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Read this online.

E-Proxy Becomes Mandatory on
January 1, 2009 — Two Questions That
Your Company Should be Asking Now.

On January 1, 2009, the

Securities and Exchange The information in this legal
Commission's E-proxy rules alert pertains to any public
become mandatory for all company.

companies that are subject to
the Commission's proxy rules. This means that all companies that
are subject to the Commission's proxy rules will be required to post
their proxy materials on an Internet website. To prepare your
company for compliance, you should ask the following two
questions.

Will your company use its own website or use a third party for
posting proxy materials ? All companies will be required to
make their proxy materials available on an Internet website
regardless of how they deliver their proxy materials. Companies
may satisfy this requirement by either contracting with a vendor for
website hosting or using their own website. If your company
decides to use its own website, you should begin working with your
IT department to ensure that your materials will be posted in
conformity with the Commission's requirements. For example, a
company many not simply provide a link to the materials on the
Commission's EDGAR website. The Commission's requirements
for website posting of proxy materials include the following:

e The proxy materials should be posted in a format that
provides a version of those materials, including all charts,
tables, graphics, and similarly formatted information, that
is substantially identical to the paper version of the
materials.

e The proxy materials should be presented in a readily
searchable format, such as HTML.

e The website may not track the identity of persons
accessing the website to view the proxy statement.

e The website may not require the installation of any
“cookies” or other software that might collect information
about the person accessing the site.

e To the extent a shareholder may need additional software
to view the document, the website must contain a link to
enable the shareholder to obtain the software free of
charge.

e The proxy materials must be presented on the website in
a format that is convenient for both reading online and
printing on paper.
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e The materials must be available free of charge.

How will your company deliver its proxy materials? The E-
proxy rules allow companies to use any of the following three
models:

e Full-set
e Notice-only; or
e Hybrid

Under the full-set model, the company delivers a full set of proxy
materials (including a notice of Internet availability) to its
shareholders. Under the notice-only model, the company delivers
a notice of Internet availability. It is also possible to use a hybrid
model — sending a full set of proxy materials to some shareholders
and a notice only to others.

Your company's choice of delivery method will affect the cost of
proxy solicitation, the voting response and the timing of the
solicitation. While experience has shown that the notice-only
model saves money in printing and mailing costs, companies
experience a depressed proxy return - particularly from their non-
institutional shareholders.

Companies have already operated successfully under the
Commission's E-proxy rules. For those that have not, compliance
will become mandatory on January 1, 2009.

Please feel free to give us a call if we can be of assistance in
understanding how the E-proxy rules affect you.
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