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31000. INTRODUCTION
   The SEC exercises considerable control over the nature of information that is required to be furnished to shareholders of companies that are registered under Section 12 of the 1934 Act, including those companies with securities traded on exchanges registered pursuant to Section 12(b) and those with securities traded over the counter registered pursuant to Section 12(g). This authority is derived from Section 14(a) of the 1934 Act, which gives the SEC broad powers over the manner in which proxies are solicited. The text of Section 14(a) follows:
It shall be unlawful for any person, by the use of the mails or by any means or instrumentality of interstate commerce or of any facility of a national securities exchange or otherwise, in contravention of such rules and regulations as the Commission may prescribe as necessary or appropriate in the public interest or for the protection of investors, to solicit or to permit the use of his name to solicit any proxy or consent or authorization in respect of any security (other than an exempted security) registered pursuant to Section 12 of this title.
   The following is a summary of the guidance which is available from the SEC regarding the nature of information that is required to be furnished to shareholders of companies that are registered under Section 12 of the 1934 Act:
· Section 14(a) provides the authority which gives the SEC broad powers over the manner in which proxies are solicited. 

·     
· Schedule 14A sets forth the requirements as to the contents of proxy statements and is further discussed in section 31200. 

· Regulation 14C requires the distribution to shareholders of an information statement with respect to annual and other meetings when proxies are not solicited on behalf of the management. 

   A proxy is a document prepared for a shareholder to authorize another person or group of persons to act on his or her behalf at a stockholders' meeting. The use of proxies is particularly important to large corporations that would have difficulty assembling a quorum at such a meeting if the shareholders were not able to authorize other persons to vote their shares.
   If the only business to be transacted at a meeting is the election of directors, a typical proxy would read somewhat as follows:
PROXY
Annual Meeting of Stockholders of (name of company) 

   The undersigned, revoking all prior proxies, hereby appoints (names of persons), or any one of them, proxies with full power of substitution to vote all of the shares the undersigned is entitled to vote at the annual meeting of stockholders to be held at (location of meeting) on (date) at (time), and all adjournments thereof, and to vote upon the following matters:
   (1)   The election of directors;
   (2)   Upon such other business as may properly come before the meeting or any adjournments thereof; all as more fully set forth in the Notice of Meeting and Proxy Statement, receipt of which is hereby acknowledged.
  This proxy is solicited on behalf of the management.
  

Dated ______________       ___________________________
                                                           (Signature of Stockholder)
   As indicated in the example, the request for the proxy is accompanied by a proxy statement, the content of which is discussed in section 31200. 

   In accordance with Rule 14a-4(b)(2) of Regulation 14A, a proxy form related to the election of directors is required to include the names of nominees for election as directors, and clearly provide a means for security holders to withhold authority to vote for each nominee (e.g., by lining through or otherwise striking out the name of any nominee).
   If the meeting involves action on certain proposals by management in addition to the election of directors, the proxy may read as follows:
(Name of Company)
PROXY - ANNUAL MEETING - (Date) 

   The undersigned hereby appoints (name of persons), and each of them, with power of substitution, to vote for the undersigned at the Annual Meeting of Stockholders of (name of company) to be held at (city) on (date), or any adjournments thereof, with all the power the undersigned would possess if personally present:
   (1)   For the election of a Board of (number) Directors to serve until the next Annual Meeting, and until their successors are elected and shall qualify; or check here _________ if authority is to be withheld.
   (2   FOR ________ or AGAINST _________ approval of a Reorganization Agreement providing for the acquisition of substantially all of the assets of (company) by (company), as described in the accompanying Proxy Statement.
   (3) FOR ______________ or AGAINST _______________ a proposed increase in (company's) authorized Common Stock from (number) to (number) shares, as described in the accompanying Proxy Statement.
   (4)    FOR ______________ or AGAINST ______________ a proposed Stock Option Plan for the benefit of selected (company) employees (including Officers and Directors), as described in the accompanying Proxy Statement.
   (5)   Upon all other matters which may properly come before the meeting.
   This proxy is solicited by the management and will be voted FOR the Election of Directors and FOR Proposals 2, 3 and 4 unless otherwise specified. The undersigned acknowledges receipt of the accompanying Notice of the Meeting and Proxy Statement.
      Dated _____________      ______________________________
                                           (Signature of Stockholder) 

   Pursuant to the authority contained in Section 14(a) of the 1934 Act, the SEC developed Regulation 14A (see section 31100) relating to the solicitation of proxies. This regulation specifies, among other requirements, that a proxy statement prepared in accordance with Schedule 14A (see section 31200) must be furnished to each person solicited for a proxy. If the solicitation relates to an annual meeting of security holders at which directors are to be elected, then each proxy statement is to be accompanied (or preceded) by an annual report to shareholders prepared in accordance with Rule 14a-3 (see section 31300).
   The information required to be set forth in a proxy statement is required to be furnished to security holders even if proxies are not solicited. Such disclosures need to be included in an "information statement" pursuant to Section 14(c) of the 1934 Act:
   Unless proxies, consents, or authorizations in respect of a security registered pursuant to Section 12 of this title, or a security issued by an investment company registered under the Investment Company Act of 1940, are solicited by or on behalf of the management of the issuer from the holders of record of such security in accordance with the rules and regulations prescribed under subsection (a) of this section, prior to any annual or other meeting of the holders of such security, such issuer shall, in accordance with rules and regulations prescribed by the Commission, file with the Commission and transmit to all holders of record of such security information substantially equivalent to the information which would be required to be transmitted if a solicitation were made. . .
   Regulation 14C requires the distribution to shareholders of an information statement with respect to annual and other meetings when proxies are not solicited on behalf of the management. The regulation is applicable to issuers of securities listed for trading on an exchange (registered pursuant to Section 12(b) of the 1934 Act) as well as to companies whose securities are traded over the counter but are registered pursuant to Section 12(g) of the Act.
   The information statement is required to contain substantially the same information as that which would be required in a proxy statement. Accordingly, the discussion of the requirements for proxy statements is generally also applicable to information statements.
   The information statement is required to be sent or given to eligible shareholders at least 20 days before the meeting date (or, if no meeting is to be held, at least 20 days before corporate action is to be taken on the matters discussed in the information statement). The procedures for filing the information statement with the SEC as to number of copies, timing, and other requirements are the same as those specified in Rule 14a-6 for proxy statements (as discussed in section 31130).
   The proxy rules also apply when a person or group of persons oppose a solicitation with respect to the election of directors at a meeting of security holders. The provisions applicable to election contests are set forth in Rule 14a-11 of Regulation 14A.
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