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have been a number of other proposals
on more qualitative disclosure mandated
by Regulation S-K.

going to change, but performance-based
fees are going to be variable so they may
be recognized at different points in time
when there wouldn't be any reversal of
those amounts. This may result in funds
recognizing these fees as revenue at later
points in time than they did previously.
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Basically, there are three tests. First is
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at the buyer’s assets compared
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assets they’re acquiring – if that number
is over 20%, you need to include historical
financials and pro formas. And the third
test is basically earnings – specifically, it
looks at income from continuing operations
before taxes, and compares it to the
target’s income.

From the SEC's point of view, it’s also
good because what sometimes happens
when we trip that test and are about to do
a debt deal is that we switch to doing a
144A deal instead of a registered deal.
And that’s fine for us, but the SEC doesn't
like it from a policy point of view, because
they believe it's better that transactions
be regulated.
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rules regarding the “E” in ESG,
however, and the SEC has backed
companies who have faced pressure
from shareholders to disclosure
more information. What do you
see as the current best practices
when it comes to disclosure in this
area? Should companies begin
preparing for a disclosure regime
that mandates information about
environmental impact, treating it as
an inevitability?

proposal so that such companies with
unique factors fall under a new definition of
significance, allowing them to not have to
provide unnecessary additional disclosure.
Overall, this proposal is viewed positively.
The staff looks to have reflected on a
number of issues that filers have raised
over the years about these requirements,
and has added in desired changes.
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waiting to see how the market will evolve,
because we don't have a set of disclosure
rules that companies need to comply with.
So our advice to clients on best practices
is to talk to their shareholders – not every
shareholder necessarily, and obviously
there are companies in certain industries
for whom this is going to be much, much
more important. The more they engage
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utilities companies need to worry about
I think a lot of companies, especially if under
the extent to which their product will be
less shareholder pressure, are taking a
made illegal or further regulated, or the
wait-and-see approach. We have a lot of
extent to which subsidies for competing
third-party providers now who are coming
products such as renewables will
up with sustainability scores and giving
jeopardize their business. So of course
companies grades on their disclosure, and
they need to disclose that – but those are
at some point, not all of those third-party
business issues that need to be disclosed.
scoring systems will survive. It remains to
be seen which ones investors will look to,
In my view, real ESG disclosure would
and I think companies are being thoughtful
be to say, "Okay, we are concerned
and careful not to put the kitchen sink of
about the environment. And the fact is
ESG disclosure into their Ks and Qs. Some
that our product does some harm to
companies have acted outside of the SEC
the environment, and here is that harm
reporting regime and put sustainability
quantified." I don't think you're going
reports on their websites as a way to say to
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ANNUAL MEETING AND PROXY SOLUTIONS

Are you seeking an end-to-end annual
meeting and proxy solution to enhance
shareholder participation and minimize costs?
Whether you want to win the vote by enhancing proxy style and messaging, save money by streamlining your
annual meeting process and restructuring mailing costs, or maintain seamless control of your communications with
an intuitive SaaS platform, Toppan Merrill delivers an end-to-end solution designed to meet specific shareholder
communications requirements.
Working side-by-side with a shareholder communications consultant, your team will identify and eliminate
inefficiencies in your annual meeting and proxy process and uncover ways to save money. Your team can then
work towards creating more eye-catching, engaging documents with sleek layouts and custom messaging, using
cutting-edge proxy content design. Coupled with Toppan Merrill’s regulatory disclosure, print, and electronic delivery
systems, your communications reach the right people, at the right time, with the right messaging.

TOPPAN MERRILL. Expand Possible.

Consultative Approach

Consultation experts gain a comprehensive understanding of your current annual meeting and proxy process,
then identify best practices and peer-group trends from initial concept to cost-effective delivery of shareholder
communications materials. As inefficiencies in your processes are exposed, you will be provided with solutions that
align with your corporate objectives and ensure you are in compliance with SEC requirements.
• Identify inefficiencies
• Evaluate layout and design
• Review content and messaging
• Analyze peer-group trends
• Establish milestones and deadlines
Cutting Edge Proxy Design

Annual meeting and proxy design services don’t just provide a facelift to shareholder communications. Using
first-rate document presentation, updated designs and messaging with user-friendly language, and interactive,
web-based options, your organization can increase shareholder participation and votes.
• Improve shareholder participation and vote
• Effectively communicate with your shareholders
• Emphasize your organization’s proposals, values, and goals
Production and Filing
Once the documents are designed and edited, we manage content and formatting with an eye towards regulations
and disclosures.
• Manage, design & format content documents
• Typeset and create custom corporate identity layouts
• File 10-K and manage the XBRL and EDGAR disclosures for U.S. GAAP
Streamlined Print & Electronic Distribution
Throughout the entire annual meeting and proxy statement production process, Toppan Merrill facilitates your
printing and distribution timeline, process and budget management. In addition, you are always backed by Toppan
Merrill’s 50+ years of expertise in annual meeting and proxy production management.
• In-house print and distribution facilities
• Print and mail with cost-effective solutions
• Deliver your content to the right person, on time, every time

You are in control with Toppan Merrill Bridge™
Built on Microsoft Office products, Toppan Merrill BridgeTM (“Bridge”) technology makes drafting, editing and perfecting proxy
statements and shareholder communications seamless. Bridge is the end-to-end, secure SaaS document management
platform that gives you total control of the shareholder communication and proxy creation process from start to finish. Multi-user
collaboration tools with edit, comment, track changes and versioning provide instantaneous access and real-time file status
updates, improving speed, accuracy and productivity for everyone on your team.
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About Toppan Merrill
Toppan Merrill, a leader in financial printing and communication solutions, is part of the
Toppan Printing Co., Ltd., the world's leading printing group, headquartered in Tokyo
with approximately US$14 billion in annual sales. Toppan Merrill has been a pioneer
and trusted partner to the financial, legal and corporate communities for five decades,
providing secure, innovative solutions to complex content and communications
requirements. Through proactive partnerships, unparalleled expertise, continuous
innovation and unmatched service, Toppan Merrill delivers a hassle-free experience
for mission-critical content for capital markets transactions, financial reporting and
regulatory disclosure filings, and marketing and communications solutions for
regulated and non-regulated industries.
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Mergermarket is an unparalleled, independent mergers & acquisitions (M&A) proprietary
intelligence tool. Unlike any other service of its kind, Mergermarket provides a complete
overview of the M&A market by offering both a forward-looking intelligence database
and a historical deals database, achieving real revenues for Mergermarket clients.
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Acuris Studios, the events and publications arm of Acuris, offers a range of publishing,
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is not a substitute for such professional advice or services, and it should not be acted on or relied upon
or used as a basis for any investment or other decision or action that may affect you or your business.
Before taking any such decision, you should consult a suitably qualified professional adviser. While
reasonable effort has been made to ensure the accuracy of the information contained in this publication,
this cannot be guaranteed and none of Mergermarket, Toppan Merrill nor any of their subsidiaries or
SERVICES
SERVICES
any affiliates thereof or other related entity shall have any liability to any person
or entity which relies on
the information contained in this publication, including incidental or consequential damages arising from
errors or omissions. Any such reliance is solely at the user's risk. The editorial content contained within
this publication has been created by Acuris Studios staff in collaboration with Toppan Merrill.
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