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Industry Update 

SEC’s New Interpretive Guidance Regarding “Vote 
With Management” Options 
 

The U.S. Securities and Exchange Commission (SEC) has 
provided new interpretive guidance that if a “vote with the 
Board’s recommendations” option/button is provided when 
soliciting either proxies or voting instructions via Internet-based 
or IVR (Interactive Voice Response [telephone-based]) proxy 
voting applications then a “vote against the Board’s 
recommendations” option/button will have to be provided.  
Starting in the 2013 proxy season, if the proxy voting application 
does not provide both options/buttons then the “vote with the 
Board’s recommendation” will need to be removed.  Those 
submitting proxies through IVR systems and via the Internet will 
be encouraged to vote each item individually, and informed of 
the Board’s recommendations -- while also being informed that if 
they choose “Submit” without selecting any individual items then 
their proxies (or voting instructions) will be cast in accordance 
with the Board’s recommendations.  
 

AST Fund Solutions is ready with new IVR and Internet-based 
proxy voting applications to accommodate the new 
requirements.   
 

The overall impact of this change on mutual fund proxy voting in 
2013 is likely to be negligible, and even less so in future proxy 
seasons as shareholders get used to the new vote selection 
process.  Nevertheless, related efforts to ensure that retail 
holders are both fully informed and engaged in the process will 
have to be factored into proxy campaign planning for 2013. 
 

NYSE Files With the SEC its Proposal to Change 
Certain Proxy Distribution Fees  
 

On January 22, 2013, the New York Stock Exchange LLC (“NYSE”) 
filed with the SEC a proposal to change proxy distribution/ 
processing fees by amending NYSE Rules 451 and 465 and related 
provisions of Section 402.10 of the NYSE Listed Company 
Manual. The proposed rule changes are an outgrowth of a review 
by the NYSE’s Proxy Fee Advisory Committee (for more details on 
the PFAC’s recommendations, please see our Industry Update 
dated May 31, 2012, which is posted at ASTFundSolutions.com).  
The rule change proposal contained in the filing was approved by 
the Board of NYSE Regulation, Inc. on July 23, 2012. The filing 
sets the stage for a public comment period as soon as the related 
notice is published by the SEC (File No. SR-NYSE-2013-07). 
 
 
 

Sign Up Now for the 1Q’13 Update on Investment          
Flows from Activists in Closed-End Funds 
 

 

 

Navigating Changing Policies at ISS 
 

Institutional Shareholder Services’ (ISS’) 2013 policy updates are 
effective for meetings on or after February 1, 2013.   The proxy 
advisory firm’s final policy updates incorporate a number of 
significant changes, including with regard to how ISS will respond 
if Boards do not act on majority supported proposals.   
 

Under its prior policy, ISS recommended a vote “against” or 
“withhold” from the entire board of directors if a board of 
directors did not act on a shareholder proposal that received 
either the support of a majority of shares outstanding in the 
previous year or a majority of shares cast in the last year and one 
of the two prior years.  The new policy is that ISS may 
recommend in such cases votes against or withhold from 
individual directors or the entire board, while any proposal in 
2013 that receives the support of a majority of the shares cast 
will now be the sole “trigger” for ISS to evaluate subsequent 
Board responses. A Board’s response that is “less than full 
implementation” would be reviewed on a case-by-case basis by 
ISS.  See www.issgovernance.com.   
 

AST Fund Solutions works with closed-end and open-end funds 
analyzing the policies and decision-making processes of proxy 
advisory firms.  We have worked with funds that have 
successfully navigated paths to avoid negative recommendations 
by proxy advisory firms. Our governance risk assessments are 
conducted by Sr. VP Warren Antler, who has many years of 
experience advising fund boards on governance issues and the 
policies of proxy advisory firms, and VP James F. Burke, the co-
author of Proxy Advisory Firms: The Debate Over Changing the 
Regulatory Framework (available at ASTFundSolutions.com).   

Contact us for more information about our services. 
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DISCLAIMER: This report references information, data and statements 
made by third parties. AST Fund Solutions is not responsible for any 
errors, omissions or inaccuracies contained in this report or any 
liabilities that may result from reliance thereon. Nothing in this report 
should be considered or used as legal or financial advice. All copyrights 
are owned by their respective authors.                                                               
 

http://www.astfundsolutions.com/�
http://www.issgovernance.com/�
mailto:info@astfundsolutions.com�

