
 

 

 

“Ac�vist Profiles & Playbooks” 

Tuesday, February 6, 2024 

Course Materials 

  



“Ac�vist Profiles & Playbooks” 

Tuesday, February 6, 2024 

2 to 3 p.m. Eastern [archive and transcript to follow] 

2023 once again saw near record levels of shareholder activism and there’s no 
reason to expect that 2024 won’t bring more of the same. Activists’ strategies and 
tactics — and companies’ responses to them — continue to evolve. That makes it 
even more important for companies to understand who the activists are and what 
makes them tick.  

Join these experts: 

• Juan Bonifacino, Managing Director, Spotlight Advisors LLC 
• Anne Chapman, Managing Director, Joele Frank 
• Sydney Isaacs, Managing Director, H/Advisors Abernathy 
• Geoffrey Weinberg, Managing Director, Morrow Sodali 

Topics include:   

• Lessons from 2023’s Ac�vist Campaigns 
• What to Expect from Ac�vists This Proxy Season and How to Prepare 
• Experience Under Universal Proxy in 2023 and Implica�ons for 2024 
• Evolu�on of Ac�vist Strategies and Tac�cs 
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Course Outline/Notes 

1. Lessons from 2023’s Ac�vist Campaigns 

2. What to Expect from Ac�vists This Proxy Season and How to Prepare 

3. Experience Under Universal Proxy in 2023 and Implica�ons for 2024 

4. Evolu�on of Ac�vist Strategies and Tac�cs  
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The Universal Proxy Card:  
Transforming Board Elections and Activism

By Edward Greene, Managing Director, 
Georgeson

The 2023 AGM Season has provided valuable 
insights into the changing dynamics of board 
elections as a result of the Universal Proxy Cards 
(“UPCs”). 

The UPC’s introduction of “mix-and-match” ballots 
in contested elections has allowed shareholders 
to choose individual nominees from either 
management or dissident slates, transforming 
voting behavior and campaign strategies. While 
the long-term implications are yet to be fully 
understood, initial data indicate noticeable effects 
on voting patterns, campaign dynamics and 
individual director quality, the latter of which has 
received heightened attention. 

Companies of all sizes, but mostly smaller firms, 
felt the impact of activism campaigns. During 
the last three proxy seasons (2021–2023), the 
number of “high impact” activism campaigns 
— where activists seek board control, board 
representation or removal of officers to maximize 
shareholder value — has remained roughly 
consistent across the market cap spectrum; 
however, smaller companies (sub-$2 billion 
market cap) saw nearly 80% of U.S. proxy fights 
during the 2023 season, according to Factset.

Trends in Board Seat Campaigns

During the 2023 AGM proxy season, there were 
38 campaigns for board representation or control 
at Russell 3000 companies, a marginal decrease 
from the previous season’s 41. The proportion of 
campaigns that progressed to contested meetings 
declined, however, from 39% to 29%. 

The number of campaign withdrawals also 
decreased while the number of settlements 
or concessions rose, suggesting that activists 
achieved greater success in achieving their 
objectives: 47% of campaigns resulted in activists 
gaining at least one board seat compared to 34% 
during the previous season. Such numbers do 
not, however, account for campaigns that did not 
become public.

The Impact of ‘Mix-and-Match’ Voting

Historically, “split” results in board elections 
— where shareholders elect some but not all 
nominees from a dissident slate — are rare. 
The presence of three such split-result meetings 
during 2023 indicated a significant proportional 
increase compared with previous years. The last 
decade saw none or one split vote each proxy 
year. This tripling rate rise prompts questions 
about the strength of individual nominees within 
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slates and also emphasizes the importance of 
individual director quality for securing shareholder 
support.

During previous years, weaker nominees 
benefitted from shareholder support based on 
their affiliation with a stronger colleague within the 
slate. 

Although the introduction of UPC raises the issue 
of whether weaker dissidents or management 
nominees have historically benefited from 
shareholder support for their stronger colleagues, 
individual directors’ quality, skills and performance 
are now crucial factors in determining election 
support. Moreover, the requirement of UPC that 
directors demonstrate their value individually, 
irrespective of slate affiliation, could result in fewer 
total wins, leading to an increase in settlements, 
concessions and split-result victories. 

Individual Investor as Activist

Activists, including individual investors, can 
launch a campaign targeting a single director seat 
or more as a result of UPC. 

There has already been an occasion where an 
individual investor with only a 2% stake in the 
company won three board seats despite a lack of 
support from either popular shareholder advisory 
firm. 

This year, a first-time individual investor-turned-
activist swayed sentiment against the board and 
management by launching an active social media 
engagement campaign targeting the company’s 
large retail shareholder base. Although this is an 
example of how a small shareholder can have a 
big impact, it’s likely not the norm. 

Mitigating Director Risk and Strengthening 
Board Composition

To mitigate risks from activist investors and 
navigate the UPC landscape effectively, boards 
can implement the following measures:

• Conduct a thorough assessment of board
and individual director vulnerabilities while
also benchmarking skills and composition
against industry peers.

• Maintain ongoing engagement with
institutional investors to signal that the
company is actively overseeing risk and
also to counter potential activist portrayals of
director entrenchment or disengagement.

Anticipating Future Trends

Looking to the future, several factors may drive 
an increase in challenges that may alter UPC 
dynamics, including “first-year jitters” among 
companies and activists, a heightened focus on 
individual director vulnerabilities and a perception 
that UPC increases the likelihood of activist 
victories in proxy fights. Other factors unrelated 
to UPC include the adoption of modernized 
advance notice bylaws, boards enforcing 
stricter compliance with these bylaws and less 
experienced activists submitting incomplete or 
misleading nomination notices.

In summary, during UPC’s first year in practice, 
the new rules have brought significant changes 
to board elections and shareholder activism. 
With its focus on individual directors’ quality and 
increased activist campaign success rates, UPC’s 
influence is undeniable. 
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While there was no significant reduction in 
campaign costs for activists, companies and their 
boards will likely face more challenging proxy 
fights. Boards must proactively address activism 
risks and strengthen governance practices to 
navigate the evolving landscape shaped by UPC.
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