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Guidelines for Shareholder-Director
Communications

1. Every publicly owned corporation should have effective procedures 
for shareholders to communicate with the board and for directors to
respond to shareholders’ concerns.

2. A corporation‘s relationship with its shareholders should be character-
ized by candor. All communications with shareholders should be
consistent, clear and candid.

3. A corporation‘s procedures for shareholder-director communications,
and its corporate governance practices generally, should be readily
available to shareholders.

4. The board should be notified of all proposals submitted by shareholders,
and the board or its corporate governance committee should oversee the
corporation‘s response to shareholders’ proposals.

5. Directors should attend the corporation‘s annual meeting of share-
holders and should respond, or ensure that management responds, 
to appropriate shareholder questions concerning the corporation.
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Introduction

Business Roundtable is recognized as an authoritative voice on matters affecting

American business corporations and, as such, has a keen interest in improving

corporate governance practices. Business Roundtable is an association of chief

executive officers of leading corporations with a combined workforce of more

than 10 million employees and $4 trillion in annual revenues. The members of

Business Roundtable have demonstrated their commitment to advocating public

policies that foster vigorous economic growth, a dynamic global economy, and the

well-trained and productive U.S. workforce essential for future competitiveness.

Congress, the U.S. Securities and Exchange Commission (SEC), and the national

securities markets recently adopted reforms to strengthen shareholder-director

communications and enhance related disclosures. The business community strongly

supports these reforms, and corporations have explored new ways to implement

them. To assist in this effort, Business Roundtable has developed five guidelines to

serve as best practices for shareholder-director communications.

Laws and regulations cannot substitute for simple business sense and common

courtesy — qualities that mandate fair, respectful treatment of shareholders and

their views. It is with these qualities in mind that we developed the guidelines and

commentary in this report.
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Commentary on Guidelines

1. Every publicly owned corporation should have effective procedures 
for shareholders to communicate with the board and for directors to
respond to shareholders’ concerns.

w The board, or one of its independent committees, should establish and

oversee procedures for shareholder communications with directors.

• These procedures may include a variety of communication methods,

such as mail, telephone, electronic mail and face-to-face meetings with

members of the board.

• Although communications with shareholders as a group generally are

management’s responsibility, directors may initiate contact with share-

holders when appropriate, generally with notification to management.

• Shareholders should have a mechanism to be able to register concerns

or questions with the full board, the independent directors as a group 

or the chairs of key board committees. Complaints related to accounting,

internal controls or auditing matters should be handled pursuant to pro-

cedures established by the audit committee.

• In addition, if the board has a lead or presiding director, shareholders

also should be able to communicate with that person.

w When appropriate, directors should meet with shareholders regarding

issues of concern. At the same time, it should be made clear that the

board values diversity of thought and that the views of one director are

not necessarily the views of the board.

• Meetings with directors should be reserved for shareholders with serious

concerns about significant company policies.

• When appropriate, such meetings can include informal discussions with

one or more directors or more formal meetings with the full board or a

board committee.
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• The board should decide when management will be invited to attend

meetings between shareholders and directors and what role manage-

ment will play.

w The board should specifically designate a member of management (such 

as the corporate secretary, the head of investor relations or the general

counsel) to collect, organize and review communications from shareholders,

unless all such communications are sent directly to the board. Any such pro-

cedure should be approved and overseen by the independent directors or a

committee of independent directors.

• The board’s designee should report to the board or an independent

committee of the board at least quarterly on the number and nature of

communications received from shareholders and should convey share-

holders’ requests to meet with directors. When a communication is

deemed to be urgent or to require immediate action, the designee

should, as outlined in the above procedure, notify the board or the

appropriate committee chair as soon as possible so that an appropriate

response can be made.

• The designee should forward to the board all substantive communica-

tions, including letters, telephone inquiries, electronic mail and

comments on the corporation‘s proxy cards.

• Nonsubstantive communications, such as solicitations, advertisements,

spam and mass mailings, as well as communications that are unduly

hostile, threatening, unlawful or similarly inappropriate, may be excluded.

Any communication that is excluded (other than junk mail and spam)

should be made available to the nonmanagement directors upon request

and should be referenced in the communications report delivered to the

board.

• Records of all substantive communications from shareholders should be

retained by the corporation for a reasonable period of time.
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• The board should respond in a timely manner to substantive communi-

cations from shareholders. As set forth in the approved procedure for

dealing with shareholder communications, directors may designate a

member of management to respond on behalf of the corporation.

w In developing policies for shareholder-director communications, the corpo-

ration should be aware of legal restrictions, including the SEC‘s Regulation

Fair Disclosure (FD), that bar selective disclosure of material, nonpublic

information.

• Regulation FD should not stand in the way of shareholders sharing their

concerns or meeting with directors. However, directors should be careful

not to disclose material, nonpublic information to individual shareholders

or groups of shareholders.

• Directors should consult management or legal counsel to assist with

Regulation FD compliance.

w The board should regularly update and review its communications proce-

dures, including benchmarking the corporation‘s policies against

corporate governance best practices and the practices of peer companies,

as appropriate.

2. A corporation‘s relationship with its shareholders should be charac-
terized by candor. All communications with shareholders should be
consistent, clear and candid.

w When directors and management communicate with shareholders, they

should do so candidly. They should never mislead or misinform shareholders.

w The goal of communications with shareholders should be to help share-

holders understand the corporation‘s business and the board‘s

decisionmaking process.
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3. A corporation‘s procedures for shareholder-director communications,
and its corporate governance practices generally, should be readily
available to shareholders.

w Clear disclosure of corporate governance information provides a foundation

for effective shareholder-director communications procedures. Information

about the board‘s structure and operations, committee composition and

responsibilities, corporate governance principles, and codes of ethics

should be readily accessible to shareholders.

w Disclosure regarding procedures for shareholder-director communications

should be transparent, accessible and understandable. It may include 

contact information (such as a mailing address, telephone number or 

electronic mail address) for the board, the independent directors as a

group and key committee chairs. It also should provide information on 

how to contact the lead or presiding director, if one has been designated.

4. The board should be notified of all proposals submitted by shareholders,
and the board or its corporate governance committee should oversee
the corporation‘s response to shareholders’ proposals.

w Management should report periodically to the board or its corporate 

governance committee on the number, substance and status of proposals

submitted by shareholders for inclusion in the corporation‘s proxy statement.

w Management also should report to the board or the corporate governance

committee on communications from shareholders indicating that a proposal

will be submitted if certain steps are not taken by the corporation. In many

cases, management, under the oversight of the board or an independent

board committee, may be able to resolve shareholders’ concerns outside the

formal proxy process.

w The corporation generally should encourage a dialogue with the propo-

nents of shareholders’ proposals. Management and the directors, as

appropriate, should be available to speak or meet with proponents to 

discuss their concerns.



w The board should consider seriously the issues raised by shareholders’ 

proposals that receive significant support and should communicate its

response to such proposals to the proponents and all shareholders.

5. Directors should attend the corporation‘s annual meeting of share-
holders and should respond, or ensure that management responds, 
to appropriate shareholder questions concerning the corporation.

w The corporation should have a policy in place stating that all directors are

expected to attend the annual meeting of shareholders, absent unusual

circumstances.

w At the annual meeting, committee chairs may wish to make presentations

or comment on certain issues.

w The corporation should have a process for responding to shareholder ques-

tions submitted before, during and after the annual meeting.

• This process may include management or directors, as appropriate,

answering questions in person at the meeting; responding to shareholders

by mail, telephone or electronic mail; or scheduling individual meetings

with shareholders.

• The corporation should set aside time at the annual meeting for share-

holders to submit questions and for management or directors to

respond.
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