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NYSE and NYSE Amex Restrict Broker Discretionary Voting on 
Certain Corporate Governance Proposals 

On January 25, 2012, the New York Stock Exchange (NYSE) and NYSE Amex (formerly the American 
Stock Exchange) announced a change to the application of Rule 452 to certain types of corporate 
governance proxy proposals which will limit the ability of brokers to vote their customers’ shares without 
instruction.   

Rule 452 governs when member organizations can vote their customers’ shares without specific client 
instructions.  Brokers may vote uninstructed client shares in their discretion on “routine” matters, but 
must abstain from voting on “non-routine” matters, resulting in “broker non-votes”.   

Recent amendments to Rule 452, provisions of the Dodd-Frank Act and other public policy trends 
disfavoring broker voting of uninstructed shares have led the exchanges to decide to no longer treat as 
“routine” matters certain corporate governance proxy proposals supported by management, including:  

 de-staggering a company’s board of directors; 

 implementing majority voting in director elections; 

 eliminating supermajority voting requirements; 

 providing for the use of shareholder consents; 

 providing rights to shareholders to call a special meeting; and 

 providing for certain types of anti-takeover provision overrides. 

As a result of this change in the application of Rule 452, companies may have more difficulty passing 
these types of proposals where a majority of the outstanding shares is required for approval, because the 
“broker non-votes” will have the same effect as votes against the proposals.  To a lesser extent, proposals 
requiring a majority of the votes present and entitled to vote on the matter, or a majority of the votes cast 
on the matter, to pass may also be affected as brokers who might otherwise vote uninstructed shares 
with management cannot do so anymore.   

A complete copy of the NYSE’s Information Memo can be found here. 

*                    *                    * 

http://www.nyse.com/nysenotices/nyse/information-memos/detail;jsessionid=67CE122197654D5FE7E56EB91C2E9AB1?memo_id=12-4
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About Chadbourne & Parke LLP 

Chadbourne & Parke LLP, an international law firm headquartered in New York City, provides a full range of legal services, including mergers and 
acquisitions, securities, project finance, private funds, corporate finance, venture capital and emerging companies, energy/renewable energy, 
communications and technology, commercial and products liability litigation, arbitration/IDR, securities litigation and regulatory enforcement, 
special investigations and litigation, intellectual property, antitrust, domestic and international tax, insurance and reinsurance, environmental, 
real estate, bankruptcy and financial restructuring,  executive compensation and employee benefits, employment law and ERISA, trusts and 
estates and government contract matters. Major geographical areas of concentration include Russia, Central and Eastern Europe, the Middle East 
and Latin America. The Firm has offices in New York, Washington, DC, Los Angeles, Mexico City, São Paulo, London, Moscow, Warsaw, Kyiv, 
Almaty, Istanbul, Dubai and Beijing. For additional information, visit: http://www.chadbourne.com/ 

www.chadbourne.com 
New York   Washington   Los Angeles 
Mexico City   Sao Paulo   London   Moscow 
Warsaw   Kyiv   Almaty   Istanbul  Dubai   Beijing 

http://www.chadbourne.com/calbarracin/
http://www.chadbourne.com/malpert
http://www.chadbourne.com/rcolby
http://www.chadbourne.com/wgreason/
http://www.chadbourne.com/mgrosz/
http://www.chadbourne.com/chord/
http://www.chadbourne.com/pingerman
http://www.chadbourne.com/shlee/
http://www.chadbourne.com/jmelmed/
http://www.chadbourne.com/amiller
http://www.chadbourne.com/mrossell
http://www.chadbourne.com/esmith
http://www.chadbourne.com/ksmith
http://www.chadbourne.com/twatson
http://www.chadbourne.com/cserfilippi/
http://www.chadbourne.com/dfrix
http://www.chadbourne.com/smcguinness

