Impact of Rule 452   - Plurality Voting
All the nominees will be elected regardless of the number of votes against the nominee. 


However:

· The number of votes in favor of each nominee will be much smaller 
· There may be a significantly higher proportion of withheld votes
· The number of withheld votes may even exceed the number of votes for a nominee. 
· Danger that a nominee may be elected even if the apparent sentiment of the shareholders is against the nominee. 

Corporate Governance - some companies with plurality voting have adopted policies requiring that nominees tender their resignation if the number of votes withheld exceeds the number of votes for these nominees. 

Impact of Rule 452   - Majority Voting
Two-thirds of the companies in the S&P 500 and over half of the companies in the Fortune 500 have adopted a form of majority voting. 

· One form of majority voting provides that a nominee will not be elected if the nominee fails to receive the affirmative vote of a majority of the votes cast.
·  Another type - nominee will resign from the board of directors if the nominee fails to receive the affirmative vote of a majority of the votes cast. 
If the traditional large block of votes in favor of the board’s slate of nominees is not received because of the new rule, some directors may not receive the requisite shareholder approval. 

The NYSE is both a regulatory body for its “member organizations” (i.e. brokers) and a stock exchange for listed companies.  Rule 452 affects all brokers regulated by the NYSE. Therefore, the amendments to Rule 452 affect all public companies regardless of the exchange upon which their securities are listed or traded, with the exception of companies registered under the Investment Company Act of 1940, which were specifically excluded by the amendments. 
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