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by Brokers
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of this change to the application of Rule 452, broker

announced revisions to NYSE Rule 452. Under the

non-votes may have a significant effect on the out-

new rule, which is effective immediately, brokers will

come of corporate governance proposals.

not be able to vote their clients’ uninstructed shares
on certain corporate governance proposals. This
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change has immediate implications for issuers with a
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corporate governance proposal on the ballot for their

certain corporate governance proposals that are now

2012 annual meeting.

considered “non-routine.” Examples described by the
NYSE as corporate governance proposals affected
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Changes to the Application of
Rule 452

• Declassifying the board;
• Providing for majority voting in director elections;

Rule 452 governs discretionary voting by brokers

• Eliminating supermajority voting requirements;

when their clients have not provided instructions on

• Providing for the use of writ ten consents by

how to vote shares held by brokers on behalf of their

stockholders;

clients. Rule 452 permits brokers to vote uninstructed

• Providing rights to call a special meeting; and

shares on “routine” proposals but not on “non-rou-
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tine” proposals. Because the NYSE rules govern

provisions.

how a NYSE-licensed broker may vote shares held
on behalf of its clients (including shares of compa-

Although the rule does not specifically address

nies listed on other exchanges), Rule 452 also affects

additional items, other types of corporate gover-

voting at companies listed on NASDAQ. As a result

nance proposals that could be affected may include
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proposals separating the roles of Chairman and CEO, requiring an independent Chairman, limiting stockholder suits to

Lawyer Contacts

a specific jurisdiction, eliminating cumulative or dual-class

For further information, please contact your principal Firm

voting rights, redeeming poison pills, and reincorporating

representative or one of the lawyers listed below. General

the company.

email messages may be sent using our “Contact Us” form,
which can be found at www.jonesday.com.

Implications

Christopher M. Kelly

Thomas C. Daniels

Cleveland

Cleveland

The change in the application of Rule 452 and the resulting

+1.216.586.1238

+1.216.586.7017

increase in the number of broker non-votes may assist activ-

ckelly@jonesday.com

tcdaniels@jonesday.com

Lizanne Thomas

Andrew M. Levine

Atlanta

New York

If a corporate governance proposal is on the ballot this year,

+1.404.581.8411

+1.212.326.8319

it will be important to determine whether the new broker vot-

lthomas@jonesday.com

amlevine@jonesday.com

hibited from voting without instructions, it will be even more

Robert A. Profusek

Charles T. Haag

important for issuers, their proxy solicitors, and their inves-

New York

Dallas

tor relations team to actively engage with stockholders in

+1.212.326.3800

+1.214.969.5148

advance of the meeting to gain support for their position on

raprofusek@jonesday.com

chaag@jonesday.com

James E. O’Bannon

Jennifer H. Brown

The Information Memo from the NYSE is available at http://

Dallas

Dallas

www.nyse.com/nysenotices/nyse/information-memos/det

+1.214.969.3766

+1.214.969.5182

ail;jsessionid=67CE122197654D5FE7E56EB91C2E9AB1?m

jeobannon@jonesday.com

jbrown@jonesday.com

ist stockholders in having a greater impact on implementing
several of their corporate governance initiatives.

ing prohibitions will apply to the proposal. If brokers are pro-

any proposal.

emo_id=12-4.

Jones Day publications should not be construed as legal advice on any specific facts or circumstances. The contents are intended for general
information purposes only and may not be quoted or referred to in any other publication or proceeding without the prior written consent of the
Firm, to be given or withheld at our discretion. To request reprint permission for any of our publications, please use our “Contact Us” form, which
can be found on our web site at www.jonesday.com. The mailing of this publication is not intended to create, and receipt of it does not constitute,
an attorney-client relationship. The views set forth herein are the personal views of the authors and do not necessarily reflect those of the Firm.

