICE (??) BE HEARD…LET YOUR VOTE COUNT…are 
simply not resonating at all with ordinary mortals. In fact, we think they are creating 
even MORE “voter fatigue” - with more and more of the same-ole-same-ole.

• Third, as we have also said 20+ times, is the lack of time that everyone in the world 
seems to have available to do anything these days.

• Fourth, and most important to note – and the conclusion is inescapable – the impor-
tance of voting one’s proxy is simply failing to register with ordinary mortals these days. 
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What Should A Smart Corporate Citizen Be Doing About the Decline in Retail Investor Voting?

From the earliest beginnings of the digital era – when “old-time, paper-loving investors” were voting their paper proxies about 73% of 
the time – both issuers, and the SEC, seemed to recognize that better investor education was becoming essential. But let’s face it – to 
date, mindless – and useless sloganeering has been the extent of it.
In 2007 we first offered up our educational booklet “SHAREHOLDER VOTES HAVE VALUE” – which tried to explain, as simply as we 
could, why and how they do have value, how to make up one’s mind on the issues (or to simply abstain if one could not – or simply 
did not care about one or more of them) and how to vote quickly and in time for the meeting.
 “Too long!” – “Too complicated” our test audiences said.  While we continued to edit, and to shorten and simplify as best we could, 
we came to the conclusion that yes, this is a complex subject – but that investors really do need to understand it – and will indeed be 
better off for doing so – and that issuers absolutely do need to offer up the kind of education that’s so sorely needed.
PLEASE, we urge you – take a few minutes to review the sample letter to shareholders and the text of our educational booklet with a 
view toward (1) enclosing it with your 2024 proxy materials – and (2) in your “NOTICE” where you don’t plan to mail printed packages 
(and where we feel sure the SEC will allow enclosing it) – and (3) posting a permanent link to the text on your company’s Investor Page, 
with frequent prompts to investors to take a look. 
We would also urge you to consider promising a donation to charity for every account that casts a vote. Quite aside from the fact 
that it PROVES to investors that “Shareholder Votes HAVE Value” – we know of three companies that increased their quorum by six 
percentage points or more – of overwhelmingly company-friendly votes. Think what that can do for your own company’s final numbers.
On our part, we are willing to reduce our own modest copyright fee by one-half – to the first three companies to take up our offer 
– and to donate one-third of THAT to our own two favorite charities. Please reach out to Carl Hagberg (cthagberg@aol.com – 
732-778-5971) or Peder Hagberg (phagberg@cthagbergllc.com – 917-848-6772)

©2023 by Carl T. Hagberg and Associates. All rights reserved. This publication may not be copied or made available to readers over the Internet without the express permission of the copyright holder.  

(The letter below can be generic - or personalized with issuers’ names and logos – and enclosed with mailed proxy materials 
and posted on your company’s Investor Page, subject to the agreement of the copyright holder.)

Dear Shareholders,

A survey of individual investors conducted by Broadridge Investor Solutions in 2019, showed that 75% of them believe that voting on 
issues associated with their investments contributes to their financial well-being. 

But a 2023 Broadridge survey of individual investor voting revealed a disturbing drop in retail investor voting: Only 17.6 % of the 
shares owned by individual investors were voted by them through September, 2023 - down from 20% in 2022.

Your votes DO have value – both to you as investors and to the companies you own, who spend thousands and thousands of dollars 
each year to prepare voting materials, mail, and tabulate shareholder votes. 

Please, we urge you, invest a few moments of your time to review this short booklet. It is designed to explain, in simple terms…

• EXACTLY HOW YOUR VOTES HAVE VALUE, and WHY IT IS SO IMPORTANT FOR YOU TO EXERCISE YOUR RIGHTS TO VOTE
• SOME SIMPLE STEPS TO HELP YOU MAKE UP YOUR MIND ON COMMONLY ENCOUNTERED PROXY PROPOSALS
• HOW TO CAST YOUR VOTES QUICKLY - AND EASILY - IN A WAY THAT IS EASIEST FOR YOU - AND, IDEALLY, TO BE ALL DONE IN 

TEN MINUTES OR LESS
PLEASE BE SURE TO EXERCISE YOUR VALUABLE RIGHTS TO VOTE YOUR SHARES AT OUR 2024 ANNUAL MEETING OF 
SHAREHOLDERS. VOTE YOUR SHARE OF AMERICA!                             

(Optional, but highly recommended as a way to increase your quorum by several percentage points): Because your vote does 
count with us, XYZ Company will donate $1 to (Designated Charity) for every shareholder account that votes in time for our Annual 
Shareholder Meeting.

Shareholder Votes Have Value - Please Do Not Let Your Votes Go To Waste!

mailto:cthagberg@aol.com
tel:+17327785971
mailto:phagberg@cthagbergllc.com
tel:+19178486772
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VOTE YOUR SHARE OF AMERICA! 

HERE ARE TEN FACTS ABOUT THE VALUE OF YOUR VOTES YOU MAY NOT BE AWARE OF:

1. Shares of stock that come with full voting rights are almost always worth more in the stock markets than non-voting 
shares or shares with lesser voting rights. So yes, votes clearly do have economic value.

2. In 1988 the U.S. Department of Labor ruled that trustees of all federally insured pension funds have a legal obligation 
to cast their votes at shareholder meetings on all the shares they control. Why? Because the kinds of actions that require 
a shareholder vote can and often do have a significant impact on share value. If the vote is about a merger, corporate 
takeover or going-private transaction for example, the future of the entire company is literally on the line.

3. A vote to authorize the issuance of additional shares can have a major impact on the future value of your stock: New 
stock can be used to make acquisitions, to provide for stock options or other stock-based incentives to officers and 
employees, or for “general corporate purposes.” Smart investors will want to have a good level of comfort that any 
corporate plans to issue new stock - which essentially dilutes their ownership stake in the company - will pay off for 
them in the long run.

4. Almost any matter that must be put to a shareholder vote can have a significant effect on the way a company goes about 
its business, and thus, can have significant effects on long-term shareholder value. Many shareholders believe that 
votes on environmental, social and governance proposals can have very significant economic effects on the company - 
along with added “social” or “societal value.” Other shareholders may feel that some of these proposals are not proper 
areas for shareholder or corporate action - or are not worth what it would cost to take the action that is up for a vote. 
Either way, it is our own money that is at stake. And it IS up to the stockholders to decide. Thus, it is “economically 
smart” for shareholders to consider such proposals, and to cast their votes - whether they are for or against them. If 
you can’t decide, or if you are ‘indifferent’ about a given proposal you can simply check the Abstain box, which sends 
a message of its own.

5. Stockholders should be aware that it typically costs a publicly traded company between $6 and $15 per stockholder to 
prepare and deliver required voting materials and to receive and tabulate votes. Failing to take a few minutes to review 
the materials and to cast your votes is like throwing $6 to $15 of your own money straight into the trash.

6. When shareholders fail to vote in timely fashion, it can cost the company many thousands of dollars extra in order 
to round up the votes needed to hold the meeting. If the meeting needs to be postponed for lack of a quorum it can 
easily cost your company tens of thousands of dollars more: Very good reasons not to let our votes go to waste. And do 
remember, the money that is being spent on shareholder meetings is our own money.

7. Shareholders should also know that virtually all of the largest shareholders - like pension funds, hedge funds and profes-
sional money managers ALWAYS cast their votes - even while individual investors have been voting less often every 
year. But sometimes, what a “professional investor” or an “activist investor” may think is best for the company may not 
be what an individual investor, or an employee, retiree or a loyal customer would think is best: The only way to assure 
that our own best interests are represented is to vote our proxies.

8. Many individual shareholders believe that their votes are “too small to matter.” This is simply not true: Each year, more 
and more votes are being decided by razor-thin margins, where the votes of ordinary investors - or their failures to vote 
their shares on time - are often the deciding factor. 

9. Especially important to know, your votes can make a meaningful difference even if a position you favor falls way short 
of a majority: Today, any proposal that gets even 15% of the vote tends to get the attention of corporate directors and 
corporate managers. 

10. Most important, perhaps, is to take note of the huge amount of value that we as shareholders can preserve - just by 
spending a bit of time reviewing our stockholdings at least once a year: Huge amounts of our own money can often be 
saved by bailing out early if too many red flags seem to be flying. And even bigger amounts of money can be made - by 
keeping, and maybe adding to our investments in companies that are among the “best in class.” 
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TIPS TO MAKE THE VOTING PROCESS AS QUICK AND EASY AS POSSIBLE:

 ✓ Resolve to spend some “quality time” to promptly review the Annual Report and Proxy Statement - and to cast your vote as 
soon as you are done. This will let you handle the paperwork only once - and will assure that your votes will be cast on time.

 ✓ Develop a system for reviewing proxy materials and deciding on your votes: Many of the same issues crop up at many 
companies in a given year, so you’ll quickly be able to recognize the kinds of things you feel strongly about, pro or con, 
the kind of proposals you may want to study with extra care and the kinds of items where you may be happy to “go with 
the management recommendation.” If you have no particular opinion about a given proposal, you can simply check the 
Abstain option.

 ✓ Decide on the easiest way for YOU to cast your votes:

• Many of us still find it quickest and easiest to fill out, sign and mail back the proxy card. (Checking the boxes on 
the card also helps to speed things up if you are voting by phone or Internet.) It’s worth noting however, that 
voting by mail costs the company the most money compared to other methods, because of the return-postage and 
‘paper-processing’ that’s necessary.

• Calling the toll-free number that’s on the card - with your choices ticked off ahead of time - can be a very quick and 
easy way to vote if there are relatively few matters to vote on – and especially if you wish to vote entirely with the 
management positions.

• These days, the majority of investors receive their proxy materials over the Internet - where they can review them 
and then cast their votes online. Note well: This method generates very significant savings for companies and their 
shareholders by eliminating paper, postage and handling costs. And ‘going paperless’ is good for the environment. 

• Please remember that even if you receive your proxy materials on paper, you can still use the Internet to cast your votes.

• Many companies are now printing “Q-R [Quick Response] Codes” on the proxy materials which you can scan, 
using a mobile device. This will automatically bring up the proxy materials and take you directly to the voting site, 
where you can cast your votes - even while you are traveling or otherwise on the go.

• If you hold your shares with a bank or broker, many of them have free apps that will remind you of upcoming votes, 
allow you to access the information you need - and to VOTE online - from your desktop or from your mobile device.

HERE ARE SOME TIPS FOR REVIEWING PROXY MATERIALS… WITH A VIEW TOWARD DECIDING ON HOW 
YOU WISH TO VOTE - AND FOR BEING ALL DONE, MOST TIMES, IN TEN MINUTES OR LESS:

• Start with a review of the company’s financial performance over the past five years: A comparison of the company’s sales, 
earnings, earnings per-share and shareholder equity over a five-year period can be found - usually right up front - in the 
“Financial Section” of the Annual Report. The key numbers are usually summarized - often with a series of helpful charts - in 
the first few pages of the report.

• Next, look for the summary of five-year stock price performance vs. the stock market as a whole and vs. peer companies. 
Ask yourself: “How well has this investment performed vs. the market as a whole - and for me?”  

• Next, read the “Chairman’s Letter” and the “Management Discussion and Analysis” sections of the Annual Report: Does 
the management seem to have a good handle on the things that are important to you as an investor? Have these sections 
adequately addressed and explained “the numbers”? If there have been problems - which every business encounters from 
time to time - do the management’s plans to address them seem sound, and well developed? Does the company appear 
to be a good corporate citizen? Are there any issues - whether positive or negative - that might prompt you, as a diligent 
investor whose money is at stake, to review some sections of the Report with extra care?

• Once you have informed yourself on the financial points - and on the way the company is being governed from a “big-picture 
perspective” - go to the Notice of Meeting and Proxy Statement. A summary of the specific issues that are up for a vote, and 
what it takes to pass them, is usually provided right up-front. 

• Be sure to pay special attention to any items that require an affirmative vote of more than 50% of the shares outstanding in 
order to pass. Such proposals are the most likely ones to have a financial impact on your investment over time.
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• Next, move on to the text of the proposals themselves: 

• The first item up for a vote is usually the Election of Directors. Currently, investors are paying more attention to this than 
ever before - and to the diversity, skill-sets and experiences of the Board of Directors when viewed as a whole. 

• Review the biographies of all Directors, since some of them may not be up for election in any given year. Is there a broad 
diversity of the kinds of experiences and skills and people that you think this company needs to have in order to excel 
going forward?

• At some companies you will have a choice to vote “For all Directors,” or to “Withhold” your votes from all Directors - or to 
vote “For” or “Withhold” your votes from specific Directors. (This is known as a “plurality voting standard.”) 

• At other companies - those that have a “majority voting standard” - you will have the choice to vote For, Against, or to 
Abstain from voting on any or all Director candidates. Here, candidates need to win more yes votes than no votes - and at 
some companies they must receive 50% of the outstanding shares in their favor, plus one vote, to be elected.

• Next, read the text of each additional proposal - along with the management’s response if it is a proposal they are opposing. 
Take a few moments to decide what you really think about each such item - and how your vote will represent your own best 
interests as an investor, all things considered. 

• For each such proposal you have a choice to vote For or Against the proposal, or to Abstain from voting on it if you can’t 
decide, based on the arguments put forth, or if you are simply “indifferent” - which sends a message to management in itself.

• Please be sure to cast your votes early, even if you plan to attend the meeting in person, so they will arrive before the 
meeting begins and count toward the required quorum.

• If you change your mind on any matters, you can change your votes at any time by re-voting on the web, over the phone, 
via a mobile device or by filling out a ballot at the meeting, until the polls are officially closed at the meeting itself.

ABOVE ALL, REMEMBER THAT YOUR VOTES DO HAVE VALUE: DO NOT LET THEM GO TO WASTE!

VOTE YOUR SHARE OF AMERICA!

About the author: Carl Hagberg, a former Bank and Trust Company executive, is the Chairman of Carl T. Hagberg and Associates, 
a shareholder services consulting and publishing company that he founded in 1992. His mission: “Helping publicly traded 
companies - and their suppliers - to deliver better, and more cost-effective services to investors.” 

He is also the founder and Managing Partner of CT Hagberg LLC, a team of Independent Inspectors of Elections whose 
members oversee and certify the voting at over 600 shareholder meetings a year.

Mr. Hagberg has over 50 years of experience in the securities industry. He has held senior level positions in operations, 
marketing and general management assignments and has served 
as a director at two highly successful financial service companies - a 
California-chartered trust company and an Equity Mutual Fund.

He is considered one of the country’s leading experts on individual 
stock ownership programs and on the proxy voting process. He is the 
author of numerous articles on proxy voting and related corporate 
governance issues. His 1994 publication, “What Every Stockholder 
Needs to Know about ‘Registered’ and ‘Street-Name’ Ownership” has 
been sent by U.S. companies to nearly three million investors.

Please reach out to Carl Hagberg (cthagberg@aol.com – 732-778-5971) 
or Peder Hagberg (phagberg@cthagbergllc.com – 917-848-6772)

©2023 by Carl T. Hagberg and Associates. All rights reserved. This publication may not be copied or made 
available to readers over the Internet without the express permission of the copyright holder.

mailto:cthagberg@aol.com
tel:+17327785971
mailto:phagberg@cthagbergllc.com
tel:+19178486772
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Society for Corporate Governance Announces Another  
Leadership Transition

The Society for Corporate Governance, Inc., announced that Andrew Fitzsimons has been appointed Interim President and 
CEO, effective immediately. Mr. Fitzsimons is succeeding Christina Maguire, who is leaving the organization after a very 
short tenue “to pursue other opportunities”. Maguire replaced long-serving President & CEO, Darla Stuckey who retired in 
April, 2023.

Mr. Fitzsimons is an experienced leader who has served as the Society’s Chief Operating Officer (COO) since 2019. To assist 
with the transition and provide advice and guidance on policy, governance and advocacy matters, Doug Chia, a well-known 
governance expert and previous chair of the Society’s Board of Directors (the “Board”), has also been appointed as Strategic 
Advisor to the Interim CEO.

“The Board is excited to have Andrew lead our organization during this time of growth and change in our industry,” said 
Keir Gumbs, Chair of the Society’s Board. “We are confident that the combination of his experience and significant opera-
tional capabilities, complemented by Doug’s deep knowledge of corporate governance and the organization, makes them 
the perfect pair to guide the Society while our search process for a permanent CEO is underway. We remain committed to 
serving our growing national network of members and seeking to be a positive force for corporate governance excellence.”

This is the second time in less than ten years that the Society’s initial choice as CEO  lasted less than half a year. Not a good 
governance record to brag on, to say the least. But we are very pleased to see the reins of the search process in the strong 
and capable hands of Keir Gumbs, and we are hoping for good outcome in a slot that is extremely hard but extremely 
important to fill with a strong, bold and hands-on leader.

Elsewhere on the Supplier Scene:
BROADRIDGE ROLLS OUT ITS NEXT-GEN DIGITAL INVESTOR COMMUNICATIONS PLATFORM
Broadridge Financial Solutions, Inc. announced the international launch of its next-gen digital communications platform, the 
Broadridge Communications CloudSM. The end-to end platform enables financial intermediaries to deliver transformational 
service levels by providing investors with enhanced customer experiences (CX) and data-centric insights while reducing costs.
“As the world continues to shift to digital and more personalized communications, investors are demanding the same type of 
experience, access, and instant service from their financial service providers,” said Demi Derem, Senior Vice President of International 
Investor Communications, Digital Transformation & Market Innovation, Broadridge. “Today’s launch underscores our strategic 
commitment to drive the evolution of investor communications, improving the digital communications and investor stewardship 
experience, enhancing distribution, and strengthening customer engagement around the world.”

PROXYMITY AND MEDIANT LAUNCH VOTE CONNECT TOTAL INTO NORTH AMERICAN MARKET
London-based digital investor communications company Proxymity has launched its Vote Connect Total solution into the North 
American market, in collaboration with communications technology firm, Mediant.

This collaboration “unlocks a fully integrated global and US digital proxy voting solution for custody banks and other financial inter-
mediaries, bringing choice to a sector with limited alternatives,” says Proxymity.

Vote Connect offers real-time holdings reconciliation and allows intermediaries to track every ballot generated on their positions via 
Proxymity’s online, easy-to-use platform. The digital platform highlights exceptions, enabling both rapid reporting and correction. 
Vote Connect eliminates both overvoting or under-voting with Proxymity’s unique ability to decipher the digital pathway between any 
connected issuer and shareholder.

Sherry Moreland, President of Mediant, comments: “Our decision to invest in Proxymity in 2022 and power its Vote Connect Total 
solution in our local markets showcases the best mix of financial innovation and service delivery excellence. We’re leveraging the 
strengths of both organizations to radically improve the experience for custodians, other financial intermediaries and shareholders.”

Jonathan Smalley, Co-Founder and COO of Proxymity, says: “The launch of Vote Connect Total in the North American market 
introduces a step-change for the global financial ecosystem and realizes Proxymity’s long-held ambition to deliver unique value and 
choice to our customers in both the US and Canada.

CONT’D
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Nation’s Top 10 Most Transparent Companies Unveiled in Labrador’s 
2023 U.S. Transparency Awards

PayPal wins Best Overall Transparency; Verizon is 
inaugural ESG winner

PayPal, Target and State Street are among companies awarded top 
honors in the fifth annual U.S. Transparency Awards announced  
by Labrador, a leading global communications firm specializing 
in transparent investor and stakeholder communications. 

“These awards reward the quality of disclosure provided by S&P 
250 companies and honor those who demonstrate a dedication 
to transparently communicate,” said Broc Romanek, industry-re-
nowned expert, long-time “friend of The Optimizer”, and chair of 
the independent Transparency Scientific Committee, which will 
oversee the awards next year.

Labrador’s U.S. Transparency Awards spotlight best practices 
and allow companies to track their annual performance against 
the open-source criteria published by Labrador in an effort to 
establish transparency standards that will contribute to a broad 
improvement in corporate disclosure readability and efficacy.

Top 10 Most Transparent Companies In The U.S.
1. PayPal Holdings, Inc. (NASDAQ: PYPL)
2. Target Corporation (NYSE: TGT)
3. State Street Corporation (NYSE: STT)
4. Intel Corporation (NASDAQ: INTC)
5. Verizon Communications, Inc. (NYSE, Nasdaq: VZ)
6. Xcel Energy, Inc. (NASDAQ: XEL)
7. U.S. Bancorp (NYSE: USB)
8. Pfizer, Inc. (NYSE: PFE)
9. Thermo Fisher Scientific, Inc. (NYSE: TMO)
10. Becton, Dickinson and Company (NYSE: BDX)

Category Winners:  
Best Overall Transparency: PayPal
Best Proxy Statement: Allstate
Best ESG Report: Verizon Communications
Most Improved Overall: State Street
Best Form 10-K: Moody’s Corporation
Best Investor Relations Website: Boston Scientific
Best Code of Conduct: Becton Dickinson (BD)
Most Efficient Plain Language - Proxy Statement: PACCAR

OKAPI PARTNERS LAUNCHES LONDON OFFICE AND FORMS STRATEGIC PARTNERSHIP WITH 
INVESTOR UPDATE LTD.
Okapi Partners continues its expansion and leadership  position in the proxy solicitation space with the opening of its London office 
and a strategic partnership with Investor Update Ltd., a well-known London-based shareholder intelligence and Investor Relations 
and Advisory firm. 

Okapi Partners, which has been rated the top proxy solicitation firm for shareholder activism campaigns by Insightia, Bloomberg 
and others, noted that having a physical presence in Europe will enable the firm to better serve the needs of corporate clients 
and institutional investors in a rapidly changing global corporate governance landscape. The partnership with Investor Update will 
expand Okapi Partners’ existing strong stockholder identification and market intelligence capabilities and bolster its proxy solici-
tation resources by providing the ability to offer these services to a global clientele, complemented by Investor Update’s ESG and 
Corporate Advisory offerings.  

Patrick McHugh, Co-Founder and Senior Managing Director of Okapi, will lead the firm’s London expansion. Tony Quinn, who has 
headed Investor Update’s Proxy Solicitation team since 2020, has transferred to Okapi Partners as Senior Managing Director, and 
will report to Mr. McHugh. Mr. Quinn is an experienced proxy solicitor and investor response professional with more than 30 years 
of experience in shareholder activism campaigns, merger and acquisition transactions, and corporate proxy solicitation. In addition 
to the initial professional staffing in London, Alexandra Higgins, a Managing Director at Okapi Partners, will be joining the London 
office to spearhead the firm’s Governance Consulting practice in EMEA while continuing to serve her current clients.

“The marketplace for proxy solicitation and investor response services evolves in extremely dynamic and complex ways sculpted 
by forces that include economic volatility, investor activism, ESG policies and practices, changing regulatory imperatives, and an 
increasingly challenging M&A environment,” said Bruce H. Goldfarb, President and Chief Executive Officer of Okapi Partners. “I 
am delighted that our London initiative is being spearheaded by Pat McHugh, our firm’s Co-Founder, which, in concert with our 
partnership with Investor Update, is indicative of our strong commitment to assist corporations and investors around the globe as 
they face these challenges.”

https://cts.businesswire.com/ct/CT?id=smartlink&url=https%3A%2F%2Fwww.transparencyawards.com%2F&esheet=53556864&newsitemid=20230919479045&lan=en-US&anchor=U.S.+Transparency+Awards&index=1&md5=baa60529e7dc94f35bc47035e7c56866
https://cts.businesswire.com/ct/CT?id=smartlink&url=https%3A%2F%2Fwww.labrador-company.com%2F&esheet=53556864&newsitemid=20230919479045&lan=en-US&anchor=Labrador&index=2&md5=93c2c8b63ed10ca8565ef55587af2e02
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BIPOCs BEGONE! AND YOU TOO, LATINX/a/o/e folks - whoever YOU may be: In the most blatantly political (and totally absurd) 
Anti-ESG shareholder proposal we’ve seen this year, the National Center for Public Policy Research is asking shareholders of P&G 
to vote for a “Civil Rights Audit… to assess the impact of the company’s policies on non-BIPOC (Black, Indigenous and people of 
color) and non-Latinx a/o/e communities” – with no definition of a/o/e provided for the uninitiated – where the proponent asserts that 
“P&G proudly discriminates by race, sex and orientation in choosing and funding suppliers.” The victims? Get this: “straight white 
civilian men.” We trust that an overwhelming majority of happy P&G shareholders – who are overwhelmingly straight white men – and 
women too – will vote against this ridiculous claptrap, as they do indeed seem to be doing – here and at a few other AGMs as well.

SHIFTS IN TRANSFER AGENT MARKET SHARE TO COME?
A recent request for updated info about T-A market share from a major non-US consulting firm reinforces our belief that more change 
is still to come in the Transfer Agency landscape. Here’s our reply: 

“As best we can tell, the Transfer Agent market share numbers have not shifted very much at all since 2019 (except to note that the 
numbers for AST and “the old E-Q/old-WFB” need to be combined now.) 

“Seven factors are behind the current, mostly static competitive landscape 
in our opinion: (1) the many distractions of the Covid epidemic of 2021-22, 
(2) the very short-staffing of knowledgeable and actively-engaged “share-
holder relations managers” at US public companies, (3) the relative satis-
faction of issuers with the current status quo, (4) the absence of marketing 
campaigns, convincingly asserting that one or more players have “better 
mousetraps – likely because they don’t, (5) the “risks” of changing agents, 
modest as they really are these days, (6) the “bothers” of exploring the 
field more carefully - coupled with short-staffing and (7) the absence of big 
snafus at any of the agents - which, historically, have been the major drivers 
of big shifts in T-A market share.

“There has been one new entrant this year - and there has been a modest 
uptick in marketing efforts by the very small players - but right now we do 
not see any major changes on the horizon. 

“That said…  we still project a possible sea-change here - and we ourselves 
would be looking to engineer one if we were to go back in this business 
ourselves - but zero chance of that happening.” Stay tuned for more news 
on the TA scene we say.

Out Of Our Inbox:

People
On a happy note – Randi Morrison, who as reported in our last issue had left the Society for Corporate 
Governance for a new gig – was persuaded to return, to continue her boundless stream of timely and 
important information on both the Corporate Governance and Corporate Secretarial fronts. 

On a sad note - Anthony “Tony” Battista – who worked in the investor relations departments o f 
PSE&G for 40 years before retiring in December 2021, passed asway in September at 61. For most of his 
career, Tony was an active and much-liked member of the Shareholder Services Association, where he was 
greatly admired as a leader, mentor, recruiter, volunteer, outstanding family man and expert teller of funny 
stories. He leaves his wife Carolyn and sons Mark, Michael and Christopher, along with numerous siblings, 

nieces and nephews. 

More terrible news, Robert “Bob” Schifellite – who, over 40 years, was instrumental in building 
the Broadridge Investor Communications business into the huge and irreplaceable business it has become – 
passed away in September after being diagnosed with pancreatic cancer a mere three weeks beforehand. Bob 
was an always modest but true giant of a man. (See the Editor’s tribute to him, elsewhere in this issue, and in our 
History section.) 
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Regulatory Notes... and Comment
ON THE HILL: A big win for the DOL, as highly conservative U.S. District Court Judge Matthew Kacsmaryk, a Trump appointee, 
granted summary judgment to the Department of Labor in September, finding that the agency didn’t violate the Employee 
Retirement Income Security Act in building and finalizing its rule, “Prudence and Loyalty in Selecting Plan Investments and Exercising 
Shareholder Rights” - which had been challenged by 25 state attorneys general. The DOL did not go beyond the authority given to it 
by Congress, nor did it act arbitrarily or capriciously, Kacsmaryk wrote. Does anyone think this will end the Anti-ESG movement? Not 
a chance, say we.

AT THE PCAOB: In June, the PCAOB issued a sweeping proposal for public comment (Release No. 2023-003) to replace current 
AS 2405 (“Illegal Acts by Clients”), in its entirety with a new AS 2405 (“A Company’s Noncompliance with Laws and Regulations”).  
If adopted, the proposal would strengthen auditor requirements to identify, evaluate, and communicate possible or actual noncom-
pliance with laws and regulations.  

As a posting by Allison Handy and Ben Dale noted, two PCAOB Board members (the only CPAs on the Board) dissented from the 
rule proposal: “Unfortunately” wrote Ms. Ho, “the proposed standards before the Board today contain a breathtaking expansion of 
the auditors’ responsibilities, which I believe will hurt investors. This expansion could cause considerable confusion on the appropriate 
role of auditors, undermine the time-tested accountability framework, and reduce the resilience of the already highly concentrated 
audit marketplace. Board Member DesParte echoed these concerns, noting that the extensive new procedures “will require legal 
acumen and expertise well beyond the auditor’s core competency.” 

The Handy/Dale blogpost also noted serious concerns about the potential increased risk to maintaining attorney-client and work 
product privileges over materials related to internal company investigations. Serious issues here, indeed.

The comment period closed on August 7th, but issuers are likely to go berserk over the proposed roadmap. But let’s not lose sight of 
the important issue here: the need for auditors to probe more deeply - and more diligently than they do now, to root out potential fraud.

AT THE SEC: The SEC brought in $218 million in fines on the last day of its fiscal year in September – a one-day record - equal 
to 10% of its annual budget - and capping an all-time-record year for fines and penalties with a bang. Three cheers for them!

In August, the SEC announced its first Fee Rate Advisory for fiscal 2024 – a whopping 34% increase. The fees that public 
companies and other issuers pay to register their securities with the Commission will increase from $110.20 per million dollars to 
$147.60 per million dollars, effective Oct. 1. The new fee rate will be applicable to the registration of securities under Section 6(b) of 
the Securities Act of 1933, the repurchase of securities under Section 13(e) of the Securities Exchange Act of 1934, and proxy solici-
tations and statements in corporate control transactions under Section 14(g) of the Securities Exchange Act of 1934.

Big Mutual Fund Transfer Agent DST Penalized for Allowing Escheat; Two SEC Commissioners Dissent as DST settled charges 
of “fail[ing] to exercise reasonable care to ascertain the correct address of lost securityholders” and allowing those securityholders’ 
assets to be “handed over to state governments – escheated – as unclaimed assets.”

Here’s a brief summary published by Fried Frank Harris Shriver & Jacobson LLP 

“In an Order, the SEC found that the transfer agent failed to fulfill the required search obligations to obtain the correct addresses of 
lost securityholders. As a result, assets of 78 “lost” securityholders were escheated to state governments. The SEC concluded that the 
transfer agent failed to satisfy the requirements of Exchange Act Rule 17Ad-17 (“Lost securityholders and unresponsive payees”).

“To settle the charges, the transfer agent agreed to (i) cease and desist from further regulatory violations, (ii) a censure, (iii) pay a 
$500,000 civil monetary penalty and (iv) comply with the additional undertakings set forth in the Order, including that the transfer 
agent ask mutual fund clients to periodically send out notices to their shareholders on the risks of escheatment.

“In a joint statement, SEC Commissioners Hester M. Peirce and Mark T. Uyeda criticized the SEC for “us[ing] an enforcement action 
as a substitute for notice and comment rulemaking.” They stated that the Order effectively establishes a “substantive new disclosure 
requirement” that directs the transfer agent to request its mutual fund clients to educate their shareholder clients about the risk 
of escheatment and to regularly update their addresses. The Commissioners argued that such a request creates the implication 
that mutual funds’ existing disclosure requirements regarding escheatment are “inadequate.”” (So what, we’d say to these two 
devotees of the Know Nothing faction. Transfer agents are simply being told to provide useful advice that will save both -T-As 
and Mutual Funds from expensive lawsuits when holders discover their holdings have been escheated – but where the states 
in question will only hand back the value they received when the real holders were “sold out.”) 

CONT’D

https://assets.pcaobus.org/pcaob-dev/docs/default-source/rulemaking/docket-051/pcaob-release-no.-2023-003---noclar.pdf
https://www.lexology.com/contributors/fried-frank-harris-shriver-and-jacobson-llp
https://www.findknowdo.com/us/cfr/17/240.17ad-17
https://www.sec.gov/news/statement/peirce-uyeda-statement-dst-asset-manager-solutions-inc-081723
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IN DELAWARE: Useful changes to voting requirements for forward and reverse stock splits took effect on August 1, 2023: 
Going forward, Delaware companies will not be required to seek shareholder approval for any forward stock split, as long as the class 
of stock being split is the only class issued by the company. Reverse stock splits and increases or decreases in the number of autho-
rized shares will now require approval by a majority of votes cast, rather than a majority of shares outstanding (a much easier hurdle 
to meet) provided that the class of stock in question is listed on a national securities exchange and the company would continue to 
meet listing requirements as to the minimum number of holders following the reverse split. Companies can choose to maintain the 
higher vote standards if they affirmatively opt out of the new provisions by specifying in the charter that forward or reverse splits 
require approval by a majority of outstanding shares – though they’d be dumb to do so.

As a nice article by Marc Goldstein, U.S. Research, ISS Governance points out, “While forward stock splits rarely have difficulty 
in obtaining approval, reverse stock splits are most often employed by microcap companies to raise the share price and thereby 
avoid delisting for failure to meet the stock exchange minimum bid price requirement. Despite the obvious benefits to shareholders 
of maintaining the company’s listing [and the seriously bad consequences of a de-listing] - and the lack of any significant active 
opposition to a reverse split proposal - many such companies have struggled to obtain the necessary approval, due to low turnout 
by retail investors that has prevented them from garnering the affirmative vote of a majority of the voting power of outstanding 
shares. Over the past year and a half, more than 50 such companies – mostly incorporated in Delaware – have issued preferred shares 
with enhanced voting rights applicable only to a reverse split proposal, as a way to clear the hurdle imposed by the previous vote 
standard. Such workarounds should no longer be necessary at Delaware companies thanks to the change in the vote requirement.”

FINRA And NYSE Censure And Fine Broker Dealer Citigroup Global Markets For Over-tendering In “partial Tender” Deals: In 
separate Letters of Acceptance, Waiver and Consent, FINRA and NYSE Arca stated that the broker-dealer over-tendered shares in 
13 partial tender offers by failing to net-out short positions as required by Exchange Act Rule 14e-4 (“Prohibited transactions in 
connection with partial tender offers” a/k/a the “Short Tender Rule”). Also, they found that the broker-dealer violated Rule 14e-4 and 
NYSE Arca Rule 11.18 (“Supervision”) and Rule 2010 (“Standards of Commercial Honor and Principles of Trade”). The over-ten-
dering allowed Citigroup unit to tender more shares than allowed – which worked to the disadvantage of other investors whose 
tenders were cut back in the proration steps. To settle the charges, the broker-dealer agreed to a censure, to pay a collective fine of 
$2.5 million and to disgorge a total amount of $5,771,489. (We were happy – and somewhat surprised to see that the SEC was 
on its toes here – but deeply disappointed to see them failing to address the significant abuses that sponsors of many partial 
tender offers foist on unwary shareholders – and on unwary issuers too - by lowballing the tender price then re-selling the 
shares at big profits, as we described here several months ago. Current rules need a careful look – and a major re-write, we 
say Meanwhile, we say, yet again, that issuers should absolutely NOT aid and abet scamsters by allowing them to circulate 
offering “partial tender” materials to their shareholders.)

IN THE COURTHOUSE: Fox Corporation sued again: New York City’s pension funds and the State of Oregon, on behalf of its 
pension funds filed a lawsuit in September  accusing Fox and its board of repeatedly broadcasting false information about 
the 2020 presidential election, allegedly exposing itself to defamation lawsuits that could reduce shareholder value. The 
claim comes months after Fox settled its $1.6 billion defamation suit with Dominion Voting Systems. The new complaint does not 
specify damages being sought, according to the Times, which added plaintiffs are seeking “governance and ethics reforms” at Fox. 
New York City Comptroller Brad Lander told Forbes that “Fox’s board blatantly disregarded the need for journalistic standards and 
failed to put safeguards in place despite having a business model that invites defamation litigation.” Fox was also hit with a $2.7 
billion defamation lawsuit this year from a different voting machine company, Smartmatic, though the case isn’t expected to go 
to trial until 2025, according to the Times.

More bomb-throwing in the Anti-ESG wars; two airline pilots are suing American Airlines and its Employee Benefits Committee, 
alleging that AA Employee Retirement Fund personnel authorized ESG investment options that work to the financial disad-
vantage of Plan participants. (Fat chance of proving this theory, we say – especially after the DOL victory cited above – but we remind, 
yet again, that companies are crazy to be involved here – and ought to delegate these duties solely to outside advisory firms.)

Another big case in Delaware bears close watching: The City of Detroit Pension Fund just filed its brief in support of the proposed 
settlement in the TESLA case it brought which would claw back $735 million from a dozen TSLA directors, and impose a series of 
corporate governance reforms on how the BoD awards itself compensation. This latter reform includes an unprecedented share-
holder vote to approve that compensation. Michael Levin of The Activist Advisor filed a brief of his own, where he “identified critical 
gaps in the proposed settlement, including the enforceability of the shareholder vote and how individual directors pay (or don’t pay) 
a share of the settlement” and where he posited the potential for Elon Musk to pay the entire sum on his own. (Stay tuned here we 
say for more calls, we bet, for Says-On-Director-Comp.)

https://www.findknowdo.com/us/cfr/17/240.14e-4
https://www.findknowdo.com/us/finra/rules/2010?overridden_route_name=entity.node.canonical&base_route_name=entity.node.canonical&page_manager_page=node_view&page_manager_page_variant=node_view-layout_builder-1&page_manager_page_variant_weight=0
https://www.doj.state.or.us/media-home/news-media-releases/oregon-attorney-general-rosenblum-sues-fox-corporation-board-for-breach-of-fiduciary-duty/
https://www.nytimes.com/2023/09/12/business/media/fox-shareholder-lawsuit.html
https://apnews.com/article/fox-news-dominion-lawsuit-smartmatic-93d34ffd5e7490db8bd316729fbbf060
https://apnews.com/article/fox-news-dominion-lawsuit-smartmatic-93d34ffd5e7490db8bd316729fbbf060
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A Tribute To Bob Schifellite From The Optimizer’s Senior Editor
I first met Bob in 1985, when he was with IECA - the Independent 
Election Corporation of America – when he came to call on us at 
the old Manufacturers Hanover Trust Company to explain what 
the newly formed IECA was all about. His smiling face, his calm, 
thoughtful and modest manner - and his passion for the company 
mission - made an immediate and very strong impression on us – 
as it did with everyone he met throughout his career.
Not long thereafter, Bob moved to ADP where, 
with Rich Daly – the founder of the ADP Investor 
Communications business – their business grew 
rapidly – and steadily – year after year. In 2007 
Broadridge Investor Communications was 
spun-off from ADP - but the same keen focus 
on speed, innovation, minute attention to 
detail, to customer service - and respect 
for employees – which Bob epitomized - is 
baked into the Broadridge DNA.  
Today, as we know, Broadridge has become 
a truly indispensable provider of services to 
publicly traded companies – and to millions and 
millions of their shareholders of every size, shape 
and description – and is widely and deservedly 
recognized as a “World Class Employer.” 

And Bob, despite, but perhaps because of his quiet and modest 
manner is widely and rightly recognized as a World-Class Person 
by his colleagues, friends, and by the community at large. 
Throughout his career, Bob actively supported numerous local 
charities – and served as a Director of the L.I. Chapter of the 
Juvenile Diabetes Foundation. 

In 1993 Rich and Bob decided to hire members of the 
Fountain House Community to work at Broadridge 

during the “busy season.” Fountain House is a 
75-year-old nonprofit that provides lodging, 

counseling, educational opportunities, a 
sense of community - and meaningful work 
to “Members” with serious mental illnesses 
(SMIs) – many of whom have physical 
impairments as well. For almost 30 years 
Broadridge has been its largest employer 
– and is far and away the number-one place 

where Members want to work. They love how 
clean and neat everything is there. They love 

the cafeteria. They love the work. But most of all, 
they love the respectful ways they are treated as 
valuable members of the Broadridge Team. 
For over 25 years Broadridge has also been a 
major supporter of Fountain Gallery in NYC, 
where Members work to create and sell their art 

– and to run the Gallery.  Both Rich and Bob have been honorees 
at annual Galas – and both have brought in record crowds – and 
record donations – and both of them are true heroes to Fountain 
House Members.
Here is what a Fountain House staffer had to say about Bob, which 
really sums him up: “He could not contain how inspired he was by 
our members at Broadridge and how much he valued Fountain 
House’s mission. When walking into a room, he had that type 
of contagious light that naturally motivates those around him. 
He was a true champion for mental health and will be sincerely 
missed” – as he will be by all of his family, friends and colleagues.

THE SHAREHOLDER SERVICE

OPTIMIZER

THE ESG WARS RAGE ON IN 2024
We’ll tell you what you need to know and do as you prep for the  

2024 proxy and annual meeting season. 
Featuring our best practices & the top service providers.

TO ADVERTISE VISIT WWW.OPTIMIZERONLINE.COM/ADVERTISE

COMING SOON: OUR 29TH ANNUAL SPECIAL SUPPLEMENT 

Robert “Bob” Schifellite
1958 - 2023

https://optimizeronline.com/advertise/

	Button 15: 
	Button 35: 
	Button 34: 


