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out of context and end up in print, negatively affecting shareholders’ perceptions of
the company.
Strong and advanced preparation
also is paramount in ensuring a positive outcome during board-shareholder
communications. In some cases, board
members may not be up-to-date about
the company if board meetings are only
held on a quarterly basis. Therefore, it
is likely that select board members may
not have as strong a grasp about the
company’s story and disclosure history
as the company’s day-to-day IR or communications representatives. All board
members who plan to speak to investors
should have Regulation FD training to
help prevent inadvertent disclosures of
material, non-public information. The
PricewaterhouseCoopers’ survey found
that “despite increased director-shareholder communications ... directors also
continue to be worried about violating
Regulation FD”– 89 percent said they
are at least “somewhat concerned.”
It is imperative that advance preparations are made so the parameters of
what will and will not be discussed are
clearly understood and agreed upon by
the company’s representatives. If the
company decides to allocate board time
to speak with a shareholder, the board
member should be armed with not only
talking points and disclosure history, but
also the shareholder’s key concerns and
perspective about the company.
Clear and consistent communications,
coupled with an approved cohesive and
coordinated plan, are necessary when
multiple representatives are communicating with investors. For example, if
the topic is related to proxy season, the
designated board member(s) should be
briefed about whether or not the company spoke with this investor about a
specific topic in the past, and whether
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programs to help guarantee a successful proxy season. Advanced planning with your
management team and directors on the company’s expected proxy ballot items can greatly
impact a company’s relationship with investors, as well as ensure a successful proxy season.
Here are some guidelines to consider, well in advance of your shareholder meeting.
Advance planning can have a large impact. Six to nine months before your shareholder
meeting, begin your company’s proxy planning and shareholder outreach. Engage your general
counsel, management team, and board to proactively discuss key issues, such as Say-on-Pay,
that may impact the company in proxy season.
Prepare well in advance of your shareholder meeting to ensure a positive outcome.
Before engaging your shareholders, make sure your team has a communication plan and
established goals. Spokespersons should be armed with not only talking points and disclosure
history, but also the shareholders’ key concerns and perspective about the company. For
example, the company’s representatives should be briefed about whether or not the company
communicated with this investor on a speciﬁc governance topic in the past and whether or not
the board implemented any of the investor’s suggestions.
Start investor outreach well in advance of your shareholder meeting. Reach out early
to your top shareholders to obtain feedback about your compensation program, as well as
other potential governance issues. If the dialogue is started well before the busy spring proxy
season, governance experts, such as a proxy solicitation ﬁrm, can offer your company broad
perspective about key issues that may impact your company. Early engagement allows for an
interactive conversation that will help drive the board discussion’s regarding the company’s
future proxy proposals.
Have a strong knowledge of your investors and how they vote. Many companies use a
proxy solicitation ﬁrm to analyze proxy voting data to determine whether their investors closely
follow their institution’s voting guidelines or if they have the ability to have an independent
perspective on your proxy proposals. In some cases, the proxy compliance department will
have greater impact than your institutional contact. Before you allocate management or board
time, it is important that the company has a clear understanding of who the decision makers
are at each buy-side ﬁrm.
Incorporate feedback into your planning. When reaching out to the company’s key inﬂuencers, determine what each buy-side ﬁrm’s policies are and potential “hot buttons” to
consider. If you receive insightful investor feedback about the company’s anticipated proxy
proposals, you should consider incorporating this input into your proxy planning.
Continue outreach later in your proxy process. Reach out a second time to investors as the
company sets the record date for the annual meeting. Identify your top inﬂuencers and target
your discussions to be focused on the preliminary proxy ﬁling. Depending on your proxy proposals, certain issues may require you to enlist a speciﬁc board committee member to assist
with engagement.
Select the most appropriate representatives. If you need to set up a governance road show,
you should send a knowledgeable board member and ensure that he or she is adequately
prepared. For Say-on-Pay matters, other internal participants also may include the IRO, the
chief governance ofﬁcer, and the HR ofﬁcer who oversees compensation and understands your
executive pay practices. Your team members should also be aware of key speaking points and
past shareholder concerns.
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