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Companies faced with a shareholder proposal submitted under Rule 14a-8 often seek to exclude the proposal from the
proxy statement by submitting a no-action letter to the SEC Staff, citing procedural or substantive deficiencies in the
proposal. Based on raw data from the 2009 proxy season these exclusion requests appear to be facing more resistance
from the Staff. According to RiskMetrics Group (RMG) as of March, 1,126 shareholder proposals were submitted to 481
companies in the 2009 season, addressing governance, compensation and social and environmental issues. Companies
that sought to exclude governance proposals prevailed only 48% of the time, down from 69% in 2008. Companies that
sought to exclude social and environmental resolutions prevailed 67% of the time.
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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 Joseph A. Hall
+1 212 450 4908 +1 212 450 4565
ning.chiu@davispolk.com joseph.hall@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.
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