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The NYSE has removed its proposed rule filing to the SEC to eliminate its separate voting standard for matters requiring
shareholder approval from its website, which we had previously discussed here.

Under Nasdaq, Rule 5635(¢e)(4) indicates that a “majority of the votes cast on the proposal must be voted in favor of the
proposal” where Nasdaq requires shareholder approval. An FAQ indicates, however, that Nasdaq does not define the
term “votes cast.” It expects companies to calculate the “votes cast” in accordance with its governing documents and any
applicable state law.
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https://briefinggovernance.lexblogplatformthree.com/2012/05/interested-shareholders-file-soliciting-materials-on-annual-meeting-ballot-items/

If you have any questions regarding the matters covered in this publication, please reach
out to any of the lawyers listed below or your usual Davis Polk contact.

Ning Chiu
+1 212 450 4908
ning.chiu@davispolk.com

This communication, which we believe may be of interest to our clients and friends of the firm, is for general
information only. It is not a full analysis of the matters presented and should not be relied upon as legal advice.

This may be considered attorney advertising in some jurisdictions. Please refer to the firm’s privacy notice for
further detalils.

Copyright 2013 Davis Polk & Wardwell LLP


https://www.davispolk.com/lawyers/ning-chiu
tel:%2B12124504908
mailto:ning.chiu@davispolk.com

