
CORPORATE GOVERNANCE
> Advice, outreach and solutions — fine-tuned to meet all your needs

a Computershare company



How are your corporate governance 
practices perceived in the marketplace? 

Do you engage in governance dialogues 
with your constituencies?

Are your governance practices  
updated proactively? 

Innovation, quality, results 

Widely regarded as the preeminent proxy solicitation 
firm, Georgeson combines broad, unparalleled 
experience with constant innovation to meet 
our clients’ ever-changing needs for corporate 
governance advice and services.

At Georgeson, we offer a multifaceted, proactive 
approach to help our clients achieve their corporate 
governance and public outreach goals. We have 
refined and expanded our corporate governance 
advisory services to address the rise in shareholder 
activism and new regulations facing companies  
and shareholders.



Strategic Planning 

Our experienced consultants work closely 
with your management team to plan 
effective annual meetings.  

If you will be seeking shareholder >>
approval for a stock plan we can 
provide shareholder vote projections, 
as well as propose modifications to 
increase the likelihood of a favorable 
shareholder vote result and favorable 
recommendations from the proxy 
advisory firms.  

If you had a high or majority withhold >>
or against votes with respect to your 
directors or a shareholder proposal 
at previous annual meetings (or are 
anticipating a withhold campaign or 
proxy contest), we can advise you 
on what steps you and your board 
may want to consider in advance of 
upcoming meetings.  

If changes are planned in executive >>
or director compensation, corporate 
governance, board composition or 
business strategy, we can provide 
insight on the impact these changes 
may have and advise you on how to 
address any “hot button” issues for 
your constituencies.

 
 
 
 
 

As you begin drafting your proxy 
statement for the coming year’s proxy 
season, Georgeson can provide a critically 
important preliminary review. We rely on 
our considerable expertise, along with 
specific feedback we receive from you and 
your constituencies, to advise you on how 
to help make your proxy statement and 
related corporate governance web pages 
reader-friendly. We may also suggest the 
inclusion of items that may not be legally 
required but may help determine how 
shareholders will vote their shares and 
what proxy voting recommendations will 
be made about your company.  

Post-Meeting Evaluation  

Following your annual meeting, we can 
also assist you with analyzing voting 
results and with evaluating the reports 
that the proxy advisory firms issued on 
your company. These are valuable tools 
for planning shareholder and third-
party outreach and for identifying what 
governance changes your management 
and board may want to consider for the 
coming year.
 

Shareholder and Third-
Party Outreach program 
development

When faced with a constant barrage of 
information from endless sources, it can 
be difficult to sort the important from the 
unimportant. It is critical that company 
management and, depending on the 
situation, boards reach out year-round to
shareholders to understand and evaluate 
their concerns. It is also imperative 
to remain in contact with corporate 
governance rating and advisory firms 
that issue proxy advisory reports, such as 
RiskMetrics/ISS and Glass Lewis, and other 
third-party opinion-makers, such as the 
Council of Institutional Investors (CII).  
In addition to providing our strategic 
planning services, Georgeson governance 
consultants can assist your management 
team with implementing a cohesive, 
efficient and effective outreach program 
to these constituencies.  

Our process begins with a thorough 
analysis of your company’s shareholder 
composition. We have unmatched 
experience in engaging with a variety of 
constituencies. This enables us to provide 
you with expert advice on:

When it is most productive to  >>
reach out

Whom, specifically, to contact>>

How best to engage your constituents’ >>
representatives over the course of  
the year

To benefit your company over the short 
and long term, we also assist you with 
presenting a customized explanation of 
your business and governance practices.

Shareholder Proposals  
and Focus List response

The number of shareholder proposals 
has soared over the past few years, and 
the percentage of proposals that were 
ultimately withdrawn or omitted from 
a company’s proxy statement has also 
increased. Georgeson can deliver what you 
need to know regarding:

Proponent backgrounds and their >>
history with particular proposals

Which proposals the proxy advisory >>
firms are likely to support and how 
their recommendations may impact 
shareholder voting 

Whether compromises or agreements >>
with the proponents should be 
considered

Potential PR and market impact of >>
various company alternatives, in light 
of recent corporate governance trends 
and other variables

If your company is targeted to be 
placed on a “Focus List” by a particular 
shareholder group, such as CalPERS, or 
an institutional investor group, such as CII, 
Georgeson can advise you on how best 
to proceed. The consulting we provide 
can often lead to mutually agreeable 
compromises, avoiding the negative 
publicity and fallout of being placed on 
final Focus Lists.  

Strategic solicitation services
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Corporate Governance 
Auditing

Audits help management and boards 
understand how they are positioned 
among industry peers and among US 
companies in general. They identify areas 
where your practices are vulnerable to 
criticism and attack from shareholders, 
proxy advisory firms and corporate 
governance ratings firms (such as The 
Corporate Library and Governance Metrics 
International) to whose reports your 
shareholders may subscribe.
   
To conduct a corporate governance audit, 
Georgeson works with your management 
team to thoroughly review:

Governance practices, including any >>
anti-takeover defenses, contained in 
your certificate of incorporation, by-
laws, corporate governance principles, 
and committee charters

Executive and director compensation >>
packages and policies

Board composition (size, independence, >>
skill mix and tenure)

Officer and director shareholdings  >>

Additionally, we will work with you annually 
(or, in some cases, more frequently) to 
review proxy advisory and governance 
rating firm reports about your company 
for factual errors or misrepresentations.  
If errors are found, we help ensure that 
they are promptly corrected so that 
shareholders, potential investors, the press 
and other opinion-makers have current 
and accurate information. 

independent Board and 
Committee Self-Assessments

To satisfy the New York Stock Exchange 
listing requirements or to ensure proper 
board functioning, almost all boards 
and primary board committees of public 
companies now conduct annual self-
assessments. 

At Georgeson, we believe that self-
assessments should not be check-the-box 
actions to satisfy a regulator. There is 
not a “one size that fits all” assessment. 
When carefully and effectively crafted 
for a company, self-assessments can and 
should be proactively used to help both 
management and the board identify very 
concrete improvements, such as ways 
in which the board can operate more 
successfully as a group and can work more 
effectively with management. Specific 
needs of new board members and future 
topics for board presentations and for 
board and committee continuing education 
programs can also be identified.

Depending on board preference, we 
engage closely with nominating and 
governance committees, the full board, 
and members of management — often the 
corporate secretary and general counsel — 
when designing a self-assessment. These 
assessments may be written or oral and 
may be confidential, if desired. We can 
provide additional value by analyzing 
the aggregated results in the context of 
current governance trends and by acting 
as a facilitator when discussing the results 
at board and committee meetings.  

Board and governance audit services



Continuing Education 

Boards and their committees 
are demanding — and proactive 
management teams are providing — 
continuing education for directors, to 
ensure that the directors are fulfilling 
their responsibilities, avoiding the 
increasing potential for personal 
liability and complying with stock 
exchange listing requirements.

Georgeson can assist boards and their 
committees with understanding the 
changing landscape of shareholder 
activism, emerging trends in corporate 
governance and the impact these 
trends have on your company. 
Programs can be incorporated 
into your regular or special board/
management meetings or retreats.

Board Transitions

Companies are frequently faced  
with transitional situations where,  
for example:

Their directors are reaching >>
retirement age

Their directors find themselves >>
unable to make the necessary time 
commitments and resign

Activist or proxy fight settlements >>
involve board changes

Board transitions, whether voluntary 
or involuntary, can be a very sensitive 
topic and can have a tremendous 

impact on a company, its perception in
the marketplace and the functioning of  
the remaining board members. We can 
walk your nominating and governance 
committee, lead or presiding director, 
and senior management team through 
a variety of issues that may arise in 
this context, such as:

Identifying the backgrounds and >>
skills desired in new directors

Deciding whether to involve >>
significant shareholders in the 
process of identifying criteria for 
new directors

Selecting and effectively using an >>
independent director search firm  
(if desired)

Advising on how a potential new >>
director may be perceived by your 
constituencies, and best positioning 
a nominee for public announcement

Evaluating how to respond >>
effectively when a director receives 
a majority withhold vote 
 
 
 
 
 
 
 
 
 
 
 

Encouraging “problem” directors to >>
leave a board

Interviewing dissident nominees, >>
and integrating new directors 
nominated by dissident shareholders 
onto your board

Restructuring, Spin-
off and IPO Advice on 
Corporate Governance 
Structures and Policies

Companies contemplating a 
restructuring, spin-off or initial public 
offering (IPO) need to implement 
structures and policies that will ensure 
a smooth transition. Georgeson can 
work with investors and management 
to help identify potential costly 
surprises from new public shareholders 
and the proxy advisory firms. 

Additional governance advisory services
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For more information on corporate governance and advisory services, please contact:

David S. Drake,  
President 
ddrake@georgeson.com

As President, David works 
with clients to help them 
obtain favorable results on 
proxy contests, shareholder 
proposals, compensation 
plans and other corporate 
governance matters.  

Prior to joining Georgeson 
in 1997, he served as Vice 
President and Director of US 
Research and as a Senior 
Analyst for Institutional 
Shareholder Services  
(ISS, now “RiskMetrics”).

David is a frequent 
speaker and writer on 
corporate governance 
and compensation issues. 
His recent articles include 
“Seeking Shareholder 
Approval of Option Plans 
Under the New NYSE/
NASDAQ Listing Standards” 
and “Are You Ready For  
The Ratings Game? The 
Corporate Governance  
Rating Phenomenon”.

Rhonda L. Brauer,  
Senior Managing Director — 
Corporate Governance 
rbrauer@georgeson.com

Rhonda joined Georgeson 
in May 2008 to work with 
senior management and 
boards to analyze corporate 
governance-related issues 
and to assist them in their 
communications with 
shareholders and third-party  
opinion-makers.  

Prior to joining Georgeson, 
she was the Secretary and 
Corporate Governance Officer 
at The New York Times 
Company, where she held a 
variety of legal positions over 
15 years. Before that, she 
was a corporate securities 
and transactional lawyer 
at Cleary, Gottlieb, Steen & 
Hamilton.

Rhonda is a regular speaker 
at conferences on corporate 
governance issues.  She 
remains an active member 
of the Society of Corporate 
Secretaries and Governance 
Professionals, for which she 
has served, since 2006, as 
the Chair of its Corporate 
Practices Committee.  

Rajeev Kumar, CFA, 
Senior Managing Director  
of Research  
rkumar@georgeson.com

Rajeev joined Georgeson in 
January 2008 to enhance the 
firm’s consultancy capabilities 
and expand its industry-
leading knowledge base.

Prior to joining Georgeson, 
he served as Director of US 
Research at RiskMetrics 
Group, formerly ISS, 
consulting with Fortune 
500, investment advisory 
and start-up companies 
on corporate governance 
matters.  In this capacity, 
Rajeev supervised the 
annual issuance of more 
than 8,000 proxy advisory 
recommendations for US 
companies.  

Georgeson Inc.

199 Water Street

New York, NY 10038

212 440 9800

800 445 1790

www.georgeson.com

Rachel Posner,  
Senior Managing Director 
and General Counsel
rposner@georgeson.com 

Rachel Posner works with 
clients to help them obtain 
favorable shareholder vote 
results on proxy contests, 
shareholder proposals, 
compensation plans and 
other corporate  
governance matters. 

Prior to joining Georgeson 
in 2008, Rachel was an 
associate at Fried, Frank, 
Harris, Shriver & Jacobson 
LLP in New York, where 
she advised Fortune 50 
companies and others on 
proxy contests, mergers and 
acquisitions and corporate 
governance matters.  

Rachel earned a BA in 
Religious Studies from 
Columbia University in  
1999 and a JD from the 
Benjamin N. Cardozo School 
of Law in 2002.


