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The rise of shareholder activism in recent years has sparked a resurgence in the
number of contested corporate elections, known as corporate proxy contests or proxy
fights, held each proxy season in the U.S. financial markets. This study investigated the
role of mass mediated-influence during such contests from an agenda-building and
agenda-building perspective. Specifically, this content analytic investigation assessed
the transfer of issue and stakeholder salience among the information subsidies of the
competing campaigns, financial news media coverage, and investor opinion in the 25
largest U.S. proxy fights for board representation or control that went to a shareholder
vote over a five-year period (2005-2009).

At a system-level, this study found that the sheer number of information subsidies
disseminated during a contest did not appear to significantly affect the amount of raw
media attention the contest received. Attention was linked with the financial size of the
incumbent candidate in the contest. The larger the annual revenue, and, to a lesser
extent, stock market capitalization of the incumbent, the more coverage the contest

generally received. Shifting to analysis at an individual contest level, there was solid
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evidence of issue agenda-building linkages (with reciprocal influence) among candidate
information subsidies and media coverage. News releases were more effective than
shareholder letters in shaping issue salience. As for stakeholder salience, the
campaigns seemed to largely take their salience cues from the media.

The data provided mixed support for the classic agenda-setting hypothesis. A
strong linkage was found between the media and investors (led by the media) for
stakeholder salience, but only a weak to moderate linkage (with reciprocal influence)
was found for issue salience. Candidate subsidies and investor opinion were
significantly linked for issue salience (with reciprocal influence), but not for stakeholders.
Releases were more effective than letters in shaping issue priorities among investors.
Strong support was found for issue and stakeholder inter-candidate agenda-setting
relationships among the competing campaigns. Finally, turning to agenda-setting
consequences, this study revealed that the candidate with the stronger agenda-building
and agenda-setting associations during a contest tended to win the election.

The theoretical and practical implications of these findings are discussed.
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CHAPTER 1
INTRODUCTION

Political elections in the public sphere are not the only setting in which opposing
candidates attempt to influence the salience of issues on the media agenda, and in turn,
on the public agenda. There is also intense competition for attention within the
corporate sphere. Corporate proxy contests represent another venue in which opposing
candidates — in this case incumbent and challenger corporate actors — attempt to build
the media agenda and shape investor opinion to their advantage (lyengar & Simon,
2000). When one or more shareholders are significantly dissatisfied with a publicly-held
corporation’s board of directors and management, they may choose to try and unseat
the incumbent board by nominating their own competing slate of challenger nominees
as replacements (A. Miller, 1986). The resulting competition for shareholder votes
leading up to the corporation’s annual or special meeting is known as a proxy contest or
proxy battle (Holton, 2006). The term “proxy” comes from the legal right a shareholder
has to designate an agent — or proxy — to vote their shares and act on their behalf
(Holton, 2006). During a proxy contest, each side mails out its own proxy statements,
proxy cards, and solicitation materials seeking shareholder support for its slate of
director nominees. These high-stakes contests between dueling corporate actors use
many of the same public relations tools, such as news releases and shareholder letters,
found in political campaigns.

Need for Current Study

To date, the mass communication aspect of proxy contests has received scant
scholarly research attention, even though shareholder activism is at near record levels

(Laide & Mallea, 2009), and there is an acknowledged need for more scholarship
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specifically on investor relations and financial public relations (Botan & Hazelton, 2006).
According to financial data provider FactSet SharkRepellent.net, more U.S. proxy fights
were waged and went to a shareholder vote in 2008 than in any year since it began
tracking contests in 2001 (Laide & Mallea, 2009). There were 123 proxy fights in the
U.S. in 2008, compared with just 42 five years ago (Laide & Mallea, 2009). While this
number is still relatively low compared with the hundreds of publicly-traded U.S. firms,
similar to a crisis situation, a proxy contest often serves as a transformational event that
affects multiple stakeholder groups, and in which public relations plays an important role
(Carney & Jorden, 1993). A company’s reputation, the future of its management,
employees and customers, as well as millions of dollars in stock market value may be
gained or lost for its shareholders based on a contest outcome. Shareholder activism is
an area that financial public relations, investor relations, and corporate communication
professionals cannot afford to ignore.

In recent years, large well-known publicly-held corporations such as Target,
Wendy’s, Home Depot, Time Warner, H.J. Heinz, and Yahoo! have all been the subject
of either full-blown proxy contests or activist investor campaigns. A record $20 million
dollars was collectively spent on campaign expenses, including financial public relations
efforts, in the 2009 proxy contest between Target and Pershing Square Capital (Crosby,
2009). According to Marken (2005), an adviser to companies during proxy contests and
takeovers, “a solid PR strategy and program can be the strongest strategic and
proactive weapon that can be used to advance management’s case and point as well as
control the issues” (p. 22). So far, the growing expense and complexity of waging a

proxy battle hasn’t dissuaded large activist shareholders, such as hedge funds and
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private equity firms, from using the proxy mechanism to try and effect change. A
pending rule by the U.S. Securities and Exchange Commission (S.E.C.), known as the
“proxy access” rule, could significantly decrease the cost and complexity of nominating
alternative candidates to a company’s board of directors (Younglai, 2009). The S.E.C.
intends to have this proposed rule in place by the 2011 proxy season (Lynch, 2009). In
short, this rule could have the effect of stimulating an additional increase in the number
of contested director elections held annually, resulting in even greater interest among
corporate managers, shareholder activists, and communication practitioners in better
understanding proxy contest communication strategy and tactics.

Theoretical Framework

With 40 years of rich empirical history in political election contests to draw upon,
the agenda-building and agenda-setting perspective provides a promising theoretical
framework for analyzing the formation and transfer of salience among competing
corporate actors, financial media, and investor opinion during proxy contests. Nearly 90
years ago, Walter Lippmann (1922), the intellectual forefather of agenda-setting theory,
described the mass media as painting “the pictures in our heads” and serving as a
conduit to “the world outside” (p. 4). Lippmann’s prognostications were first put to an
empirical test by Max McCombs and Don Shaw in their study of a group of undecided
voters in Chapel Hill, North Carolina during the 1968 U.S. presidential campaign
(McCombs & Shaw, 1972). This initial agenda-setting study, consisting of a content
analysis of the news media and a survey of undecided voters, found that the media “set
the agenda” of political issues for the public during the campaign. The more media
attention an issue received, the greater the perceived importance the issue was

accorded by the group of undecided voters.
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Since the Chapel Hill study (McCombs & Shaw, 1972), several hundred
subsequent empirical investigations have largely reaffirmed the initial agenda-setting
hypothesis — the transfer of salience from the media agenda to the public agenda
(Dearing & Rogers, 1996; McCombs, 2004). While agenda-setting research into the
traditional media-to-public relationship remains active, the theoretical map has greatly
expanded over the years to incorporate additional actors, conditions, and perspectives
into this tradition. Over 25 years ago, Gandy (1982) helped set in motion a major new
extension of agenda-setting research by asking, “who sets the media agenda?”
Research into the various sources, such as public relations professionals, which interact
with journalists and try to build media agendas, have come to be known as agenda-
building. Finally, recent research by Tedesco (2005a, 2005b) demonstrates that
campaigns not only attempt to build media coverage, but also attempt to set the
agendas of their opponents. This recent theoretical extension is known as inter-
candidate agenda-setting (Tedesco, 2005a, 2005b).

While the majority of agenda-setting explorations continue to occur in the public
sphere, namely political elections, the agenda-setting framework has also been tested
in new areas such as education (Rodriguez, 2000), professional sports (Fortunato,
2000; Seltzer & Dittmore, 2009), and organized religion (Buddenbaum, 20001). A
particularly active area of investigation for agenda-setting researchers in recent years
has been the corporate sphere (e.g. Berger, 2001; Berger, Hertog, & Park, 2002;
Carroll, 2004; Carroll & McCombs, 2003; Kiousis, Popescu, & Mitrook, 2007; Meijer &
Kleinnijenhuis, 2006; Ohl, Pincus, Rimmer, & Harrison, 1995; Ragas, Kim, & Lim, 2009).

Although most of this research has focused specifically on exploring linkages among
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corporate communication efforts, media coverage, and public perceptions of corporate
reputation, at least two of these studies (Ohl et al., 1995; Ragas et al., 2009), have
specifically focused on evaluating influence among competing corporate actors, the
media and investors during hostile takeover attempts. Given that agenda-setting theory
has its roots in political election contests, the competing agenda environment of
corporate election contests would appear to be a natural new setting for rigorously
assessing the efficacy of this mass media effects theory in predicting and explaining the
relationships among the competing campaigns, the financial news media, investor
opinion, and the potential consequences of these interactions.

Purpose and Overview of Study

With this in mind, the purpose of this investigation is to build theory that helps
inform financial public relations and investor relations practice by testing for agenda-
building, agenda-setting, and inter-candidate agenda-setting effects among competing
corporate agendas (incumbent and challenger candidates), financial news media
agendas, and investor opinion agendas in the new context of corporate proxy contests.
More specifically, this investigation will test for the transfer of first-level issue and
stakeholder salience among the aforementioned agendas by content analyzing the
candidate-controlled communication materials (news releases and shareholder letters),
financial news stories, and investor message board postings in 25 of the largest U.S.
proxy battles held during the 2005-2009 proxy seasons that went to a vote.

The purposive sample selected for this study consists of the five largest U.S. proxy
battles held each year during this five year period that were for representation or control
of a company’s board of directors, and that went to a shareholder vote. The corporate

proxy contest database of FactSet SharkRepellent.net, a provider of comprehensive
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data on shareholder activism campaigns and corporate governance, provided the
sample frame of proxy contests by year. Given the size and scope of this study, it was
necessary to use Diction 5.0, a computer assisted textual analysis (CATA) program, to
accomplish the coding of the content encompassing the various agendas in each
contest. To aid in the construction of the coding scheme for the content analyses, a pre-
test was conducted, consisting of in-depth interviews with over 20 mid- to senior-level
financial public relations practitioners with prior proxy contest advisory experience.

By selecting the five largest proxy contests held each year over a continuous five-
year period for this study’s sample, this multi-case, multi-year study design provides for
rigorous testing of the individual hypotheses and research questions. The strength of
this sampling approach and overall design is that it provides for repeated internal
replications of many of the study’s hypotheses and research questions, thereby raising
confidence in the results and enhancing external validity. The use of multiple indicators
for the incumbent and challenger candidate and media agendas in each contest
enhances reliability (Chaffee, 1991).

Theoretical and Practical Contributions

This study holds the potential to make a variety of important contributions to the
theory and practice of public relations, mass communication, and corporate
communication. Starting with theoretical contributions, this exploration is unique in that it
simultaneously investigates multiple stages of agenda-setting theory from an entire
agenda perspective, thereby providing an opportunity for a comprehensive examination
and tighter integration of the theory’s components (McCombs, 2005; Tan & Weaver,
2007). See Table 1-1 for the agenda-building and agenda-setting theoretical map during

corporate proxy contests, which will help guide this investigation. Most research in this
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tradition is limited to separate examinations of agenda-building or agenda-setting, rather
than looking at both of these processes in tandem along with the less studied aspects of
the theory, such as the contingent conditions and potential consequences of agenda-
setting. In addition, this investigation builds and extends agenda-building and agenda-
setting theory by introducing new actors (competing corporate candidates), a new type
of object agenda (stakeholder agenda), a new type of information subsidy (shareholder
letters, known as “fight letters”), and several underexplored or new business journalism
sources (Dow Jones News, Bloomberg News, and the Financial Times) into a major
new setting (corporate proxy contests).

This investigation not only builds and extends agenda-building and agenda-setting
theory, but also contributes to the evaluation of the value of this theory in relation to
other public relations, mass communication, and media effects theories. A recurring
criterion in assessing the value of a theory within the social sciences is in determining
its theoretical scope or generality (Chaffee & Berger, 1987; Littlejohn, 2002;
Shoemaker, Tankard, & Lasorsa, 2004). If a theory is high in scope, it can be
successfully applied to a number of different situations and settings. The usefulness of
the agenda-building and agenda-setting perspective in explaining the relationships
among source-provided information subsidies, the news media, and the public during
political election contests is well established. The setting for the current study —
contested corporate elections — provides a compelling new situation for testing the
theoretical scope of this theory.

As previously noted, there is an acknowledged need for more scholarship

specifically on financial public relations and investor relations, two sub-disciplines of
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public relations (Botan & Hazelton, 2006). Much of the existing research on investor
relations and financial public relations has been descriptive and atheoretical in nature,
rather than explanatory and predictive. With this in mind, this study helps contribute to
the overall body of knowledge within these two specializations, while introducing an
established theoretical framework into these two understudied areas. By working within
the agenda-setting perspective, with its roots in the broader mass communication field,
this study also answers calls by several public relation scholars (Botan & Hazelton,
2006; Broom, 2006; Gower, 2006; Grunig, 2006) for theory building that takes a multi-
disciplinary approach and incorporates external perspectives. Finally, the portion of this
study focused on agenda-setting consequences responds to appeals for more empirical
research that measures the effectiveness of public relations efforts (Hon, 1998; Kim,
2001).

This investigation also holds the potential to make important practical
contributions. With the number of proxy contests and activist investor campaigns in the
U.S. at near record levels (Laide & Mallea, 2009), this research directly addresses an
area of growing importance to financial public relations, investor relations, and
communication professionals. While communication professionals have been
recognized as active participants in corporate proxy contests for at least 50 years
(Aranow & Einhorn, 1956; Emerson & Latcham, 1953), the vast majority of scholarly
research to date on proxy battles has been from a business and finance perspective. At
least one prior study (A. Miller, 1986) into financial predictors of proxy contest winners
suggested that future research incorporate non-financial variables, conceptualized

around organizational conflict, power and influence, and/or intervention and change.
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Almost twenty-five years later, still little is known about what effect public relations
efforts, a decidedly non-financial variable, have during proxy battles on influencing
media coverage and the agenda of the competing campaign, shaping investor opinion,
and potentially even contributing to contest outcomes (i.e. voting behavior). This study
provides an initial empirically-grounded map for practitioners to use in navigating

communication strategy and tactics during proxy fights and activist investor campaigns.

31



Figure 1-1 Agenda-building and agenda-setting theoretical map during corporate proxy
contests
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CHAPTER 2
LITERATURE REVIEW

History of Shareholder Activism

While shareholder activism has enjoyed a resurgence in recent years,
shareholders have been trying to hold the board of directors and management of
publicly-held U.S. corporations accountable for well over a century (Talner, 1983). For
example, in 1885, dissatisfied shareholders of the Broadway and Seventh-Avenue
Railroad Company formed a committee of shareholders to demand more information
from the company on its financial condition (Pound, 1992). As the owners of publicly-
held firms, shareholders have certain rights, including the right to elect a corporation’s
board of directors. These elected directors, in turn, act as the agents of the
shareholders. The board is responsible for monitoring management, which is
responsible for implementing corporate strategy and overseeing the day-to-day
operations of the firm.

According to Gillan and Starks (1998), “the potential for shareholder activism
arises when shareholders believe that the board of directors has failed in its duty, that
is, they are dissatisfied with the performance of the board of directors (and presumably
the firm)” (p. 1). These scholars define an activist shareholder as “an investor who tries
to change the status quo through ‘voice’, without a change in control of the firm” (Gillan
& Starks, 1998, p. 3). ‘Voice’ is most frequently expressed in shareholder activism by
submitting shareholder proposals for inclusion on a corporation’s annual proxy
statement, in private negotiations with management or board of directors over an issue,
or by putting public pressure on a corporation by bringing the issue to the attention of

the media (de Bakker & den Hond, 2008; Gillan & Starks, 1998, 2007; Marens, 2002;
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Vogel, 1983). The most aggressive and expensive form of shareholder activism is by
waging a proxy contest, in which the dissatisfied activist attempts to gain enough
shareholder support to replace one or more members of the corporation’s board of
directors (Bagley & Savage, 2006; Dasgupta & Nanda, 1997; Ikenberry & Lakonishok,
1993; Manne, 1965).

Activist shareholders can be divided into three categories: corporate governance
activists, social responsibility activists, and entrepreneurial activists. These first two
groups are generally not interested in taking actions that will result in a new person or
entity obtaining a fifty percent or greater ownership in the firm, also known as a change
in control (Gillan & Starks, 1998). On the other hand, entrepreneurial activists may
actively engage in activities, such as a proxy battle, that do result in a change of control
(A. Miller, 1986). Corporate governance activists, a mixture of individual investors and
pension funds, have historically been concerned with issues such as board composition,
board and executive compensation, anti-takeover provisions and shareholder rights
(Marens, 2002). Social responsibility activists have historically been focused on issues
such as labor, the environment, and international relations, as well as varied social and
religious concerns (Vogel, 1983). While corporate governance activists generally link
their corporate governance concerns with financial performance, social activists may
buy stock in a corporation only to gain a platform for voicing their concerns (Marens,
2002). Entrepreneurial activists, such as hedge funds, private equity firms, and wealthy
private investors, are generally concerned with improving corporate governance and
may comment on some social issues, but they are most motivated by actions that will

result in maximizing shareholder value (Gillan & Starks, 2007).
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Shareholder activism has been credited with helping to shake-up a number of
major U.S. corporations over the years, such as I.B.M., Kodak, American Express,
Westinghouse and General Motors (Thompson & Davis, 1997). Taking a step back,
though, and looking at the bigger picture reveals that shareholder activists still face an
uphill battle in effecting change at corporations. Approximately 8,600 shareholder
proposals were put on corporate proxies during 1973-2004 with less than 10% of these
proposals winning majority support from shareholders (Gillan & Starks, 2007). However,
more than half of the proposals receiving majority support occurred from 2000-2004,
which suggests that the tide could slowly be turning in favor of the activists (Gillan &
Starks, 2007). Corporate governance-related proposals typically receive more
shareholder support than social responsibility-related proposals. For example,
governance proposals received 24% shareholder support on average during the 1997
proxy season, while social proposals received less than 7% support on average for this
same year (Campbell, Gillan, & Niden, 1998). Turning to the most aggressive form of
shareholder activism, during 2008, a total of 479 activist investor campaigns against
U.S. publicly-held firms were announced, resulting in activists ultimately securing board
seats at 84 companies (Laide & Mallea, 2009).

Gadflies, Corporate Governance and Social Responsibility?

Up until the mid-1980s shareholder activism was largely the domain of individual
investors rather than large institutional investors, such as pension funds or hedge funds.
(See Figure 2-1 for a timeline of shareholder activism in the U.S.) The dawn of modern
shareholder activism traces its roots to the 1932 annual shareholders meeting of New
York City’s Consolidated Gas Co. At this meeting, a small shareholder named Lewis

Gilbert watched as the CEO of Consolidated Gas Co. ignored calling on shareholders
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who had raised their hands for questions (Gillan & Starks, 1998; Marens, 2002; Talner,
1983). The meeting was adjourned by inviting shareholders to a buffet (Marens, 2002).
This disheartening event helped set in motion Lewis Gilbert and his brother John
spending the next 60 years aggressively challenging corporate directors and
management in an attempt to level the playing field (Minow, 2002). Small activist
shareholders like the Gilbert brothers, who persistently made their case for corporate
governance improvements in person at scores of corporate annual meetings, came to
be called corporate “gadflies” (Marens, 2002). Another notable gadfly of this era was
Wilma Soss, whom founded the Federation of Women Shareholders in response to
being rebuffed at the 1947 U.S. Steel shareholders meeting after asking about
appointing a female director to the board (Marens, 2002). Gadflies such as the Gilbert
brothers, Wilma Soss, and later Evelyn Y. Davis, actively courted media attention and
attempted to use it to their advantage (Marens, 2002).

The adoption in 1943 of Rule 14a-8 by the U.S. Securities and Exchange
Commission (S.E.C.) served as a breakthrough event for the shareholder activism
movement (Vogel, 1983). This rule, which governs the submission of shareholder
proposals, significantly strengthened shareholder access to the corporate proxy
mechanism (Vogel, 1983). With the adoption of Rule 14a-8, shareholder activists gained
a way to submit corporate governance proposals for inclusion in the proxy statement
that is mailed to shareholders, rather than by simply making their case to shareholders
on the floor of a company’s annual meeting (Gillan & Stacks, 1998). Under Rule 14a-8
companies are allowed to exclude proposals that relate to the daily operations of the

firm, such as board of director nominations and solicitations in opposition to
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management proposals, such as approval for a merger or acquisition (Bagley &
Savage, 2006; Gillan & Starks, 1998). In addition, most shareholder-submitted
proposals are advisory and non-binding, meaning that even if shareholders vote in favor
of a proposal, management doesn’t legally have to act upon it (Thompson & Davis,
1997). That being said, such a vote sends a strong signal to a corporation’s board of
directors, and corporations risk facing more aggressive activism, such as a proxy
contest, if they choose to ignore such advisory votes. Even with its share of limitations,
Rule 14a-8 provided corporate governance activists with more of a fighting chance in
making their case to shareholders. Until the early 1970s, gadflies such as the Gilbert
Brothers accounted for half or more of all shareholder proposals submitted to proxies
each year (Marens, 2002).

Social responsibility activism became much more prevalent following a 1970 ruling
by the U.S. Court of Appeals in which it ordered the S.E.C. to review its support for Dow
Chemical’s decision to omit a shareholder proposal from its proxy regarding restricting
the company’s sale of napalm (Gillan & Stacks, 1998, 2007). In turn, the S.E.C.
expanded the interpretation of Rule 14-a8 so that social responsibility-related issues
could also be submitted by shareholders for inclusion on corporate proxy statements.
This same year, an organization called the Project on Corporate Responsibility held a
press conference in which it announced that it was submitting nine social responsibility-
related proposals to be voted on at the annual meeting of General Motors (Vogel,
1983). The S.E.C. ruled that General Motors was required to include two of these
“Campaign GM” social proposals on its proxy statement (Vogel, 1983). While each

proposal received less than 3% shareholder support, this campaign helped usher in a
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new era of proxy proposals with a social responsibility bent (Vogel, 1983). Major social
issues submitted for inclusion on proxies during the first half of the 1970s including
stopping investment in South Africa, ceasing military production, and consumer and
environmental protection (Vogel, 1983). 1975 marked the first year that a social
proposal submitted by shareholders received more than 10% support (Vogel, 1983). In
1977, the University of Minnesota became the first educational institution to sponsor a
shareholder resolution related to South Africa (Vogel, 1983).

Institutional Investors and Entrepreneurial Activists?

As institutional investors, such as pension funds, became larger players in the
stock market, their involvement and interest in shareholder activism not surprisingly
increased as well. The formation of the Council of Institutional Investors by the
California state treasurer in 1985 signaled that public pension funds were no longer
content with being passive shareholders (Gillan & Starks, 1998; Thompson & Dauvis,
1997). Large public pension funds, such as the California Public Employees Retirement
System (CalPERS) began submitting shareholder proposals in 1986 (Gillan & Starks,
1998). These proposals were primarily focused on corporate governance, such as
changing rules in voting, increasing board independence, and repealing anti-takeover
amendments (Gillan & Starks, 1998). Harkening back to the era of the gadflies, in the
early 1990s, public pension funds began using the media to bring attention to issues at
companies in which the funds were seeking changes (Gillan & Starks, 1998, 2007). In
the mid-1990s union pension funds started to become more active with their stock
holdings as well (Gillan & Starks, 2007). With over 140 public, labor and corporate

pension funds as members, controlling in excess of $3 trillion in capital, the Council of
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Institutional Investors is today arguably the most influential force in corporate
governance-related shareholder activism (Gillan & Starks, 2007).

The past decade has also witnessed the rise of entrepreneurial activists, such as
hedge funds, private equity funds, and wealthy private investors. Klein and Zur (2009)
define an entrepreneurial activist “as an investor who buys a large stake in a publicly
held corporation with the intention to bring about change and thereby realize a profit on
the investment” (p. 187). Submitting shareholders proposals is but one way an
entrepreneurial activist attempts to implement change and unlock shareholder value.
According to Pound (1992), entrepreneurial activists generally use two broad strategies
to generate financial returns: 1) “direct acquisition of a controlling interest in the target
company” (p. 8) and 2) “use of a relatively small amount of voting power to bargain,
usually through public suasion” (p. 8). While the first strategy is epitomized by acquiring
the target and the second by holding a proxy contest, these are but two of many
possible moves an entrepreneurial activist can make. Pound (1992) elucidates:

Viewed on a broader canvas, there are virtually endless ways

entrepreneurs can combine share ownership with suasion so as to exert

influence on management. Tactics may be friendly or hostile, and can range

from subtle negotiation to brute exertions of financial force. The

entrepreneur, seeking maximum profits, chooses those tactics that combine

acquisition and suasion so as to exert the critical degree of influence over
management at minimum cost. (p. 8)

The reasons entrepreneurial activists state for initiating an activist shareholder
campaign include changing the composition of the board of directors, opposing a
merger, selling or merging a company, changing management, improving the company
dividend, or implementing a share repurchase plan (Gillan & Starks, 2007; Klein & Zur,
2009). The use of the proxy contest as a form of shareholder activism has increased

with the rise of entrepreneurial activists. The number of proxy fights rose from just 30 in
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2004 to 91 in 2006 (Gillan & Starks, 2007). While the decline in the U.S. stock market
during 2008 curtailed the overall level of entrepreneurial activism (479 campaigns in
2008 versus 506 in 2007), a new record was set in terms of the number of proxy
contests (123 proxy fights in 2008 versus 108 in 2007). Large, well-known corporations
that have been the subjects of entrepreneurial shareholder activism in recent years
have included Home Depot, Wendy's, Time Warner and Applebee’s (Gillan & Starks,
2007). At least during the 2003-2005 timeframe, entrepreneurial activists were
successful in getting corporations to acquiesce to their initial demands over 60% of the
time (Klein & Zur, 2009).

Corporate Proxy Contests

At the vast majority of the annual meetings of publicly-held corporations held each
year, the company-provided nominees for the board of directors run unopposed. In
advance of the annual meeting, shareholders receive a proxy statement and proxy card
in the mail that provides them with essentially two choices — either vote for the
nominees recommended by the corporation or abstain by withholding their vote (Monks
& Minow, 2008). At many corporations, this abstention carries only symbolic weight,
though, as it only takes one “yes” vote on a proxy from a single shareholder to get a
slate of unopposed director nominees elected (Bagley & Savage, 2006). The term
“proxy” comes from the legal right a shareholder has to designate an agent — or proxy —
to vote their shares and act on their behalf (Holton, 2006). A proxy has historically
allowed shareholders to exercise their rights as owners without having to show up in
person at the annual meeting to cast their vote (Holton, 2006).

When one or more activist shareholders are significantly dissatisfied with the

performance of a corporation’s board of directors and management, they may choose to
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try and unseat all or part of the board by nhominating their own competing slate of
nominees as replacements (A. Miller, 1986). The resulting competition for shareholder
votes is known as a proxy contest or proxy battle, since the competing group also mails
out its own proxy statements and proxy cards seeking the support of shareholders for its
alternative slate (Holton, 2006).

There are two types of proxy contests: representation contests and control
contests (Miller, 1986). A representation contest occurs when an activist shareholder
group attempts to win less than 50% of the directorships on a firm’s board (Miller, 1986).
A recent example of a representation contest was the 2005 battle between investor Carl
Icahn and Blockbuster in which he won a minority number of seats on the company’s
board (Bagley & Savage, 2006). A control contest, on the other hand, occurs when an
activist shareholder group attempts to win more than 50% of the directorships on a
firm’s board, resulting in a change in control of ownership (Miller, 1986). Icahn’s
unsuccessful attempt in 2008 to gain majority control of Yahoo! Inc.’s board is an
example of a control contest (Ragas et al., 2009). While proxy battles generally center
around shareholders choosing between two competing director slates, a contest may
also occur when an activist opposes a major transaction supported by the incumbent
board (Bagley & Savage, 2006). The 2001 merger between Hewlett-Packard and
Compag, which was unsuccessfully opposed by the Hewlett family, is an example of
this type of contest (Cone, Fischel, Pelnar, & Ross, 2004).

Structure of a Proxy Contest

As previously discussed, a proxy contest is generally the most aggressive, costly,
and procedurally complex expression of shareholder activism. The dissatisfied

shareholder group, generally known as either the challenger or dissident, must pay for
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campaign expenses (proxy mailings and solicitations, legal and financial advisor fees,
communication consultants, etc.) out of its own pockets, while the corporation, known
as the incumbent, has the advantage of being able to tap the corporate treasury for its
campaign (Aranow & Einhorn, 1956; Ikenberry & Lakonishok, 1993; Manne, 1965; A.
Miller, 1986; Wilcox, 2004). Generally, the challenger is only reimbursed if its slate is
elected (Bagley & Savage, 2006). Campaign expenses during a contest can run into the
millions of dollars, as illustrated by the high-profile 2009 Target Corporation - Pershing
Square Capital contest, in which the two sides collectively spent $20 million (Crosby,
2009). In many ways, the communication aspect of proxy contests resemble political
election campaigns with the public relations efforts of the two competing corporate
actors each attempting to build the media agenda and garner shareholder votes
(Sauerhaft, 1997; Wilcox, 2004). According to Marken (2005), an adviser to firms during
proxy battles and takeovers, “a solid PR strategy and program can be the strongest
strategic and proactive weapon that can be used to advance management’s case and
point as well as control the issues” (p. 22).

Just as national political campaigns include a mix of internal campaign staffers and
outside consultants, the modern proxy contest also includes a diverse group of
specialists. The internal players on the incumbent side of a contest generally include
members of top management and the investor relations and corporate communication
teams (Wilcox, 2004). External advisors that are typically retained by corporations
during a proxy battle include an investment banker, corporate legal counsel, public
relations counsel, and a proxy solicitor (Wilcox, 2004). Many, if not all, of these same

types of advisors will be retained by the challenger, particularly if the activist
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shareholder is a hedge fund or private equity firm. Financial public relations firms have
been recognized as a standard component of proxy contests for over fifty years (see
Aranow & Einhorn, 1956; Emerson & Latcham, 1953). These external financial public
relations advisors assist with developing the communication strategy and issue
positions, as well as preparing the communication materials throughout the campaign.
The proxy solicitor contributes to the strategy and manages the solicitation, projection,
and tabulation of votes. MacKenzie Partners (2009), a large proxy solicitor, describes its
work as follows:

Proxy contests are decided by the quality of communications to

shareholders, by how well we devise and disseminate arguments for

changing or defending against a change in control. Whether we advise a

dissident shareholder or incumbent management, one of our key strategic

roles is to frame the issues and shape the message to be delivered to a

company’s shareholders. The goal is to convince shareholders to vote their
proxies in favor of our client and against the opponent. (paras. 10-11)

History of Proxy Contests

The corporate proxy contest and the threat of waging a contest are not new
additions to the activist shareholder toolbox. Early notable proxy contests included W.C.
Durant’s successful battle for control of General Motors in 1915 and John D.
Rockefeller's successful campaign in 1929 to oust the chairman of his own board of
directors at Standard Oil (Pound, 1992). While wealthy financiers were the most adept
at using the proxy contest to enact their corporate agenda, small investors also
eventually found success through this route. In 1950, for the first time, a group of small
investors successfully banded together and won enough shareholder support to defeat
an incumbent slate of directors (Emerson & Latcham, 1953). Owning just 1% of the total
stock outstanding, investors in Sparks-Withington Company, a New York Stock

Exchange listed company, were able to secure enough additional shareholder support
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to seat five new directors and get two of its three proposals enacted (Emerson &
Latcham, 1953). The use of proxy contests began to decline in the late 1950s with the
emergence of the “cash tender offer,” which was deemed to be an easier, more cost
effective tool for gaining corporate control (Pound, 1992). Unlike a proxy contest with its
high upfront costs and uncertain outcome, in making a tender offer the financier simply
announces the price at which they are willing to pay for a stock and then waits to see if
investors “tender” to her a sufficient number of shares (Pound, 1992).

The proxy contest enjoyed a renaissance in the late 1970s and into the mid-1980s
after it was rediscovered by the “corporate raiders” - aggressive financiers who took
ownership stakes in companies and then threatened to take over these companies
unless their demands were met (Bruck, 1989; Pound, 1992). The goal of many proxy
fights during this time period was to gain enough board seats to force the sale of a
company at a premium to its stock price, thereby generating a handsome profit for the
raider (Bruck, 1989). Other times, the announcement of a proxy fight would attract
enough attention that the target company would soon thereafter be acquired, negating
the need to follow through on trying to replace the board (Bruck, 1989). A decline in the
fortunes of the raiders, combined with a rise in the costs to wage proxy battles,
eventually curtailed the use of this tactic once again (Pound, 1993; Gillan & Starks,
2007).

The latest wave of shareholder activism utilizing proxy contests began in the mid-
1990s with the rise of activist entrepreneurs, namely profit-minded, deep-pocketed
hedge funds and private equity firms (Pound, 1993; Klein & Zur, 2009). The activist

entrepreneurs of today are generally more long-term oriented and relationship-focused
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than the corporate raiders of the early-1980s (Gillan & Starks, 2007). With this in mind,
activist entrepreneurs generally are loath to threaten or launch a proxy battle for board
of director seats and other changes right away. Instead, these activists first try to
employ less confrontational tactics to advance their corporate agendas, such as
submitting shareholder proposals and requesting meetings with management (Gillan &
Starks, 2007). Only after being rebuffed do activist entrepreneurs generally take their
campaign to the public arena and the financial press. A proxy contest often serves as
more of a last resort (Wilcox, 2004). This being said, there has been considerable
growth in the number of proxy contests waged in recent years. Even with the downturn
in the capital markets in 2008, the number of contests in the U.S. remained at high
levels (Laide & Mallea, 2009). As previously referenced, there were 123 contests in the
U.S. in 2008, nearly triple the number of contests in 2004 (Laide & Mallea, 2009). Figure
2-2 tracks the growth in the number of proxy contests by year for 2004-2008. Through
the latter part of March 2009, 71 proxy fights for board seats had been announced in
2009, compared with 69 at the same point last year (Sorkin, 2009).

The Proxy Access Rule

While entrepreneurial activists have the resources needed to wage a proxy
contest, for many shareholder activists, a proxy contest is too expensive and too
complex to be a viable option for changing the composition of a corporation’s board of
directors (Westbrook, 2009). A new “proxy access” proposal by the S.E.C. could
significantly reduce the expense of proxy fights by providing certain long-term
shareholders under certain conditions with direct access to the corporate proxy
materials as a mechanism for nominating directors (Monks & Minow, 2008). Under this

proposed rule, an activist shareholder wishing to nominate its own slate of director
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candidates would no longer need to prepare and mail its own proxy statements and
cards seeking support for its alternative slate (Bagley & Savage, 2006). Instead,
corporations would be required to permit direct shareholder nominations of directors,
with these alternative nominees appearing within the corporate proxy statements which
are mailed out to shareholders (Bagley & Savage, 2006). Under such a scenatrio,
shareholders would still get to choose between two competing sets of director
candidates (one proposed by the incumbent and one proposed by the challenger), but
the cost of waging the challenger campaign would likely be greatly reduced (Younglai,
2009). According to S.E.C. chairwoman Mary Schapiro, the agency believes that
“enabling investors to participate meaningfully in the nomination of directors through
proxy access will foster a sense of enhanced legitimacy to the director nomination
process” (Younglai, 2009, para. 13).

Under the proposed proxy access rule, a shareholder must meet certain
ownership thresholds before they are allowed to nominate directors directly through the
corporate proxy. A shareholder would be required to have owned for at least one year at
least one percent of the stock outstanding in a large company (defined as a market
capitalization of greater than $700 million) before they would be able to list their director
candidates on the proxy (Westbrook, 2009). This ownership threshold for direct
nominations would rise to three percent ownership for medium-sized companies
(market capitalization of $75 million to $700 million) and five percent for small
companies (market capitalization of less than $75 million) (Westbrook, 2009). The rule
would also limit the number of directors that a shareholder could nominate. If a board

had three members, the shareholder could only nominate one director (Westbrook,
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2009). If the board had more than three members, the shareholder could nominate
directors representing no more than 25% of the total number of board seats
(Westbrook, 2009). While opposed by various business groups, the proxy access rule
could be in place for the 2011 proxy season, potentially resulting in a new wave of
challenger campaigns by smaller activist shareholders (Lynch, 2009). In short, the
current investigation into communication during corporate proxy contests is already a
timely topic for practitioners, as evidenced by the rise in the number of proxy battles in
recent years; it could become even more so with the implementation of the S.E.C.’s
proxy access rule.

Investor Relations and Financial Public Relations

In response to the increasing complexity of the capital markets and growing
shareholder activism, investor relations and financial public relations have emerged
over the past two decades as important communication functions for publicly-traded
corporations (Dolphin & Fan, 2000; Dolphin, 2003; Marston, 1996; Rao & Sivakumar,
1999; Useem, 1996). The National Investor Relations Institute (NIRI), a large U.S.-
based trade association for investor relations professionals, defines investor relations as
“a strategic management responsibility that integrates finance, communication,
marketing and securities law compliance to enable the most effective two-way
communication between a company, the financial community, and other constituencies”
(National Investor Relations Institute, 2003, para. 1). According to NIRI (2003), investor
relations “ultimately contributes to a company’s securities achieving fair valuation” (para.
1). K. Clarke (2004) notes that the terms investor relations and financial public relations
are often used synonymously, but argues that these are separate functions. According

to K. Clarke (2004), while investor relations focuses on managing relationships with
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large institutional investors, financial public relations is the more general management
of communication between a publicly-traded company and its financial audiences. As
submitted by K. Clarke (2004), “financial PR is concerned with more general
communication with investors as well as raising awareness and building understanding
among opinion formers, such as the media and analysts who influence both small and
large investors and potential investors” (p. 205).

While investor relations and financial public relations have arguably grown into two
of the more influential areas within the corporate communication field (J. Davis, 1995;
Regester, 1990), scholars in disciplines affiliated with these two specialty areas have
paid them relatively little attention (Farragher, Kleinman, & Bazaz, 1994). For example,
while investor relations is acknowledged as a specialty discipline within the broader
public relations field, as evidenced by its discussion in major public relations text books
(e.g. Cutlip, Center, & Broom, 1999; Newsom, Scott, & Turk, 1993; Wilcox, Ault, &
Agee, 1995), only a handful of empirical investigations on investor relations have
appeared in public relations academic journals (e.g. Cameron, 1996; Laskin, 2006,
2009; Niedziolka, 2007; Petersen & Martin, 1996). Given this inactivity, public relations
scholars Botan and Hazelton (2006) lament that “if we continue to ignore this area it will
become the exclusive domain of academic fields that do pay attention to it” (p. 16).
Botan and Hazelton (2006) cite economics, finance, and management as other fields
that could potentially take a leadership role in conducting academic research on
investor relations.

Empirical Research on the Field

Through books and book chapters (e.g. K. Clarke, 2004; Cole, 2004; Collis, 2004;

Miller, 1991, Sauerhaft, 1997; Useem, 1996) practitioners have provided “broad brush
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stroke” overviews of investor relations and financial public relations. Most of the
empirical research to date on investor relations and financial public relations has
focused on exploring these two functions in the context of large corporations based in
either the U.S. or the U.K. A series of studies conducted by Dolphin and a colleague
(e.g. Dolphin, 2003, 2004; Dolphin & Fan, 2000) tracked the growth of investor relations
within large U.K. companies. Dolphin (2003) found that seven (39%) of the eighteen
corporations in his study had set up a separate investor relations department. Thirteen
(72%) of these companies identified shareholders as a key audience (Dolphin, 2003).
Dolphin (2004) also found that a strong majority of the communication executives he
interviewed thought that investor relations had increased in importance over the past
decade. Research by Laskin (2006, 2009) has explored investor relations within Fortune
500 companies in the United States. A survey by Laskin (2006) found that
approximately 65% of Fortune 500 companies have a separate investor relations
department, while 27% of these firms assign investor relations to the finance/treasury
department. Only 7% of respondents reported managing the investor relations function
from within a PR department (Laskin, 2006).

While the Dolphin and Laskin studies demonstrate that investor relations is
receiving growing attention within at least large U.S. and U.K. corporations, perceptions
of this discipline’s importance seem somewhat mixed outside of corporate
communications. A survey of chief executive officers of Florida-based publicly-traded
companies, many of which were relatively small in size, found that these CEOs did not
perceive investor relations as a strategic management activity, but rather more of a

technician role that carries out duties set by others (Petersen & Martin, 1996). These
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Florida CEOs also favored having financial affairs executives and departments, rather
than public relations executives, managing the investor relations function (Petersen &
Martin, 1996). A survey of Public Relations Society of America (PRSA) members
revealed that public relations practitioners perceived investors relations as falling within
the realm of public relations (Hong & Ki, 2006). However, the view among survey
respondents in which investor relations wasn't practiced within their organizations was
that they didn’t think investor relations was an important function of public relations
(Hong & Ki, 2006). In short, there remains at least some skepticism over the value and
importance of investor relations.

Survey research by Laskin (2009) has provided arguably the most detailed data on
the importance investor relations professionals within large U.S. corporations accord
various investor publics, how influential they perceive these publics in effecting the
company’s share price, and how much time they spend on various investor relations
activities. The two activities that investor relations professionals say they participate in
most frequently are responding to requests from shareholders, analyst or stockbrokers,
and roadshows, presentations and conferences (Laskin, 2009). Respondents also
reported spending the most time communicating with institutional investors (almost 40%
of time), followed by professional stock analysts (almost 33% of time) (Laskin, 2009).
Institutional investors were rated the most important public for investor relations
professionals, followed by stock analysts, and internal publics (Laskin, 2009). Finally,
the three publics perceived by respondents as being the most important in influencing
the stock price were institutional investors, stock analysts, and mass media (Laskin,

2009).
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As a potential launching point for theory building within the field, Palter, Rehm, and
Shih (2008) introduced a model for segmenting professional investors by stock
ownership behavior. This simple model divides professional investors into three groups:
intrinsic investors, mechanical investors, and traders (Palter et al., 2008). Intrinsic
investors invest in a stock only after rigorous due diligence and generally hold shares
for several years. These investors generally take large ownership positions, are actively
engaged in understanding the strategy of the business, and tend to support
management through short-term stock price volatility (Palter et al., 2008). Mechanical
investors invest in a large number of stocks, make investment decisions based on
mathematical models and are not interested in understanding company strategy (Palter
et al., 2008). Traders seek short term financial gain by moving quickly in and out of
stocks. These investors seek to gain short term informational advantages about a
company, but aren’t interested in understanding the company at a deep level (Palter et
al, 2008). Based on this model, Palter et al. (2008) assert that corporate executives
should focus their communication efforts on building relationships with intrinsic
investors, rather than the other two investor segments. According to Palter et al. (2008),
the result of this approach “should be a better alignment between a company’s intrinsic
value and its market value” (para. 4).

Outside of the research by Palter et al. (2008) on shareholder segmentation, this
review of the investor relations and financial public relations literature reveals that
research in this area has been largely exploratory or descriptive and atheoretical in
nature. Explanatory or predictive research is rare. The state of scholarship in this

emerging, still relatively young field doesn’t seem that different than the state of
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scholarship in the broader public relations field in the early 1980s. A now classic content
analysis by Ferguson (1984) of public relations journal articles published from 1975-
1984 found that only 4% of these articles engaged in theory building. A subsequent
analysis of 25 years worth of PR journal articles (through the year 2000) found that
nearly 20% of these articles had contributed to theory development, suggesting that
scholars are doing a better job at predicting and explaining the field (Sallot et al., 2003).
By applying the agenda-building and agenda-setting framework to the study of PR
efforts, media coverage, and investor opinion during proxy contests, the current
investigation hopes to contribute to the emerging theory development within investor
relations and financial public relations.

While theory building remains at a nascent stage, investor relations and financial
public relations scholarship has begun to investigate more specialized areas of the field.
For example, research has analyzed perceptions of the annual statement (G. Clarke &
Murray, 2000), the management (Bollen, Hassink, de Lange, & Buijl, 2008) and
communication aspects (Hong & Kiousis, 2007) of investor relations Web sites, issues
with communicating corporate social responsibility to investors (Hockerts & Moir, 2004),
and the perceived credibility of investor relations versus public relations spokespersons
(Hong & Cho, 2008). So far, though, most investor relations and financial public
relations scholarship has yet to empirically evaluate communication strategy and tactics
during company-transforming events, such as initial public offerings (IPOs), bankruptcy
reorganizations, hostile or friendly mergers and acquisitions (M&A), shareholder

activism, and corporate proxy contests. The lack of attention to this latter area is ironic
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as research (e.g. Rao & Sivakumar, 1999) has identified shareholder activism as a force
behind the growth of modern investor relations departments within corporations.

Relationship with the Financial News Media

Particularly relevant to the current study is research that has probed the
relationship between investor relations or financial public relations efforts and the
financial press. While practitioners such as Silver (2004) claim that “management is
often perceived through the lens of the financial news media” (p. 61) and “the media
drives what much of Wall Street thinks about public companies” (p. 73) these claims are
often made absent of empirical evidence. Aeron Davis, a media sociologist, has
conducted perhaps the most detailed empirical investigations into the role of the mass
media in investor relations and financial public relations (e.g. A. Davis, 2002, 2006). In
addition to reviewing various secondary data, A. Davis conducted over 100 semi-
structured interviews with financial PR practitioners, business journalists, and
investment managers in the U.K. Based on his analysis, A. Davis (2006) concluded that
“on the one hand, the financial news media appear to be of decreasing importance to
the professional communicators of financial messages” (p. 8). On the other hand, he
found that the media “still appears to be central to much market communications” (p. 8)
and, at times, can “still have a powerful impact on investment patterns” (A. Davis, 2006,
p. 7). His interviews found that shaping coverage was most important for practitioners
when their firm or client was facing “bad news situations and crisis moments” (A. Davis,
2002, p. 10). According to A. Davis (2002), “the importance of effective news
management is also vital during takeover activity” (p. 10).

A. Davis has also probed in-depth the broader relationship between corporate

communication efforts and business journalism in the U.K. (A. Davis, 2002). In his view,
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corporate influence plays an increasing role in shaping business news coverage
because corporations have become so paramount to the success of business media
organizations (A. Davis, 2002). Corporations serve as the primary advertisers, news
sources, and consumers of business news (A. Davis, 2002). He sums up his reasoning
as follows:

In this news sector, businesses pay for all advertising, dominate as

sources, have a monopoly in the supply of information subsidies and are

the main consumers of business and financial news. It therefore stands to

reason that, even if companies are in conflict, business agendas and

business norms and values will shape financial and business news. (A.
Davis, 2002, p. 60)

Davis is not alone in finding that corporations and the financial press are intertwined and
that corporations often win at what Gans (1979) classically called the source-journalist
“tug of war” (p. 117). While a variety of studies have documented the influence of
source-provided information, such as public relations materials, on general media
content (e.g. Cameron, Sallot, & Curtin, 1997; Cutlip, 1962; Kaid, 1976; Sigal, 1973), at
least two studies have looked specifically at the influence of corporate actors on
business media content. Blyskal and Blyskal (1985) estimate that nearly 50 percent of
the business news stories in The Wall Street Journal are influenced by public relations.
Similarly, over 60 percent of the content in the companies and market section of the
Financial Times is believed to be influenced by public relations efforts (“Press lets its
prejudice,” 1994).

Just as there have been few empirical investigations into the relationship between
investor relations or financial public relations and the financial news media, the scholarly
literature on communication efforts specifically during corporate proxy contests is

similarly scarce. While practitioners have written several book chapters (e.g. K. Clarke,
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2004; Collis, 2004; Miller, 1991; Sauerhaft, 1997; Wilcox, 2004) that discuss
communication strategy and tactics during mergers and acquisitions, takeovers, and
proxy contests, the most detailed empirical investigations of the role of financial public
relations during these transformational events have been conducted by A. Davis (2002)
and Newman (1983). The only scholarly research to date that has explicitly tried to link
theory and practice in this area has been Ragas et al. (2009), which assessed the
dueling PR efforts, media coverage, and investor opinion during the 2008 Yahoo!-Icahn
proxy contest from an agenda-building and agenda-setting perspective.

Taking a case study approach, A. Davis (2002) analyzed the competing
communication campaigns during Granada Group’s attempted takeover of Forte plc in
the mid-nineties. A. Davis (2002) found that these two large U.K.-based companies
exerted significant resources in trying to influence media coverage. Over the course of
the two month battle, the dueling campaigns collectively generated 200 news releases
(A. Davis, 2002). While both sides devoted significant resources to financial public
relations, case study interviewees provided mixed responses on how significantly
financial public relations contributed to the ultimate outcome of the contest (A. Davis,
2002). Granada ultimately successfully persuaded Forte shareholders to support its
buyout offer, but only after significantly increasing its offer price. While media coverage
may have influenced shareholder opinion at the margin, by and large, interviewees
believed that the value of the offer was the key factor in deciding the outcome of this
takeover (A. Davis, 2002). An analysis by Newman (1983) of twelve corporate takeover

battles in the U.K. from 1958-1982 yielded a similar conclusion. She concluded that
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public relations and media coverage played a role in these battles, but that, ultimately,
the price or value of the offer decided the outcome (Newman, 1983).

While financial public relations efforts may have limited influence in directly
deciding the outcome of a contested corporate transaction, shareholders are but one
stakeholder that is affected during such an event. Effective financial public relations and
investor relations during hostile takeovers and proxy contests has been credited with
maintaining the morale of employees, especially when a company is under attack from
a hostile acquirer (L. Davis, 1989). In addition, financial public relations efforts, both
directly and indirectly through the financial press, during takeovers and proxy contests is
credited with maintaining the confidence of key external stakeholders, such as
customers and suppliers (Sauerhaft, 1997). Finally, in some contested transactions,
financial public relations is tasked with appealing for government agency or legislative
support for blocking or approving a transaction (Sauerhaft, 1997). Jack Levy, chief of
mergers and acquisitions for Merrill Lynch, a large investment banking firm, described
the value of financial public relations and the financial press during a transaction as
follows:

They’re important today because so many of the strategic transactions are

‘story’ deals. You need skilled public relations professionals to make sure

the story is conveyed clearly, consistently and frequently, so the message is

understood by the various constituencies: investors, employees, customers,
what have you.” (Bagli, 1997, para. 21)

In short, while corporate executives and financial professionals, such as investment
bankers and corporate lawyers, largely seem skeptical that a corporation will win or lose
a corporate takeover battle or proxy contest based solely on who controls the financial
media and investor agendas, they view the financial news media as a playing field that

they can't afford to ignore either (Bagli, 1997; A. Davis, 2002; L. Davis, 1989; Newman,
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1983). In short, the successful prioritization and framing of a corporation’s issue
positions in the financial press may not only have an effect on influencing the views of
shareholders and investment analysts, but it also has the potential to shape the
perceptions of other key stakeholders of the firm, such as employees, customers,
suppliers, government agencies, and legislators (Wilcox, 2004).

Evolution of Agenda-Setting Theory

The notion of the press influencing what the public thinks about, and potentially
even what it thinks, stretches back at least several decades before the start of modern
mass communication research in the 1940s and 1950s. In his classic Public Opinion
(1922), Walter Lippmann described the role of the press as being “like the beam of a
searchlight that moves restlessly about, bringing one episode and then another out of
the darkness into vision” (p. 364). Lippmann’s timeless analogy recognizes that there
are many topics and issues swirling about at any one time within the public sphere,
many of which the public learns about mainly second-hand through sources such as the
press, rather than through direct experience. Lippmann (1922) posited that those topics
and issues which the media chooses to shine its searchlight upon often become the
topics and issues that the public perceive as most important. In short, the media helps
paint “the pictures in our heads” and serves as an important conduit to “the world
outside” (p. 3).

Decades later, Lippmann’s conjectures on “the world outside and the pictures in
our heads,” found new life in the now classic observation by Bernard Cohen (1963) that
the media: “may not be successful much of the time in telling people what to think, but it
is stunningly successful in telling its readers what to think about” (p. 13). Cohen’s

assertion was first put to an empirical test by Max McCombs and Don Shaw in their
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study of a group of undecided voters in Chapel Hill, North Carolina during the 1968 U.S.
presidential campaign (McCombs & Shaw, 1972). Combining a content analysis of
media coverage with a survey of a small group of undecided voters, this initial test of the
agenda-setting hypothesis found a significant positive correlation between the media
and public agendas regarding political issue salience. The issues receiving the most
media attention — those issues that were the most salient - were perceived as being the
most important by these voters. In the parlance of agenda-setting, the mass media “set
the agenda” of issues for the pubic during the campaign. This finding helped shake up
the “limited effects” paradigm of the time (e.g. Klapper, 1960), providing important new
empirical weight behind the notion that the media may not significantly influence what
the public “thinks” (attitudes and opinions), but it can greatly influence what the public
“thinks about” (cognitions).

Since the publication of the seminal Chapel Hill study (McCombs & Shaw, 1972),
the original agenda-setting proposition — the transfer of salience from the media agenda
to the public agenda - has been largely reaffirmed in several hundred subsequent
empirical inquiries (Dearing & Rogers, 1996; McCombs, 2006). Key to the early
theoretical development of agenda-setting was a series of longitudinal studies (e.g.
Funkhauser, 1973; Shaw & McCombs, 1977; Weaver, Graber, McCombs, & Eyal, 1981;
Winter & Eyal, 1981) which detected a cause-and-effect relationship between the media
agenda and the public agenda. In other words, these studies found that the media
generally influences the public’s priorities, rather than merely reflecting the public’s
priorities. After this initial wave of longitudinal studies, a series of controlled laboratory

experiments conducted by lyengar and Kinder (1987) provided further causal evidence
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that the media agenda predominantly influences the public agenda, rather than vice
versa.

Agenda-setting theory has expanded in both depth and breadth over the past four
decades. While the majority of agenda-setting investigations continue to occur in the
public sphere, namely political elections, the transfer of salience from one agenda to
another has also been explored in areas such as education (Rodriguez, 2000),
professional sports (Fortunato, 2000; Seltzer & Dittmore, 2009), and organized religion
(Buddenbaum, 2001). In particular, a stream of agenda-setting research has emerged in
the corporate sphere (e.g. Berger, 2001; Berger et al., 2002; Carroll, 2004; Carroll &
McCombs, 2003; Kieffer, 1983; Kiousis et al., 2007; Meijer & Kleinnijenhuis, 2006; Ohl
et al., 1995; Ragas et al., 2009), which is the setting for the current study. While the
relationship between the mass media and the public remains a focal point of agenda-
setting research, the theoretical map has been significantly expanded since the seminal
Chapel Hill study (McCombs & Shaw, 1972). McCombs (2005) describes the
chronological development of agenda-setting as having progressed along five distinct
stages, all of which remain active areas of inquiry:

l. Basic agenda-setting effects

ll.  Attribute agenda-setting

lll.  Psychology of agenda-setting effects

IV. Sources of the media agenda

V. Consequences of agenda-setting effects

The following sections will review the key concepts that form the foundation of agenda-

setting theory and the specific aspects of the theory which encompass each stage.

Transfer of Object and Attribute Salience

As agenda-setting theory has consistently expanded into new domains over the

past forty years, the core theoretical proposition has remained consistent — the transfer
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of salience from one agenda to another. In the vast majority of agenda-setting
investigations, the unit of analysis on each agenda has been an object, a public issue
(McCombs & Shaw, 1993, McCombs, 2005). The term “object” is used by agenda-
setting scholars similar to how social psychologists refer to an “attitude object”
(McCombs, 2005, p. 546). For example, the original Chapel Hill study (McCombs &
Shaw, 1972) found a positive, near perfect correlation between the agenda of public
issues, or objects, presented by the news media and the perceived importance
accorded this same set of public issues, or objects, by a group of undecided voters
during the 1968 presidential election. This transfer of object salience from one agenda
to another has come to be known as first-level agenda-setting (McCombs, Lopez-
Escobar, & Llamas, 2000). To revisit Cohen’s (1963) classic assertion, first-level
agenda-setting evaluates the salience of “what to think about.”

While agenda-setting is best known for studying issues in the public sphere during
political elections, McCombs and his colleagues have noted on several occasions (e.qg.
Lopez-Escobar, Llamas, McCombs, & Lennon, 1998; McCombs, 2005, 2006; McCombs
et al., 2000; McCombs, Llamas, Lopez-Escobar, & Rey, 1997) that public issues need
not be the only objects which can be analyzed from the agenda-setting perspective. The
agenda-setting metaphor of a set of objects competing for attention is applicable in
many settings (McCombs & Shaw, 1993). According to McCombs et al. (1997), when
viewed in the abstract, “the objects could be a set of political candidates, competing
brands of consumer goods, or whatever” (p. 441-442). The hierarchy of importance
conferred upon objects by news media coverage and the communications of other

actors extends well beyond just political issues (Perloff, 1998).
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Beyond probing for traditional political issue-based agenda-setting effects,
Tedesco has also probed on multiple occasions for what he calls strategy agenda-
setting (Tedesco, 2001, 2005b). According to Tedesco (2001), a significant aspect of
political campaign strategy involves not just a focus on making certain issues salient,
but also a framing of the campaign discourse around certain audiences and processes.
With this in mind, the strategy agenda conceptualized by Tedesco consists of two sets
of frames: 1) political campaign processes, such as ads, polls, debates, speeches, and
endorsements, and 2) appeals to audience segments, such as conservatives, liberals,
minorities, women, and the elderly. Tedesco (2001) found convincing evidence of both
issue and strategy agenda-setting during the 2000 presidential primaries. A similar
investigation of the hot phase of the 2004 presidential election also found evidence of
issue agenda-setting, while signs of strategy agenda-setting were more muted
(Tedesco, 2005b). Following the lead of Tedesco in examining multiple types of object
agendas, an analysis of the 2005 Virginia gubernatorial election found evidence of both
issue and audience agenda-setting between the candidates and the media, as well as
between the candidates (Dunn, 2006, 2009).

In an effort to break new theoretical ground in evaluating traditional agenda-setting
effects, the current study will also analyze two different sets of objects — the traditional
issue agenda and the stakeholder agenda (similar to audience segments) — used in the
communication efforts of candidates, news media coverage, and the discussions of
investors during corporate proxy contests. While the new construct of a stakeholder
agenda will be applied in a corporate context in the current study, this construct could

also have applicability to other settings, such as political, crisis, non-profit, and public
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information/social action communications. More specifically, the current investigation
will test for agenda-setting relationships among media coverage and investor opinion
regarding both issue salience and stakeholder salience in the new context of corporate
proxy contests. In addition to probing for the presence of agenda-setting relationships,
the current study will assess the direction of influence between the priorities in news
media content (as measured by newspaper coverage and news wire coverage) and
investor opinion regarding these two different types of object agendas (issues and
stakeholders).

The mass media does more than just increase the salience of an object or a set of
objects competing for attention on the public agenda. Each object has numerous
attributes, the characteristics and traits which help describe and fill out the picture of an
object, be it a political candidate, elected official, a public issue, brand or an
organization (McCombs et al., 1997). When the mass media focuses its attention on an
object, it chooses to emphasize some attributes of the object more than others. Many
attributes are ignored entirely. Other attributes only receive a passing mention. Just as
objects vary in salience on the media agenda so do the attributes of these objects
(McCombs et al., 1997). For example, during a political election contest, a significant
amount of news media coverage discussing the qualifications of a particular candidate
could increase the public’s perceived salience of this attribute when thinking about that
candidate. As outlined by McCombs and colleagues (2000), “both the selection by
journalists of objects for attention and the selection of attributes for detailing the pictures

of these objects are powerful agenda-setting roles” (p. 78). The transfer of attribute
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salience from one agenda to another has come to known as second-level agenda-
setting (McCombs et al., 2000).

To once again revisit Cohen’s (1963) classic assertion, second-level agenda
setting asserts that the media may not only tell the public “what to think about” (object
salience), but may also influence “how to think about” (attribute salience) those objects.
Said another way, first-level agenda-setting signifies attention to media content, while
second-level agenda-setting signifies comprehension of media content. Figure 2-3
provides a graphical representation of the transfer of object (first-level) and attribute
(second-level) salience among the media and public.

Two different types of attributes that aid in comprehension of media content have
been identified in the literature: substantive attributes and affective attributes (McCombs
& Evatt, 1995; McCombs et al., 2000). Substantive attributes are the cognitive
characteristics that describe objects in media content, while affective attributes refer to
the valence dimension (i.e. positive, negative, or neutral) of attribute salience in media
content (Kiousis et al., 2007; Sheafer, 2007). A particular set of substantive attributes
that have received attention in the literature are called candidate image attributes
(Kiousis, Mitrook, Wu, & Seltzer, 2006; McCombs et al., 1997; McCombs et al., 2000).
An example of these attributes is ideology — issue positions, biographical information,
perceived qualifications, personality, and integrity (Kiousis et al., 2006).

Contingent Conditions of Agenda-Setting

An important, but often overlooked, area of agenda-setting theory is the research
into the psychology of agenda-setting effects. While agenda-setting theory has
demonstrated that the sheer frequency of objects appearing on the media agenda often

leads to increased concern for these objects on the public agenda, this perspective
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does not mark a return to the bullet or hypodermic needle theories (Severin & Tankard,
2001). The public are not passive automatons waiting patiently to be programmed by
the priorities in media content (McCombs, 2006). Rather, the media has a stronger
influence on public opinion under certain conditions than under others (Perloff, 1998).
As explained by Rogers and Dearing (1988), “agenda-setting does not operate
everywhere, on everyone, and always” (p. 569). This sentiment is echoed by Takeshita
(1997), whom observed that, “agenda setting is a very important but hardly universal
effect” (p. 27). Research into the moderators, or conditions, that enhance or limit
agenda-setting effects has come to be known in the literature as the contingent
conditions of agenda-setting (McCombs, 2005, 2006; McCombs & Shaw, 1993; Perloff,
1988; Rogers & Dearing, 1988, 2000).

The most well-known contingent condition of agenda-setting is the concept of
need for orientation developed by Weaver and McCombs (McCombs & Weaver, 1973;
Weaver, 1977, 1980). Need for orientation refers to the tendency of an individual to
seek out information about an issue or object in the news media. Research into need for
orientation has demonstrated that those who engage in high information-seeking on a
topic or object are more susceptible to agenda-setting effects, whereas these effects
are minimized for those who are low in need for orientation on a topic or object (e.qg.
Matthes, 2005; Wanta, 1997; Weaver, 1977, 1980). Need for orientation has
traditionally been comprised of two lower order concepts: relevance and uncertainty.
Need for orientation is at its highest when a topic is deemed highly relevant by an
individual and this person is also uncertain of their position on this topic. Conversely,

when a topic is low in both relevance and uncertainty to the individual, there is a low
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need for orientation. A situation in which relevance is high, but uncertainty is low,
suggests a moderate need for orientation, and a moderate agenda-setting effect.

In retrospect, while need for orientation had not yet been explicitly conceptualized,
the original Chapel Hill study (McCombs & Shaw, 1972), which surveyed a small group
of registered, undecided voters during the 1968 U.S. presidential election, was an
optimal test of this psychological explanation (McCombs, 2005, 2006). As previously
discussed, this study found a near perfect positive correlation between the media
agenda and the public agenda. The fact that the individuals comprising the public
agenda were registered to vote indicates that the relevance of news about the
campaign was high. In addition, the fact that these voters were still undecided at the
time of the study indicates that they were also high in uncertainty. With this in mind,
these voters would appear to have been high in need for orientation and thereby highly
susceptible to agenda-setting effects. In short, the original Chapel Hill study consisted of
a stratified sample of voters that were predisposed to attending to the patterns of news
coverage.

The vast majority of research into the contingent conditions of agenda-setting can
be sorted into two groups - audience characteristics and media characteristics (Winter,
1981). Besides need for orientation, other audience characteristics identified in the
literature as moderators of agenda-setting effects include: issue or object
obtrusiveness/unobtrusiveness (Demers, Craff, Choi, & Pession, 1989; Manheim, 1986;
Zucker, 1978), interpersonal communication (Atwater, Salwen, & Anderson, 1985;
Lasora & Wanta, 1990; Wanta & Wu, 1992), and political involvement (McLeod, Becker,

& Byrnes, 1974). Media-centered contingent conditions of agenda-setting effects

65



include: credibility of the news sources (Rogers & Dearing, 1988; Wanta & Hu, 1994),
news story placement (Behr & lyengar, 1985; lyengar & Kinder, 1987; McCombs, 2006),
the type of news media outlet (McCombs, 1977; McClure & Patterson, 1976; Palmgreen
& Clarke, 1977; Wanta, 1997; Winter, 1981) and the amount of audience exposure to
the mass media (Chiang, 1995; Ragas & Roberts, 2009; Shaw and Martin, 1992).

Most of the research on contingent conditions has focused on examining the
aforementioned moderators of the media-to-public agenda-setting relationship, rather
than on identifying potential moderators of the source-to-media agenda-building or
source-to-public agenda-setting relationships. A notable exception is research by Wanta
(1991) which identified presidential approval ratings as a moderator of the relationship
among the communication efforts of the president and public opinion. A content analysis
of the president’s weekly summary of activities/documents and Gallup Poll data from
1970 to 1988 found that popular presidents influence the perceived salience of issues
on the public agenda more than unpopular presidents (Wanta, 1991). Less evident was
the role of presidential approval as a moderator of the relationship among presidential
communication efforts and news media coverage.

The current study aims to add to the research on contingent conditions involving
news media sources by looking at the role of financial performance indicators (market
value, revenue, assets, and net income) as a potential moderator of the relationship
among the communication efforts of incumbent candidates and media coverage during
proxy contests. Several company performance indicators (revenue, assets, and net
income) have been examined in at least one prior agenda-setting study (Kiousis et al.,

2007), but not in this context. Financial performance could moderate the relationship
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among the public relations efforts of the firm (incumbent) and the amount of media
attention it receives. Similarly, this study will also test whether the experience of the
challenger candidate in a proxy fight, as measured by the number of activist campaigns
a challenger has waged previously, moderates the relationship among the public
relations efforts of the challenger and the amount of media attention the challenger
receives.

Agenda-Building and Public Relations

For over 30 years, research has indicated that public relations efforts play a
significant role in shaping media coverage (Cutlip, 1962; Kaid, 1976; Sigal, 1973). In
Beyond Agenda Setting, Gandy (1982) suggested that scholars look beyond the
traditional news media-to-public agenda-setting relationship and ask the question, “who
sets the media agenda?” Gandy’s question helped open a new phase of agenda-setting
scholarship in which the media agenda moved from being the independent variable, the
key causal factor in the shaping of public opinion, to the dependent variable, the
outcome that is to be explained (McCombs, 2006). Key to exploring the news source-to-
news media relationship in agenda-setting is the concept of “information subsidies,”
such as source-provided news releases, advertising, speeches, letters, and other public
relations materials, which attempt “to intentionally shape the news agenda by reducing
journalists’ costs of gathering information” (Berkowitz & Adams, 1990, p. 723).

Agenda-setting research that focuses on answering the question of “who sets the
media agenda” and explores the role of source-provided information subsidies
influencing media content has come to be known as agenda-building (Berkowitz &
Adams, 1990; Turk, 1985; Turk & Franklin, 1987). It is important to note that the

agenda-building perspective is premised on a dynamic, multi-directional exchange
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between journalists and news sources, such as government officials, public relations
professionals, lobbyists, and advertisers. News media content is the result of this
symbiotic relationship between sources and journalists, not simply the result of the
“placement” of messages by sources (Kiousis, 2004). As elaborated by Kiousis et al.
(2007):

The broader concept of agenda-building views the process of salience

formation as one involving reciprocal influence among multiple groups in

addition to media and public opinion, such as policy makers, interest

groups, and corporations. Through the use of information subsidies, such

as news conferences, news releases, and interviews, public relations

programs and campaigns can have a profound impact on shaping news
content. (pp. 149-150)

While Gandy (1982) provided a diverse range of information subsidies as
examples in Beyond Agenda Setting, most agenda-building scholarship to date has
focused on evaluating the effects of just two kinds of information subsidies (news
releases and advertisements), often in the context of political campaigns. Empirical
support for agenda-building effects generated by candidate-controlled news releases or
advertising have been found in senatorial (Ghorpade, 1986), gubernatorial (Evatt & Bell,
1995; Lancendorfer & Lee, 2003; Kiousis et al., 2006), and presidential elections (Boyle,
2001; Miller, Andsager, & Reichert, 1998; Tedesco, 2001, 2005b; Roberts & McCombs,
1994), as well as in international election settings (Lopez-Escobar et al., 1998;
McCombs et al., 2000). Moving beyond studying news releases and ads, Wanta and
colleagues identified agenda-building effects generated by the president’s State of the
Union speeches (Johnson, Wanta, & Byrd, 1995; Wanta, Stephenson, Turk, &
McCombs, 1989) and the Weekly Compilation of Presidential Documents (Wanta, 1991;
Wanta & Foote, 1994). The collective body of research on agenda-building suggests

that candidate-controlled communication influence not just what topics are covered by
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the media (first-level agenda-building), but also how those topics are described by the
media (second-level agenda-building).

In addition to the narrow focus on news releases and ads, largely absent from the
agenda-building literature is research which examines the relative influence of two
different types of information subsidies controlled by the same candidate, or news
source, in shaping news media coverage. A study by Kiousis, Kim, McDevitt, and
Ostrowski, (2009) started to fill this void by examining the agenda-building relationships
of both candidate political advertising and news releases with news media content in
nine statewide campaigns during the 2006 election season. Kiousis and colleagues
(2009) found that news releases were more effective than ads at first-level agenda-
building, while ads were more effective than news releases at second-level agenda-
building. In building upon the work of Kiousis et al. (2009), the current investigation into
proxy contests will evaluate the relative influence of two different types of candidate-
controlled information subsidies (news releases and shareholder letters) for two sets of
object agendas (issues and stakeholders). This study will probe for agenda-building
relationships among the candidates and media coverage for both types of information
subsidies and object agendas.

While the direction of influence from the news media to the public is well
established, the direction of influence among news sources and the news media is less
clear cut. The series of agenda-building studies by Wanta regarding the presidential
State of the Union addresses perhaps best illustrate the fluid relationship between news
sources and media coverage. For example, Johnson, Wanta, Byrd, and Lee (1995)

found somewhat surprisingly that Franklin Roosevelt's addresses reacted to previous
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media coverage more than they influenced subsequent coverage. A related study
revealed that addresses by Carter and Reagan were also influenced by the media
agenda, while a Nixon address influenced the media (Wanta, Stephenson, Turk, &
McCombs, 1989). A subsequent investigation by Wanta and Foote (1994), using the
Weekly Compilation of Presidential Documents, found that on some issues Bush
influenced the media, while on other issues the media influenced Bush (Wanta & Foote,
1994). Finally, on several issues, there was reciprocal influence detected between the
two agendas (Wanta & Foote, 1994).

The author is aware of only one previous study that assessed the direction of
influence among sources and the news media in the setting of a corporate proxy
contest. A study by Ragas et al. (2009) of the 2008 Yahoo!-Carl Icahn proxy contest
found that the information subsidies (news releases) of Yahoo!, the incumbent
candidate, enjoyed some success in influencing media coverage, while the information
subsidies of Icahn, the challenger candidate, did not. Reciprocal influence was detected
among Yahoo! and media coverage at the first-level (for issues), while at both the first-
and second-level (issues and candidate attributes), the media set the Icahn agenda.
The current study will expand significantly upon this prior test (Ragas et al., 2009) by
assessing the direction of influence among candidates and media for two sets of object
agendas (issues and stakeholders) with two different types of subsidies (news releases
and shareholder letters) and news media content (newspaper coverage and news wire
coverage) during proxy contests.

Candidate-to-Investor Agenda-Setting

The media agenda is of particular interest to public relations practitioners since the

news media serves as a potential conduit or bridge to accessing public opinion and the
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shaping of public attention and comprehension of an object — be it a candidate, a
corporation, an issue or a cause. In part due to the proliferation of the Internet and other
new digital technologies, source-controlled information subsidies have become even
more broadly accessible and targetable to the public. Said another way, the high
credibility “media bridge” to the public remains important, but is not the only way for
sources, such as corporations, organizations, activist groups, and political candidates,
to try to build the priorities of their publics. Sources also use these subsidies to attempt
to shape public perceptions directly. As asserted by Kiousis et al. (2006), “the agenda-
building framework...is useful for examining the transfer of salience between
organizations and several key stakeholder groups (in multiple directions), and not just
media” (p. 270).

Empirical evidence (e.g. Golan, Kiousis, and McDaniel, 2007; Kiousis et al., 2006;
Kiousis & Wu, 2008) behind this assertion has begun to accumulate. Kiousis (2006) and
colleagues found solid evidence of first- and second-level agenda-setting relationships
among candidate news releases and public opinion during the 2002 Florida
gubernatorial campaign. In addition, research by Golan et al. (2007), also in a political
campaign context, found mixed support for first- and second-level agenda-setting
relationships between candidate ads and public opinion during the 2004 presidential
election. Finally, in an international public relations setting, Kiousis and Wu (2008) found
that public relations counsel played an important role in limiting the impact of negative
news depictions on public salience and attitudes regarding foreign countries. In short,
the early evidence suggests that in some circumstances there are significant positive

linkages between the priorities in information subsidies and the priorities expressed by
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the public, although this linkage is generally weaker than the news media-to-public
relationship.

The current investigation seeks to build upon this emerging body of work (e.g.
Golan et al., 2007; Kiousis et al., 2006; Kiousis & Wu, 2008) by testing for agenda-
setting relationships among candidate information subsidies and investor opinion during
proxy contests. Both types of information subsidies (news releases and shareholder
letters) and object agendas (issues and stakeholders) will be used in these analyses.
Consistent with the other hypotheses and research questions in this study examining
agenda-setting and agenda-building relationships, the direction of influence in the
candidate-to-investor opinion relationship will be examined for both types of subsidies
and agendas. In addition, the relative influence of news releases and shareholder letters
in the candidate-to-investor opinion relationship will be evaluated for both types of
agendas.

Inter-Candidate Agenda-Setting

The new concept of inter-candidate agenda-setting (Tedesco, 2005a, 2005b;
Kiousis & Shields, 2008) represents a further extension of the agenda-setting
framework beyond its traditional media-to-public relationship focus. Inter-candidate
agenda-setting empirically evaluates the premise that political candidates not only use
information subsidies to attempt to shape media coverage and public opinion, but also
to set the agendas of their opponents. Said another way, in an effort to gain a strategic
advantage, campaigns attempt to control the emphases of the “public conversation” that
plays out in the dueling subsidies between candidates. As noted by Tedesco (2005b),
“campaigns battle each other to influence the content and tone of election coverage ...

in terms advantageous to the campaign’s policy platform” (p. 188). Just as inter-media
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agenda-setting research has demonstrated that media outlets influence each other
(Lopez-Escobar et al., 1998; Reese & Danielian, 1989), and at times a particular media
outlet may even set the overall media agenda (Gilberg, Eyal, McCombs, & Nicholas,
1980), the initial inter-candidate agenda-setting research (e.g. Tedesco, 2005a, 2005b;
Kiousis & Shields, 2008) has revealed that competing candidates influence each other
during elections.

Based on cross-lagged correlational analyses, Tedesco found that there was
generally mutual influence between the Bush and Kerry campaign agendas, as
articulated in candidate news releases, during the 2004 presidential election (Tedesco,
2005b). However, during one month of the campaign, Kerry appears to have set the
Bush agenda. Further evidence of inter-candidate agenda-setting was provided by an
investigation of campaign agendas, again as expressed in news releases, during the
2004 Democratic presidential primary (Tedesco, 2005a). This study found that
candidates share a converged issue agenda similar to how inter-media agenda-setting
research has typically found that patterns of news coverage across media outlets are
largely redundant (Tedesco, 2005a). No candidate during the 2004 Democratic
presidential primary consistently demonstrated agenda dominance over the other
candidates, which may be because this was a primary that included multiple viable
candidates (Tedesco, 2005a).

Inter-candidate agenda-setting relationships have also been detected using
political advertisements, blog posts, speeches, and issue platform statements to
measure candidate agendas. Research by Golan et al. (2007) found that there was a

significant first-level association between the Bush and Kerry television ads during the
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2004 presidential election. At the second-level, Bush and Kerry’s positive ads were also
significantly associated (Golan et al., 2007). A separate analysis of the same campaign
found that Bush and Kerry’s blog posts were both highly correlated in terms of issue
salience (Sweetser, Golan, & Wanta, 2008). In addition, Bush’s ads were significantly
correlated with Kerry’s blog posts (Sweetser et al., 2008). Cross-lagged correlations
between the two campaign blogs revealed that Kerry’s blog posts may have exerted
some influence on Bush’s blog posts (Sweetser et al., 2008). An investigation of the
Bush, Kerry, and Nader campaigns during the 2004 election found that first-level inter-
candidate agenda-setting relationships existed across candidate information subsidies,
for example, between Bush’s speeches and Kerry’s news releases (Kiousis & Shields,
2008). At the second-level, significant substantive and affective-based inter-candidate
relationships were detected for different types of information subsidies, as well as
across them (Kiousis & Shields, 2008).

As has been suggested, the relatively new concept of inter-candidate agenda-
setting should be evaluated with additional competing actors and with different types of
information subsidies (Kiousis & Shields, 2008; Tedesco, 2005a). All inter-candidate
agenda-setting studies to date have been during political election campaigns. With this
in mind, the current study provides a unique opportunity for theoretical development by
exploring the applicability of inter-candidate agenda-setting in a new setting (corporate
proxy contests) and with new actors (incumbent and challenger corporate candidates).
The current study will test for positive inter-candidate agenda-setting relationships

between the proxy battle candidates for both sets of object agendas (issues and
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stakeholders) and for both types of subsidies (news releases and shareholder letters).
Shareholder letters represent a subsidy type that is new to this research stream.

Consequences: Attitudes and Behavior

While most agenda-setting research focuses on the cognitive aspects of the
theory, scholars have also explored whether there may be attitudinal and behavioral
consequences of the media setting the public agenda. A growing body of empirical
evidence suggests that the agenda-setting function of the press affects not only what
the public thinks about (first-level agenda-setting) and how it thinks about a topic, issue,
or candidate (second-level agenda-setting), but, in some cases, even what the public
thinks (and does) about that object. Identified consequences of agenda-setting include
shifts in the criteria used to evaluate candidates (lyengar & Kinder, 1987; lyengar, 1991;
lyengar & Simon, 1993; Krosnick & Kinder, 1990) or the press (Kiousis, 2002), linkages
with attitude strength (Kiousis, 2005; Kiousis & McCombs, 2004; Weaver 1984, 1991),
shifts in public opinion (Kiousis, 2003; Page & Shapiro, 1992), purchase intention
(Sutherland & Galloway, 1981), voter turnout (Kiousis & McDevitt, 2008), voting
behavior (Roberts, 1994), and public policy actions on issues (Brewer & McCombs,
1996; Dearing & Rogers, 1996; Tan & Weaver, 2007). In short, scholarship into agenda-
setting consequences has turned Cohen’s classic statement (1963) on news media
effects at least partially on its head. In certain situations, the media tells the public what
to think about, how to think about it, and even what to think.

The most well-known and well-defined line of research into the consequences of
agenda-setting is media priming theory, which posits that the salient issues on the
media agenda become a yardstick for evaluating political figures (lyengar & Kinder,

1987). According to lyengar and McGrady (2005), “the more salient the issue, the
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greater the impact of opinions about that issue on political evaluations” (p. 232). Priming
provides an important rationale for why political campaigns exert so much effort in trying
to raise the salience of issues in which they believe they enjoy a comparative
advantage. Evidence for media priming of the public’s evaluation of political figures has
been found in both laboratory (lyengar & Kinder, 1987) and real-world settings (lyengar
& Simon, 1993; Krosnick & Kinder, 1990). A series of experiments conducted by
lyengar and Kinder (1987) found that when primed by television news stories on a
particular issue, this issue weighed more heavily in the viewer’'s assessment of
presidential performance. Outside of the laboratory, studies using National Election
Study data have found evidence of shifts in media attention priming voter evaluations of
the president after the Iran-Contra disclosure (Krosnick & Kinder, 1990) and the Persian
Gulf War (lyengar & Simon, 1993).

As early as 1975, agenda-setting scholars (e.g. Weaver, McCombs, & Spellman,
1975) reasoned that agenda-setting might have an effect on the attitudes of the public.
Moving beyond speculation to empirical investigation, there are indications that patterns
of news coverage have attitudinal consequences for both political issues (Weaver,
1984, 1991) and political figures (Kiousis, 2003; Kiousis, 2005; Kiousis & McCombs,
2004). Using fall 1988 survey data, an examination of the federal budget deficit issue by
Weaver (1991) found that increased issue salience was linked with stronger opinions
and a greater likelihood of political participation, after a series of controls. An extensive
analysis by Kiousis (2005) of news coverage and public opinion trends across five
presidential elections (1980-1996) revealed that media salience of candidate attributes

was strongly associated with the development of non-neutral attitudes by the public
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toward the candidates. Moving from an election context to an evaluation of a sitting
president, Kiousis (2003) found that media attention to the Monica Lewinsky scandal
was correlated with public shifts in perceived job approval and favorability of Clinton.
For presidential favorability, there was a negative correlation with media attention. As
coverage of the scandal increased, favorability decreased. On the other hand, a positive
relationship approaching significance was found between coverage and job approval.
Overall, a review of the research into the attitudinal consequences of agenda-setting
suggests that the media has a greater effect on attitude strength, rather than attitude
change, regarding objects in the public eye.

Empirical investigations into the possible behavioral consequences of agenda-
setting have been relatively limited, although there have been several investigations into
voter behavior and voter turnout. For example, a panel study conducted by Roberts
(1992) successfully predicted voting behavior based on the level of voter concern
among several salient political issues during the 1990 Texas gubernatorial election.
Roberts (1992) was careful to note that research in other elections is necessary to
validate her findings. More recently, a multi-site, multi-year panel study conducted by
Kiousis and McDeuvitt (2008) into three 2002 gubernatorial elections and the 2004
presidential election found that agenda-setting played a role in affecting voter turnout
among youth. Besides at times influencing voting-related behavior, agenda-setting has
also been shown to have an effect on public policy discussions and outcomes. While
there often appears to be reciprocal media-to-public policy influence at the national level

(Tan & Weaver, 2007), at a local level, Brewer and McCombs (1996) found that an
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editorial campaign by a local newspaper appears to have affected the city budget in the
year after the campaign.

While agenda-setting consequences haven’t been explored before in the context
of a corporate proxy contest, a broader review of the literature yields mixed evidence of
media-induced behavioral outcomes in the corporate sphere. For example, several
studies have explored whether the professional stock recommendations featured in
prominent financial media outlets outperform the overall stock market. Sant and Zaman
(1996) reviewed the performance of stocks recommended in Business Week’s “Inside
Wall Street” column and found that stocks with low securities analyst coverage
mentioned positively in the column earned significant, positive abnormal returns.
However, over a longer-time period, the stock price return for these featured stocks was
negative and significant (Sant & Zaman, 1996). An analysis by Huth and Maris (1992) of
stock recommendations appearing in The Wall Street Journal’s “Heard on the Street”
column yielded similar findings. The short-term stock price reaction to information in the
column was positive and statistically significant, but, overall, not economically
significant. Running counter to these two previous studies, Ferreira and Smith (2003)
found that stocks recommendations made by guests on the “Wall $treet Week with
Louis Rukeyser” television show generated significant positive abnormal returns over
both the short- and long-term.

What is unclear from these aforementioned studies is how much of the resulting
stock price behavior is due to the stock picking prowess of the featured investment
professionals and how much may be due to the prominent media attention the

recommendations received. Huth and Maris (1992) perhaps sum up this conundrum
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best, noting that, “apart from the value of security analysts’ recommendations, it is
possible that investors will react to information in the column simply because it appears
in print [italics added]” (p. 28). Two recent studies by Pollock and colleagues (e.g.
Pollock & Rindova, 2003; Pollock, Rindova, & Maggitti, 2008) more directly evaluate
what effect media attention may have on stock price behavior. An analysis of U.S. initial
public offerings (IPOs) by Pollock and Rindova (2003) concluded that the media
influences investor choices about IPO firms. After taking into account a long list of
controls, the volume of media coverage had a negative, diminishing relationship with
stock underpricing and a positive, diminishing relationship with stock trading volume on
the first day of trading (Pollock & Rindova, 2003). Additional analysis of IPOs by
Pollock, Rindova and Maggitti (2008) again concluded that media coverage is
significantly linked with stock market performance.

Very few studies have attempted to evaluate whether the efforts of corporate
actors to shape media coverage and investor opinion via financial advertising and public
relations may also have attitudinal and behavioral consequences. At least two studies
have come to conflicting conclusions on this topic. Bobinski and Ramirez (1994) found
that financial advertising in U.S. financial daily The Wall Street Journal has the potential
to increase stock trading volume, but only upon the initial appearance of the ad.
Financial ads do not appear to affect a firm’s stock price, at least not in the short term.
On the other hand, a review by Newman (1983) of financial communication during
corporate takeover battles in the United Kingdom from 1958-1982 concludes that “the

press and financial public relations have a significant role to play” in influencing investor
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opinion (p. 47). However, Newman (1983) cautions that the price and value of the bid
remain the key determinants in deciding the outcome of a contested takeover.

In an effort to contribute to the nascent theory building on agenda-building and
agenda-setting consequences in the corporate sphere, the current study will probe for
indications of a potential linkage between the strength of candidate-to-media agenda-
building and candidate-to-investor agenda-setting relationships in corporate proxy
contests with shareholder voting behavior. More specifically, this study will gauge
whether, in the majority of cases, the candidate-to-media agenda-building relationship
and direct candidate-to-investor agenda-setting relationship is stronger for the candidate
that wins the proxy fight than for the candidate that loses the fight. Clearly, any linkages
that are detected will not get directly at causality, but rather suggest that agenda-
building and agenda-setting could be a contributing factor in a successful proxy fight
outcome. This aspect of the study could help lay the groundwork for future research that
concentrates exclusively on agenda-setting consequences in this new setting.

Agenda-Setting in the Corporate Sphere

While most agenda-setting and agenda-building explorations into the corporate
sphere and business news have taken place over the past decade, the genesis of
research in this area goes back over 25 years. A study of the agenda-setting
consequences of financial media coverage found that the stocks of companies featured
in Fortune magazine over a three-year period outperformed the stock market during this
span (Kieffer, 1983). In what would now be referred to as second-level agenda setting
(affective attributes), the stocks receiving favorable coverage increased the most, but
even stocks receiving neutral or negative coverage outperformed the overall stock

market (Kieffer, 1983). Exploration of the agenda-building and agenda-setting process
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in the corporate realm then lay relatively dormant until research by Berger (2001)
investigated attempts by the Business Roundtable, an elite business policy
organization, to influence federal policy agendas. This study found that the association’s
information subsidies, such as lobbying and testimonies, did exert some influence on
the policy agenda (Berger, 2001).

A subsequent comprehensive review of the agenda-setting, media framing, and
iIssue management literature by Berger and colleagues (2002) concluded that agenda-
setting theory offers a potentially useful framework for assessing influence in the
corporate sphere. These researchers assert that the “construction or framing of issues
and issue images by business political actors is a crucial area of research opportunity”
that has been largely neglected (Berger et al., 2002, p. 189). Berger et al. (2002) posit
that corporate actors, as active and powerful participants in the larger agenda-setting
environment, should receive greater scholarly attention:

In this environment, economic producers and other actors attempt influence

through multiple communication channels to gain the attention and support

of policy makers, media professionals and the public. Like the political

science literature, however, many agenda-setting studies do not examine

the role and involvement of business actors, often dealing with the

influences of media and public agendas on policy agendas and outcomes.
(p. 173)

Carroll and McCombs (2003) further explicated the concept of the corporate
agenda and outlined the potential applicability of agenda-setting and agenda-building
theory to the corporate sphere. They define the corporate agenda as “the aggregate of
discourse by a firm including attempts through public relations strategies to influence
the media with a variety of information subsidies” (Carroll & McCombs, 2003, p. 42).
According to Carroll and McCombs (2003), the transfer of salience among sources, the

media and the public is not limited to the public sphere:

81



Although most of this research on the transfer of object salience from the
media to the public has focused on public issues, public issues are not the
only objects that can be studied from the agenda-setting perspective.
During election campaigns, the candidates vying for political office are, in
the abstract, a set of objects. The salience of each of these candidates —
frequently measured in political research as ‘name recognition’ — can be
influenced by news coverage and political advertising. Here we extend the
idea of the media’s agenda-setting influence to corporate actors.” (p. 38)

Several agenda-building and agenda-setting studies on corporate reputation have
empirically evaluated the propositions put further by Berger et al. (2002) and Carroll and
McCombs (2003). For example, subsequent research by Carroll (2004) into the
corporate reputations of U.S. companies revealed that increased media attention to a
corporation resulted in greater awareness of the firm among the public. In another test
of agenda-setting and corporate reputation, this time among major Dutch corporations,
Meijer and Kleinnijenhuis (2006) found that the frequency of news on specific corporate
issues influenced the salience of those corporate issues among the public. Finally, in a
simultaneous investigation of agenda-building and agenda-setting effects among U.S.
corporations, business media coverage, and public opinion of these corporations,
Kiousis and colleagues (2007) identified a significant positive linkage between corporate
salience in public relations messages and media coverage (agenda-building) at both the
first- and second-level. However, Kiousis et al. (2007) did not find a link between
corporate salience in media coverage and public perceptions of firm reputation (agenda-
setting).

Two corporate-focused agenda-setting studies in particular have helped lay the
ground work for the current study’s detailed investigation into agenda-setting among
dueling corporate actors, the financial media, and investor opinion during corporate

proxy contests. The first study by Ohl et al. (1995) examined the potential agenda-
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building influence of corporate news releases on media coverage of a hostile takeover
battle between two technology companies, MAI/Basic Four and Prime Computer. In this
battle, Prime attempted to convince its shareholders to reject the hostile offer, while
MAI/Basic tried to convince the Prime shareholders to accept it. This investigation found
evidence that both companies influenced media coverage during the battle through the
use of news releases (Ohl et al., 1995). While the presence of agenda-building effects
was found for both companies, Prime’s news releases were associated with articles that
were longer and more favorable to its point of view. This latter point on the agreement in
tone (affective attribute) between the Prime news releases and the ensuing media
coverage of the takeover battle suggests evidence of a second-level agenda-building
relationship as well. This study did not attempt to link the corporate agendas or media
coverage with investor opinion.

The second study by Ragas and colleagues (2009) specifically evaluated the
applicability of both the agenda-building and agenda-setting framework to the high-
profile 2008 corporate proxy battle between Yahoo! Inc. and activist investor Carl Icahn.
At the first-level, robust positive correlations were found between the issue agendas in
both Yahoo! and Icahn’s news releases with the business news coverage of the contest.
Robust positive correlations were also found between media coverage and investor
opinion, as measured by discussion of the contest on the Yahoo! Finance message
board. A significant positive linkage was also found between the Yahoo! issue agenda
and investor opinion, but not between the Icahn issue agenda and opinion. At the
second-level, evidence of agenda-building and agenda-setting was more mixed with

only the Yahoo!-framed images of Yahoo! and Icahn (as measured by a set of
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substantive candidate attributes) significantly associated with how these images were
portrayed in media coverage and investor opinion. Finally, a series of cross-lagged
correlation analyses revealed that Yahoo!'s news releases enjoyed some success in
influencing media coverage, while Icahn’s did not. In short, when evaluated via an
agenda-setting and agenda-building perspective, Yahoo!, the incumbent candidate,
enjoyed more success with its communications than Icahn, the challenger.

System-Level Agenda-Setting

The Acapulco typology, which gained its name because it was first presented by
Max McCombs at an annual meeting of the International Communication Association in
Acapulco, Mexico, classifies agenda-setting research approaches into four dimensions:
competition, automaton, natural history, and cognitive portrait (McCombs, 1981, 2006).
The initial Chapel Hill study (McCombs & Shaw, 1972) of the 1968 presidential election
was an example of the competition perspective in which salience is measured at an
aggregate system-level for an array of issues competing for position on agendas. The
automaton perspective also looks at an array of issues but shifts the analysis to a non-
aggregated focus on the individual. The natural history perspective, on the other hand,
analyzes at an aggregate level the shifts in salience of a single issue on agendas over
an extended period of time. Winter and Eyal’s (1981) longitudinal study of agenda-
setting effects for the civil rights issue is a classic example of this perspective. While the
system-level competition perspective is most often applied to an analysis of salience
transfer within one event at a time, the data from time-bounded related events can also
be aggregated to form several new higher-level agendas that give a true system-level

view across events.
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For example, a recent study by Kiousis et al. (2007) adopted an aggregate
system-level perspective for analyzing the transfer of salience among media content,
public opinion (specifically corporate reputation), financial performance, and public
relations materials for 28 large U.S. companies. This investigation found a significant
positive relationship between the salience of companies in public relations materials, as
measured by the number of news releases issued by each company, and news media
content, as measured by the number of stories about each company (Kiousis et al.,
2007). Specifically, significant linkages were found between the frequency of news
releases issued and resulting stories for both the New York Times and The Wall Street
Journal. These results confirm the basic agenda-building hypothesis that increased
object salience in public relations content stimulates increased attention to objects in
news media content (Kiousis et al., 2007). This study did not find a linkage between the
salience of companies in news stories with perceived corporate reputation, as
measured by the rank-order of these companies in the 2005 Harris Reputation Quotient
survey of public opinion. Therefore, the basic agenda-setting hypothesis was not
supported. Interestingly, Kiousis and colleagues also found that increased media
coverage in The Wall Street Journal was linked with greater company assets and
weakly connected with greater profits (Kiousis et al., 2007). Neither of these
relationships was found with the coverage in the New York Times (Kiousis et al, 2007).

While the vast majority of hypotheses and research questions in this study will
analyze the transfer of salience individually among proxy contests and then draw
conclusions from the accumulated results, this study will also probe the proxy contests

from a aggregate system-level agenda-setting perspective. In this approach, the objects
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of interest switch from being the set of issues and stakeholders competing for attention
across agendas in each proxy contest to rather the actual proxy contests themselves as
a set of objects competing for attention across agendas within the larger corporate
sphere. In other words, instead of evaluating the system-level salience of each
company, as was demonstrated by the Kiousis et al. (2007) study, the current study will
evaluate the system-level salience of each proxy contest based on the frequency of
challenger and incumbent-issued news releases and shareholder letters, financial news
stories, and investor message board postings for each contest. More specifically, this
investigation will probe for source-to-media agenda-building linkages between the
frequency of candidate-issued news releases and the frequency of news stories for
each media outlet, and the frequency of shareholder letters and the frequency of
stories. Potential source to-public agenda-setting relationships will also be assessed by
comparing the frequency of shareholder letters with the frequency of message board
postings and the frequency of news releases with the frequency of postings. Finally,
potential media-to-public agenda-setting relationships will be evaluated by comparing
the frequency of stories for each media outlet with the frequency of postings.

Hypotheses and Research Questions

Before proposing the specific hypotheses and research questions that will guide
this investigation, Figure 2-4 provides a theoretical map of the overall agenda-building
and agenda-setting process in the context of corporate proxy contests. This map
demonstrates how and where each set of hypotheses and research questions fit into the

broader theoretical framework.
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Based on the logic of first- and second-level agenda-building and agenda-setting
evident in the reviewed literature, the following hypotheses and research questions are
submitted:

System-Level Agenda-Setting

e Hla. The salience of proxy contests in news releases will be positively related to
the salience of proxy contests in media coverage.

e H1b. The salience of proxy contests in shareholder letters will be positively
related to the salience of proxy contests in media coverage.

e H2a. The salience of proxy contests in news releases will be positively related to
the salience of proxy contests in investor opinion.

e H2b. The salience of proxy contests in shareholder letters will be positively
related to the salience of the proxy contest in investor opinion.

e H3. The salience of proxy contests in media coverage will be positively related to
the salience of proxy contests in investor opinion.

System-Level Contingent Conditions

e RQla. What is the relationship between the salience of proxy contests in
incumbent candidate news releases and media coverage before and after
controlling for indicators of corporate financial performance?

e RQ1b. What is the relationship between the salience of proxy contests in
incumbent candidate shareholder letters and media coverage before and after
controlling for indicators of corporate financial performance?

e RQ2a. What is the relationship between the salience of proxy contests in
challenger candidate news releases and media coverage before and after
controlling for the activist campaign experience of challengers?

e RQ2a. What is the relationship between the salience of proxy contests in
challenger candidate shareholder letters and media coverage before and after
controlling for the activist campaign experience of challengers?

Candidate-to-Media Agenda-Building

e H4a. The salience of issues in news releases will be positively related to the
salience of issues in media coverage.

e H4b. The salience of issues in shareholder letters will be positively related to the
salience of issues in media coverage.
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H5a. The salience of stakeholders in news releases will be positively related to
the salience of stakeholders in media coverage.

H5b. The salience of stakeholders in shareholder letters will be positively related
to the salience of stakeholders in media coverage.

RQ3. Will news releases or shareholder letters be more strongly related with
media coverage regarding issue salience?

RQ4. Will news releases or shareholder letters be more strongly related with
media coverage regarding stakeholder salience?

RQ5a. Will the salience of issues in news releases influence the salience of
issues in media coverage?

RQ5b. Will the salience of issues in shareholder letters influence the salience of
issues in media coverage?

RQ6a. Will the salience of stakeholders in news releases influence the salience
of stakeholders in media coverage?

RQ6b. Will the salience of stakeholders in shareholder letters influence the
salience of stakeholders in media coverage?

Inter-Candidate Agenda-Setting

H6a. The salience of issues will be positively related in news releases among the
competing candidates.

H6b. The salience of issues will be positively related in shareholder letters
among the competing candidates.

H7a. The salience of stakeholders will be positively related in news releases
among the competing candidates.

H7b. The salience of stakeholders will be positively related in shareholder letters
among the competing candidates.

Media-to-Investor (Traditional) Agenda-Setting

H8a. The salience of issues in media coverage will be positively related to the
perceived salience of issues in investor opinion.

H8b. The salience of stakeholders in media coverage will be positively related to
the perceived salience of stakeholder in investor opinion.

RQ7. Will the salience of issues in media coverage influence the perceived
salience of issues in investor opinion?
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RQ8. Will the salience of stakeholders in media coverage influence the perceived
salience of stakeholders in investor opinion?

Candidate-to-Investor Agenda-Setting

H9a. The salience of issues in news releases will be positively related to the
perceived salience of issues in investor opinion.

H9b. The salience of issues in shareholder letters will be positively related to the
perceived salience of issues in investor opinion.

H10a. The salience of stakeholders in news releases will be positively related to
the perceived salience of stakeholders in investor opinion.

H10b. The salience of stakeholders in shareholder letters will be positively
related to the perceived salience of stakeholders in investor opinion.

RQ9. Will news releases or shareholder letters be more strongly related with
investor opinion regarding issue salience?

RQ10. Will news releases or shareholder letters be more strongly related with
investor opinion regarding stakeholder salience?

RQ11a. Will the salience of issues in news releases influence the perceived
salience of issues in investor opinion?

RQ11b. Will the salience of issues in shareholder letters influence the perceived
salience of issues in investor opinion?

RQ12a. Will the salience of stakeholders in news releases influence the
perceived salience of stakeholders in investor opinion?

RQ12b. Will the salience of stakeholders in shareholder letters influence the
perceived salience of stakeholders in investor opinion?

Consequences of Agenda-Setting

RQ13. Will the candidate-to-media agenda-building relationship be stronger for
the candidates that win the proxy contest than for the candidates that lose the
contest?

RQ14. Will the candidate-to-investor agenda-setting relationship be stronger for

the candidates that win the proxy contest than for the candidates that lose the
contest?
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Figure 2-1. Timeline of shareholder activism
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Figure 2-2. Corporate proxy contests by year
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Figure 2-3. First- and second-level media-to-public agenda-setting
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Figure 2-4. Agenda-building and agenda-setting theoretical map during corporate proxy
contests (with hypotheses and research questions)
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CHAPTER 3
METHOD

Study Design Overview

The purpose of this study is to build theory that helps inform financial public
relations and investor relations practice by testing for agenda-building, agenda-setting,
and inter-candidate agenda-setting effects among competing corporate agendas
(incumbent and challenger candidates), financial news media agendas, and investor
opinion agendas in the new context of proxy contests. More specifically, this
investigation tests for the transfer of salience among the aforementioned agendas by
content analyzing candidate-controlled news releases and shareholder letters, financial
news stories, and investor message board postings to determine the salient issues and
stakeholders in 25 U.S. corporate proxy contests held during the 2005-2009 proxy
seasons. The content analyses conducted for determining the issue and stakeholder
agendas in each proxy contest are linked by the use of a uniform time period for
analysis (Neuendorf, 2002). Specifically, the time frame for the content analyzed in each
proxy contest is the 30-day period directly before the annual meeting or special meeting
date at which shareholders voted and decided the winner of the proxy contest. For each
contest, the content generated during the fifteen days immediately before the meeting
date will fall under Time 2 and the content generated during the preceding fifteen days
will fall under Time 1.

The purposive sample selected for this study consists of the five largest proxy
contests held each year over a five-year period (2005-2009) that were for
representation or control of a company’s board of directors and that went to a

shareholder vote, known as “going the distance” (Laide & Mallea, 2009). The corporate
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proxy contest database of FactSet SharkRepellent.net, a provider of comprehensive
data on shareholder activism campaigns and corporate governance, provided the
sample frame of proxy contests. A purposive sampling technique was appropriate for
testing the full range of hypotheses and research questions submitted for this study,
which required that the proxy contests were large enough to generate enough
analyzable media content and resulting variance across the rank-ordered agendas to be
sufficient for statistical analysis. Further, by only including in the sample the largest
proxy contests that ultimately proceeded to a vote, rather than were settled or
withdrawn, this design facilitates the testing of the research questions that focus on
potential consequences of agenda-setting, in this case, voting behavior.

Previous agenda-setting research in a political election context has used study
designs that probe for agenda-building and agenda-setting relationships within a series
of election contests held over the same year (e.g. Kiousis et al., 2009), as well as for
exploring agenda-setting relationships among the same agendas over a multi-year
period (e.g. Kiousis, 2005). The current investigation combines aspects of these two
designs, allowing for the testing of many of the hypotheses and research questions up
to a maximum of twenty-five times (the five largest proxy contests held each year over a
continuous five-year period). The strength of this sampling approach and overall study
design is that it provides for repeated internal replications of the same sets of
hypotheses and research questions, thereby raising confidence in the findings and
enhancing external validity. This design is arguably more robust than analyzing a series
of contests over just a one year period or analyzing one contest per year for a multi-year

period.
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The candidate-controlled news releases and shareholder letters were drawn from
the U.S. S.E.C.’s Electronic Data-Gathering, Analysis, and Retrieval (EDGAR) system.
All solicitation materials, such as news releases and shareholder letters, distributed
during proxy contests are required to be filed with EDGAR. Financial news stories were
drawn from the Factiva news database and Bloomberg Professional service, and
investor message board postings were drawn from the message board archives on
Yahoo! Finance, the largest financial news and research Web site in the U.S.
(ComScore, 2008). Given the size and scope of this project, Diction 5.0, a computer
assisted textual analysis (CATA) program, aided in the coding of the content for each of
the content analyses. CATA has previously been used in agenda-setting and agenda-
building studies that require the sorting and coding of large bodies of text using detailed
coding protocols (e.g. Carroll, 2004; Dunn, 2006, 2009; Kiousis, 2005; Miller et al.,
1998; Roberts & McCombs, 1994; Tedesco, 2001, 2005a, 2005b).

A total of 215 candidate news releases, 94 candidate shareholder letters, 806
news stories, and 4,594 investor message board postings were collected and content
analyzed across the 25 proxy contests. Specifically, the total number of issue mentions
coded for across the contests was 3,787 in news releases, 1,893 in shareholder letters,
2,243 in news stories, and 1,042 in message board postings. The total number of
stakeholder mentions coded was 8,292 in news releases, 3,673 in shareholder letters,
6,213 in news stories, and 1,523 in message board postings.

The content analyses for each proxy contest were guided by the steps for
conducting a content analysis outlined by Kaid and Wadsworth (1989). According to

these two scholars, any application of content analytic procedures includes at least the
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following seven steps: 1) Formulate the hypotheses or research questions to be
answered; 2) Select the sample to be analyzed; 3) Define the categories to be applied;
4) Outline the coding process and train the coders who will implement it; 5) Implement
the coding process; 6) Determine reliability and validity; 7) Analyze the results of the
coding process (Kaid & Wadsworth, 1989, p. 199).

Pre-Test

According to Wimmer and Dominick (2006), “the information collected from
gualitative methods is often used to prepare a more elaborate quantitative analysis” (p.
49). Following this approach, a qualitative pre-test was conducted to aid in the
development of the coding instrument used in the quantitative content analyses of the
proxy contests. This pre-test consisted of conducting a series of semi-structured, in-
depth interviews with financial public relations professionals that are experienced in
serving as advisors for both incumbent (corporations) and challenger candidates
(activist shareholders) during proxy contests. The interview guide used for this pre-test
focused on three topics: 1) defining and describing the salient issues, 2) salient
stakeholders, and 3) the most frequently used information subsidies during proxy fights
(The assent script and interview guide is included as Appendix A and Appendix B,
respectively). The qualitative data collected on these three topics during the interviews
was then combined with information from prior studies on shareholder activism and
proxy battles (e.g. Ashton Partners, 2005; Gillan & Starks, 2007; Morgan Joseph & Co.
Inc., 2006; National Investor Relations Institute, 2007; Ramius LLC, 2008) to develop
the coding categories that were used in the final instrument. Data gleaned during these
interviews also assisted in selecting the business news media outlets that represented

the media agenda during the content analyses of the proxy contests.
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Specifically, in-depth interviews were conducted with 22 financial public relations
professionals during February — April 2009 regarding proxy contests. The initial group of
interviewees was selected by contacting the top ten financial public relations firms in the
U.S., as ranked by MergerMarket.com, based on the number of mergers and
acquisitions (M&A) each firm had advised upon in 2008. (See Table 3-1 for
MergerMarket’s list of the top ten financial PR M&A advisors during 2008). The
researcher is not aware of a list that ranks financial PR firms based on proxy contest
advisory assignments, but discussions with multiple practitioners in this area suggested
that MergerMarket.com’s rankings would be a valid sample frame. MergerMarket.com is
owned by Pearson, the publisher of the Financial Times. After contacting each of these
financial public relations-oriented firms, interviews were ultimately conducted with one
or more principals at eight of the top ten ranked firms and all of the top three firms.
Additional interviews were conducted by snowballing from this group for the names of
additional qualified practitioners.

The 22 practitioners (17 male / 5 female) interviewed in total for this pre-test were
all in mid- to senior-level positions in their organizations. This included holding titles
such as founder, chief executive officer, president, managing director, vice president,
and partner. In sum, the interviewees held several hundred years of experience working
in financial public relations, investor relations, corporation communication and crisis
communication, and had advised the communication efforts of both incumbent and
challenge candidates in hundreds of proxy battles and activist campaigns.

Salient Issues

While the issue platforms from one proxy contest to another may change,

interviewees virtually all agreed that every salient issue during a contest will be framed
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and viewed through the lens of “shareholder value creation.” Said another way, when it
comes to choosing one candidate’s nominees over another, or supporting one business
strategy-related proposal over another, shareholders are likely to choose the option that
they think will create the most shareholder value and will be in their best economic
interest. According to the interviewees, in recent years, the salient issues in contests
include: management and board of director changes, approving/blocking a merger or
acquisition, business strategy changes, consideration of strategic alternatives, financial
changes (initiating or increasing stock dividends, recapitalizations, stock buybacks,
etc.), corporate governance changes, such as shareholder voting rights and the
effectiveness of the board, executive compensation, and social responsibility initiatives.

Another key aspect of many proxy contests, according to the interviewees, is
defining and communicating the image, credibility, and track record of each candidate.
This is not dissimilar to political election contests in which the candidates spend
considerable time not only defining and debating the issues, but in trying to define their
own image as well as the image of their rival. In a proxy contest, each side attempts to
bolster their own image and thereby their issue positions, by citing previous
accomplishments and experience, while also trying to negatively frame their rival’'s
candidate image, thereby weakening their issue positions. In general, according to
interviewees, the challenger candidate in a proxy contest is likely to “go negative” more
quickly in the hopes that the incumbent will “go to the mat” as well. The incumbent is
generally more careful and restricted in the “fight” statements that it makes.

Salient Stakeholders

Not surprisingly, interviewees uniformly said that shareholders were always the

most important stakeholder during a proxy contest. Interviewees generally divided
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shareholders into two groups — institutional shareholders, such as mutual funds, hedge
funds and pension funds, and individual investors, also known as “retail” investors. By
and large, since institutional shareholders hold the most stock in a company, and
thereby the most votes in a proxy contest, the two sides spend the most time and effort
courting these institutional investors. According to the interviewees, the second most
important stakeholder in a contest is often the proxy advisory firms, in particular ISS
RiskMetrics and Glass Lewis. These consulting firms review and issue
recommendations to institutional investors on how to vote in contests. Several
interviewees said that the recommendations of these firms can influence 20-25% of the
total shareholder base.

Prioritizing stakeholders after shareholders and the proxy advisors appears less
clear cut and seems to depend on the particulars of the proxy contest. Other
stakeholders mentioned by interviewees include the financial press, stock analysts at
Wall Street brokerage firms, employees, customers, suppliers, the local community and,
in some cases, government regulators and politicians. On the topic of the financial
press, The Wall Street Journal was unanimously named the most influential financial
media outlet, followed by the New York Times and the business news wire services
(Dow Jones News, Bloomberg News, Reuters and the AP). The Financial Times was
also frequently mentioned. Business cable channel CNBC was acknowledged, but only
for large, high-profile contests. The local hometown newspaper of the corporation
embroiled in the contest was also mentioned as a media outlet that can be a factor.
Business magazines were rarely mentioned. Blogs were noted as a growing source of

coverage.
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While not perceived as being as important as the proxy advisory firms,
interviewees suggested that Wall Street analysts were a stakeholder that each side
attempts to influence since they can provide third-party endorsements. In addition,
these analysts are often quoted by the financial press during a contest. Some
interviewees stressed that the employees of the corporation embroiled in the proxy
contest are an important, but at times overlooked stakeholder. Employees may hold
stock in the company and it is also important that employee morale stays up during a
contest. The support or lack of support of key customers and suppliers can also have an
effect on a proxy contest outcome. Several interviewees also referenced situations in
which lawmakers or government regulators became an influential stakeholder during a
contest. Finally, labor unions were mentioned as being a key stakeholder at times, since
they not only may represent a firm’s workforce, but may also influence an employee or
retiree’s stock holdings.

Information Subsidies

According to the interviewees, proxy contests often consist of two parallel
campaigns operating simultaneously. At one level, a candidate’s issue platform is
communicated through mass-mediated channels, while at another level the candidate’s
message is communicated through interpersonal channels. At the mass-mediated level,
news releases and shareholder letters, informally known as “fight letters,” are most
frequently used. Often these fight letters are not only distributed directly to shareholders
by mail, but all or part of the letter is distributed as a news release. These candidate-
issued news releases are increasingly republished on financial news and information

Web sites, such as Yahoo! Finance and Google Finance. As previously mentioned, all
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solicitation materials distributed during a contest, such as news releases and letters, are
required to be filed with the S.E.C.’s publicly-accessible EDGAR database.

Press briefings and interviews with reporters are also a common occurrence
during campaigns. According to the interviewees, “fight Web sites” are being used more
often during contests. These microsites serve as an online repository for the candidate’s
communication materials that is directly accessible by the media, shareholders, and
other interested stakeholders. In isolated circumstances, the challenger candidate may
release a full position paper or related in-depth report explaining their issue positions to
shareholders and the media. Newspaper advertisements, which were once a staple of
proxy contest communication efforts, are now in decline due to the high cost of creating
and placing the ads and the rise of the Internet, which has made a candidate’s
campaign materials much more widely accessible than in days past.

While the mass-mediated aspects of the campaign focus on reaching multiple
stakeholders (institutional and individual shareholders, news media, analysts,
employees, customers, etc.) the interpersonal aspect of the campaign generally targets
only two stakeholders — institutional investors and the proxy advisory firms. The
interpersonal portion of the campaign consists of setting up a series of face-to-face
presentations, known as a “road show,” between the candidate and the company’s
major shareholders in their respective cities. The road show also often consists of
meetings with the major proxy advisory firms. This approach may be supplemented by
teleconferences with major shareholders. Interviewees also mentioned isolated
examples, such as activist investor Bill Ackman’s 2009 proxy fight with Target and Roy

Disney’s 2004 “vote no” campaign against then Walt Disney Company CEO Michael
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Eisner, in which dissidents have held their own open meetings/presentations before the
corporation’s official annual shareholder meeting. The Ackman meeting was also
available as a live webcast.

Computer Assisted Textual Analysis

As previously discussed, given the large quantity of content to be analyzed, it was
necessary to use a computer assisted textual analysis (CATA) program to accomplish
the coding for this investigation. A growing body of agenda-setting scholarship (e.g.
Carroll, 2004; Dunn, 2006, 2009; Kiousis, 2005; Miller et al., 1998; Roberts &
McCombs, 1994; Tedesco, 2001, 2005a, 2005b) has employed CATA programs. In
addition to minimizing the time needed for routine counting, CATA helps insure a
greater degree of reproducibility, generates high reliability, and minimizes researcher
bias (Kaid & Wadsworth, 1989). Berelson (1952) classically defined content analysis as
“a research technique for the objective, systematic, and quantitative description [italics
added] of the manifest content of communication” (p. 18). Arguably, a well designed and
executed large-scale CATA study may uphold Berelson’s core tenets of this research
method more effectively than a large study solely using human coding. On the
downside, a perceived weakness of CATA is its difficulty in ascertaining context (Kaid &
Wadsworth, 1989; Stevenson, 2000). With this in mind, to alleviate this limitation,
agenda-setting research using CATA has generally concentrated on coding for objects,
such as issues and candidates, which require less context than coding for substantive
attributes or frames.

Diction 5.0, a well-established computer program for content analysis, was
selected for this study. Developed over the past 30 years, Diction 5.0 is distributed by

Roderick Hart, a rhetorician, professor and dean of the College of Communication at the
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University of Texas at Austin, and Craig Carroll, an assistant professor of public
relations in the School of Journalism and Mass Communication at the University of
North Carolina at Chapel Hill (Neuendorf, 2002; DigiText, Inc., 2008). Diction has been
used in over a hundred scholarly publications within the social sciences (see
http://www.dictionsoftware.com for a complete list). Diction deploys approximately
10,000 search words in 33 lists, called dictionaries, to search a text for five standardized
master variables: Certainty, Activity, Optimism, Realism, and Commonality. According
to Hart (2000b), “based on an analysis of some 20,000 verbal texts, virtually no
statistical relationships exists among the five variables, which means that each cluster
sheds new and different light on the passage being examined” (p. 45). In addition to
offering these standard dictionaries, Diction provides researchers with the ability to
create and deploy custom dictionaries based on the researcher’s own keyword lists.
Diction can also generate a list of the “high frequency words” found in a text, which is
helpful in getting the general flavor of a text, as well as in refining custom dictionaries
(For more background on Diction, see Hart, 2000b).

The custom dictionary capability in Diction was extensively used in the content
analyses conducted for assessing the transfer of salience among the various agendas
during the corporate proxy contests. More specifically, custom dictionaries were
developed and deployed to evaluate the presence of two sets of first-level objects
(issues and stakeholders) in the content analyzed (candidate-issued news releases and
shareholder letters, financial news media stories, and investor message board postings)

to determine the agendas during each of the proxy contests.
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Selection of Sample

The corporate proxy contests selected for this study were drawn from a proprietary
database of FactSet SharkRepellent.net, a provider of comprehensive data on U.S.
shareholder activism and corporate governance. With annual revenue of over $600
million, FactSet Research Systems, Inc. is one of the largest providers of financial data
and research solutions to investment professionals (FactSet, 2009). As previously
referenced, the purposive sample selected for this study consisted of the five largest
U.S. proxy contests held each year over a five year period (2005-2009) that were for
representation or control of a company’s board of directors, and that went to a
shareholder vote, known as “going the distance.” According to Wimmer and Dominick
(2006), non-probability sampling, such as purposive samples, are frequently used in
mass media research. A purposive sample “includes subjects or elements selected for
specific characteristics or qualities and eliminates those who fail to meet these criteria”
(Wimmer & Dominick, 2006, p. 92). A purposive sample was necessary for testing the
full range of hypotheses and research questions submitted for this study, which required
that the contests were large enough to generate enough analyzable media content and
resulting variance across the rank-ordered agendas to be sufficient for statistical
analysis. Using a probability sampling technique would have significantly restricted the
opportunities for analysis.

The following criteria were used to select the proxy contests which comprise the
study’s sample. An initial search of the FactSet SharkRepellent.net database was
conducted by year for a complete list of all U.S. proxy contests held for board
representation or control. Other forms of shareholder activism, such as submitting

stockholder proposals, were excluded. The criterion for determining the size of the
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proxy contest was based on the total market capitalization of the corporation that was
the target of the proxy contest at the time of the announcement of the campaign, as
listed in the FactSet SharkRepellent.net database. The criterion for determining that the
contest “went the distance” was that the database showed the contest as having been
resolved through a shareholder vote, rather than being withdrawn or settled. The
corporation (incumbent) that was the target of the proxy contest instituted by the activist
shareholder was required to be listed on a national stock exchange, such as the
NASDAQ or New York Stock Exchange, thereby ensuring that the proxy contest
solicitation materials (news releases, shareholder letters, proxy statements, and cards,
etc.) would be on file with the S.E.C. (Listed companies are required to adhere to S.E.C.
guidelines and keep their filings current). Unless the activist shareholder (challenger)
was another listed corporation, the activist was required to own at least a 0.5%
economic interest in the target corporation at the time of the campaign. This latter
criterion excluded from the sample any contest attempts for board seats by a fringe
shareholder that was unlikely to generate meaningful corporate, media, or investor
attention. Ownership and stock exchange data for each contest was provided by the
FactSet SharkRepellent.net database.

Based on this criteria, the final sample for this investigation was comprised of the
following 25 corporate proxy contests held between 2005-2009: for 2009, Target
Corporation / Pershing Square Capital Management, NRG Energy Inc. / Exelon
Corporation, Myers Industries Inc. / GAMCO Investors, PHH Corporation / Pennant
Capital Management; for 2008, Conseco Inc. / Keith Long, Biogen Idec Inc. / Carl C.

Icahn, CSX Corporation / TCI Fund Management, Micrel, Incorporated / Obrem Capital
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Management, International Rectifier / Vishay Intertechnology, Inc., Hexcel Corporation /
OSS Capital Management; for 2007, Arrow International, Inc. / McNeil Trust, Atmel
Corporation / George Perlegos, H&R Block, Inc. / Breeden Capital Management,
Motorola, Inc. / Carl C. Icahn, Openwave Systems / Harbinger Capital; for 2006, Career
Education Corporation / Steve Bostic, UbiquiTel Inc. / Deephaven Capital Management,
Massey Energy / Third Point LLC, Motient Corporation / Highland Capital Management,
GenCorp Inc. / Pirate Capital LLC; for 2006, Blockbuster Inc. / Carl C. Icahn, Exar
Corporation / GWA Investments, Six Flags, Inc. / Daniel Snyder, BKF Capital Group,
Inc. / Steel Partners Il, and Computer Horizons Corp. / Crescendo Partners.

Table 3-2 provides additional descriptive data on the proxy contests that served as
the sample for this study. Using Target Corporation / Pershing Square Capital
Management, the first proxy contest listed on the table as the example, this table shows
that Target Corporation is the incumbent (corporation) in this proxy contest, while
Pershing Square Capital Management is the challenger (activist shareholder) in this
contest. The year listed of 2009 is the year in which this proxy contest was held. The
meeting date is the date of the annual meeting or special meeting in which Target
shareholders decided the outcome of the contest by voting on the candidates for the
board of directors. As previously explained, the uniform time period of analysis for each
contest contained in the sample was the thirty-day period directly before the date each
meeting was held. For Target Corporation / Pershing Square Capital Management, the
meeting was held on May 28, 2009. Time 1 of April 21, 2009 — May 12, 2009 represents
the 15-day period beginning a month before the meeting date at which shareholders

voted, while Time 2 of May 13, 2009 — May 27, 2009 represents the 15-day period
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directly before the date of the shareholder vote. All data on this table was provided by
the FactSet SharkRepellent.net database, except for the Time 1 and Time 2 information
for each contest, which was calculated by the researcher.

Previous empirical research (Winter & Eyal, 1981) has established four weeks or
more as the optimum time span for examining agenda-setting effects. With this in mind,
the researcher initially set the time period for analysis in each contest as the two-month
period directly before the shareholder vote. This provided for adjacent Time 1 and Time
2 periods of 30 days each. A preliminary analysis revealed that these one-month
increments were not suitable for examining the direction of influence among the
agendas. The vast majority of media content during a proxy contest is generated in the
final month before the vote. Therefore, based on this preliminary analysis, the uniform
time period of analysis chosen for the contests was the 30-day period immediately
before the meeting date with Time 1 and Time 2 set as adjacent 15-day periods.
Several prior studies (Lopez-Escobar et al., 1998; Lee, Lancendorfer, & Lee, 2005;
Roberts & McCombs, 1994; Roberts et al., 2002) have used adjacent time periods of
less than a month apiece for examining agenda-building and agenda-setting influence
using cross-lags. McCombs and Roberts (1994) argue that the use of adjacent time
periods of less than a month works against finding significant agenda-setting effects and
is therefore a more rigid theoretical test.

News Releases and Shareholder Letters

News releases and shareholder letters were the two types of information subsidies
that were most frequently mentioned by financial public relations professionals during
the pre-test interviews regarding communication during proxy battles. Previous agenda-

building research has demonstrated the validity of using news releases as a source for
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identifying issue emphases and agendas in a political election context (Kiousis et al.,
2006; Miller et al., 1998; Tedesco, 2001, 2005a, 2005b; Tedesco & McKinnon, 1998).
The one prior agenda-building study conducted in a proxy contest context (Ragas et al.,
2009) used news releases for determining the incumbent and challenger candidate
agendas. By also incorporating shareholder letters into the current analysis, this
investigation answers the call by Kiousis and colleagues (Kiousis et al., 2009; Kiousis &
Shields, 2008) for more research that examines the relative influence of multiple types
of information subsidies (not just news releases) on building media coverage and public
opinion. Finally, the use of multiple information subsidy types enhances reliability
(Chaffee, 1991).

To construct the candidate agendas, the candidate-controlled news releases and
shareholder letters for each proxy contest were drawn from the S.E.C.’s Electronic
Data-Gathering, Analysis, and Retrieval (EDGAR) system. All solicitation materials and
material information disclosed during proxy contests by either side, including news
releases and shareholder letters, are required to be filed with EDGAR
(http://www.sec.gov/edgar.shtml). According to the S.E.C., “all companies, foreign and
domestic, are required to file registration statements, periodic reports, and other forms
electronically through EDGAR” (U.S. Securities and Exchange Commission, 2009, para.
1). For each proxy contest in the sample, a search was conducted of the EDGAR
database using the name of the corporation (the incumbent) and the date of the annual
meeting and proxy contest vote (see Table 3-2 for the meeting dates of each proxy
battle in the sample). The S.E.C. Form DFAN14A and DEF14A filings provided by these

search parameters that fell within the 30-day period directly before the meeting date
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were then carefully reviewed. The news releases and shareholder letters found through
this search were downloaded and assigned into one of four sets of source, date, and
message type-denoted text files: 1) incumbent-issued news releases, 2) incumbent-
issued shareholder letters, 3) challenger- issued news releases or 4) challenger-issued
shareholder letters. For each proxy contest, these sets of collected news releases and
shareholder letters comprised the body of content for determining the issue and
stakeholder agendas by time period (Time 1 and Time 2) for the information subsidies
(news releases and shareholder letters) controlled by each candidate (incumbent and
challenger). Each release and letter served as the unit of analysis.

Using the Target Corporation / Pershing Square Capital Management proxy
contest as an example, a search using the term “Target Corporation” was conducted
from the EDGAR Company Search feature. This search provided a page with a
complete reverse chronological list of all S.E.C. filings regarding Target. To limit the
filing results to the time period relevant to the study, the date of the 2009 Target annual
meeting (“2009/05/28”) was entered into the Prior To search box on the Target S.E.C.
filings page. This search parameter resulted in a list of all Target filings made prior to
May 28, 2009. The Form DFAN14A and DEF14A filings that fell within the 30-day time
period directly before the annual meeting (April 28 — May 27, 2009) were carefully
reviewed, and the news releases and shareholder letters found by this search were
downloaded and assigned into the relevant sets of text files for analysis. All solicitation
materials distributed by challengers during proxy battles are required to be filed with the
S.E.C. as Form DFAN14A filings, while all materials distributed by incumbents are

required to be filed as Form DEF14A filings. Following this process resulted in a total of
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12 Target-issued news releases, 12 Pershing Square Capital-issued news releases, 2
Target-issued shareholder letters, and 2 Pershing Square Capital-issued shareholder
letters. This same procedure was followed for the other 24 proxy contests in the sample.
See Table 3-3 and Table 3-4 for a list of the news release and shareholder letters,
respectively, issued in each contest by candidate and time period.

The Wall Street Journal, New York Times, Financial Times, and the major news
wire services were the media outlets that were perceived by the pre-test interviewees as
being the most influential in shaping investor opinion during proxy contests. The Wall
Street Journal, New York Times, and the wire services are all recognized as elite media
sources in the agenda-setting literature and are frequently selected to represent the
media agenda (Kiousis, 2004b; Reese & Danielian, 1994; Rogers & Chang, 1991,
Singer & Ludwig, 1987; Winter & Eyal, 1981). The Financial Times has been
acknowledged as a leading source of business journalism (McCombs, 2006) and was
included in the one prior study of agenda-building and agenda-setting during a proxy
battle (Ragas et al., 2009). Bloomberg News has not been included in prior agenda-
building and agenda-setting research, but was identified as an influential business news
source by the pre-test interviewees. With over 2,300 professionals in 140 news bureaus
around the world, Bloomberg is one of the world’s largest providers of business
journalism (Bloomberg L.P., 2009). Bloomberg News is available through the
Bloomberg Professional service and its stories are syndicated in over 450 newspapers
worldwide (Bloomberg L.P., 2009).

Taking this all into account, the following seven media outlets, consisting of three

national newspapers and four news wire services, were selected for this investigation:
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The Wall Street Journal, New York Times, Financial Times (U.S. edition), Dow Jones
News, Bloomberg News, the Associated Press, and Reuters News. The sample
selected for the media agenda helps provide for a broad range of viewpoints from news
gatherers on the proxy contests. Further, the use of multiple indicators for the media
agenda enhances reliability (Chaffee, 1991).

To construct the media agendas, searches of the Factiva database of news
content was conducted using each of the media outlets as sources for the 25 proxy
contests. Six of the seven media outlets selected to represent the media agenda are
available through Factiva. Bloomberg News is not available through Factiva or Lexis-
Nexis and is only available in an abbreviated form via Bloomberg.com. A complete
archive of Bloomberg News content is only available through the Bloomberg
Professional service. Therefore, for each contest, searches for Bloomberg News stories
were conducted through the advanced search feature of Bloomberg Professional.

Following the approach of previous agenda-setting investigations in the corporate
sphere (e.g. Kiousis et al., 2007; Ragas et al., 2009), for each proxy contest, a search
string with the names of the incumbent and the challenger candidate was used to
search the headline and lead of all news stories appearing in these sources over the
time period of the contest (the two month period directly before the annual meeting).
These search criteria helped ensure that only news stories that were substantively
concerned with the proxy contest would be included in the sample. Consistent with prior
research (e.g. Kiousis et al., 2007; Ragas et al., 2009), only hard-news stories were
included in the sample. Therefore, soft-stories, such as letters to the editor and

editorials, were excluded. News stories that were simply daily stock market recaps,
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highlights or summaries, which only briefly mentioned the proxy contest in passing,
were also excluded. For each contest, news stories meeting these criteria were each
downloaded from Factiva or Bloomberg Professional and assigned into one of seven
sets of source, message type, and date-denoted text files for analysis. For each contest,
these sets of news stories comprised the body of content for determining the issue and
stakeholder media agendas in aggregate, as well as the individual agendas of the news
media outlets, by time period (Time 1 and Time 2). Consistent with the releases and
letters, each news story served as the unit of analysis.

Using the Target Corporation / Pershing Square Capital Management proxy
contest as an example, the search string “Target AND Pershing Square” was used to
search the headline, lead paragraph, and first 100 words of news stories published by
the seven media outlets during the contest time period (April 28 — May 12, 2009). Soft
news stories, recaps, and summaries were excluded from the sample. Following this
process resulted in a total of four stories in The Wall Street Journal, two stories in the
New York Times, five stories in the Financial Times, 13 stories by Reuters, 21 stories by
AP, 18 stories by Dow Jones, and 31 stories by Bloomberg about this contest. This
same procedure was followed for the other 24 contests in the sample. See Table 3-5 for
a complete list of the news story frequencies by media outlet and time for the other
contests.

Investor Opinion

In the absence of public opinion polling date, agenda-setting researchers have
used the public discussion on electronic bulletin boards, also known as message
boards, as a surrogate for the public agenda (Lee et al., 2005; Ragas et al., 2009;

Roberts et al., 2002). Media framing studies have also used message boards as a
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source for determining public opinion on a topic (Constantinescu & Tedesco, 2007;
Zhou & Moy, 2007). The stock discussion message boards on the Yahoo! Finance Web
site were selected as the source for ascertaining the investor opinion agenda during
each proxy contest. With more than 18 million visitors each month, Yahoo! Finance was
chosen because it ranks as the largest financial news and research site in the U.S.
(ComScore, 2008). Yahoo! Finance provides message boards for the discussion of
most publicly- held U.S. firms. The site includes searchable archived message board
posts dating back to 1999.

To construct the investor opinion agendas, searches of the Yahoo! Finance stock
message boards were conducted for each of the 25 proxy contests. Specifically, the
name of the corporation (incumbent candidate) that was the target of the proxy contest
was entered into the Get Quotes search box on the home page of Yahoo! Finance
(http://ffinance.yahoo.com/). From the resulting company page, the Message Board link
for the company was accessed. The Advanced Search feature on the company’s stock
message board page was then used to search the message board for all postings that
were made during the time period of the proxy contest (the one-month period directly
before the date of the meeting at which shareholders voted).

For each contest, the archived stock message board postings meeting these
criteria were downloaded from the Yahoo! Finance Web site and assigned to source,
message type and date-denoted text files for analysis. The sets of collected message
board postings comprised the body of content for determining the issue and stakeholder

agendas for investor opinion by time period (Time 1 and Time 2) for each contest.
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Consistent with the news releases, shareholder letters and news stories, each message
board posting served as the unit of analysis.

Using the Target Corporation / Pershing Square Capital Management proxy
contest as an example, from the Yahoo! Finance home page, the name “Target” was
entered into the Get Quotes search box. From the resulting Target Corporation
company page on the Yahoo! Finance Web site, the Message Board link was accessed.
A search string with a Start Date of April, 28, 2009 and an End Date of May 27, 2009
was then entered into the Advanced Search feature on the Target Corporation stock
message board page. Following this process resulted in a total of 214 postings, which
were each manually downloaded and prepared into text files for analysis. This same
procedure was followed for the other 24 proxy contests in the sample. See Table 3-6 for
a complete list of the message board posting frequencies for the other contests.

Financial Performance and Experience Indicators

The data on the financial performance of the target corporations (incumbents) and
the activist campaign experience of the activist shareholders (challengers) was obtained
from the S.E.C.’s EDGAR system and the FactSet SharkRepellent.net database,
respectively. Every year, publicly-held corporations are required to file with the S.E.C.
an annual report, known as a Form 10-K filing, which provides a detailed review of the
firm’s business and financial performance. For each incumbent in the sample, the
market value, revenue, assets, and net income data was collected from the company’s
10-K report filed the reporting year before the date of the meeting (either an annual
meeting or special meeting of shareholders) which decided the proxy contest in
guestion. These and related financial indicators have been used in previous media

effects studies in a corporate context (e.g. Kiousis et al., 2007; Pollock & Rindova,
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2003; Pollock et al., 2007). The introductory section to every 10-K report includes the
aggregate market value of the voting stock of the corporation. Within the 10-K filing, the
revenue and net income data for the corporation is included in the Income Statement
and the asset data is found in the Balance Sheet.

For example, for the Target Corporation / Pershing Square Capital Management
proxy contest, the meeting tied to the shareholder vote over the proxy battle was held
on May 28, 2009. Using “Target Corporation” as the company name, a query of the
EDGAR system was conducted.

From the resulting Target Corporation page of S.E.C. filings, a second query was
conducted limiting the results to only Form Type 10-K. This search revealed that the
annual report filed by Target Corporation that was closest to the meeting date in
guestion was its 10-K filing on March 13, 2009. A search of the relevant financial
statements in this filing revealed that the market value, assets, revenue, and net income
for Target Corporation during reporting year 2008 were $33.6 billion, $17.5 billion, $65
billion, and $2.2 billion, respectively.

This same procedure was followed for the other 24 proxy contests in the sample.
See Table 3-7 for a complete list of the financial performance indicators of the
incumbent firms in the other contests. These indicators will be used in the system-level
contingent condition research questions (RQ1la and RQ1b), which inquired about the
relationship between the salience of proxy contests in incumbent information subsidies
(news releases and shareholder letters) and media coverage before and after

controlling for indicators of corporate financial performance.
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The SharkWatch feature within the FactSet SharkRepellent.net database was
used to obtain the data on the activist campaign experience of the challenger candidate
in each proxy contest. This feature provides searchable profiles of activist shareholders.
Contained within this profile is the number of total campaigns the activist shareholder
has waged. For example, for the Target Corporation / Pershing Square Capital
Management contest, a search of this feature Table within the FactSet
SharkRepellent.net database for the profile of Pershing Square Capital Management
revealed that this activist shareholder had waged 38 campaigns.

This same procedure was followed for the other 24 proxy contests in the sample.
See Table 3-8 for a list of the activist campaign experience indicators of the challenger
candidates in the other contests. This indicator will be used in the system-level
contingent condition research questions (RQ2a and RQ2b), which inquired about the
relationship between the salience of proxy contests in challenger information subsidies
(news releases and shareholder letters) and media coverage before and after
controlling for the activist campaign experience of challengers.

Coding Categories for Content

The sets of content (news stories, news releases, shareholder letters, and
message board postings) collected for each proxy contest were analyzed and coded
using Diction 5.0, a computer assisted textual analysis (CATA) program. The content
was coded for the frequency of issue and stakeholder mentions using the category
operationalizations described in detail in the next section (The code sheet and code
book is included as Appendix C and Appendix D, respectively). The frequency output
files generated by the processing of the text files through Diction were then used to

determine the ranks of the objects (issues or stakeholders) which comprised the various
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agendas in each contest. Consistent with prior agenda-setting research, an agenda is
defined as a set of objects or attributes that are “communicated in a hierarchy of
importance at a point in time” (Dearing & Rogers, 1996). The hierarchy or rank-order of
the objects or attributes on the agenda was determined by the salience of each object
or attribute. In keeping with prior research, salience was measured by the frequency of
object and attribute mentions in the content analyzed (e.g. Kiousis, 2005; Miller et al.,
1998, Tedesco, 2001).

This study followed the process for developing and implementing a CATA coding
scheme used by Tedesco (2001, 2005a, 2005b) in previous agenda-setting and
agenda-building investigations. The first step in this process was to develop the coding
categories, such as a list of issues, based on theoretical considerations and prior
research. The next step was to carefully identify and create unique lists of keywords that
are used to represent and measure mentions of these categories in the content
analyzed. Particular care was taken to only select keywords which were likely to appear
in the proper context. These categories and word lists were added to Diction as custom
dictionaries. After the text files were cleaned and prepared for processing, the files were
then run through the word frequency count feature of the program. By comparing the
raw frequency counts with the custom dictionary categories and word lists, this feature
helped identify any additional categories or keywords that should be incorporated into
the coding scheme. As recommended by Tedesco (2001), the researcher reviewed
those terms that appeared more than ten times in a text. After the final coding scheme
had been decided upon, the custom dictionaries were then uploaded to Diction and the

text files were processed by the program. Finally, the resulting frequency outputs from
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the custom dictionaries and related data for each proxy contest were imported into the
SPSS statistical software package for analysis.

Before developing the coding scheme for the current study, the researcher
contacted Tedesco (personal communication, May 19, 2009), who graciously shared in
detail the steps he has used for successfully conducting several large-scale agenda-
setting studies using a CATA program. As part of this learning process, the researcher
requested and carefully reviewed the custom dictionary word list files used by Tedesco
in several prior CATA-based agenda-setting studies (e.g. Tedesco, 2001, 2005a,
2005b). The researcher also carefully reviewed a category and word list file provided by
Hansen (personal communication, May 15, 2009) that was used in a large scale CATA-
based study on issue ownership theory (Petrocik, Benoit, & Hansen, 2004).

Following the guidelines established by Tedesco (2001, 2005a, 2005b) and
Petrocik et al. (2004), the initial list of categories and keywords were devised based
upon a combination of the issues and stakeholders most frequently referenced in the
pre-test interviews, as well as a review of the previous research in this area (e.g. Ashton
Partners, 2005; Gillan & Starks, 2007; Morgan Joseph & Co. Inc., 2006; National
Investor Relations Institute, 2007; Ramius LLC, 2008). As in a previous CATA-based
agenda-setting study (Kiousis, 2005), a conventional thesaurus was used to aid in the
construction of the word lists. These categories and word lists were then refined after
reviewing raw word frequency count lists generated from a preliminary analysis by the
CATA program of the text files for each proxy contest in the sample. The final custom

dictionaries were then uploaded to Diction and the text files were processed with the
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resulting frequency output files imported into the SPSS software package for statistical
analysis.

The following lists show the operationalizations of each issue and stakeholder
category through the use of keyword lists. Specifically, the following issue categories
(with the specific search keywords for each in parenthesis) were used to identify the
issue agendas in the contests:

e Corporate Performance (underperform, underperformance, underperforming,
underperformed, perform, performance, performed, performing, outperformance,
outperform, outperformed, outperforming)

e Acquisition (acquisition, acquisitions, acquire, acquires, acquiring, acquired,
acquirer, acquirer’s, acquirers, takeover, takeovers, take-over, take-overs, bid,
bids, bidding, bidder, bidders, bidder’s, buyout, buyouts, buy-out, buy-outs)

¢ Compensation (compensation, compensate, compensating, compensated, pay,
pays, paying, paid, payment, payments, say-on-pay, bonus, bonuses, salary,
salaries, incentive, incentives, incentivize, incentivized, perk, perks)

e Transaction (transact, transaction, transaction’s, transactions, deal, deal’s, deals,
agreement, agreement’s, agreements, arrangement, arrangement’s,
arrangements)

e Experience (experience, inexperience, experienced, inexperienced, expertise,
skill, skills, skilled, qualified, highly-qualified, unqualified, qualification,
gualifications, credential, credentials, credentialed, knowledge, knowledgeable,
proficient, proficiency)

e Strategy (strategy, strategies, strategic, strategized, strategically)

e Merger (merge, merges, merger, merger’'s, mergers, merging, merged)

e Shareholder Value (value, valuing, valued, valuable)

e Stock Dividend (dividend, dividends)

e Joint Venture (JV, JV's, venture, alliance, alliances)

e Partnership (partnership, partnerships, partnering, partnered, partner, partners)

e Corporate Governance (governance, governing, governed, oversight,
accountable, accountability, responsible, responsibility)
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e Divestiture (divestiture, divestitures, divest, divesting, divested, spinoff, spinoffs,
spin-off, spin-offs, spunoff, spun-off, split-off, split-offs, split, splitting)

e Stock Repurchase (repurchase, re-purchase, repurchases, repurchasing,
repurchased, buyback, buybacks, buy-back, buy-backs)

¢ Independent (independent, independence, autonomous, autonomy)
e Social Responsibility (CSR, social, socially, society, societal)

e Litigation (litigation, litigation’s, litigate, litigating, litigated, litigates, lawsuit,
lawsuit’s, lawsuits, law-suit, law-suits, suit, suits, sue, suing, sued)

The following stakeholder categories (with the specific search keywords for each
category in parenthesis) were used to identify the various stakeholder agendas in the
proxy contests:

e Management (C.E.O., CEO, management, management’s, manage, manager,
manager’'s, managing, mismanaging, managed, mismanaged, mismanagement,
managerial, leadership, leadership’s, executive, executive’s, executives,
executives’)

e Regulator (regulator, regulator’s, regulators, regulatory, regulation, regulations)

e Board of Directors (BOD, B.O.D., director, directors, director’s, directors’, board,
boards, board’s, nominee, nominee’s, nominees’, nominees, candidate,
candidates, candidate’s, candidates’)

e Shareholder (shareholder, shareholder’s, shareholders’, shareholders,
stockholder, stockholder’s, stockholders’, stockholders, investor, investor’s,
investors, investors’, owner, owner’s, owners’, owners)

o Stakeholder (stakeholder, stakeholder’s, stakeholders’, stakeholders)

e Analyst (analyst, analysts, analyst’s, analysts’, researcher, researchers,
researcher’s, researchers’, forecaster, forecasters, forecaster’s, forecasters’)

e Union (union, unions, union’s)
e Supplier (supplier, suppliers, supplier's vendor, vendor’s, vendors)

e Employee (employee, employee’s, employees, employees’, worker, worker’s,
workers, workers’, workforce, workforce’s, staff, staff's)
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Community (community, community’s, communities, resident, resident’s,
residents, citizen, citizen’s, citizens, neighbor, neighbor’s, neighbors)

Retiree (retiree, retirees, retiree’s, retirees’)

Government (government, governmental, governments, government’s,
lawmaker, lawmaker’s, lawmakers, legislator, legislator’s, legislators, legislators’,
policymaker, policymaker’s, policymakers, policymakers’)

Customer (customer, customer’s, customers’, customers, consumer, consumer’s,
consumers’, consumers, shopper, shopper’s, shoppers’, shoppers, guest, guests,
guest’s, guests’, client, client’s, clients’, clients, patient, patient’s, patients,
patients’, patron, patron’s, patrons’, patrons)

Proxy Advisor (RiskMetrics, RiskMetrics’, RiskMetrics’s, ISS, ISS’s, Egan-Jones,
Egan-Jones’, Egan-Jones’s)

News Media (press, news, media, media’s, journalist, journalists, journalist’s,
reporter, reporter’s, writer, writers, writer’s, columnist, columnist’s, commentator,
commentator’'s, commentators)

Court (court, courts, court’s, judge, judges, judge’s, magistrate, magistrates,
magistrate’s)

Intercoder Reliability

Intercoder reliability tests have been conducted in several previous CATA-based

agenda-setting studies to assess the reliability of the sample selection process or the

coding protocol (Kiousis, 2005; Kiousis & McCombs, 2004; Roberts & McCombs, 1994).

In the case of the current study, human judgment was involved in the decision to include

or omit news stories and information subsidies (news releases and letters) from each

proxy contest sample. As outlined previously, only hard-news stories that were

substantively concerned with each proxy contest were to be included in the sample.

Soft-stories, such as letters to the editor and editorials, as well as daily stock market

recaps, highlights or summaries, which only mentioned the proxy contest in passing,

were to be excluded. Turning to the information subsidies, only candidate news

releases and shareholder letters were to be included in each proxy contest sample.
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Other solicitation materials, such as investor presentations and conference call
transcripts, memos to employees, advertisements, proxy statements, and position
papers, were to be excluded.

To assess the reliability of the sample selection process, three proxy contests
(representing 12% of the 25 proxy contests examined in the study) were randomly-
selected and double-coded to establish the extent of agreement. For each of these
three proxy battles (Career Education Corporation / Steve Bostic, Six Flags, Inc. /
Daniel Snyder, and Computer Horizons Corp. / Crescendo Partners), a second
independent, trained coder accessed Factiva and Bloomberg News (news stories), and
S.E.C. EDGAR databases (news releases and shareholder letters) following the search
criteria and sample selection protocol. Intercoder reliability for the stories in the Career
Education Corporation / Steve Bostic contest was .99 using Holtsi’'s (1969) coefficient of
reliability and .88 based on Scott’s pi (1955), which corrects for chance agreement. For
the Six Flags, Inc. / Daniel Snyder contest, the Holsti’'s value was .99 and Scott’s pi was
0.97. For the Computer Horizons Corp. / Crescendo Partners contest, they were 1.00
and 1.00.

Turning to the information subsidies, for the Career Education Corporation / Steve
Bostic contest, intercoder reliability according to Holti’'s formula was .94 and for Scott’s
pi was .89. For the subsidies in the Six Flags, Inc. / Daniel Snyder contest, the figures
were .91 and .86. Finally, for the Computer Horizons Corp. / Crescendo Partners
contest, they were .98 and .97. All of these values are above generally accepted levels

of intercoder reliability (Neuendorf, 2002; Wimmer & Dominick, 2006). An intercoder
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reliability check was not performed on the message board data since all posts made
during each sample time period was included in the final sample.

Data Analysis Strategy

Several statistical tests were used to analyze the data and evaluate the
hypotheses and research questions that guided this investigation into mass
communication during proxy contests. Specifically, the following statistics were used:
Spearman’s rho rank-order correlations, cross-lagged correlations along with the
Rozelle-Campbell baseline statistic, and partial correlations. Internal replications for
each hypothesis and research question were conducted for each proxy contest in which
there was sufficient data to provide the variance necessary for statistical testing. As a
rule, agendas consisting of mentions in less than four issue or stakeholder categories
were excluded from testing throughout this study. This approach to data analysis is
consistent with prior agenda-building research that has used a multi-case design
(Kiousis et al., 2009).

Spearman’s rho rank-order correlations (e.g. McCombs & Bell, 1996; McCombs &
Shaw, 1972), the non-parametric alternative to Pearson’s product moment correlations,
was the statistical test used for comparing the competing candidate, news media, and
investor opinion agendas in each contest regarding issue and stakeholder salience
(Hypotheses: H1-8, H10-12 and Research Questions: RQ3-4, RQ9-10). Nonparametric
statistics, such as Spearman’s rho, are recommended when the sample size is relatively
small, such as in this investigation (e.g. McCall, 1994; Weaver, 1981). While
correlations can establish the presence and strength of linkages among the various

agendas, significant correlations do not alone prove causality.
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With this in mind, cross-lagged correlations were used to evaluate the research
guestions which asked about the direction of influence among the first-level agendas
(Research Questions: RQ5-8, RQ11-12). Cross-lagged correlations are an established
technique within the agenda-setting literature for exploring causal relationships using
time-ordered correlational data (Dunn, 2009; Kiousis, Mitrook, Popescu, Shields, &
Seltzer, 2006; Lee et al., 2005; Lopez-Escobar et al., 1998; Ragas et al., 2009; Roberts
& McCombs, 1994; Sweetser et al., 2008; Tedesco, 2001, 2005a, 2005b). A cross-
lagged correlation allows for the examination of two competing propositions
simultaneously. Cross-lagged analysis assumes that if X causes Y more than Y causes
X, and then PX1Y2 should be higher than PX2Y1 (Campbell & Kenny, 1999).

The Rozelle-Campbell (1969) baseline statistic, which is computed from the other
four correlations present in two variable cross-lags, was used to determine the
significance of the cross-lagged correlation results. The formula for computing the
Rozelle-Campbell baseline is:

[(PX1Y1 + PX2Y2)/2{[PX1X2)* + (PY1Y2)?/2}"?

The baseline represents the level of correlation to be expected on the basis of the
autocorrelations and synchronous correlations alone (Lopez-Escobar et al., 1998). In
essence, this statistic provides a baseline value that represents the cross-lagged
correlation that would indicate no influence among the two variables of interest (Lopez-
Escobar et al., 1998). Figure 3-1 provides a graphical representation of the values in a
two-variable cross-lag that were used to compute the Rozelle-Campbell baseline.

When using two variable cross-lagged correlations and the Rozelle-Campbell

baseline, several conditions must be met to suggest that one agenda unidirectionally
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influenced the other. Using Figure 3-1 as the example, if the correlation between
Variable One at Time One and Variable Two at Time Two (PX1Y?2) was higher than the
correlation for Variable Two at Time One and Variable One at Time Two (PY1X2), this
alone would not necessarily suggest that Variable One influenced Variable Two. An
additional condition would still need to be met. The PX1Y2 correlation would need to
exceed the Rozelle-Campbell baseline value, while the PY1X2 correlation would need
to fall below the baseline, which suggests no influence. Only once these conditions
have been met is there sufficient evidence to suggest that one agenda has influenced
the priorities of another agenda, or in the parlance of agenda-building and agenda-
setting theory, Variable One “set the agenda” of Variable Two. If both of the cross-
lagged values were above the baseline, this would indicate reciprocal influence.

Partial correlations were used to evaluate the research questions that probe for
whether the corporate financial performance of incumbent candidates and the prior
activist campaign experience of challenger candidates are contingent conditions of
agenda-building and agenda-setting during proxy battles (Research Questions: RQ1-2).
Contingent conditions are moderators, or conditions, that enhance or limit agenda-
setting effects. Partial correlations were also used to help determine which type of
candidate information subsidy (news release or shareholder letter) was more strongly
related with media coverage and investor opinion regarding issue and stakeholder
salience (Research Questions: RQ3-4, RQ9-10). Partial correlations partial out, or
statistically control for, the presence of one or more variables that might be influencing
the relationship among the two variables of interest. Partial correlations have been

employed in a similar fashion in previous agenda-setting scholarship (e.g. Kiousis,
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2003; Kiousis et al., 2009; Kiousis & McCombs, 2004; McCombs et al., 2000; Roberts &
McCombs, 1994).

Finally, for the supplemental analysis, in which the general distribution of the
categorical data (issue and stakeholder mentions) in candidate information subsidies,
news media content, and message board posts was examined across the contests, chi-
square test of independence and Fisher’s exact test was used. Agenda-setting
researchers (Golan & Wanta, 2001; Seltzer & Dittmore, 2009) have interpreted the
presence of a non-significant chi-square value as evidence of agenda-setting, on the
basis that a non-significant value suggests that the proportions of attention to the object
(such as an issue or stakeholder) in a comparison among sources of content (such as
individual media outlets) are similar. Fisher’s exact test is a conservative alternative to
the chi-square test which is recommended for 2 x 2 contingency tables, especially when

there are small cells or the data is very unequally distributed (Agresti & Finlay, 1997).
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Table 3-1. MergerMarket.com top ten financial PR M&A advisors for 2008

Rank Financial

Public Relations Firm

Number of

Assignments

Kekst and Company

Abernathy MacGregor Group

Joele Frank Wilkinson Brimmer Katcher
Sard Verbinnen & Co.

FD Ashton Partners

Brunswick Group

Sloane & Company

Owen Blicksilver Public Relations Inc.

© 0 N O O A W DN PP

Integrated Corporate Relations Inc. (ICR)

[iny
o

Financial Relations Board
10 Edelman

85
67
41
39
30
27
21
18
11
10
10

Source: MergerMarket.com
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Table 3-2. Sample of 2005-2009 U.S. corporate proxy contests for study

Proxy contest incumbent / challenger Year Meeting date Time 1 Time 2 Winner

Target Corporation / Pershing Square 2009 5/28/2009 4/28/2009-5/12/2009 5/13/2009-5/27/2009 Incumbent
NRG Energy, Inc. / Exelon Corporation 2009 7/21/2009 6/21/2009-7/5/2009 7/6/2009-7/20/2009 Incumbent
Myers Industries Inc. / GAMCO Investors 2009 4/30/2009 3/31/2009-4/14/2009 4/15/2009-4/29/2009 Incumbent
PHH Corporation / Pennant Capital 2009 6/10/2009 5/11/2009-5/25/2009 5/26/2009-6/9/2009 Challenger
Conseco, Inc. / Keith Long 2009 5/12/2009 4/12/2009-4/26/2009 4/27/2009-5/11/2009 Challenger
Biogen Idec Inc. / Carl C. Icahn 2008 6/19/2008 5/20/2008-6/3/2008 6/4/2008-6/18/2008 Incumbent
CSX Corporation / TCI Fund Management 2008 6/15/2008 5/16/2008-5/30/2008 5/31/2006-6/14/2008 Challenger
Micrel, Incorporated / Obrem Capital 2008 5/20/2008 4/20/2009-5/4/2009 5/5/2009-5/19/2009 Incumbent
Intl. Rectifier / Vishay Intertechnology, Inc. 2008 10/10/2008 9/10/2008-9/24/2008 9/25/2008-10/9/2008 Incumbent
Hexcel Corportion / OSS Capital Mgmt. 2008 5/8/2008 4/7/2008-4/21/2008 4/22/2008-5/7/2008 Incumbent
Arrow International, Inc. / McNeil Trust 2007 9/20/2007 8/21/2007-9/4/2007 9/5/2007-9/19/2007 Incumbent
Atmel Corporation / George Perlegos 2007 5/18/2007 4/18/2007-5/2/2007 5/3/2007-5/17/2007 Incumbent
H&R Block, Inc. / Breeden Capital 2007 9/6/2007 8/7/2007-8/21/2007 8/22/2007-9/5/2007 Challenger
Motorola, Inc. / Carl C. Icahn 2007 5/7/2007 4/7/2007-4/21/2007 4/22/2007-5/6/2007 Incumbent
Openwave Systems / Harbinger Capital 2007 1/17/2007 12/18/2006-1/1/2007 1/2/2007-1/16/2007 Incumbent
Career Education Corp. / Steve Bostic 2006 5/18/2006 4/18/2006-5/2/2006 5/3/2006-5/17/2006 Incumbent
UbiquiTel Inc. / Deephaven Capital 2006 6/27/2006 5/28/2006-6/11/2006 6/12/2006-6/26/2006 Incumbent
Massey Energy / Third Point LLC 2006 5/16/2006 4/16/2006-4/30/2006 5/1/2006-5/15/2006 Challenger
Motient Corporation / Highland Capital 2006 7/12/2006 6/12/2006-6/26/2006 6/27/2006-7/11/2006 Incumbent
GenCorp Inc. / Pirate Capital LLC 2006 3/31/2006 3/1/2006-3/15/2006 3/16/2006-3/30/2006 Challenger
Blockbuster Inc. / Carl C. Icahn 2005 5/11/2005 4/11/2005-4/25/2005 4/26/2005-5/10/2005 Challenger
Exar Corporation / GWA Investments 2005 10/27/2005 9/27/2005-10/11/2005 10/12/2005-10/26/205 Challenger
Six Flags, Inc. / Daniel Snyder 2005 11/22/2005 10/23/2005-11/6/2005  11/7/2005-11/21/2005 Challenger
BKF Capital Group, Inc. / Steel Partners Il 2005 6/23/2005 5/24/2005-6/7/2005 6/8/2005-6/22/2005 Challenger
Computer Horizons / Crescendo Partners 2005 10/11/2005 9/11/2005-9/25/2005  9/26/2005-10/10/2005 Challenger

Notes: Proxy contest year = year corporate proxy contest held, Meeting date = date of annual meeting or special meeting for proxy contest
vote, Time 1 = 15-day period preceding Time 2, Time 2 = 15-day period directly before date of proxy contest vote. All proxy contest data

provided by FactSet SharkRepellent.net database
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Table 3-3. Frequency of candidate news releases in proxy contests

Incumbent  Incumbent Challenger Challenger Aggregate Aggregate Aggregate
releases releases releases releases incumbent  challenger candidate

Proxy contest incumbent / challenger Time 1 Time 2 Time 1 Time 2 releases releases releases

Target Corporation / Pershing Square 3 9 1 11 12 12 24
NRG Energy, Inc. / Exelon Corporation 1 4 3 3 5 6 11
Myers Industries Inc. / GAMCO Investors 0 1 0 1 1 1 2
PHH Corporation / Pennant Capital 3 6 2 2 9 4 13
Conseco, Inc. / Keith Long 0 1 0 1 1 1 2
Biogen Idec Inc. / Carl C. Icahn 0 2 0 0 2 0 2
CSX Corporation / TCI Fund Management 1 3 1 2 4 3 7
Micrel, Incorporated / Obrem Capital 2 4 1 5 6 6 12
Intl. Rectifier / Vishay Intertechnology, Inc. 2 8 1 5 10 6 16
Hexcel Corportion / OSS Capital 0 2 2 2 2 4 6
Arrow International, Inc. / McNeil Trust 1 4 2 5 5 7 12
Atmel Corporation / George Perlegos 4 10 2 5 14 7 21
H&R Block, Inc. / Breeden Capital 1 1 1 3 2 4 6
Motorola, Inc. / Carl C. Icahn 1 3 0 4 4 4 8
Openwave Systems / Harbinger Capital 1 3 0 2 4 2 6
Career Education Corp. / Steve Bostic 1 5 2 10 6 12 18
UbiquiTel Inc. / Deephaven Capital 0 3 0 0 3 0 3
Massey Energy / Third Point LLC 0 1 0 1 1 1 2
Motient Corporation / Highland Capital 1 2 2 4 3 6 9
GenCorp Inc. / Pirate Capital LLC 0 2 0 3 2 3 5
Blockbuster Inc. / Carl C. Icahn 1 5 0 2 6 2 8
Exar Corporation / GWA Investments 1 0 0 2 1 2 3
Six Flags, Inc. / Daniel Snyder 1 4 0 4 5 4 9
BKF Capital Group, Inc. / Steel Partners Il 1 0 2 4 1 6 7
Computer Horizons / Crescendo Partners 1 4 3 1 5 4 9
Total 27 87 25 76 114 101 215

Notes: Releases = news releases. All news release frequency data provided by the S.E.C.'s EDGAR filing system
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Table 3-4. Frequency of candidate shareholder letters in proxy contests

Proxy contest incumbent / challenger

Incumbent Incumbent

letters
Time 1

letters
Time 2

Challenger

letters
Time 1

Challenger

letters
Time 2

Aggregate

incumbent
letters

Aggregate
challenger
letters

Aggregate

candidate
letters

Target Corporation / Pershing Square
NRG Energy, Inc. / Exelon Corporation
Myers Industries Inc. / GAMCO Investors
PHH Corporation / Pennant Capital
Conseco, Inc. / Keith Long

Biogen Idec Inc. / Carl C. Icahn

CSX Corporation / TCI Fund Management
Micrel, Incorporated / Obrem Capital

Intl. Rectifier / Vishay Intertechnology, Inc.
Hexcel Corportion / OSS Capital

Arrow International, Inc. / McNeil Trust
Atmel Corporation / George Perlegos
H&R Block, Inc. / Breeden Capital
Motorola, Inc. / Carl C. Icahn

Openwave Systems / Harbinger Capital
Career Education Corp. / Steve Bostic
UbiquiTel Inc. / Deephaven Capital
Massey Energy / Third Point LLC
Motient Corporation / Highland Capital
GenCorp Inc. / Pirate Capital LLC
Blockbuster Inc. / Carl C. Icahn

Exar Corporation / GWA Investments

Six Flags, Inc. / Daniel Snyder

BKF Capital Group, Inc. / Steel Partners I
Computer Horizons / Crescendo Partners
Total
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Notes: Letters = shareholder letters. All shareholder letter frequency data provided by the S.E.C.'s EDGAR filing system
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Table 3-5. Financial media attention to proxy contests

WSJ NYT FT RN AP DJ BN Aggregate
stories stories stories stories stories stories stories media

Proxy contest T1 T2 T1 T2 T1 T2 T1 T2 T1 T2 T1 T2 T1 T2 coverage

Target Corporation / Pershing Square 1 3 0 2 2 3 6 7 13 8 3 15 8 23 94
NRG Energy, Inc. / Exelon Corporation 4 1 1 1 4 4 5 5 3 4 6 7 12 24 81
Myers Industries Inc. / GAMCO Investors 0 0 0 0 0 0 0 0 0 0 1 0 1 0 2
PHH Corporation / Pennant Capital 0 0 0 0 0 0 0 0 0 0 1 0 0 0 1
Conseco, Inc. / Keith Long 0 0 0 0 0 0 0 0 0 0 1 1 0 0 2
Biogen Idec Inc. / Carl C. Icahn 1 1 0 0 0 0 0 4 0 4 16 9 19 8 62
CSX Corporation / TCI Fund Management 1 1 0 0 2 4 4 6 0 1 5 7 7 24 62
Micrel, Incorporated / Obrem Capital 0 0 0 0 0 0 1 0 1 1 4 9 0 0 16
Intl. Rectifier / Vishay Intertechnology, Inc. 2 1 0 0 0 0 2 3 3 3 8 8 6 3 39
Hexcel Corportion / OSS Capital 0 0 0 0 0 0 0 0 1 0 3 3 0 0 7
Arrow International, Inc. / McNeil Trust 0 0 0 0 0 0 1 0 1 1 1 0 3 0 7
Atmel Corporation / George Perlegos 0 0 0 0 0 0 1 3 0 1 3 4 5 2 19
H&R Block, Inc. / Breeden Capital 1 0 1 0 1 1 5 6 3 6 7 7 10 10 58
Motorola, Inc. / Carl C. Icahn 2 3 1 2 3 5 7 14 5 8 11 21 17 27 126
Openwave Systems / Harbinger Capital 0 0 0 0 0 0 2 3 2 3 3 4 3 2 22
Career Education Corp. / Steve Bostic 0 0 0 0 0 0 2 3 0 2 2 7 6 9 31
UbiquiTel Inc. / Deephaven Capital 0 0 0 0 0 0 0 1 0 0 0 4 0 0 5
Massey Energy / Third Point LLC 0 0 0 0 0 0 1 0 0 3 0 0 2 0 6
Motient Corporation / Highland Capital 0 0 0 0 0 0 0 3 0 0 2 2 0 1 8
GenCorp Inc. / Pirate Capital LLC 0 0 0 0 0 0 0 0 0 1 0 3 0 0 4
Blockbuster Inc. / Carl C. Icahn 2 2 1 3 0 0 8 16 9 11 10 14 8 12 96
Exar Corporation / GWA Investments 0 0 0 0 0 0 0 0 0 0 0 2 0 0 2
Six Flags, Inc. / Daniel Snyder 1 0 0 1 0 0 1 7 2 9 4 8 0o 17 50
BKF Capital Group, Inc. / Steel Partners I 0 0 0 1 0 0 0 1 1 0 2 0 0 0 5
Computer Horizons / Crescendo Partners 0 0 0 0 0 0 1 0 0 0 3 1 0 0 5

Notes: WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News, AP = Associated Press, DJ = Dow
Jones News, BN = Bloomberg News, Aggregate media coverage = the combined media coverage across the seven media outlets, Time 1 (T1)
= 15-day period preceding Time 2, Time 2 (T2) = 15-day period directly before data of proxy contest vote
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Table 3-6. Investor attention on message boards to proxy contests

Proxy contest incumbent / challenger

Message board

posts Time 1

Message board

posts Time 2

Aggregate message

board posts

Target Corporation / Pershing Square
NRG Energy, Inc. / Exelon Corporation
Myers Industries Inc. / GAMCO Investors
PHH Corporation / Pennant Capital
Conseco, Inc. / Keith Long

Biogen Idec Inc. / Carl C. Icahn

CSX Corporation / TCI Fund Management
Micrel, Incorporated / Obrem Capital

Intl. Rectifier / Vishay Intertechnology, Inc.
Hexcel Corportion / OSS Capital

Arrow International, Inc. / McNeil Trust
Atmel Corporation / George Perlegos
H&R Block, Inc. / Breeden Capital
Motorola, Inc. / Carl C. Icahn

Openwave Systems / Harbinger Capital
Career Education Corp. / Steve Bostic
UbiquiTel Inc. / Deephaven Capital
Massey Energy / Third Point LLC
Motient Corporation / Highland Capital
GenCorp Inc. / Pirate Capital LLC
Blockbuster Inc. / Carl C. Icahn

Exar Corporation / GWA Investments

Six Flags, Inc. / Daniel Snyder

BKF Capital Group, Inc. / Steel Partners I
Computer Horizons / Crescendo Partners
Total

112
98

954
39
98
66
76
45

n/a
n/a

427

24

83
n/a
65
n/a

n/a

n/a

9

43
2160

102
170

875
a7
111
80
133
29
n/a
n/a
409

24
294
n/a
62
n/a

n/a

n/a
12
70

2434

214
268

1829
86
209
146
209
74
n/a
n/a
836
27
31
377
n/a
127
n/a

n/a

n/a
21
113
4594

Notes: Time 1 = 15-day period preceding Time 2, Time 2 = 15-day period directly before date of proxy vote

All message board post data provided by the searchable message board archives of Yahoo! Finance
n/a = archived message board post data on the company was not available for this time period
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Table 3-7. Financial performance of incumbent candidates in proxy contests

Proxy contest Incumbent candidate Market value ($)  Assets ($) Revenue ($) Net Income ($)

Target Corporation / Pershing Square Target Corporation 33,663 17,488 64,948 2,214
NRG Energy, Inc. / Exelon Corporation NRG Energy, Inc. 10,001 24,808 6,885 1,188
Myers Industries Inc. / GAMCO Investors Myers Industries Inc. 287 569 868 -44
PHH Corporation / Pennant Capital PHH Corporation 831 8,273 2,960 -254
Conseco, Inc. / Keith Long Conseco, Inc. 1,800 28,770 4,190 -1,127
Biogen Idec Inc. / Carl C. Icahn Biogen Idec Inc. 18,379 8,629 3,172 638
CSX Corporation / TCI Fund Management CSX Corporation 19,700 25,534 10,030 1,336
Micrel, Incorporated / Obrem Capital Micrel, Incorporated 592 295 258 44
Intl. Rectifier / Vishay Intertechnology, Inc. International Rectifier 2,419 2,647 1,202 78
Hexcel Corportion / OSS Capital Hexcel Corportion 1,982 1,060 1,171 61
Arrow International, Inc. / McNeil Trust Arrow Intl, Inc. 902 697 482 56
Atmel Corporation / George Perlegos Atmel Corporation 999 1,818 1,671 15
H&R Block, Inc. / Breeden Capital H&R Block, Inc. 7,009 7,500 4,021 -434
Motorola, Inc. / Carl C. Icahn Motorola, Inc. 49,200 38,593 42,879 3,661
Openwave Systems / Harbinger Capital Openwave Systems 1,600 919 412 5
Career Education Corp. / Steve Bostic Career Education Corp. 3,552 1,495 1,855 234
UbiquiTel Inc. / Deephaven Capital UbiquiTel Inc. 657 563 423 48
Massey Energy / Third Point LLC Massey Energy 2,899 2,987 2,204 -102
Motient Corporation / Highland Capital Motient Corporation 442 233 0 -122
GenCorp Inc. / Pirate Capital LLC GenCorp Inc. 1,000 1,056 622 -231
Blockbuster Inc. / Carl C. Icahn Blockbuster Inc. 508 3,995 6,053 -1,249
Exar Corporation / GWA Investments Exar Corporation 595 503 57 5
Six Flags, Inc. / Daniel Snyder Six Flags, Inc. 662 3,642 880 -465
BKF Capital Group, Inc. / Steel Partners Il BKF Capital Group 178 162 123 -2
Computer Horizons / Crescendo Partners Computer Horizons 100 159 214 -25

Notes: Numbers in millions of dollars. All corporate financial and market value data provided by the annual 10-K filing (preceding the proxy
contest vote) of the incumbent candidate with the S.E.C.'s EDGAR system
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Table 3-8. Activist campaign experience of challenger candidates in proxy contests

Proxy contest

Challenger candidate

Activist campaign
Experience

Target Corporation / Pershing Square
NRG Energy, Inc. / Exelon Corporation
Myers Industries Inc. / GAMCO Investors
PHH Corporation / Pennant Capital
Conseco, Inc. / Keith Long

Biogen Idec Inc. / Carl C. Icahn

CSX Corporation / TCI Fund Management
Micrel, Incorporated / Obrem Capital

Intl. Rectifier / Vishay Intertechnology, Inc.
Hexcel Corportion / OSS Capital

Arrow International, Inc. / McNeil Trust
Atmel Corporation / George Perlegos
H&R Block, Inc. / Breeden Capital
Motorola, Inc. / Carl C. Icahn

Openwave Systems / Harbinger Capital
Career Education Corp. / Steve Bostic
UbiquiTel Inc. / Deephaven Capital
Massey Energy / Third Point LLC
Motient Corporation / Highland Capital
GenCorp Inc. / Pirate Capital LLC
Blockbuster Inc. / Carl C. Icahn

Exar Corporation / GWA Investments

Six Flags, Inc. / Daniel Snyder

BKF Capital Group, Inc. / Steel Partners I
Computer Horizons / Crescendo Partners

Pershing Square Capital
Exelon Corporation
GAMCO Investors
Pennant Capital

Keith Long

Carl C. Icahn

TCI Fund Management
Obrem Capital

Vishay Intertechnology
OSS Capital Management
Robert W. Cruickshank
George Perlegos
Breeden Capital

Carl C. Icahn
Harbinger Capital
Steve Bostic
Deephaven Capital
Third Point LLC
Highland Capital

Pirate Capital

Carl C. Icahn

GWA Investments
Daniel Synder

Steel Partners Il
Crescendo Partners

38

264

77
10

(o I N N LS

77
37

44
16
24
77

116
22

Notes: Activist campaign experience = number of previous activist campaigns waged by the challenger candidate according to FactSet

SharkRepellent.net database
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CHAPTER 4
RESULTS

System-Level Agenda-Setting

The first set of hypotheses probe for agenda-building and agenda-setting
relationships at a system-level with each agenda consisting of the salience of the proxy
contests in the sample of contests by year. In other words, these hypotheses do not
assess the transfer of issue or stakeholder salience at an individual-level (within each
contest), but rather test for the presence of positive relationships among the frequencies
of candidate news releases generated, candidate shareholder letters generated,
financial news stories written and investor message board postings made within each
group of five contests held within the same calendar year. Tables 4-1 through 4-5
display these system-level descriptive statistics and correlations by proxy contest year.

H1la, which posited that the salience of proxy contests in new releases would be
positively related with the salience of proxy contests in media coverage, was not
supported. For incumbent candidate releases, statistically significant positive
relationships were detected in six of 30 possible comparisons with the individual media
outlets by year. An unexpected significant inverse relationship was found in one case.
For challenger candidate releases, just three of 30 possible comparisons attained
significance. Finally, aggregate candidate releases were significantly correlated with
aggregate media coverage in none of five possible comparisons.

H1b predicted that the salience of proxy contests in candidate shareholder letters
would be positively related to the salience of proxy contests in media coverage. This
hypothesis was also not supported. Only 10 of 60 comparisons (five for incumbent

letters and five for challenger letters) attained significance. Aggregate candidate

136



shareholder letters were significantly correlated with aggregate media coverage in just
one of five possible comparisons.

Next, hypotheses H2a and H2b tested for the direct candidate-to-investor opinion
agenda-setting relationship at a system-level during proxy contests. Specifically, H2a
predicted that the salience of proxy contests in candidate news releases would be
positively related to the salience of proxy contests in investor opinion, as measured by
investor message board posts. This hypothesis was not supported. While challenger
candidate releases were significantly linked with investor opinion in one of two possible
comparisons, incumbent releases were not linked in either of two possible comparisons.
Finally, the aggregate candidate news releases were not significantly linked with
investor opinion in either of the two possible comparisons.

H2b, which expected the salience of proxy contests in candidate shareholder
letters to be positively associated with the salience of proxy contests in investor opinion,
also was not supported. Out of two possible comparisons apiece, no significant linkages
were detected for either incumbent or challenger letters. The aggregate candidate
shareholder letters were also not significantly correlated with investor opinion in either of
the two possible comparisons.

Turning to the traditional agenda-setting relationship at a system-level, H3
predicted that the salience of proxy contests in media coverage would be positively
correlated with investor opinion. The data did not support this hypothesis. None of 14
possible comparisons with the individual media outlets and investor opinion attained
statistical significance, and neither of the two possible comparisons with the aggregate

media coverage were significant.
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Overall, the results of the system-level hypothesis testing indicate that the sheer
amount of candidate information subsidies disseminated during a proxy fight does not
stimulate the amount of raw media or investor attention that a contest receives.
However, it is worth noting that these system-level correlations did reveal evidence of
inter-media agenda-setting bonds among the media outlets in their coverage of the
contests. There was a fairly high level of agreement among the outlets in the allocation
of attention, as measured by the frequency of stories each outlet generated per contest.
Significant inter-media linkages in the patterns of news coverage among the financial
news gatherers were detected in 51 of 78 possible comparisons.

System-Level Contingent Conditions

The system-level research questions examine the role of corporate financial
performance (incumbent) and activist investor campaign experience (challenger) as
potential contingent conditions, or moderators, affecting the magnitude of candidate-to-
news media agenda-building relationships during proxy fights. With this in mind, RQla
asked about the relationship between the salience of proxy contests in incumbent
candidate news releases and media coverage before and after controlling for indicators
of corporate financial performance (stock market value, assets, revenue and net income
of the publicly-held corporations that were the incumbent candidates in the contests).
There were five bivariate correlations in which incumbent releases and coverage by
individual media outlets was significantly linked.

Partial correlations, controlling for the effect of each corporate financial indicator
on the incumbent news release-to-media relationship at a system-level during proxy
fights, found the following: for market value, the before (bivariate) and after

(multivariate) correlation values increased in four of five possible comparisons; for
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assets, the before and after values increased in three of five possible comparisons; for
revenue, the values declined in four of five possible comparisons, and for net income,
the values also declined in four of five possible comparisons.

RQ1b inquired about the relationship between the salience of proxy contests in
incumbent candidate shareholder letters and media coverage before and after
controlling for indicators of corporate financial performance. There were five bivariate
correlations in which incumbent shareholder letters and coverage by individual media
outlets were significantly linked. As with RQ1a, bivariate and partial correlations were
used to answer this question. The before and after correlations for market value rose in
three of five possible comparisons; for assets, the value rose in three of four possible
comparisons; for revenue, the value rose in three of five possible comparisons, and for
net income, it declined in three of five possible comparisons.

Taken as a whole, while undoubtedly exploratory in nature, these results indicate
that all financial performance moderators of the incumbent candidate-to-media agenda-
building relationship do not behave the same. Based on the data, two of these
indicators, stock market value and assets, tend to enhance the strength of incumbent
candidate-to-media agenda-building relationships (for both incumbent news releases
and shareholder letters), while another indicator, net income, a gauge of a corporation’s
profitability, tends to limit the magnitude of these associations (for both incumbent
releases and letters). Finally, firm revenue (i.e. sales) as a contingent condition appears
more complex, as it reduced agenda-building linkages when the incumbent information

subsidy was a release and increased it when the subsidy was a letter.
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RQ2a asked about the relationship between the salience of proxy contests in
challenger candidate news releases and media coverage before and after controlling for
the previous activist investor campaign experience of these challenger candidates. As
with the previous question, bivariate and partial correlations were used to answer this
inquiry. There were five bivariate correlations in which challenger releases and
coverage by individual media outlets were significantly related. The before (bivariate)
and after (multivariate) correlation values were unchanged in all three possible
comparisons. RQ2b asked the same question regarding challenger shareholder letters.
In this case, the before and after correlations values increased a small amount in four of
five possible comparisons.

The data indicates that the more prior activist investor campaign experience a
challenger candidate holds marginally enhances the amount of media attention that
shareholder letters disseminated by the challenger receives. In other words, the media
seems somewhat more likely to pay more attention to letters sent by veteran activist
investors than by less experienced activists. Experience did not seem to have an impact
on challenger releases and coverage.

Placement of Issues and Stakeholders on Agendas

Prior to examining the hypotheses and research questions at an individual-contest
level, the general trends among the placement of the issues and stakeholders on the
various agendas will be examined to provide a high-level backdrop for the results. As
shown on Table 4-6, the five issues that received the most combined media attention
across the contests were mentions of acquisitions, shareholder value, partnerships,

transactions, and corporate governance. The series of chi-square tests on Table 4-7
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revealed that there were some significant differences among the individual media
outlets in the proportion of total attention allocated to certain issues.

Table 4-6 also shows that the five issues which received the most investor
attention across the proxy contests were shareholder value, compensation, acquisitions,
transactions, and performance. Table 4-8 and Table 4-9 displays the top five most
mentioned issues in the combined candidate news releases and shareholder letters,
respectively. Within incumbent news releases, shareholder value, strategy, experience,
corporate governance, and director independence were most mentioned, while within
challenger releases, shareholder value, corporate governance, experience, director
independence, and transactions were most emphasized. Turning to incumbent
shareholder letters, shareholder value, experience, strategy, acquisitions, and director
independence were the most salient. Within challenger letters, shareholder value was
again most emphasized, followed by experience, corporate governance, performance,
and director independence.

Shifting to the examination of the placement of stakeholders on the various
agendas, Table 4-10 shows that the five stakeholder groups which received the most
combined media attention were mentions of the board of directors, shareholders,
management, news media, and courts. As with issue salience, the series of chi-square
tests on Table 4-11 found that there were some significant differences between the
individual media outlets in the proportion of total attention each focused on certain
stakeholders. Table 4-10 also displays the allocation of investor attention across the

contests to the various stakeholders. The top five most salient stakeholders for
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investors were the board of directors, shareholders, management, news media, and
analysts.

The stakeholder emphases in the combined incumbent and challenger candidate
news releases were also similar. As exhibited on Table 4-12, the top four stakeholders
emphasized in both incumbent and challenger releases were the board of directors,
shareholders, management, and proxy advisors. The next most salient stakeholder in
incumbent releases was customers, while in challenger releases, it was employees.
Finally, Table 4-13 displays the allocation of attention to stakeholders in candidate
shareholder letters. These emphases were again similar in the combined incumbent
and challenger shareholder letters, with the board of directors, management and
shareholders again the three most emphasized stakeholders. The next most mentioned
stakeholders in incumbent letters were customers and employees, while for challenger
letters, employees and proxy advisors rounded out the top five most emphasized
stakeholders.

In addition to the just reviewed aggregate data, the distribution of issue and
stakeholder mentions in candidate news releases and shareholder letters for each of
the 25 fights are displayed on Tables E-1 — E-25 of Appendix E. Issue mentions in news
stories and investor message board posts for each of the fights are displayed on Tables
F-1 — F-25 of Appendix F, and stakeholder mentions in news stories and message
board posts for each of the fights are displayed on Tables G-1 — G-25 of Appendix G.

Candidate-to-Media Agenda-Building

The third set of hypotheses and research questions tests at an individual-level (per
contest) for the presence of significant linkages between the issue and stakeholder

priorities found in candidate news releases and shareholder letters, with the emphases
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these issues and stakeholders receive in financial news media coverage. Agenda-
setting research that concentrates on the dynamic two-way exchange of salience
among source-controlled information subsidies and news media content is called
agenda-building (Berkowitz & Adams, 1990; Turk, 1985; Turk & Franklin, 1987). Tables
4-14 and 4-15 summarize the issue agenda-building relationships for each of the
contests, while Tables 4-16 and 4-17 summarize the stakeholder agenda-building
relationships. See Tables H-1 — H-25 in Appendix H for the individual candidate-to-news
medium issue agenda-building correlations within each contest and I-1 — I-25 in
Appendix | for the individual candidate to-news medium stakeholder agenda-building
correlations.

H4a, which predicted that the salience of issues in candidate news releases would
be positively associated with the salience of issues in media coverage, received solid
support. For incumbent candidate news releases, statistically significant correlations
were observed in 40 of 67 possible correlations, with a median correlation value of .51.
For challenger candidate releases, 38 of 63 possible correlations attained significance.
The median correlation value was .50. H4b tested the same relationship using
candidate shareholder letters. This hypothesis also received solid support. Thirty-seven
of 62 possible correlations were significantly associated regarding the salience of issues
in incumbent candidate letters with the salience of issues in media coverage. The
median correlation value was .48. For the challenger candidate letters, 28 of 44 possible
correlations were significant, with a median correlation value of .50.

Hypotheses H5a and H5b examined the candidate-to-media relationship as it

relates to stakeholder salience. H5a, which posited positive linkages between the
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salience of stakeholders in candidate news releases and media coverage, was not
supported. Incumbent candidate news releases were only significantly associated with
media coverage in 10 of 85 possible comparisons, with a median correlation value of
.31. For challenger releases, only 17 of 82 possible comparisons attained significance.
The median correlation value was .30. The evidence also did not support H5b, which
tested the candidate-to-media stakeholder agenda-building relationship with candidate
shareholder letters. For incumbent shareholder letters, only 13 of 73 possible
correlations attained significance, with a median value of .25. Finally, for challenger
letters, 12 of the 59 possible comparisons were significant, and the median value was
.33.

RQ3 asked whether candidate news releases or shareholder letters were more
strongly related with media coverage regarding issue salience. When examining the
ratio of significant correlations to possible correlations for each information subsidy type,
the data indicated that the overall strength of the linkage for releases (78/130) and
letters (65/106) with media coverage was very similar. To more rigorously assess this
guestion, partial correlations were computed to control for the impact of each subsidy
type whenever significant bivariate correlations were found in a contest for both
candidate news releases/media coverage and candidate shareholder letters/media
coverage. This additional analysis revealed that candidate releases were more strongly
linked with media coverage than letters in 10 of 15 possible multivariate comparisons.

RQ4 inquired about the relative strength of these two candidate information
subsidy types regarding linkages with stakeholder salience in media coverage. While

both subsidy types were only weakly associated overall with the salience of
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stakeholders in media coverage, the ratio of significant correlations to possible
correlations favored news releases (27/167) over shareholder letters (15/132). To
further evaluate this question, partial correlations were once again used to control for
the impact of each subsidy type. Consistent with the findings of the bivariate
comparisons, the partial correlations found that releases were more strongly associated
with media coverage than letters in both of the two possible multivariate comparisons.

Research questions RQ5a through RQ6b move beyond testing for candidate-to-
media associations to probing for the direction of influence in these relationships. In
other words, do the priorities articulated in candidate information subsidies generally
lead to shifts in the priorities in media coverage or do subsidies instead generally
respond to the priorities found in coverage? RQ5a asked whether the salience of issues
in news releases influenced the salience of issues in media coverage. Figure 4-1 and 4-
2 display the results of the cross-lag correlation analyses for this question. For the
newspaper coverage, out of six possible comparisons, the candidate news releases led,
or “set” the newspaper agenda, in two cases, mutual influence was detected in three
instances, and there was no evidence of influence between the two agendas in the
other case. Candidate releases were less successful in unidirectionally shaping news
wire coverage. Out of 19 possible comparisons, the cross-lags revealed sixteen
instances of reciprocal influence between the wire coverage and releases, and three
cases in which the wire coverage led. Notably, there were no instances in which the
releases led, or set the agenda of, news wire coverage.

RQ5b explored whether the salience of issues in candidate shareholder letters

influenced the salience of issues in media coverage. Figures 4-3 and 4-4 provide the
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results of the cross-lags for this question. For the shareholder letter-to-newspaper
coverage cross-lags, the letters led the newspaper coverage in two of the three possible
comparisons. Mutual influence was found in the other comparison. For the shareholder
letter-to-wire coverage comparisons, out of 14 possible comparisons, mutual influence
was exhibited in nine cases, letters led in three cases, and the wire coverage led in the
remaining two instances. Overall, the data indicates that there is no dominant actor in
the candidate-to-media relationship as it relates to influencing issue salience. While
there are cases of candidate information subsidies leading media coverage and vice
versa, in general, the give-and-take between these two actors during proxy fights seems
fairly balanced.

RQ6a and RQ6b investigate the direction of influence in the candidate-to-media
relationship regarding stakeholder salience with candidate releases and letters,
respectively. Figures 4-5 and 4-6 display the results of the cross-lags for RQ6a, while
Figures 4-7 and 4-8 display the results for RQ6b. Starting with candidate releases and
newspaper coverage, out of five possible comparisons, releases led in two cases and
coverage led in one case. Mutual influence was exhibited in the other two cases. For
news wire coverage, out of 16 possible comparisons, there was evidence of mutual
influence between the two agendas in nine cases, wire coverage led in five cases, and
releases led in two cases. Turning to candidate letters and newspaper coverage, out of
two possible comparisons, mutual influence was found in one case and coverage led in
the other instance. Out of 11 possible comparisons, wire coverage led in eight cases
and mutual influence was displayed in the three other cases. While the direction of

influence in the candidate news release-to-media relationship for stakeholder salience
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appears fairly balanced, the data indicates that shareholder letters often react to the
stakeholder priorities first established in media coverage. The media seems to lead this
aspect of the relationship.

Inter-Candidate Agenda-Setting

The fourth set of hypotheses tests for the transfer of salience between the
competing incumbent and challenger candidate agendas, a concept known as inter-
candidate agenda-setting (Tedesco, 2005a, 2005b). Table 4-18 summarizes the inter-
candidate issue and stakeholder agenda-setting relationships among the competing
candidate information subsidies (candidate-controlled news releases and shareholder
letters) for each of the 25 corporate proxy contests.

H6a, which predicted that the salience of issues in the competing candidate news
releases would be positively related, received very strong support. As displayed for
each proxy contest on Table 4-18, 18 of 20 possible comparisons attained statistical
significance with a median correlation value of .71. H6b, which expected positive
relationships between the salience of issues in the competing candidate shareholder
letters, also received robust support. Specifically, 13 of 15 possible comparisons
attained significance with a median correlation value of .66.

The strongest inter-candidate agenda-setting relationship was found for H7a,
which predicted that the salience of stakeholders would be positively related in the
competing candidate news releases. This hypothesis was supported in all 21 possible
comparisons, with a median correlation value of .84. Finally, H7b, which expected
positive associations between the salience of stakeholders in the candidate shareholder
letters, also received robust support. Significant associations were found in all 12

possible comparisons, with a median correlation of .67.
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Media-to-Investor Agenda-Setting

The fifth set of hypotheses and research questions tests for a variation of the
classic mass media-to-public opinion agenda-setting relationship (i.e. McCombs &
Shaw, 1972). In this new context of proxy contests, the traditional agenda-setting
linkage is evaluated by testing for the transfer of issue and stakeholder salience among
business news media coverage (media agenda) and investor opinion during these
contested corporate elections. Table 4-19 summarizes the media-to-investor issue and
stakeholder agenda-setting relationships in each of the contests. See Tables H-1 — H-
25 in Appendix H (issue salience) and Tables I-1 — I-25 in Appendix | (stakeholder
salience) for the individual news medium-to-investor correlations in each fight.

H8a predicted that the salience of issues in media coverage would be positively
related to the perceived salience of issues in investor opinion. This hypothesis received
mixed support, with 19 of 45 possible comparisons attaining statistical significance. The
median correlation value was .37. Much stronger support was found for H8b, which
expected a positive relationship between media coverage and investor opinion
regarding the salience of stakeholders. This hypothesis was supported in 61 of 66
possible comparisons, with a median value of .71.

Moving beyond establishing associations, the two research questions assessed
the direction of influence in the media-to-investor relationship. RQ7 asked whether the
salience of issues in news media coverage influenced the perceived salience of issues
in investor opinion. Figures 4-7 and 4-8 display the results of the cross-lag correlation
analyses for this question. For the news wire coverage-to-investor opinion cross-lags,
out of nine possible comparisons, mutual influence among the two agendas was

detected in three cases, investors led in three cases and the news wires led in two
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cases. For the newspaper coverage-to-investor opinion cross-lags, out of four possible
comparisons, the newspapers led the investor agenda in two cases, investors led in one
case and mutual influence was detected in one case. Based on these analyses, no
dominant direction of influence was found in the media-to-investor relationship
regarding issue salience.

RQ8 asked whether the salience of stakeholders in media coverage influenced the
perceived salience of stakeholders in investor opinion. Figures 4-9 and 4-10 display the
results of the cross-lag analyses for this question. For the wire coverage-to-investor
cross-lags, out of eight possible comparisons, there was mutual influence in five cases
and the wires led the investor agenda in three instances. For the newspaper coverage-
to-investor opinion cross-lags, out of four possible comparisons, the newspapers led in
three cases and there was reciprocal influence in the other case. Notably, investors did
not set the media agenda in any case. These results indicate that the media leads this
relationship in terms of influencing stakeholder salience.

Candidate-to-Investor Agenda-Setting

Looking beyond the influence of candidate-controlled information subsidies on
business media coverage, the sixth set of hypotheses and research questions extends
recent research on potential direct source-to-public agenda-setting linkages.
Specifically, in the new context of corporate proxy contests, this hypothesized bond is
evaluated by testing for the transfer of issue and stakeholder salience among candidate
news releases and investor opinion, as well as between candidate shareholder letters
and investor opinion. Tables 4-20 and 4-21 summarize the candidate-to-investor issue

and stakeholder agenda-setting relationships for each of the contests.
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H10a, which expected that the salience of issues in candidate news releases
would be positively related to the perceived salience of issues in investor opinion,
received mixed support.

For the incumbent candidate news releases, seven of 16 possible correlations
attained significance, with a median correlation value of .71. The challenger candidate
releases were significantly associated with investor opinion in eight of 16 possible
correlations, with a median value of .84. The next hypothesis, H10b, also received
mixed support. The salience of issues in incumbent shareholder letters was significantly
associated with the perceived salience of issues in investor opinion in seven of 15
possible correlations. The median value was .66. Finally, for challenger shareholder
letters, five of nine possible correlations attained significance, with an almost identical
median value of .67.

H11la, which posited that the salience of stakeholders in candidate news releases
and the perceived salience of stakeholders in investor opinion would be positively
associated, was not supported. Only two of 17 possible correlations with the incumbent
news releases attained significance, and the median correlation value was .23.
Similarly, only one of 15 possible correlations with the challenger news releases was
significant. The median correlation value was .30. H11b also was not supported. The
salience of stakeholders in incumbent shareholder letters was only significantly related
to the perceived salience of stakeholders in investor opinion in one out of 12 possible
correlations. The median value was .29. For challenger letters, three of eight possible

correlations were significantly associated, and the median value was .37.
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RQ9 asked whether news releases or shareholder letters were more strongly
related with investor opinion regarding issue salience. When examining the ratio of
significant correlations to possible correlations for each information subsidy type, the
strength of linkages for letters (12/24) and releases (15/32) with investor opinion was
almost identical. To more rigorously assess this question, partial correlations were
computed to control for the impact of each subsidy type whenever significant bivariate
correlations were found in a contest for both candidate news releases/investor opinion
and candidate shareholder letters/investor opinion. In five of eight possible
comparisons, this multivariate analysis revealed that stronger linkages existed between
news releases and investor opinion than between shareholder letters and investor
opinion.

RQ10 inquired whether news releases or shareholder letters were more strongly
linked with investor opinion regarding stakeholder salience. While both types of
subsidies were only weakly associated with stakeholder salience in investor opinion, the
ratio of significant correlations to possible correlations favored the letters (4/20), rather
than the news releases (3/32). Partial correlation analyses were not performed since
there were not any instances in which candidate releases and letters were both
significantly linked with investor opinion.

The next four research questions moved beyond testing for linkages to assess the
direction of influence in the candidate-to-investor relationship during proxy fights.
Specifically, RQ11a asked whether the salience of issues in news releases influenced
the perceived salience of issues in investor opinion, while RQ11b asked the same

guestion as it relates to shareholder letters. Figure 4-11 displays the results of the
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cross-lag correlation analyses for RQ11a and Figure 4-12 exhibits the results for
RQ11b. Starting with candidate releases, out of 11 possible comparisons, mutual
influence was detected in six cases, releases led in three cases, and investor opinion
led in two cases. Turning to candidate letters, out of nine possible comparisons, mutual
influence was found in six cases, and candidate letters and investor opinion both led in
two cases apiece. As it relates to issue salience, influence in the candidate-to-investor
relationship appears to be fairly balanced with no dominant direction of influence
apparent.

RQ12a and RQ12b asked whether the salience of stakeholders in new releases
and shareholder letters, respectively, influenced the perceived salience of stakeholders
in investor opinion. Figure 4-13 exhibits the results of the cross-lag analyses for RQ12a
and Figure 4-14 provides the results for RQ12b. For the candidate news release-to-
investor opinion cross-lags, out of 10 possible comparisons, mutual influence was
identified in eight cases, and investor opinion led in the other two instances. Turning to
the shareholder letters, out of eight possible comparisons, the cross-lag analyses
revealed six cases of mutual influence, and one case apiece in which shareholder
letters and investor opinion led. As was the case for issue salience, there appears to be
no dominant direction of influence in the candidate-to-investor relationship as it relates
to stakeholder salience. For both issue and stakeholder salience, reciprocal influence
among candidate information subsidies and investor opinion was the norm during the
contests.

Consequences of Agenda-Setting

The agenda-setting function of the mass media in the formation of public opinion is

well established (for detailed overviews of the empirical support for this proposition, see
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Dearing & Rogers, 1996; McCombs, 2006; Wanta & Ghanem, 2007). In addition to
shaping cognitions, specifically the perceived importance of objects and the attributes of
objects, some agenda-setting researchers have suggested that there may be attitudinal
and behavioral consequences to this process. With this in mind, the final set of research
guestions probes for potential agenda-building and agenda-setting consequences as it
relates to shareholder voting (i.e. behavioral outcomes) in corporate proxy contests.

Specifically, the final two questions probed for potential linkages between the
strength of the agenda-building and agenda-setting relationships within each contest,
and the voting outcome of the contest. In other words, in general, do winning candidates
in contests enjoy stronger candidate-to-news media agenda-building relationships than
the losers? Along the same vein, in general, do contest winners enjoy stronger
candidate-to-investor opinion agenda-setting relationships than losers?

RQ13 inquired about whether the candidate-to-media agenda-building relationship
would be stronger for the candidates that win the contest than for the candidates that
lose the contest. The median correlation values that serve as the source for these
comparisons may be found on Tables 4-14 — 4-17. Starting with issue salience in news
releases, the contest winner enjoyed stronger agenda-building bonds with media
coverage in 12 of 18 possible comparisons. For issue salience in shareholder letters,
the winner exhibited stronger agenda-building linkages with media coverage in six of 11
possible comparisons. Turning to stakeholder salience, the contest winner produced
stronger agenda-building associations in 10 of 21 possible comparisons for releases,
and in nine of 12 possible comparisons for letters. Except for the candidate news

releases-to-media coverage stakeholder comparisons, the other three sets of
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comparisons found that winners enjoyed stronger agenda-building linkages with the
media in the majority of cases.

RQ14 asked whether the candidate-to-investor agenda-setting relationship would
be stronger for the candidates that win the proxy contest than for the candidates that
lose the contested corporate election. The median correlation values that serve as the
source for these comparisons can be found on Table 4-20 and 4-21. For issue salience,
contest winners displayed stronger agenda-setting relationships than contest losers in
seven of 14 possible comparisons with candidate news releases, and six of nine
possible comparisons with candidate shareholder letters. As for stakeholder salience,
contest winners enjoyed stronger agenda-setting relationships than losers in seven of
14 possible comparisons with releases, and four of seven possible comparisons with
letters. Therefore, the strength of the candidate-to-investor agenda-setting correlations
appears to be consequential only for shareholder letters and not for news releases.

Taken as a whole, the data provides tentative evidence that the campaign with the
stronger candidate-to-media agenda-building relationship (as shaped with either news
releases or shareholder letters) and direct candidate-to-investor agenda-setting
relationship (as shaped only with letters) does tend to win the proxy contest. Future
research, specifically focused on potential outcomes of the agenda-building and

agenda-setting processes, is needed to draw more definitive conclusions in this area.
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Table 4-1. System-level descriptive statistics and correlations for 2009 proxy contests

Variable Mean s.d. 1 3 5
1. Incumbent news releases 5.60 4.88 1.00

2. Challenger news releases 4.80 4.55 .90* 1.00

3. Aggregate news releases 10.40 9.13 1.00 .90* 1.00

4. Incumbent shareholder letters 2.00 1.58 .05 .36 .05 1.00

5. Challenger shareholder letters 1.00 1.41 .80 .46 .80 -.34 1.00
6. Aggregate shareholder letters 3.00 1.73 .86* .86* .86* .45 .63
7. Wall Street Journal stories 1.80 2.49 .46 .80 .46 .67 -.13
8. New York Times stories 0.80 1.10 .59 .89* .59 .58 .00
9. Financial Times stories 2.60 3.72 .46 .80 .46 .67 -.13
10. Reuters News stories 4.60 6.39 .69 .92* .69 .45 13
11. Associated Press stories 5.60 9.13 .69 .92* .69 .45 .13
12. Dow Jones News stories 7.00 7.97 .50 .76 .50 21 -.06
13. Bloomberg News stories 13.60 18.26 .29 .66 .29 .87* -.29
14. Aggregate news stories 36.00 47.24 .37 .68 .37 46 -.23
15. Investor message board postings 466.80 772.84 -.36 -.05 -.36 -.10 -.67
16. Activist campaign experience 62.00 113.96 .05 -.15 .05 .00 22
17. Market value 9316.40 14170.87 .62 .82* .62 .10 A1
18. Assets 15981.60 11626.36 -.10 .10 -.10 -.30 -34
19. Revenue 15970.20 27465.80 .62 .82* .62 .10 A1
20. Net income 395.40 1310.34 .62 .82* .62 .70 A1

Notes: * p < .05, ** p < .01, *** p <.001. All one-tailed tests.
n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-1 Continued

Variable 6 8 9 10 13 14

1. Incumbent news releases

2. Challenger news releases

3. Aggregate news releases

4. Incumbent shareholder letters

5. Challenger shareholder letters

6. Aggregate shareholder letters 1.00

7. Wall Street Journal stories .63 1.00

8. New York Times stories .65 97** 1.00

9. Financial Times stories .63 1.00*** 97** 1.00

10. Reuters News stories .63 .88* 97** .88* 1.00

11. Associated Press stories .63 .88* 97** .88* 1.00*** 1.00

12. Dow Jones News stories .34 .80 .89* .80 .92* .92* 1.00

13. Bloomberg News stories .52 .92* .89* .92* .80 .80 .66 1.00

14. Aggregate news stories .29 .80 .89* .80 .92* .92* .92* .82* 1.00
15. Investor message board postings -.45 .34 .29 .34 .22 22 .56 21 .46
16. Activist campaign experience =11 -.45 -.29 -.45 =11 -11 -31 -.15 -.05
17. Market value .45 .78 .87* .78 .89* .89* .98** .56 .82*
18. Assets -.22 .34 .29 .34 22 22 .56 .05 31
19. Revenue .45 .78 .87* .78 .89* .89* .98** .56 .82*
20. Net income .67 .78 .87* .78 .89* .89* .67 .87* .82*

Notes: * p < .05, ** p < .01, *** p <.001. All one-tailed tests.
n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-1 Continued

15 16 17

18

19

20

Variable

© 00 N o ok~ WDN PP

Il O o
0w ~NOoO UM WDNRO

19.

. Incumbent news releases

. Challenger news releases
. Aggregate news releases

. Incumbent shareholder letters

. Challenger shareholder letters
. Aggregate shareholder letters

. Wall Street Journal stories
. New York Times stories

. Financial Times stories

. Reuters News stories

. Associated Press stories
. Dow Jones News stories
. Bloomberg News stories
. Aggregate news stories

. Investor message board postings
. Activist campaign experience

. Market value
. Assets
Revenue

1.00

-.60 1.00
.50 -.40 1.00
.90* -.80 .60
.50 -.40 1.00***
-.10 .20 .06

1.00
.60
-.20

1.00
.60

1.00

Notes: * p <.05, ** p < .01, *** p <.001. All one-tailed tests.

n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-2. System-level descriptive statistics and correlations for 2008 proxy contests

Variable Mean s.d. 1

1. Incumbent news releases 4.80 3.34 1.00

2. Challenger news releases 3.80 2.49 .79 1.00

3. Aggregate news releases 8.60 5.46 .98** .87* 1.00

4. Incumbent shareholder letters 3.20 1.92 -.05 -.56 -.20 1.00

5. Challenger shareholder letters 0.60 1.34 -.54 .54 -71 .35 1.00
6. Aggregate shareholder letters 3.80 2.59 =21 -.67 -.40 .90* 71
7. Wall Street Journal stories 1.40 1.34 43 -.08 .32 .26 19
8. New York Times stories n/a n/a n/a n/a n/a n/a n/a
9. Financial Times stories 1.20 2.68 .00 -.36 .00 71 -.25
10. Reuters News stories 4.00 3.94 41 =21 .30 .70 .00
11. Associated Press stories 2.80 2.17 .50 .26 .36 -.10 .36
12. Dow Jones News stories 14.40 6.95 21 -.15 .00 .30 71
13. Bloomberg News stories 13.40 14.78 -.08 -.66 =21 .82 .36
14. Aggregate news stories 37.20 25.47 -.03 -.63 -.21 .87* .54
15. Investor message board postings 136.00 69.22 .87* A1 .80 .30 -.35
16. Activist campaign experience 18.20 33.09 -.40 -.76 -.57 .87* 73
17. Market value 8614.40 9552.08 -21 -72 -.30 .70 .35
18. Assets 7633.00 10527.92 -21 -72 -.30 .70 .35
19. Revenue 3166.60 3981.47 -21 -72 -.30 .70 .35
20. Net income 431.40 564.17 -21 -72 -.30 .70 .35

Notes: * p < .05, ** p < .01, *** p <.001. All one-tailed tests.

n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-2 Continued

Variable 8 9 10 11 12 13

1. Incumbent news releases

2. Challenger news releases

3. Aggregate news releases

4. Incumbent shareholder letters

5. Challenger shareholder letters 1.00

6. Aggregate shareholder letters .26 1.00

7. Wall Street Journal stories n/a n/a n/a

8. New York Times stories .35 .19 n/a 1.00

9. Financial Times stories .50 .79 n/a 71 1.00

10. Reuters News stories .15 .65 n/a -.54 21 1.00

11. Associated Press stories .60 .58 n/a -.35 .30 .87* 1.00

12. Dow Jones News stories 72 .65 n/a 73 .87* .03 31 1.00
13. Bloomberg News stories .87* .65 n/a .54 .82* 24 .56 .95**
14. Aggregate news stories .10 74 n/a .35 .80 46 .30 A1
15. Investor message board postings .98** .08 n/a .36 .36 -.03 46 .66
16. Activist campaign experience .60 .63 n/a 71 .80 -.05 .20 .98**
17. Market value .60 .63 n/a 71 .80 -.05 .20 .98**
18. Assets .60 .63 n/a 71 .80 -.05 .20 .98**
19. Revenue .60 .63 n/a 71 .80 -.05 .20 .98**

Notes: * p < .05, ** p < .01, *** p <.001. All one-tailed tests.
n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-2 Continued

Variable 14

15 16

17

18

19

20

. Incumbent news releases

. Challenger news releases

. Aggregate news releases

. Incumbent shareholder letters
. Challenger shareholder letters
. Aggregate shareholder letters
. Wall Street Journal stories

. New York Times stories

. Financial Times stories

. Reuters News stories

. Associated Press stories

. Dow Jones News stories

. Bloomberg News stories

. Aggregate news stories

. Investor message board postings
. Activist campaign experience
. Market value

. Assets

19. Revenue

Variable

© 0 N O 0o~ WDN PR

N o e
0 ~NOoO UM WNDNRO

1.00
A1
.79
.87*
.87*
.87*
.87*

1.00

-.10 1.00
.30 .56
.30 -.10
.30 .56
.30 .56

1.00

1.00%**
1.00%**
1.00%**

1.00
1.00%**
1.00%**

1.00
1.00%**

1.00

Notes: * p < .05, ** p < .01, *** p <.001. All one-tailed tests.

n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-3. System-level descriptive statistics and correlations for 2007 proxy contests

Variable Mean s.d. 1 2 3 4 5
1. Incumbent news releases 5.80 4.71 1.00

2. Challenger news releases 4.80 2.17 .73 1.00

3. Aggregate news releases 10.60 6.31 .92* .89* 1.00

4. Incumbent shareholder letters 2.00 2.12 -.55 -.08 .92* 1.00

5. Challenger shareholder letters 1.60 1.52 -.37 A1 .00 .82* 1.00
6. Aggregate shareholder letters 3.60 3.29 -.40 A1 -.03 .95** .95**
7. Wall Street Journal stories 1.20 2.17 -.63 -.30 -.34 .80 .92*
8. New York Times stories 0.80 1.30 -.63 -.30 -.34 .80 .92*
9. Financial Times stories 2.00 3.46 -.63 -.30 -.34 .80 .92*
10. Reuters News stories 8.40 7.93 -72 -.63 -.56 72 .67
11. Associated Press stories 6.00 5.00 -.82* -.63 -.67 .56 .67
12. Dow Jones News stories 12.20 11.99 -.61 -.46 -.40 .82* .76
13. Bloomberg News stories 15.80 17.11 -.46 -.26 =21 .87* .82*
14. Aggregate news stories 46.50 48.40 -72 -.63 -.56 72 .67
15. Investor message board postings 298.00 465.93 n/a n/a n/a n/a n/a

16. Activist campaign experience 24.80 32.74 -.63 -.81* -.63 .29 .37
17. Market value 11942.00 20982.62 -72 -.63 -.56 72 .67
18. Assets 9905.40 16276.67 -.46 -.26 -.21 .87* .82*
19. Revenue 9893.00 18497.39 -31 A1 .05 .87* .98**
20. Net income 660.60 1689.13 46 37 .56 -.21 .36

Notes: * p < .05, ** p < .01, *** p <.001. All one-tailed tests.

n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-3 Continued

Variable 10 11
1. Incumbent news releases

2. Challenger news releases

3. Aggregate news releases

4. Incumbent shareholder letters

5. Challenger shareholder letters

6. Aggregate shareholder letters 1.00

7. Wall Street Journal stories .86* 1.00

8. New York Times stories .86* 1.00*** 1.00

9. Financial Times stories .86* 1.00*** 1.00*** 1.00

10. Reuters News stories .67 .89* .89* .89* 1.00

11. Associated Press stories .56 .89* .89* .89* .90* 1.00
12. Dow Jones News stories .79 .92* .92* .92* .98** .82*
13. Bloomberg News stories .87* .89* .89* .89* .90* .70
14. Aggregate news stories .67 .89* .89* .89* 1.00*** .90*
15. Investor message board postings n/a n/a n/a n/a n/a n/a
16. Activist campaign experience .26 .69 .69 .69 .87* .87*
17. Market value .67 .89* .89* .89* 1.00*** .90*
18. Assets .87* .89* .89* .89* .90* .70
19. Revenue .98** .89* .89* .89* .70 .60
20. Net income .10 .22 .22 .22 .00 .10

Notes: * p < .05, * p < .01, *** p <.001.

All

one-tailed tests.

162



Table 4-3 Continued

Variable

12

13

14

15

16

17

18

19

20

© 0O ~NO UL WNPRP

e o el
0N UNWNEREO

19.
20.

. Incumbent news releases

. Challenger news releases

. Aggregate news releases

. Incumbent shareholder letters

. Challenger shareholder letters
. Aggregate shareholder letters

. Wall Street Journal stories

. New York Times stories

. Financial Times stories

. Reuters News stories

. Associated Press stories

. Dow Jones News stories

. Bloomberg News stories

. Aggregate news stories

. Investor message board postings
. Activist campaign experience
. Market value

. Assets

Revenue

Net income

1.00
.98**
.08**
n/a
.76
.08**
.98**
.82*
.05

1.00
1.00%**
n/a
.62
.90*
1.00%**
.90*
.10

1.00
n/a
.87*
1.00%**
.90*
.70
.00

n/a
n/a
n/a
n/a
n/a
n/a

1.00
87*
.62
.36
15

1.00
.90*
.70
.00

1.00
.90*
10

1.00
.30

1.00

Notes: * p < .05, * p < .01, ** p < .001.

All

one-tailed tests.
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Table 4-4. System-level descriptive statistics and correlations for 2006 proxy contests

Variable Mean s.d. 1 2 3 4 5
1. Incumbent news releases 3.00 1.87 1.00

2. Challenger news releases 4.40 4.83 .56 1.00

3. Aggregate news releases 7.40 6.50 .82* .90* 1.00

4. Incumbent shareholder letters 2.60 1.14 .50 .62 .46 1.00

5. Challenger shareholder letters 1.80 2.05 A1 .53 .32 43 1.00
6. Aggregate shareholder letters 4.40 2.79 13 .67 .36 .76 .87*
7. Wall Street Journal stories n/a n/a n/a n/a n/a n/a n/a
8. New York Times stories n/a n/a n/a n/a n/a n/a n/a
9. Financial Times stories n/a n/a n/a n/a n/a n/a n/a
10. Reuters News stories 2.00 2.00 .76 .67 .67 .92* .22
11. Associated Press stories 1.20 1.30 -.37 .15 -.21 .40 .81*
12. Dow Jones News stories 4.00 3.24 1.00*** .56 .82* .50 A1
13. Bloomberg News stories 3.60 6.43 .29 .62 .36 .95** .65
14. Aggregate news stories 10.80 11.39 .62 .70 .06 .98** .32
15. Investor message board postings 170.33 188.80 n/a n/a n/a n/a n/a
16. Activist campaign experience 17.60 17.52 -.92* -.21 -.56 -.26 .08
17. Market value 1710.00 1416.64 .05 .30 .10 .46 .95**
18. Assets 1266.80 1074.67 -.36 .00 -.30 31 .79
19. Revenue 1020.80 955.81 -.36 .00 -.30 31 .79
20. Net income -34.60 180.09 .62 .10 .20 .67 .32

Notes: * p < .05, ** p < .01, *** p <.001. All one-tailed tests.
n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-4 Continued

Variable 11 12
1. Incumbent news releases

2. Challenger news releases

3. Aggregate news releases

4. Incumbent shareholder letters

5. Challenger shareholder letters

6. Aggregate shareholder letters 1.00

7. Wall Street Journal stories n/a n/a

8. New York Times stories n/a n/a n/a

9. Financial Times stories n/a n/a n/a n/a

10. Reuters News stories .53 n/a n/a n/a 1.00

11. Associated Press stories .82* n/a n/a n/a .03 1.00

12. Dow Jones News stories A3 n/a n/a n/a .76 -.37 1.00
13. Bloomberg News stories .92* n/a n/a n/a .76 .66 .29
14. Aggregate news stories .67 n/a n/a n/a .98** .21 .62
15. Investor message board postings n/a n/a n/a n/a n/a n/a n/a
16. Activist campaign experience .16 n/a n/a n/a -.55 .50 -.92*
17. Market value .82* n/a n/a n/a 21 .87* .05
18. Assets 72 n/a n/a n/a -.05 .98** -.36
19. Revenue 72 n/a n/a n/a -.05 .98** -.36
20. Net income .36 n/a n/a n/a .67 21 .62

Notes: * p < .05, ** p < .01, *** p <.001. All one-tailed tests.

n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-4 Continued (2)

Variable

13

14

15

16 17

18

19

20

. Incumbent news releases

. Challenger news releases

. Aggregate news releases

. Incumbent shareholder letters
. Challenger shareholder letters
. Aggregate shareholder letters
. Wall Street Journal stories

. New York Times stories

. Financial Times stories

. Reuters News stories

. Associated Press stories

. Dow Jones News stories

. Bloomberg News stories

. Aggregate news stories

. Investor message board postings
. Activist campaign experience
. Market value

© 0 N O O WDN B

el T o el =
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. Assets

=
©

. Revenue
20. Net income

1.00
.87*

n/a

-.03
.67
.56
.56
.56

1.00

n/a

-.36
.30
.10
.10
.60

n/a
n/a
n/a
n/a
n/a
n/a

1.00
.05 1.00
41 .90*
41 .90*
-.67 .50

1.00
1.00%**
.30

1.00
.30

1.00

Notes: * p < .05, ** p < .01, ** p <.001. All one-tailed tests.
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Table 4-5. System-level descriptive statistics and correlations for 2005 proxy contests

Variable Mean s.d. 1 2 3 4 5
1. Incumbent news releases 3.60 241 1.00

2. Challenger news releases 3.60 1.67 -.36 1.00

3. Aggregate news releases 7.20 2.49 .65 .27 1.00

4. Incumbent shareholder letters 2.00 1.23 -47 31 -.08 1.00

5. Challenger shareholder letters 2.00 0.71 -47 .35 -.57 -.35 1.00
6. Aggregate shareholder letters 4.00 1.00 -.58 .58 -.16 .92* .00
7. Wall Street Journal stories 1.00 1.73 .83* -41 .34 -.06 -.50
8. New York Times stories 1.20 1.64 .56 -.03 A1 -.03 .00
9. Financial Times stories n/a n/a n/a n/a n/a n/a n/a
10. Reuters News stories 6.80 10.13 .87* -.08 .55 -.16 -.34
11. Associated Press stories 6.40 8.91 .65 -11 .24 .05 -.23
12. Dow Jones News stories 8.60 9.58 97** -.35 .63 =27 -.57
13. Bloomberg News stories 7.40 10.19 .83* -41 .34 -.06 -.50
14. Aggregate news stories 31.60 41.16 .87* -.08 .55 -.16 -.34
15. Investor message board postings 45.67 59.00 n/a n/a n/a n/a n/a
16. Activist campaign experience 43.80 50.71 -.05 .32 -.31 -.53 .89*
17. Market value 408.60 254.60 .00 -.37 -.10 74 -.67
18. Assets 1692.20 1950.07 .53 -.58 -.05 .16 -.45
19. Revenue 1465.40 2585.60 .95** -.16 .67 -.26 -.45
20. Net income -347.20 541.79 -.95** .16 -.67 .26 -.45

Notes: * p < .05, ** p < .01, ** p <.001. All one-tailed tests.
n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-5 Continued

Variable 6 10 11 12
1. Incumbent news releases

2. Challenger news releases

3. Aggregate news releases

4. Incumbent shareholder letters

5. Challenger shareholder letters

6. Aggregate shareholder letters 1.00

7. Wall Street Journal stories -.18 1.00

8. New York Times stories .08 .83* 1.00

9. Financial Times stories n/a n/a n/a n/a

10. Reuters News stories -.16 .92* .87* n/a 1.00

11. Associated Press stories .08 .92* 97** n/a .92* 1.00

12. Dow Jones News stories -41 .92* .65 n/a .92* .76 1.00
13. Bloomberg News stories -.18 1.00%** .83* n/a .92* .92* .92*
14. Aggregate news stories -.16 .92* .87* n/a 1.00%** .92* .92*
15. Investor message board postings n/a n/a n/a n/a n/a n/a n/a
16. Activist campaign experience -.16 =11 .37 n/a .10 .15 -.15
17. Market value A7 .45 21 n/a .15 .36 21
18. Assets .00 .89* e n/a .67 .82* .67
19. Revenue -.32 .89* e n/a .98** .82* .98**
20. Net income .32 -.89* - 74 n/a -.98** -.82* -.98**

Notes: * p < .05, ** p < .01, *** p <.001. All one-tailed tests.

n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.

168



Table 4-5 Continued

Variable 13

14

15

16 17

18

19

20

. Incumbent news releases

. Challenger news releases

. Aggregate news releases

. Incumbent shareholder letters

. Challenger shareholder letters

. Aggregate shareholder letters

. Wall Street Journal stories

. New York Times stories

. Financial Times stories

. Reuters News stories

. Associated Press stories

. Dow Jones News stories

. Bloomberg News stories 1.00
. Aggregate news stories .92*
. Investor message board postings n/a
. Activist campaign experience =11
. Market value .45
. Assets .89*
. Revenue .89*
20. Net income -.89**

© 00N O Ok~ WDN PR

e el e e e o
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1.00
n/a
.10
.15
.67

.98**
-.98**

n/a
n/a
n/a
n/a
n/a
n/a

1.00

-.70

-.20 .70
.00 .10
.00 -.10

1.00
1.00

.60
-.60

1.00
-1.00%**

1.00

Notes: * p < .05, ** p < .01, *** p <.001. All one-tailed tests.

n/a = Data was either unavailable or did not provide sufficient variance for statistical analysis.
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Table 4-6. Aggregate media attention and investor attention to issues during proxy

contests

Aggregate media

Significance

attention Investor attention
Fisher's exact

Issue Mentions n % n %

Acquisition 638 28.4% 154 14.8% p <.001
Compensation 78 3.5% 175 16.8% p <.001
Corporate governance 174 7.8% 34 3.3% p <.001
Director independence 104 4.6% 19 1.8% p <.001
Divestiture 26 1.2% 17 1.6% n.s.
Experience 155 6.9% 57 5.5% n.s.
Joint Venture 1 0.0% 6 0.6% p<.01
Litigation 88 3.9% 23 2.2% p<.05
Merger 14 0.6% 45 4.3% p <.001
Partnership 204 9.1% 22 2.1% p <.001
Performance 94 4.2% 63 6.0% p<.05
Shareholder value 301 13.4% 185 17.8% p <.001
Social responsibility 1 0.0% 3 0.3% n.s.
Stock dividend 13 0.6% 31 3.0% p <.001
Stock repurchase 66 2.9% 26 2.5% n.s.
Strategy 106 4.7% 54 5.2% n.s.
Transaction 180 8.0% 128 12.3% p <.001

Notes: Fisher's exact test is a conservative alternative to the chi-square test for a 2 x 2 contingency

table. df = 1 for all tests.

Total number of financial news stories = 806. Total number of investor message board posts = 4594.
Media coverage of contests without corresponding message board post data was excluded from this

comparison.

There is a significant association (rs = .65, p < .001) between the aggregate media attention and

investor attention.
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Table 4-7. Media attention to issues during proxy contests across individual media outlets

WSJ NYT FT RN

Issue mentions n % n % n % n %

Acquisition 53 30.5% 14 26.9% 51 32.5% 122 28.7%
Compensation 11 6.3% 7 13.5% 5.1% 41 9.6%
Corporate governance 16 9.2% 2 3.8% 4.5% 32 7.5%
Director independence 6 3.4% 0 0.0% 9 5.7% 22 5.2%
Divestiture 3 1.7% 1 1.9% 2 1.3% 8 1.9%
Experience 8 4.6% 3 5.8% 12 7.6% 27 6.4%
Joint venture 0 0.0% 0 0.0% 0 0.0% 1 0.2%
Litigation 8 4.6% 0 0.0% 0 0.0% 12 2.8%
Merger 3 1.7% 3 5.8% 1 0.6% 2 0.5%
Partnership 5 2.9% 2 3.8% 6 3.8% 21 4.9%
Performance 8 4.6% 5 9.6% 9 5.7% 20 4.7%
Shareholder value 9 5.2% 6 11.5% 22 14.0% 42 9.9%
Social responsibility 0 0.0% 0 0.0% 0 0.0% 0 0.0%
Stock dividend 8 4.6% 0 0.0% 3 1.9% 4 0.9%
Stock repurchase 5 2.9% 0 0.0% 4 2.5% 10 2.4%
Strategy 9 5.2% 7 13.5% 4 2.5% 33 7.8%
Transaction 22 12.6% 2 3.8% 19 12.1% 28 6.6%

Notes: Total number of financial news stories = 806, small cells = over 20% of the cells have an expected count of less than 5.
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Table 4-7 Continued

AP DJN BN Significance level
Issue mentions n % n % n % chi-square test
Acquisition 73 18.2% 133 22.2% 340 28.6% X°=27.9,df =6, p<.001
Compensation 40 10.0% 65 10.9% 127 10.7% x°=8.68, df = 6, n.s.
Corporate governance 32 8.0% 43 7.2% 63 5.3% x°=9.22, df =6, n.s.
Director independence 20 5.0% 20 3.3% 37 3.1% x°=9.35, df =6, n.s.
Divestiture 7 1.7% 16 2.7% 3 0.3% small cells
Experience 30 7.5% 23 3.8% 66 5.6% x°=8.17, df =6, n.s.
Joint venture 0.0% 0 0.0% 0 0.0% small cells
Litigation 5 1.2% 19 3.2% 56 4.7% X°=20.85,df =6, p <.01
Merger 3 0.7% 6 1.0% 3 0.3% small cells
Partnership 25 6.2% 62 10.4% 92 7.7% x2 =21.87,df =6, p <.001
Performance 10 2.5% 17 2.8% 54 4.5% x°=11.23, df =6, n.s.
Shareholder value 47 11.7% 67 11.2% 170 14.3% X°=18.45,df =6, p<.01
Social responsibility 0 0.0% 1 0.2% 0 0.0% small cells
Stock dividend 20 5.0% 22 3.7% 8 0.7% small cells
Stock repurchase 12 3.0% 5 0.8% 30 2.5% x°=8.59, df = 6, n.s.
Strategy 50 12.5% 45 7.5% 64 5.4% x°=32.49, df = 6, p < .001
Transaction 27 6.7% 55 9.2% 76 6.4% X°=17.44,df =6, p <.01

Notes: Total number of financial news stories = 806, small cells = over 20% of the cells have an expected count of less than 5.
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Table 4-8. Candidate attention to issues in news releases during during proxy contests.

Incumbent news releases Challenger news releases Significance level
Issue mentions n % n % Fisher's exact test
Acquisition 107 5.9% 80 4.1% p <.05
Compensation 108 5.9% 121 6.2% n.s.
Corporate governance 185 10.1% 258 13.1% p<.01
Director independence 182 10.0% 249 12.7% p<.01
Divestiture 11 0.6% 19 1.0% n.s.
Experience 246 13.5% 257 13.1% n.s.
Joint venture 4 0.2% 6 0.3% n.s.
Litigation 34 1.9% 28 1.4% n.s.
Merger 78 4.3% 32 1.6% p <.001
Partnership 39 2.1% 81 4.1% p <.001
Performance 101 5.5% 133 6.8% n.s.
Shareholder value 294 16.1% 418 21.3% p <.001
Social responsibility 2 0.1% 0 0.0% n.s.
Stock dividend 21 1.2% 5 0.3% p <.001
Stock repurchase 34 1.9% 16 0.8% p<.01
Strategy 255 14.0% 100 5.1% p <.001
Transaction 124 6.8% 159 8.1% n.s.

Notes: Fisher's exact test is a conservative alternative to the chi-square test for a 2 x 2 contingency table. df = 1 for
all tests. Total number of incumbent news releases = 114. Total number of challenger news releases = 107.
There is a significant positive association (rs= .91, p < .001) between the issues mentions in the combined

incumbent and challenger candidate news releases across the proxy contests.
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Table 4-9. Candidate attention to issues in shareholder letters during

proxy contests.

Incumbent shareholder  Challenger shareholder Significance
letters letters level

Fisher's exact
Issue mentions % n % test
Acquisition 110 9.7% 23 3.0% p <.001
Compensation 58 5.1% 68 9.0% p <.001
Corporate governance 63 5.6% 95 12.5% p <.001
Director independence 76 6.7% 65 8.6% n.s.
Divestiture 9 0.8% 17 2.2% p<.05
Experience 178 15.7% 118 15.6% n.s.
Joint venture 0 0.0% 3 0.4% n.s.
Litigation 15 1.3% 6 0.8% n.s.
Merger 18 1.6% 30 4.0% p<.01
Partnership 64 5.6% 40 5.3% n.s.
Performance 45 4.0% 71 9.4% p <.001
Shareholder value 255 22.5% 145 19.1% n.s.
Social responsibility 0 0.0% 1 0.1% n.s.
Stock dividend 8 0.7% 4 0.5% n.s.
Stock repurchase 13 1.1% 17 2.2% n.s.
Strategy 150 13.2% 27 3.6% p <.001
Transaction 73 6.4% 28 3.7% p<.01

Notes: Fisher's exact test is a conservative alternative to the chi-square test for a 2 x 2 contingency

table. df = 1 for all tests.

Total number of incumbent shareholder letters = 59. Total number of challenger shareholder letters =

35.

There is a significant positive association (rs= .75, p < .001) between the issues mentions in the

combined incumbent and challenger candidate shareholder letters across the proxy contests.
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Table 4-10. Aggregate media attention and investor attention to stakeholders during

proxy contests

Aggregate media attention

Investor attention

Significance

Stakeholder Fisher's exact
mentions % %

Analyst 121 1.9% 77 5.1% p <.001
Board of directors 2379 38.3% 445 29.2% p <.001
Community 1 0.0% 8 0.5% p <.001
Court 216 3.5% 23 1.5% p <.001
Customer 92 1.5% 68 4.5% p <.001
Employee 70 1.1% 61 4.0% p <.001
Government 40 0.6% 23 1.5% p <.001
Management 877 14.1% 292 19.2% p <.001
News media 480 7.7% 171 11.2% p <.001
Proxy advisor 183 2.9% 11 0.7% p <.001
Regulator 68 1.1% 7 0.5% p<.05
Retiree 0 0.0% 0 0.0% n.s.
Shareholder 1668 26.8% 318 20.9% p <.001
Stakeholder 1 0.0% 1 0.1% n.s.
Supplier 3 0.0% 7 0.5% p <.001
Union 14 0.2% 11 0.7% p<.01

Notes: Fisher's exact test is a conservative alternative to the chi-square test for a 2 x 2 contingency

table. df = 1 for all tests.

Total number of financial news stories = 806. Total number of investor message board posts = 4594.
Media coverage of contests without corresponding message board post data was excluded from this

comparison.

There is a significant association (rs = .84, p <.001) between the aggregate media attention and investor

attention.
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Table 4-11. Media attention to stakeholders during proxy contests across individual media outlets

WSJ NYT FT RN

Stakeholder mentions n % n % n % n %

Analyst 11 2.6% 0 0.0% 2 0.7% 28 2.1%
Board of directors 161 37.6% 48  35.0% 131 43.8% 451 34.6%
Community 0 0.0% 0 0.0% 0 0.0% 0 0.0%
Court 6 1.4% 0 0.0% 10 3.3% 48 3.7%
Customer 22 5.1% 2 1.5% 7 2.3% 21 1.6%
Employee 8 1.9% 3 2.2% 2 0.7% 2 0.2%
Government 2 0.5% 0 0.0% 11 3.7% 2 0.2%
Management 62 14.5% 18 13.1% 37 12.4% 197 15.1%
News media 13 3.0% 12 8.8% 10 3.3% 104 8.0%
Proxy advisor 5 1.2% 0 0.0% 2 0.7% 49 3.8%
Regulator 2 0.5% 0 0.0% 4 1.3% 19 1.5%
Retiree 0 0.0% 0 0.0% 0 0.0% 0 0.0%
Shareholder 135  31.5% 54  39.4% 82 27.4% 382 29.3%
Stakeholder 0 0.0% 0 0.0% 0 0.0% 0 0.0%
Supplier 1 0.2% 0 0.0% 1 0.3% 0 0.0%
Union 0 0.0% 0 0.0% 0 0.0% 0 0.0%

Notes: Total number of financial news stories = 806, small cells = over 20% of the cells have an expected count of less than 5.
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Table 4-11 Continued

AP DJN BN Significance level

Stakeholder

mentions n % n % n % chi-square test

Analyst 73 18.2% 133 22.2% 340 28.6% x°=27.9,df =6, p<.001
Board of directors 40 10.0% 65 10.9% 127 10.7% )(2 =8.68, df = 6, n.s.
Community 32 8.0% 43 7.2% 63 5.3% X’=9.22, df =6, n.s.
Court 20 5.0% 20 3.3% 37 3.1% x°=9.35,df =6, n.s.
Customer 7 1.7% 16 2.7% 3 0.3% small cells
Employee 30 7.5% 23 3.8% 66 5.6% x°=8.17,df = 6, n.s.
Government 0 0.0% 0 0.0% 0 0.0% small cells
Management 5 1.2% 19 3.2% 56 4.7% XZ: 20.85,df=6,p<.01
News media 3 0.7% 6 1.0% 3 0.3% small cells
Proxy advisor 25 6.2% 62 10.4% 92 7.7% x°=21.87, df =6, p <.001
Regulator 10 2.5% 17 2.8% 54 4.5% x°=11.23, df = 6, n.s.
Retiree a7 11.7% 67 11.2% 170 14.3% x°=18.45,df =6, p<.01
Shareholder 0 0.0% 1 0.2% 0 0.0% small cells
Stakeholder 20 5.0% 22 3.7% 8 0.7% small cells
Supplier 12 3.0% 5 0.8% 30 2.5% x°=8.59, df = 6, n.s.
Union 50 12.5% 45 7.5% 64 5.4% x°=32.49, df = 6, p < .001
Stakeholder

mentions 27 6.7% 55 9.2% 76 6.4% x2= 17.44,df=6,p <.01
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Table 4-12. Candidate attention to stakeholders in news releases during proxy

contests.
Significance
Incumbent news releases Challenger news releases level

Fisher's
Stakeholder Mentions n % n % exact test
Analyst 21 0.5% 33 0.8% n.s.
Board of directors 1914 47.7% 1872 43.8% p <.001
Community 5 0.1% 12 0.3% n.s.
Court 69 1.7% 32 0.7% p <.001
Customer 77 1.9% 40 0.9% p <.001
Employee 59 1.5% 63 1.5% n.s.
Government 4 0.1% 6 0.1% n.s.
Management 513 12.8% 617 14.4% p<.05
News media 23 0.6% 32 0.7% n.s.
Other 0 0.0% 1 0.0% n.s.
Proxy advisor 169 4.2% 208 4.9% n.s.
Regulator 19 0.5% 50 1.2% p <.001
Retiree 0 0.0% 0 0.0% n.s.
Shareholder 1139 28.4% 1310 30.6% p <.05
Supplier 2 0.0% 2 0.0% n.s.
Union 0 0.0% 0 0.0% n.s.

Notes: Fisher's exact test is a conservative alternative to the chi-square test for a 2 x 2 contingency
table. df = 1 for all tests. Total number of incumbent news releases = 114. Total number of challenger

news releases = 107.

There is a significant positive association (rs = .94, p < .001) between the issues mentions in the

combined incumbent and challenger candidate news releases across the proxy contests.
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Table 4-13. Candidate attention to stakeholders in shareholder letters during proxy

contests.
Incumbent shareholder Challenger shareholder  Significance
letters letters level

Fisher's exact
Stakeholder Mentions n % % test
Analyst 5 0.2% 12 0.8% p<.05
Board of directors 1074 49.7% 653 43.2% p <.001
Community 3 0.1% 7 0.5% n.s.
Court 27 1.2% 3 0.2% p <.001
Customer 48 2.2% 25 1.7% n.s.
Employee 35 1.6% 58 3.8% p <.001
Government 17 0.8% 1 0.1% p <.001
Management 265 12.3% 327 21.7% p <.001
News media 13 0.6% 9 0.6% n.s.
Other 0 0.0% 0 0.0% n.s.
Proxy advisor 28 1.3% 39 2.6% p<.01
Regulator 17 0.8% 13 0.9% n.s.
Retiree 0 0.0% 0 0.0% n.s.
Shareholder 624 28.8% 361 23.9% p <.001
Supplier 6 0.3% 2 0.1% n.s.
Union 1 0.0% 0 0.0% n.s.

Notes: Fisher's exact test is a conservative alternative to the chi-square test for a 2 x 2 contingency
table. df = 1 for all tests. Total number of incumbent shareholder letters = 59. Total number of

challenger shareholder letters = 35.

There is a significant positive association (rs = .89, p <.001) between the stakeholder mentions in the
combined incumbent and challenger candidate shareholder letters across the proxy contests.
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Table 4-14. Summary of candidate news releases-media issue agenda-building
relationships in proxy contests

Corporate proxy contest

Incumbent releases - Media

Challenger releases - Media

Median Correlation Median Correlation
Incumbent/Challenger correlation correlation ratio
Target v / Pershing Square 69+ 6/7 67 6/7
NRG Energy \ / Exelon .39 3/7 61 6/7
Myers Industries \ / GAMCO - - - -
PHH / Pennant Capital v - - - -
Conseco / Keith Long - - - -
Biogen Idec V / Carl Icahn .37 1/4 - -
CSX Corporation / TCI Fund .22 0/6 .03 0/6
Micrel \' / Obrem Capital 49* 1/2 53* 2/2
International Rectifier \' / Vishay 78 2/2 B R 2/2
Hexcel ¥/ OSS Capital BT7Hx 1/1 .37 0/1
Arrow Intl. v / McNeil Trust 2%+ 1/1 55* 1/1
Atmel v / George Perlegos 67 2/3 .63** 3/3
H&R Block / Breeden Capital 21 2/5 53* 3/5
Motorola vV / Carl Icahn .B5** 717 .29 1/7
Openwave v / Harbinger Capital 48* 2/4 -.03 214
Career Education V / Steve
Bostic 59** 3/3 .66** 3/3
UbiquiTel ¥/ Deephaven Capital - - - -
Massey Energy / Third Point \ 46* 1/2 .16 0/2
Motient v / Highland Capital 70 1/1 78 1/1
GenCorp / Pirate Capital ¥ - - - -
Blockbuster / Carl Icahn v Alx 3/5 A1 1/5
Exar / GWA Investments - - - -
Six Flags / Daniel Snyder v 59** 4/5 .82xxx* 5/5
BKF Capital / Steel Partners 11 .36 0/1 B7** 1/1
Computer Horizons/
Crescendov .36 0/1 TOx 1/1
Total 40/ 67 38/63

Notes: Releases = candidate news releases, Median Correlation = The median candidate-news media
correlation coefficient value for each proxy contest. Correlation Ratio = The proportion of possible
candidate-news media correlations per contest that attain statistical significance.
\' = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table 4-15. Summary of candidate shareholder letters-media issue agenda-building
relationships in proxy contests

Corporate proxy contest

Incumbent letters - Media

Challenger letters - Media

Median Correlation Median Correlation
Incumbent/Challenger correlation ratio correlation ratio
Target V / Pershing Square .10 0/7 -.01 0/7
NRG Energy \ / Exelon 45* 417 - -
Myers Industries ¥ / GAMCO - - - -
PHH / Pennant Capital ¥ - - - -
Conseco / Keith Long v - - - -
Biogen Idec v / Carl Icahn 51* 414 48* 3/4
CSX Corporation / TCI Fund -.02 0/6 - -
Micrel ' / Obrem Capital B4** 2/2 - -
International Rectifier V / Vishay .86 2/2 - -
Hexcel ¥ / OSS Capital T5¥x 1/1 - -
Arrow Intl. V' / McNeil Trust - - 20 0/1
Atmel V / George Perlegos 53* 2/3 B3** 3/3
H&R Block / Breeden Capital ¥ .15 1/5 57 4/5
Motorola \ / Carl Icahn B1* 717 A6* 717
Openwave v / Harbinger Capital - - - -
Career Education V / Steve Bostic .60** 3/3 B9*** 2/3
UbiquiTel \ / Deephaven Capital - - - -
Massey Energy / Third Point v .B5%* 212 T3 2/2
Motient v / Highland Capital B8*** 1/1 - -
GenCorp / Pirate Capital \ - - - -
Blockbuster / Carl Icahn .39 215 -.01 0/5
Exar / GWA Investments - - - -
Six Flags / Daniel Snyder V ISR 5/5 62** 5/5
BKF Capital / Steel Partners 11V .55* 1/1 52* 1/1
Computer Horizons / Crescendov .36 0/1 53* 1/1
Total 37/62 28/ 44

Notes: Letters = candidate shareholder letters, Median correlation = The median candidate-news media
correlation coefficient value for each corporate proxy contest. Correlation ratio = The proportion

of possible candidate-news media correlations per contest that attain statistical significance.

\' = Denotes winner of the proxy contest.
*p <.05, * p <.01, ** p <.001. All one-tailed tests.
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Table 4-16. Summary of candidate news releases-media stakeholder agenda-

building relationships in proxy contests

Corporate proxy contest

Incumbent releases - Media

Challenger releases - Media

Median Correlation Median

Incumbent/Challenger correlation  ratio correlation  Correlation ratio
Target V / Pershing Square 41 1/7 .32 0/7
NRG Energy \ / Exelon .32 117 14 0/7
Myers Industries ¥ / GAMCO - - - -

PHH / Pennant Capital ¥ - - - -

Conseco / Keith Long v 13 0/1 .09 0/1
Biogen Idec v / Carl Icahn 23 0/4 - -
CSX Corporation / TCI Fund 29 0/6 37 216
Micrel ' / Obrem Capital .33 0/3 .39 1/3
International Rectifier \ / Vishay 13 0/4 .30 0/4
Hexcel ¥ / OSS Capital .30 0/2 55* 212
Arrow Intl. v/ McNeil Trust .07 0/2 .09 0/2
Atmel v / George Perlegos 24 0/4 .36 1/4
H&R Block / Breeden Capital v A43* 3/6 46* 4/6
Motorola \ / Carl Icahn 22 0/7 .30 0/7
Openwave v / Harbinger Capital 24 0/4 .04 0/4
Career Education V / Steve Bostic 13 0/4 .20 0/4
UbiquiTel \ / Deephaven Capital - - - -

Massey Energy / Third Point 39 0/3 46* 2/3
Motient v / Highland Capital 30 0/3 .39 1/3
GenCorp / Pirate Capital \ 42 1/2 34 0/2
Blockbuster / Carl Icahn 41 1/6 A4 3/6
Exar / GWA Investments 02 0/1 .13 0/1
Six Flags / Daniel Snyder V 38 215 20 0/5
BKF Capital / Steel Partners 11V 19 1/3 27 1/3
Computer Horizons / Crescendo V .08 0/1 .23 0/2
Total 10/85 17/82

Notes: Releases = candidate news releases, Median Correlation = The median candidate-news media
correlation coefficient value for each corporate proxy contest. Correlation Ratio = The proportion of
possible candidate-news media correlations per contest that attain statistical significance.

\' = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table 4-17. Summary of candidate shareholder letters-media stakeholder agenda-
building relationships in proxy contests

Corporate proxy contest Incumbent letters - Media Challenger letters - Media
Median Median Correlation
Incumbent/Challenger correlation  Correlation ratio correlation ratio
Target V / Pershing Square .07 0/7 .32 1/7
NRG Energy \ / Exelon 32 3/7 - -

Myers Industries ¥ / GAMCO - - - _
PHH / Pennant Capital v - - - -
Conseco / Keith Long ¥ — - — _

Biogen Idec v / Carl Icahn 37 1/4 31 1/4
CSX Corporation / TCI Fund 34 1/6 - -
Micrel ' / Obrem Capital .33 0/3 - -
International Rectifier \ / Vishay .18 0/4 - -
Hexcel ¥ / OSS Capital 18 0/2 - -
Arrow Intl. v/ McNeil Trust - - .09 0/2
Atmel v / George Perlegos 54* 3/4 40 1/4
H&R Block / Breeden Capital ¥ 26 0/6 48* 4/ 6
Motorola \ / Carl Icahn 16 0/7 31 0/7
Openwave v / Harbinger Capital - - - -
Career Education V / Steve Bostic .25 0/4 -.04 0/4
UbiquiTel \ / Deephaven Capital - - - -
Massey Energy / Third Point - - .35 0/3
Motient v / Highland Capital AT* 213 - -
GenCorp / Pirate Capital \ 32 0/2 28 0/2
Blockbuster / Carl Icahn 31 1/6 A4* 3/6
Exar / GWA Investments .13 0/1 14 0/1
Six Flags / Daniel Snyder v .33 1/5 34 1/5
BKF Capital / Steel Partners 11V .23 1/3 .33 1/3
Computer Horizons / Crescendo -.03 0/2 .29 0/2
Total 13/73 12 /59

Notes: letters = Candidate shareholder letters, Median correlation = The median candidate-news media
correlation coefficient value for each corporate proxy contest. Correlation ratio = The proportion

of possible candidate-news media correlations per contest that attain statistical significance.

\'= Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table 4-18. Summary of intercandidate issue and stakeholder agenda-setting
relationships in proxy contests

Corporate proxy contest Issue salience Stakeholder salience
Releases - Letters - Releases - Letters -

Incumbent/Challenger Releases Letters Releases Letters
Target V / Pershing Square .92%xx .33 .8g*** -
NRG Energy \ / Exelon .66%* - 52* -
Myers Industries \ / GAMCO - - - -
PHH / Pennant Capital V 91 ¥* .54* 76%** .64**
Conseco / Keith Long - - .98xr* -
Biogen Idec V / Carl Icahn - T 2% - B5**
CSX Corporation / TCI Fund .54* - .90 -
Micrel ' / Obrem Capital .85*k* - 84rex -
International Rectifier \ / Vishay .86*** - .B5** -
Hexcel ¥/ OSS Capital .B60** - B2%* -
Arrow International v / McNeil Trust T2%* 81 H** - -
Atmel v / George Perlegos .84rxx .66** 75 79F**
H&R Block / Breeden Capital ¥ 76 .63** .9Q*x* B1**
Motorola \ / Carl Icahn 14 A48* .84*** .8g***
Openwave v / Harbinger Capital .84 - .85 -
Career Education V / Steve Bostic 3 .80x** .86*** 6%
UbiquiTel v / Deephaven Capital - - - -
Massey Energy / Third Point 45* .55* .90 -
Motient v / Highland Capital LBY*H* - .83¥r* -
GenCorp / Pirate Capital - 58** T4 .85***
Blockbuster / Carl Icahn 24 .30 85*+* 5xrx
Exar / GWA Investments .62** T2 .83x* .62**
Six Flags / Daniel Snyder V .64** T4 78 .58**
BKF Capital / Steel Partners 11V .63** T4 .90*** .89***
Computer Horizons / Crescendo 79F** 75 73Fxx .69**
Mean .67 .62 .81 71
Median 71 .66 .84 .67

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
\' = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table 4-19. Summary of media-investor issue and stakeholder agenda-setting relationships in proxy contests

Corporate proxy contest

Incumbent/Challenger

Media - Investor issue

Median correlation

Correlation ratio

Media - Investor stakeholder

Median correlation

Correlation ratio

Target V / Pershing Square

NRG Energy \ / Exelon

Myers Industries ¥ / GAMCO
PHH / Pennant Capital ¥
Conseco / Keith Long v

Biogen Idec v / Carl Icahn

CSX Corporation / TCI Fund
Micrel ¥ / Obrem Capital
International Rectifier V / Vishay
Hexcel \ / OSS Capital

Arrow International ¥ / McNeil Trust
Atmel \ / George Perlegos

H&R Block / Breeden Capital ¥
Motorola \ / Carl Icahn
Openwave v / Harbinger Capital
Career Education V / Steve Bostic
UbiquiTel \ / Deephaven Capital
Massey Energy / Third Point v
Motient \ / Highland Capital
GenCorp / Pirate Capital \
Blockbuster / Carl Icahn

Exar / GWA Investments

Six Flags / Daniel Snyder v

BKF Capital / Steel Partners 11V
Computer Horizons / Crescendo
Total

A4A3*
.81***

.36

-.04
.55*
.55*

31
.55*

477
6/7

0/1
1/1
19/45

T4
i 72***
i 81***
51*
67
.73***
.72***
52
.81***

i 76***
.52*
A49*
.68**

.73***

.80***

57*
.58**

717
717
1/1
1/1
4/4
6/6
3/3

3/4
2/2

6/6
5/7
3/4
4/4

3/3

2/2

2/3
2/2
61 /66

Notes: Median Correlation = The median news media-investor opinion correlation coefficient value

for each proxy contest. Correlation Ratio = The proportion of possible news media-investor
opinion correlations per contest that attain statistical significance.

\'= Denotes winner of the proxy contest.
*p <.05, * p <.01, *** p <.001. All one-tailed tests.
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Table 4-20. Summary of candidate-investor issue agenda-setting relationships in proxy contests

Incumbent PR - Investor issue

Challenger PR - Investor issue

Corporate proxy contest salience salience

Incumbent/Challenger Releases - Posts  Letters - Posts Releases - Posts  Letters - Posts
Target V / Pershing Square .54* -.19 .54 -
NRG Energy \ / Exelon 41 .64** B7** -
Myers Industries ¥ / GAMCO - - - -
PHH / Pennant Capital ¥ 14 34 13 -.06
Conseco / Keith Long - - 18 -
Biogen Idec v / Carl Icahn .35 A5* - T
CSX Corporation / TCI Fund v B1** 28 27 -
Micrel ' / Obrem Capital A ko L82%** 78 -
International Rectifier V / Vishay 67 58** ST -
Hexcel ¥/ OSS Capital .B60** (o i BYFE -
Arrow International \' / McNeil Trust - - - -
Atmel V / George Perlegos - - - -
H&R Block / Breeden Capital \ .00 .02 .02 .37
Motorola v / Carl Icahn - - - -
Openwave v / Harbinger Capital .39 - .29 -
Career Education V / Steve Bostic .54* .54* .83x** T4xE*
UbiquiTel \ / Deephaven Capital - - - -
Massey Energy / Third Point 12 17 -.10 56**
Motient v / Highland Capital - - - -
GenCorp / Pirate Capital \ .00 -.24 .09 .09
Blockbuster / Carl Icahn v - - - -
Exar / GWA Investments .23 .38 .34 41
Six Flags / Daniel Snyder v - - - -
BKF Capital / Steel Partners Il v .08 .39 58** 52*
Computer Horizons / Crescendo .66** .55* A T2
Mean .38 37 41 .46
Median .40 .39 44 .52

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
Posts = investor message board posts, ¥ = Denotes winner of the proxy contest.
*p <.05, * p <.01, *** p <.001. All one-tailed tests.

186



Table 4-21. Summary of candidate-investor stakeholder agenda-setting relationships in proxy contests

Corporate proxy contest

Incumbent PR - Investor stakeholder
salience

Challenger PR - Investor stakeholder

salience

Incumbent/Challenger Releases - Posts Letters - Posts Releases - Posts  Letters - Posts
Target \ / Pershing Square .35 - .34 -
NRG Energy \ / Exelon A3* 28 .05 -
Myers Industries \ / GAMCO .00 - - -
PHH / Pennant Capital ¥ 29 .39 .30 49*
Conseco / Keith Long v .10 - .04 -
Biogen Idec v / Carl Icahn 13 27 - 40
CSX Corporation / TCI Fund 31 .33 .39 -
Micrel ' / Obrem Capital AT* 34 .39 -
International Rectifier V / Vishay .05 .06 41 -
Hexcel ¥ / OSS Capital 21 .30 .60** -
Arrow International v / McNeil Trust - - - -
Atmel \ / George Perlegos - - - -
H&R Block / Breeden Capital \ .39 .26 41 57*
Motorola \ / Carl Icahn 42 .33 .30 AB*
Openwave v / Harbinger Capital .01 - .05 -
Career Education V / Steve Bostic .10 .18 A7 05
UbiquiTel \ / Deephaven Capital - - - -
Massey Energy / Third Point v 23 - 15 34
Motient v / Highland Capital - - - -
GenCorp / Pirate Capital v .39 46* 24 34
Blockbuster / Carl Icahn - - - -
Exar / GWA Investments - - - -
Six Flags / Daniel Snyder v - - - -
BKF Capital / Steel Partners 11V - - - -
Computer Horizons / Crescendo 14 .28 .24 .33
Mean 24 .29 27 37
Median .23 .29 .30 37

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
Posts = investor message board posts, ¥ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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B
Figure 4-1. Cross-lag correlations for issue salience among candidate news releases
and newspaper coverage. A) Blockbuster releases and newspaper coverage,
B) CSX releases and newspaper coverage, C) TCI releases and newspaper
coverage, D) Motorola releases and newspaper coverage, E) Exelon releases
and newspaper coverage, F) Target releases and newspaper coverage.
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Figure 4-1 Continued
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Figure 4-1 Continued
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B

Figure 4-2. Cross-lag correlations for issue salience among candidate news releases
and news wire coverage. A) Arrow releases and wire coverage, B) Atmel
releases and wire coverage, C) Perlegos releases and wire coverage, D)
Blockbuster releases and wire coverage, E) Career Education releases and
wire coverage, F) Bostic releases and wire coverage, G) CSX releases and
wire coverage, H) TCI releases and wire coverage, 1) Breeden releases and
wire coverage, J) OSS releases and wire coverage, K) Intl. Rectifier releases
and wire coverage, L) Micrel releases and wire coverage, M) Motient releases
and wire coverage, N) Obrem releases and wire coverage, O) Highland
releases and wire coverage, P) Motorola releases and wire coverage, Q)
Exelon releases and wire coverage, R) Openwave releases and wire
coverage, S) Six Flags releases and wire coverage, T) Target releases and
wire coverage.
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Figure 4-2 Continued
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Figure 4-2 Continued
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Figure 4-2 Continued
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Figure 4-2 Continued
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Figure 4-2 Continued
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Figure 4-2 Continued
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Table 4-2 Continued
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C
Figure 4-3. Cross-lag correlations for issue salience among candidate shareholder
letters and newspaper coverage. A) Motorola letters and newspaper
coverage, B) Icahn letters and newspaper coverage, C) Exelon letters and
newspaper coverage.
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B

Figure 4-4. Cross-lag correlations for issue salience among candidate shareholder
letters and news wire coverage. A) Biogen letters and wire coverage, B) Icahn
letters and wire coverage, C) Career Education letters and wire coverage, D)
Bostic letters and wire coverage, E) H&R Block letters and wire coverage, F)
Breeden letters and wire coverage, G) Intl. Rectifier letters and wire coverage,
H) Third Point letters and wire coverage, |) Micrel letters and wire coverage,
J) Motient letters and wire coverage, K) Motorola letters and wire coverage, L)
Icahn letters and wire coverage, M) Exelon letters and wire coverage, N) Six
Flags letters and wire coverage.

200



Figure 4-4 Continued
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Table 4-4 Continued
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Table 4-4 Continued
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Figure 4-4 Continued
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B
Figure 4-5. Cross-lag correlations for stakeholder salience among candidate news
releases and newspaper coverage. A) Blockbuster releases and newspaper
coverage, B) CSX releases and newspaper coverage, C) Motorola releases
and newspaper coverage, D) Exelon releases and newspaper coverage, E)
Target releases and newspaper coverage
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Figure 4-5 Continued
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B

Figure 4-6. Cross-lag correlations for stakeholder salience among candidate news
releases and news wire coverage. A) Arrow releases and wire coverage, B)
Perlegos releases and wire coverage, C) Steel releases and wire coverage,
D) Blockbuster releases and wire coverage, E) Career Education releases
and wire coverage, F) Bostic releases and wire coverage, G) CSX releases
and wire coverage, H) OSS releases and wire coverage, |) Micrel releases
and wire coverage, J) Obrem releases and wire coverage, K) Highland
releases and wire coverage, L) Motorola releases and wire coverage, M)
Exelon releases and wire coverage, N) Openwave releases and wire
coverage, O) Target releases and wire coverage.
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Table 4-6 Continued
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Table 4-6 Continued
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Table 4-6 Cont
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Table 4-6 Continued

211



Table 4-6 Continued
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B

Figure 4-7. Cross-lag correlations for issue salience among newspaper coverage and
investor opinion. A) Career Education - Bostic newspaper coverage and
investor opinion, B) CSX - TCI newspaper coverage and investor opinion, C)
NRG - Exelon newspaper coverage and investor opinion, D) Target -
Pershing Square newspaper coverage and investor opinion.
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Figure 4-7 Continued
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B

Figure 4-8. Cross-lag correlations for issue salience among news wire coverage and
investor opinion. A) Biogen - Icahn wire coverage and investor opinion, B)
Career Education - Bostic wire coverage and investor opinion, C) CSX- TCI
wire coverage and investor opinion, D) H&R Block - Breeden wire coverage
and investor opinion, E) Massey - Third Point wire coverage and investor
opinion, F) Micrel - Obrem wire coverage and investor opinion, G) NRG -
Exelon wire coverage and investor opinion, H) Openwave - Harbinger wire
coverage and investor opinion, 1) Target - Pershing Square wire coverage
and investor opinion.
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Figure 4-8 Continued
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Figure 4-8 Continued
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Figure 4-9. Cross-lag correlations for stakeholder salience among newspaper coverage
and investor opinion. A) Career Education - Bostic newspaper coverage and
investor opinion, B) CSX- TCI newspaper coverage and investor opinion, C)
NRG - Exelon newspaper coverage and investor opinion, D) Target -
Pershing Square newspaper coverage and investor opinion.

219



Figure 4-9 Continued
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B

Figure 4-10. Cross-lag correlations for stakeholder salience among newspaper
coverage and investor opinion. A) Biogen -lcahn wire coverage and investor
opinion, B) CSX - TCI wire coverage and investor opinion, C) H&R Block -
Breeden wire coverage and investor opinion, D) Hexcel - OSS wire coverage
and investor opinion, E) Massey - Third Point wire coverage and investor
opinion, F) Micrel - Obrem wire coverage and investor opinion, G) NRG -
Exelon wire coverage and investor opinion, H) Openwave - Harbinger wire
coverage and investor opinion, 1) Target - Pershing wire coverage and
investor opinion.
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Figure 4-10 Continued
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Figure 4-10 Continued
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Figure 4-10 Continued
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B

Figure 4-11. Cross-lag correlations for issue salience among candidate news releases
and investor opinion. A) Target releases and investor opinion, B) Exelon
releases and investor opinion, C) CSX releases and investor opinion, D) TCI
releases and investor opinion, E) Micrel releases and investor opinion, F)
Obrem releases and investor opinion, G) Breeden releases and investor
opinion, H) Openwave releases and investor opinion, 1) Career Education and
investor opinion, J) Bostic releases and investor opinion, K) Computer
Horizons releases and investor opinion.
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Figure 4-11 Continued
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Figure 4-11 Continued
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Figure 4-11 Continued
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B

Figure 4-12. Cross-lag correlations for issue salience among candidate shareholder
letters and investor opinion. A) NRG letters and investor opinion, B) Biogen letters and
investor opinion, C) Icahn letters and investor opinion, D) Micrel letters and investor
opinion, E) H&R Block letters and investor opinion, F) Breeden letters and investor
opinion, G) Career Education letters and investor opinion, H) Bostic letters and investor
opinion, 1) Third Point letters and investor opinion.
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Figure 4-12 Continued
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Figure 4-12 Continued
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Figure 4-12 Continued
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B

Figure 4-13. Cross-lag correlations for stakeholder salience among candidate news
releases and investor opinion. A) Target releases and investor opinion, B)
Exelon releases and investor opinion, C) CSX releases and investor opinion,
D) Micrel releases and investor opinion, E) Obrem releases and investor
opinion, F) OSS releases and investor opinion, G) Openwave releases and
investor opinion, H) Career Education releases and investor opinion, 1) Bostic
releases and investor opinion, J) Crescendo releases and investor opinion.
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Figure 4-13 Continued

234



Figure 4-13 Continued
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Figure 4-13 Continued
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B

Figure 4-14. Cross-lag correlations for stakeholder salience among candidate
shareholder letters and investor opinion. A) Biogen letters and investor
opinion, B) Icahn letters and investor opinion, C) CSX letters and investor
opinion, D) Micrel letters and investor opinion, E) Breeden letters and investor
opinion, F) Career Education letters and investor opinion, G) Bostic letters
and investor opinion, H) Third Point letters and investor opinion.
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CHAPTER 5
DISCUSSION

Summary of Findings

The days of large shareholders passively sitting back and supporting the
guestionable strategies of a seemingly underperforming corporate management and
board of directors are over. The rise of shareholder activism in the U.S. over the past
decade has resulted in a record number of corporate proxy contests, the most
expensive and aggressive form of shareholder activism, being held annually (Laide &
Mallea, 2009). These political-style election campaigns typically feature dueling financial
public relations messages between the targeted corporation (incumbent candidate) and
activist shareholder group (challenger candidate) as they try to persuade shareholders
to support their nominee or nominees for election to the board of directors (Carney &
Jorden, 1993; Marken, 2005; Wilcox, 2004). As in a political election setting, these
efforts include each campaign trying to shape media coverage of the contest to their
advantage (Bagli, 1997; Cheney, 2001; A. Davis, 2002; L. Davis, 1989; Newman, 1983).

The purpose of this study is to help build public relations theory and inform the
practice of investor relations and financial public relations in this burgeoning domain by
examining the role of mass mediated-influence during a contested corporate election
from an agenda-building and agenda-setting perspective (e.g. McCombs & Shaw,
1972). Specifically, this investigation extensively analyzed the transfer of issue and
stakeholder salience among the information subsidies (news releases and shareholder
letters) of the competing campaigns, financial news media coverage (business-oriented
newspaper and news wire stories), and investor opinion (investor stock message board

postings) in the 25 largest U.S. proxy contests for board representation or control that
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went to a shareholder vote over a five-year period (2005-2009). Figure 5-1 displays the
theoretical map with the hypotheses and research questions which guided this study,
while Table 5-1 summarizes the findings for each set of hypotheses and research
guestions.

Nearly a century ago, Walter Lippmann (1922), the intellectual forefather of
agenda-setting theory, described the news media as being like “the beam of a
searchlight that moves restlessly about, bringing one episode and then another out of
darkness into vision” (p. 364). Applying this analogy to business media coverage during
proxy contests, this study found little to no indication that the sheer number of
information subsidies disseminated by campaigns during contests influenced how much
attention the financial press decided to “shine” on a contest. Rather, the system-level
analysis portion of this study revealed that the frequency of stories written about a proxy
contest was significantly correlated with the size of the firm (incumbent candidate) under
assault from the activist shareholder group (challenger candidate). In general, the data
indicated that the larger the targeted corporation, as measured by its annual revenue,
and, to a lesser extent, stock market capitalization, the more raw media attention the
proxy fight received.

While financial public relations efforts did not seem to materially influence how
brightly the media searchlight decided to shine overall on a contest, this study found
solid evidence that these efforts could influence how sharply the specific issues within
each contest were “brought into focus” by the press. Said another way, other factors,
perhaps traditional journalistic news values and cross-checking among outlets, rather

than financial public relations efforts, seemed to dictate whether or not a media outlet
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decided to cover a proxy contest and how much raw media attention the fight received.
(Proxy fights involving large firms would arguably have greater news value to a
business news medium’s audience than events involving smaller companies.) Upon
deciding to cover a contest, it appears that business journalists did then turn to the
issue salience cues embedded in the news releases and shareholder letters
disseminated by the dueling campaigns for some guidance in prioritizing contest issues
in their coverage. These salience cues work both ways, though, as this study found that
campaigns generally responded to — rather than influenced — the importance accorded
specific stakeholders by journalists in coverage.

The candidate-to-media agenda-building portion of this study found that there was
overall a significant correspondence during the contests between the issues highlighted
in media coverage and those issues emphasized in candidate-controlled information
subsidies (incumbent news releases Mdn correlation = .51; challenger news releases
Mdn correlation = .50; incumbent shareholder letters Mdn correlation = .48; challenger
shareholder letters Mdn correlation = .50). Partial correlations revealed that releases
were more strongly linked with media coverage than letters for issue salience. The
cross-lagged correlation analyses found that there was generally mutual influence in the
candidate-to-media relationship during contests regarding issue salience. It is worth
noting that campaigns seemed to have more success in unidirectionally influencing
issue coverage in newspapers, rather than with news wire services. Unlike the medium-
strength issue salience findings, there was overall only a weak correspondence
between the stakeholder groups highlighted in media coverage and those groups

emphasized in candidate-controlled information subsidies (incumbent releases Mdn
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correlation = .31; challenger releases Mdn correlation = .30; incumbent letters Mdn
correlation = .25; challenger letters Mdn correlation = .33). The cross-lag analyses of
this relationship found that candidate letters in particular tended to respond to the
stakeholder group emphases first established in news media content.

Gershon Kekst, the founder of Kekst & Co., one of the largest financial public
relations firms in the U.S., was once asked if he would rather be on offense (challenger)
or defense (incumbent) during a corporate takeover battle (Kaback, 1999). Kekst
responded by saying that, “when you’re working on the defense, you have a significant
public relations advantage” (Kaback, 1999, para. 76). While this may be true during a
hostile merger or acquisition situation, the data in this study did not indicate that media
coverage consistently favored the agenda of one side more than the other during the
proxy contests. The strength of the bond between the issue priorities found in media
coverage and incumbent information subsidies (for both releases and letters), and
between coverage and challenger subsidies during contests was virtually identical.
Turning to stakeholder salience, neither incumbent nor challenger subsidies were
overall significantly linked with coverage. In short, at least among the largest U.S. proxy
fights in recent years that went to a vote, neither side seemed to enjoy a noticeably
tighter linkage with the press.

In a political election setting, researchers have noted that candidates at times
prefer to talk past each other and not engage in a back-and-forth exchange (lyengar &
McGrady, 2007; Simon, 2002). This does not appear to be the case during large
contested corporate elections in the U.S., as the inter-candidate agenda-setting portion

of this study found that candidates generally placed similar emphases on both the
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issues and stakeholders mentioned in their information subsidies. Overall, there was a
significant linkage during the proxy contests between the salience of issues in the
competing candidate news releases (Mdn correlation = .71), as well as in the competing
candidate shareholder letters (Mdn correlation = .66). This linkage was even stronger
among the competing candidate releases (Mdn correlation = .84) and letters (Mdn
correlation = .67) for stakeholder salience. Of course, while strong inter-candidate
agenda-setting linkages were found at the first-level for issue and stakeholder salience,
the dueling campaigns could conceivably differ at the second-level in how they used
attributes to frame these objects.

Turning to the media-to-investor agenda-setting portion of the study, this study
found mixed support overall for the classic agenda-setting hypothesis, which predicted a
close correspondence during contests between the issue priorities in media coverage
and the priorities discussed in investor message board postings (Mdn correlation = .37).
A much stronger linkage was detected between the stakeholder priorities found in
coverage and expressed by investors (Mdn correlation = .71). The cross-lag analyses
of this relationship found that the direction of influence was generally balanced between
the media and investors for issue salience, but that the media clearly led for stakeholder
salience. Notably, investors did not set the media agenda for stakeholder salience
during any fight. This finding dovetails with the stakeholder salience portion of the
agenda-building results, which found that the media tends to lead this aspect of the
candidate-to-media relationship. Among the three actors (media, investors, candidates),
the media seems to play the lead role in determining the importance of stakeholders

during contests.
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The candidate-to-investor agenda-setting portion of the study revealed that the
issue priorities found in candidate information subsidies were overall moderately
associated with the priorities expressed in investor discussion, while the stakeholder
priorities among the subsides and investors were generally not significantly associated.
The strength of association between candidate releases and investor opinion
(incumbent releases Mdn correlation = .40; challenger releases Mdn correlation = .44)
and candidate letters and investor opinion (incumbent letters Mdn correlation = .39;
challenger letters Mdn correlation = .52) for issue salience was similar. Analyzing these
relationships by candidate type, challenger letters overall enjoyed a stronger
relationship with investor opinion than did incumbent letters, while with candidate news
releases, the strength of the association by candidate type was very similar. Consistent
with what was found in the candidate-to-media relationships for stakeholder salience,
investors generally did not seem to take meaningful stakeholder salience cues from the
priorities embedded in the candidate releases and letters (incumbent releases Mdn
correlation = .23; challenger releases Mdn correlation = .30; incumbent letters Mdn
correlation = .29; challenger letters Mdn correlation = .37). For both issue and
stakeholder salience, the cross-lag correlation analyses overall revealed no dominant
direction of influence in the candidate-to-investor relationship.

A somewhat unexpected finding of this study was that a closer bond was detected
between the issue priorities expressed in candidate information subsidies and investor
discussion, than between financial media coverage and investor discussion (a variant of
the traditional agenda-setting hypothesis). In political election settings, agenda-setting

researchers have generally found that the news media plays a more influential role in
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shaping public perceptions than the campaigns do directly themselves (McCombs,
2006). One possible explanation for the stronger candidate-to-investor issue linkage
(Mdn correlation value range of .39 to .52) than media-to-investor issue linkage (Mdn
correlation = .37) may because the investor opinion indicator was based upon investor
discussion on online stock message boards. These message board participants would
fit the definition of an active, information-seeking public that was likely following the
information flow on the proxy contest very closely, including directly reading the
information subsidies provided online by the dueling candidates (either on the campaign
Web sites or aggregated by major business news Web sites). It may be the financial
press is more influential in affecting issue salience during contests among less active
publics, such as lower-involvement investors, customers, suppliers, retirees, and even
some employees, for which the press serves as the leading information source on the
contests. This conjecture clearly should be evaluated empirically in the future.

The finding that the issue salience expressed in investor discussion was linked
more closely with candidate subsidies than with media coverage is also consistent with
the situational theory of publics (Grunig, 1997; Grunig & Hunt, 1984). A public high in
problem recognition and level of involvement that feels unconstrained tends to engage
in active, information-seeking behavior, whereas a lower problem recognition, less
involved, more constrained public tends to engage in more passive, information-
processing behavior. With this in mind, interpersonal and organizational communication
(i.e. information provided by the source directly to the public) is generally most impactful
among higher involvement publics, and media relations and advertising is often used for

reaching lower involvement publics (Smith, 2009). According to J. Grunig, L. Grunig,
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and Dozier (2006), “some people do indeed learn from the media in some situations, but
the media are not the solution to every public relations problem. Rather, public relations
is a process in which organizations must communicate with publics in different ways in
different situations” (pp. 22-23). In the situation of a proxy fight, active publics likely do
not ignore the media agenda, but direct communication efforts by the campaigns,
particularly through interpersonal channels that provide opportunities for enhanced
dialogue (meetings and conference calls), may play the greatest role in affecting
cognitions, attitudes, and behaviors.

The final section of the analysis explored potential consequences of agenda-
setting during contested corporate elections. According to lyengar and McGrady (2005),
in a political election setting, “all else being equal, candidates who manage the media
more effectively are the candidates who win on Election Day” (p. 225). While the
influence of news media may be more muted in corporate elections, the agenda-setting
consequences portion of the study did find at an individual contest level that the
candidate with the stronger candidate-to-media agenda-building and candidate-to-
investor agenda-setting relationship won more often than not. This finding in no way
implies causality, but suggests that shaping media coverage and investor opinion may
at least be a contributing factor in a successful proxy fight outcome. Previous research
indicates that voting decisions during fights and hostile takeovers are driven for the
most part by economic considerations with financial public relations playing a supporting
role in communicating the economic value, or supposed lack of value, to a firm’s

shareholders (A. Davis, 2002, Newman, 1983).
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While only shareholders directly pull the voting lever on a proxy contest outcome,
it is important to keep in mind that there are other key publics that may be influenced by
the financial public relations efforts and media coverage that they are exposed to during
a contest. Practitioners have suggested that employee morale may rise or fall, customer
and supplier attitudes may shift, and governmental or judicial opinions may be
influenced as a result of the war of words between campaigns that plays out in part
through the media (Bagli, 1997; Cheney, 1983; L. Davis, 1989; Kaback, 1999; Marken,
2005). In other words, analyzing shareholder voting results may only tell part of the
story in terms of gauging the potential consequences of agenda-building and agenda-
setting during a proxy contest. Future research into influence at a mass mediated-level
during proxy fights should attempt to measure the opinions and attitudes of these other
key publics to see if there is indeed empirical evidence to support these supposed
linkages.

Theoretical Contributions

This study makes a variety of important contributions towards advancing
knowledge within agenda-building and agenda-setting theory, as well as within the
financial public relations and investor relations literature as a whole. Starting with the
theory-specific contributions, a recurring criterion in assessing the overall value of a
theory is in gauging its theoretical scope or generality (Chafee & Berger, 1987,
Littlejohn, 2002; Shoemaker et al., 2004). A theory high in scope can be applied to a
variety of different settings. There are several hundred studies which have
demonstrated agenda-building and agenda-setting effects within the public sphere,
often during political election campaigns (McCombs, 2006; Dearing & Rogers, 1996). A

smaller body of work has identified agenda-building effects within the corporate sphere.
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This current study gets directly at evaluating the theoretical scope of this perspective by
testing for agenda-building and agenda-setting effects within an entirely new setting —
corporate proxy contests. The overall support this investigation found for the core
agenda-building and agenda-setting propositions — the transfer of salience between the
source agenda and the media agenda, and between the media agenda and the public
agenda, respectively — suggests that this perspective’s theoretical scope and
applicability extends well beyond its traditional context of political communication.

In addition to exploring agenda-building and agenda-setting theory within a new
setting, this investigation also helps introduce new actors, a new information subsidy
type, and new sources of business journalism into the literature. While corporations and
social activists have received some attention in previous agenda-building and agenda-
setting scholarship, this is one of the first studies to focus on the shareholder activist as
a key actor in the corporate agenda-building and agenda-setting process. Further, the
inclusion in this study of candidate shareholder letters (known during proxy contests as
“fight letters”) introduces a new corporate information subsidy type into the literature.
Finally, given that most prior agenda-building and agenda-setting research has been
within the public sphere, there has been extensive research into the effects of media
content generated by general-interest news organizations, such as the major
metropolitan newspapers and the evening news programs. Business news
organizations have received only minimal attention in the media effects literature. This
study’s inclusion of a mix of both established and underexplored business journalism

sources helps provide needed diversification in this area.
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This study is also unique in that it simultaneously explores multiple stages of
agenda-setting theory — basic agenda-setting effects, contingent conditions, sources of
the media agenda, and consequences of agenda-setting effects — all within one
investigation. This approach provides for a more comprehensive examination of the
agenda-building and agenda-setting process and a potential tighter integration of the
theory’s components (McCombs, 2005; Tan & Weaver, 2007). Most prior research
concentrates on exploring either the source-to-media relationship or media-to-public
relationship, but not these two stages in tandem along with an assessment of potential
moderators and attitudinal or behavioral consequences of these processes. The multi-
stage analysis approach undertaken in this study is akin to taking several steps back to
fully take in a large painting, rather than standing up close to the canvas and only
observing a portion of it. The insight that the financial press appears to be the dominant
actor in the candidate-media-investor triumvirate in establishing stakeholder salience
during contests could not be gleaned unless this examination had undertaken a multiple
stage approach. Hopefully, this study will encourage future research that examines
multiple stages simultaneously.

In addition to demonstrating the presence of first-level agenda-building and
agenda-setting effects using the traditional issue agenda construct, this investigation
introduces a new construct — the stakeholder agenda — into this research tradition. In
the abstract, an agenda consists of a set of objects communicated in a hierarchy of
importance at a point in time (Dearing & Rogers, 1996). Often, these objects have been
operationalized as issues, but the agenda-setting metaphor of a set of objects

competing for attention need not be confined to issues (McCombs & Shaw, 1993). Far
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more than issues are discussed — and emphasized or de-emphasized — by public
relations professionals, journalists and the public on a daily basis. An organization’s
various stakeholder groups represent another set of objects that receive varying levels
of attention in organization-provided information subsidies, media coverage of the
organization, and public discussion of the organization. In general, this study found
evidence of a transfer of stakeholder salience between the media agenda and investor
agenda during contests, as well between the information subsidies of the competing
campaigns. The stakeholder construct provides a novel new way to test for first-level
effects in a diverse range of organizational settings, since every organization,
regardless of its industry-type, generally has multiple stakeholders or constituents.
Besides corporate agenda-setting, this construct could have applicability in political,
crisis, non-profit, and public information/social action contexts.

At its core, the agenda-building and agenda-setting framework traces the
formation and transfer of salience from one agenda to another. Tracking and
understanding the sources which affect the perceived importance (salience) of an issue
is directly applicable to adjacent public relations theory areas which predict the degree
to which publics might become active based in part on problem recognition and
concern, such as the situational theory of publics (Grunig & Hunt, 1984) and issues
management (Hallahan, 2001). A conscious effort by public relations scholars to better
integrate these seemingly complimentary research streams could help advance public
relations theory as a whole. Other areas of communication research have made such
attempts. Within the health communication field, the stages-of-change model

(Propochaska, DiClemente, & Norcross, 1993; Slater, 1999) has been used to integrate
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various media effects theories, including agenda-setting, in an attempt to provide an
overarching framework for practitioners to use in guiding campaigns. A similarly
ambitious effort within the public relations field to organize complimentary, but often
isolated, public relations theories under a cohesive, general framework would at the
very least spark healthy debate among scholars in various theoretical silos.

Finally, this study makes a general contribution to advancing scholarship in
financial public relations and investor relations as a whole. A review of the extant
literature revealed that the scholarship on financial public relations and investor
relations is relatively sparse, and tends to be atheoretical. In many ways, the state of
research in these specialty areas of public relations is similar to the general state of
public relations research 25 years ago (Ferguson, 1984; Sallot et al., 2003). This current
investigation introduces two established theoretical frameworks in agenda-building and
agenda-setting into these understudied areas. Exploratory research free of theoretical
constraints has its benefits, but to truly build a cohesive body of knowledge within these
areas that will provide situation-specific prediction and explanation, it is likely necessary
that scholars coalesce their efforts around existing or new theoretical perspectives.
Theories of selective presentation and audience perception, such as agenda-building,
media framing, and media priming, are but one theoretical path that researchers can
follow in analyzing aspects of the investor relations and financial public relations
functions. What is most important is that future scholarship in these areas embrace

theory.
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Practical Implications
Implications for Communication Professionals

This study places empirical weight behind the assertions of practitioners that
investor relations and financial public relations efforts can play a significant role in
shaping details of media coverage during a proxy contest or hostile takeover attempt.
Overall, there was a correspondence during fights between the issue priorities
emphasized in candidate-provided information subsidies and those found in news
media content. Media sociologist Gans (1979) has described the source-journalist
relationship as being like a dance in which, “more often than not, sources do the
leading” (p. 116). This was not the case, though, during the proxy fights, as reciprocal
influence among the candidate and media agendas was the norm for issue priorities
and the media — not the candidates — often led in building stakeholder priorities.
Financial public relations professionals that approach media relations during fights with
a mere one-way “placement of messages” mentality are likely to be disappointed. Even
an expert dancer used to leading can wear out their welcome if they don't also listen to
the concerns of their partner.

This research also helps inform the specific media relations activities of financial
public relations and investor relations professionals during proxy contests. While some
issues, such as discussion of acquisitions and shareholder value, ranked high across
the board in media coverage, other issues seemed to resonate more with particular
media outlets. For example, the Wall Street Journal mentioned the issue of corporate
governance more often than other outlets, while The New York Times seemed to be
more interested in executive compensation than other outlets. The AP and The New

York Times placed more emphasis than other business news gatherers on the issue of
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corporate strategy. Finally, Bloomberg News and the Financial Times placed more
focus than their peers on the issue of management and board experience.

Turning to the mentions of stakeholders in media coverage, as with the issue
mentions, the emphases across media outlets were overall similar, but there were some
individual differences in the coverage. For example, Bloomberg News and the Financial
Times placed greater emphasis on the court than other outlets, the Wall Street Journal
and AP placed greater emphasis on customers, and the news wire services devoted
more attention to the proxy advisors than the newspapers. This data into the
presentation of issues and stakeholders in media coverage during proxy fights can be
used by practitioners to provide insights into which issues and which stakeholders a
particular outlet is likely to be most interested in during a fight. With this information in
hand, practitioners can better formulate story pitches towards a particular outlet and
better brief management in advance of an interview with a reporter from a particular
outlet.

In the Internet age, candidate-controlled information subsidies are now widely
accessible to the general public through campaign Web sites (Tedesco, 2005b). In a
corporate election setting, campaign news releases, shareholder letters (i.e. fight
letters), and other communication materials are not only available on specialized fight
Web sites, but are generally picked up in their entirety on highly-trafficked financial
news Web sites, such as Yahoo! Finance and Google Finance. Journalists are no
longer the only intended audience for campaign news releases. Interestingly, the data in
this current study indicates that the issue priorities expressed in investor discussion

during contests was more strongly linked with the priorities exhibited in candidate news

254



releases than in candidate shareholder letters (perhaps because these releases tend to
be shorter and more widely accessible than the letters). For financial public relations
and investor relations professionals, this finding underlines that campaign news
releases during contests are likely to shape the perceptions of multiple audiences (i.e.
reporters and editors, as well as shareholders and other stakeholders) and, therefore,
should be written accordingly. While the news release is but one information subsidy
type of many in a professional communicator’s toolbox, it is important to recognize that,
at least within the corporate sphere and business news arena, the potential audience
reach and impact of a news release is arguably greater than it has ever been.

Implications for Business Journalists

This study also has at least two implications for business editors and reporters. On
the plus side, this investigation found that business news media coverage of proxy
contests, at least as it related to corporate issues and stakeholders, appeared balanced.
Overall, neither side during the contests enjoyed a noticeably stronger bond with the
issue and stakeholder priorities exhibited in media coverage. This balance augurs well
for the functioning of corporate democracy. This study also found a high degree of
similarity in coverage of the issues and stakeholders across the different media outlets
during the fights. While this redundancy in coverage is not necessarily a bad thing, and
cross-checking is a natural part of the news gathering process, business journalists
should be aware of this pattern and make sure that they are not inadvertently
conforming to the priorities set by other outlets. On the one hand, a converged business
media agenda helps focus the attention of corporate publics on a similar set of
concerns, which in turn could lead to consensus building. On the flipside, this same

redundancy risks suppressing issues and stakeholders that deserve more attention.
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Implications for Financial Regulators

Finally, this study also has a specific implication for the regulators of the U.S.
financial markets, namely the Securities and Exchange Commission (S.E.C.). This
analysis of mass communication during major proxy contests indicates that the proxy
mechanism has generally been successful in forcing publicly-held firms and disgruntled
shareholders to publicly address and debate a similar set of concerns. In general, the
data revealed that there was a fairly high level of agreement among the actors
(competing campaigns, investors, and media) across the contests regarding which
issues were most important. While efforts by the S.E.C. to lower the cost and burden of
shareholder-initiated proposals and director nominations is good for corporate
democracy, new disclosure regulations should not become so onerous that they
inadvertently discourage a free flow of communication from campaigns to shareholders
and media.

Limitations

As with any study, there are several limitations in particular that should be taken
into account when evaluating the results of this investigation and weighing the
conclusions. A brief discussion is provided for each of the primary limitations identified
by the investigator.

While the use of multiple internal replications for most of the hypotheses and
research questions helps enhance the external validity of the findings, these results
should not necessarily be generalized to all proxy contests held. Given that the
hypotheses and research questions in this study necessitated the use of a purposive
sample of the largest U.S. proxy contests that “went the distance” (proceeded to a

shareholder vote) over a multi-year period, these findings are not necessarily applicable
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to U.S.-based contests that were settled before going to a shareholder vote. In addition,
the relationships identified in the results may not be applicable to U.S.-based contests
that do go the distance, but instead involve small- and medium-sized firms. Finally,
given that this study’s sample frame consists of solely U.S.-based publicly-held
companies, these results should not be generalized to contested corporate elections
held in other countries.

This investigation made use of multiple indicators whenever possible to enhance
reliability (Chaffee, 1991). For example, the priorities on the media agenda were
measured using seven media outlets (newspapers and news wire services) and the
priorities on the candidate agendas were measured using two information subsidy types
(news releases and shareholder letters). However, the priorities on the investor agenda
were based on only one source of investor opinion, archived investor message board
posts from Yahoo! Finance, since other surrogate sources of investor opinion were not
available for the full five-year sample time period. While Yahoo! Finance is the largest
U.S. financial news and research Web site (ComScore, 2008), the use of parallel posts
from other discussion sites would have enhanced this measure’s reliability.

On a related note, the priorities articulated within investor message board posts
are not necessarily representative of investor opinion as a whole for a proxy fight. The
individuals posting to message boards are by the nature of their actions an active
public. Their priorities could be different than investors who are less engaged in
following and discussing the fight. Further, this surrogate indicator of the investor
agenda may be more representative of the opinions of vocal individual investors than of

institutional investors, whom may be less likely to actively participate in discussions on
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stock message boards. These caveats should be taken into account when assessing
the media-to-investor and candidate-to-investor agenda-setting results.

As previously discussed, a series of major print news media outlets were selected
to represent the media agenda since practitioners indicated during the pre-test that the
business-oriented national newspapers and wire services are among the most
influential sources during proxy contests. In addition, transcripts over the full five-year
sample period were not readily available for business-oriented cable news outlets, such
as CNBC, Bloomberg Television, or FOX Business. The exclusion of cable news
coverage from the study may have masked the influence on and from these outlets
during proxy fights. However, this limitation is alleviated somewhat by the literature on
inter-media agenda-setting, which has generally found that the patterns of news
coverage across different types of outlets (print vs. broadcast) are similar (Boyle, 2001,
Dearing & Rogers, 1996; Golan, 2006; Lopez-Escobar et al., 1998; McCombs, 2006;
McCombs & Shaw, 1976; Reese & Danielian, 1994; Roberts & McCombs, 1994).

Turning to the data analysis, this study went beyond simply testing for associations
among the hierarchies of importance on the various agendas to attempting to gauge the
direction of influence in these two variable relationships. Given that the vast majority of
content for most of the contests was generated the month before the shareholder vote,
this relatively short time frame would not facilitate a more advanced time-series analysis
using statistical technigues such as an autoregressive integrated moving average
(ARIMA) model or a Granger analysis. Therefore, the use of a two wave (T1 and T2)
cross-lagged correlational analysis was appropriate. Interpretation of the cross-lags was

strengthened through the use of the Rozelle-Campbell baseline statistic.
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Future Research

While this study likely represents the most extensive analysis of the role of mass-
mediated influence among the major actors in corporate proxy contests to date, it still
only scratches the surface regarding knowledge accumulation in this area. There are
many ways to build upon and extend this research by further exploring proxy contests
from an agenda-building, agenda-setting, media framing, and media priming
perspective, as well as by exploring contests using alternate mass communication and
public relations theoretical lenses. An analysis of proxy contests at a different level of
communication, such as organizational communication or interpersonal communication,
could also yield additional theoretical and practical insights (Chaffee & Berger, 1987).

This study extensively tested for and found evidence of the transfer of salience at
the first-level (object salience) among the information subsidies of corporate candidates,
news media coverage, and the online discussion of investors during proxy contests. A
next logical step in this research program is to assess the transfer of salience at the
second-level (attribute salience) among these same actors during contests (McCombs
& Evatt, 1995; McCombs et al., 2000). The set of substantive candidate image attributes
frequently used by agenda-setting researchers during political election contests could
be adapted and used in a corporate proxy fight context (Kiousis et al, 2006; McCombs
et al., 1997; McCombs et al., 2000). It is also important to assess affective attribute
agenda-setting in future research in this area to understand the rule of tone in framing
issues and stakeholders. For example, two competing campaigns may emphasize
similar issues, but could place very different emphases on the substantive and affective

attributes used to define and describe these issues.
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This study focused on the largest proxy contests held in the U.S. over a five-year
period (2005-2009) that went to a shareholder vote. Replications are needed that test
the same agenda-building and agenda-setting relationships in U.S. proxy contests
involving small- and medium-sized companies. Similarly, replications should also be
conducted in international settings. A hallmark of agenda-setting research in the public
sphere over the years has been replications conducted in many countries around the
world, thereby providing a stronger empirical foundation across time and place for the
theory’s core propositions (McCombs et al., 1997). Western Europe, South Korea, and
Japan have all seen a rise in shareholder activism and proxy contests in recent years,
and could serve as settings for replications of the current investigation.

This investigation adds to recent agenda building research (e.g. Kiousis et al.,
2009) which compares the relative influence of different types of source-controlled
information subsidies in shaping media coverage during a campaign. While this study
focused on comparing the relative influence of candidate news releases and
shareholder letters during proxy contests, there is several additional information
subsidies, which should warrant attention in future research. Based on the pre-test
interviews with financial public relations practitioners, additional subsidies used by
campaigns during proxy fights to shape coverage and investor opinion include
advertisements, white papers, slide presentations, proxy statements, brochure mailers,
executive memaos, interview transcripts, conference call transcripts and specialized
“fight” Web sites.

There are also additional actors involved in proxy contests that should be explored

in future research. Two intercessory publics of interest to publicly-held corporations and
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their investor relations and financial public relations professionals are Wall Street stock
analysts and the proxy advisory firms, such as ISS RiskMetrics, Glass Lewis, and Proxy
Governance. Wall Street analyst reports are read by investors, and analysts are
frequently quoted by the financial press. Corporations perceive analysts and the
financial press as influencing their stock prices (Laskin, 2006, 2009). What role does the
priorities exhibited in analyst reports and during interviews with reporters play in
potentially influencing the priorities in media coverage and investor opinion? Similarly,
what role do the reports issued and interviews given by proxy advisory firms play in
potentially shaping coverage and opinion? Proxy advisory firms recommend to
professional investors, such as mutual fund and pension fund managers, how to vote on
proxy matters, such as contested board seats. Interestingly, similar to political
campaigns, the candidates during proxy fights selectively incorporate into their news
releases and letters quotes from analysts and advisors which are favorable to their
issue positions.

Future research should attempt to measure investor opinion of the perceived
importance of issues and stakeholders during proxy fights using probability-based
telephone or Web survey data, rather than surrogate measures of the investor agenda.
A difficulty with collecting investor opinion data via survey is that it requires the
cooperation of the corporation to gain access to its shareholder roster at the time of the
contest or soon thereafter. In the continued absence of conventional investor opinion
data, researchers should explore additional ways, besides stock message boards such
as Yahoo! Finance, to compile a surrogate investor agenda. New online sources of

searchable and time-stamped investor discussion include Stock Twits, a Twitter-based
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platform for investors to discuss stocks, and SeekingAlpha, a network of blogs primarily
written by professional investors. Future research could trace possible inter-media
influence among investor discussion on message boards, blogs, and Twitter. Are the
priorities articulated by investors on the different online platforms similar? If so, does
discussion on one platform tend to drive the discussion on other platforms? These
guestions could be evaluated by company size, industry, and country of origin.
Supplemental analysis in this study revealed evidence of inter-media agenda-
setting among the financial news media outlets at a system-level during contests. This
is consistent with inter-media agenda-setting research of topics in the public sphere,
which has found that the patterns of news coverage from one news medium to the next
tend to be convergent rather than divergent (Boyle, 2001; Dearing & Rogers, 1996;
Golan, 2006; Lopez-Escobar et al., 1998; McCombs, 2006; McCombs & Shaw, 1976;
Reese & Danielian, 1994; Roberts & McCombs, 1994). Replications of this finding are
needed in additional corporate settings. Assuming there is redundancy in the salience
accorded topics across the financial press, the next question becomes, which business
news medium is most influential in setting the overall business news agenda? In the
public sphere, The New York Times has often played this role (Danielian & Reese,
1989; Mazur, 1987; Ploughman, 1984; Reese & Danielian, 1994). In the current study,
practitioners indicated during the pre-test interviews that The Wall Street Journal was
the most influential outlet in the corporate sphere, followed by The New York Times.
Besides national newspapers and wire services, future research in this area should

incorporate the major business magazines (Forbes, Fortune, Business Week, The
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Economist), cable business news networks (CNBC, FOX Business, Bloomberg
Television), and business news Web sites (TheStreet.com and MarketWatch.com).

An important point in the evolution of agenda-setting theory was the identification
of contingent conditions, most notably need for orientation (Weaver, 1977, 1980), which
strengthen or weaken the effect of the mass media on public opinion. A general criticism
of media effects theories, including agenda-setting, is that researchers spend too much
time demonstrating evidence of the effect (“the what”) and not enough time focusing on
“the when” and “the why” questions (Nabi & Oliver, 2009). Agenda-setting has long
been viewed as being fairly strong in its predictive power, but weaker in providing
explanation (Chaffee & Berger, 1987). With this in mind, a greater emphasis by agenda-
building scholars in identifying and testing potential moderators of the source-to-
journalist relationship could help address this criticism and enhance the theory’s overall
value. The current study contributed to this aspect of the theory by exploring the role of
financial performance and activist investor experience as potential moderators during
proxy fights. Borrowing from previous findings in the agenda-setting literature, potential
moderators of the source-to-journalist relationship in the corporate sphere may include
the perceived favorability or credibility of the source (Wanta, 1991; Wanta & Hu, 1994).

The situational theory of publics (Grunig, 1997; Grunig & Hunt, 1984), which
predicts the communication behavior of publics and segments them based on this
behavior, should be explored as a potential contingent condition that helps explain the
magnitude of agenda-setting effects. According to situational theory, three antecedents
(problem recognition, constraint recognition, and level of involvement) influence whether

a public will engage in active, information-seeking or more passive, information-
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processing behavior on an issue or set of issues (Grunig, 1997; Grunig & Hunt, 1984).
Based on situational theory and within the context of agenda-setting in the corporate
sphere, the agenda-setting effect of the financial press should be stronger among more
passive stakeholders, in which the press is a primary source of information about a firm,
and weaker among more active stakeholders, in which the press is but one of a variety
of sources. Examining the role of the communication behavior of a stakeholder (based
on the situational theory variables) as a potential moderator of source-to-public and
media-to-public agenda-setting relationships would seem to provide an opportunity to
both advance needed research on contingent conditions and take a step towards
theoretical integration among these two well-established research traditions.

Looking beyond agenda-building and agenda-setting, there are a variety of other
theoretical frameworks that could provide future guidance on understanding the role of
mass communication during proxy contests. In addition to the situational theory of
publics (Grunig & Hunt, 1984), several public relations theories worth considering
include excellence theory, dialogic communication theory, and contingency theory.
Excellence theory argues that “activism provides the impetus for excellent public
relations” (Grunig, Grunig, & Dozier, 2006, p. 56). Does shareholder activism indeed
stimulate investor relations departments to become excellent? Dialogic communication
explores the relationship-building potential of organizational Web sites (Kent & Taylor,
1998). How is this theory’s dialogic communication principles applied to “fight” Web
sites produced by challenger and incumbent candidates during proxy contests? Finally,
contingency theory encompasses a variety of variables which predict whether an

organization will take a stance of advocacy or accommodation with its public relations
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efforts (Cancel, Cameron, Sallot, & Mitrook, 1997). How predictive are these variables
of the stance that a corporation will take when communicating with an activist investor?
Each of these theories would seem to offer promising routes for future research.
Finally, future research should analyze the communicative elements of proxy
contests at additional levels of analysis, such as organizational and interpersonal
(Chaffee & Berger, 1987). The pre-test interviews with practitioners indicated that
financial public relations is conducted during contests and activist investor campaigns at
both a mass-mediated and more interpersonal level. In addition to mass-mediated
efforts, campaigns conduct “road shows” consisting of teleconferences and in-person
meetings with small groups of institutional shareholders in major financial centers.
Future research should attempt to develop a model that delineates at each level of
communication (mass communication, organizational, interpersonal), which information
subsidies (news releases, shareholder letters, press interviews, fight Web sites,
conference calls, in-person meetings, etc.) are used to reach whom (institutional
investors, individual investors, stock analysts, financial reporters, customers,
employees, suppliers, etc.) at what stage of the proxy fight or activist campaign
(beginning, middle, end). Such a model could both help inform the practice of financial
public relations and investor relations during investor activism as well as spark new

domain-specific theory building that incorporates multiple levels and elements.

265



Table 5-1. Summary of findings for hypotheses and research questions

Set of Hypotheses/Research Questions

Findings

System-level agenda-setting (H1a-H3)
System-level contingent conditions (RQ1a-RQ2b)
Candidate-to-media agenda-building (H4a-RQ6b)

Issue salience

Stakeholder salience

Inter-candidate agenda-setting (H6a-H7b)
Issue salience
Stakeholder salience

Media-to-investor agenda-setting (H8a-RQ8)
Issue salience
Stakeholder salience

Candidate-to-investor agenda-setting (H9a-RQ12b)

Issue salience
Stakeholder salience
Consequences of agenda-setting (RQ13-RQ14)

Candidate-to-media agenda-building

Candidate-to-investor agenda-setting

Hypothetized system-level agenda-building and agenda-setting relationships not
supported

Weak evidence of incumbent financial size indicators as agenda-building moderators

Modest support found with the direction of influence generally balanced; releases
stronger

Weak support found with influence generally flowing from media coverage to the
candidates

Strong support found with both news releases and shareholder letters; releases stronger

Robust support found with both news releases and shareholder letters; releases stronger

Modest support found with the direction of influence generally balanced

Strong support found with influence generally flowing from media coverage to investors

Modest support found with the direction of influence generally balanced; releases
stronger

Generally not supported with no dominant direction of influence; letters stronger

Candidate with stronger agenda-building linkages tends to win (with releases and letters)
Candidate with stronger agenda-setting linkages tends to win (only for lettters not
releases)
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Figure 5-1. Agenda-building and agenda-setting theoretical map during corporate proxy
contests (with hypotheses and research questions)
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APPENDIX A
ASSENT SCRIPT

Assent Script

I am a PhD student at the University of Florida’s College of Journalism and Communications.
My supervisor is Dr. Spiro Kiousis, chair of the Department of Public Relations.

I hope you will agree to participate in this academic study, which explores financial PR during
corporate proxy contests. Specifically, the purpose of this research is to assess your perceptions
on the following topics stakeholders, issues and information subsidies during proxy battles.

It is important you know that your participation is completely voluntary. If you agree to
participate, you may decline to answer any question that you don’t wish to answer.

The length of the interview will depend on how much you, the participant, wish to say.
However, | anticipate the interview will take between 20 and 30 minutes.

I believe there is no more than minimal social, psychological or economic risk to you, the
participant. You may also discontinue your participation at any time without consequence.

There is no compensation for participation and no other direct benefit to you for participating.
However, | believe this resulting research may provide you with a useful industry-wide
perspective of current proxy contest communication practices among your peer group.

Your name and identity will remain confidential to the extent provided by law, as well as in the
papers resulting from this research, which I may submit to academic conferences or publications.

I intend to make audio recordings of the interviews for this research. Only | will have access to
the recordings. After the interviews have been transcribed, the recordings will be erased.

If you have any questions about this study, | may be contacted at: mragas@ufl.edu or my
supervisor, Dr. Kiousis at: skiousis@jou.ufl.edu. For questions regarding your rights as a
research participant, you may contact the IRB at (352) 392-0433 or P.O. Box 112250,
Gainesville, Florida 32611.
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APPENDIX B
INTERVIEW GUIDE

Question Guide
Stakeholders — Issues — Information Subsidies

Interviewee Background
What is your full job title?
What are your primary responsibilities in your current position?

How many years have you worked in financial public relations and/or corporate
communications?

Roughly how many proxy contests and activist investor campaigns have you been involved in?

Prioritizing Stakeholders

In your opinion, generally what are the priority stakeholders for your client in a proxy contest?
How would you rank these stakeholders in order of importance to your client in a proxy contest?
How important are shareholders (both institutional and individual) in a proxy contest?

How important is the business and financial news media in a proxy contest? Why?

Which news media do you believe are the most influential in a proxy contest?

How important are the Wall Street analysts/industry analysts in a proxy contest? Why?

How important are the proxy advisory firms in a proxy contest? Has their influence changed?

Making the Case: The Issues

In your opinion, generally what are the most salient issues that are communicated in proxy
contests?

How would you rank these salient issues in order of importance in a typical proxy contest?

How similar are the issues that are communicated in one proxy contest compared to the next?
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Do you expect that the most salient issues in proxy contests will change much in the future?

Information Subsidies
What types of information subsidies (explain the term) do you generally use in a proxy contest?

Can you give specific examples of the effective use of such information subsidies in a proxy
contest?

What information subsidies do you believe are generally the most effective? Least effective?

In the future, what information subsidies do you expect will be used more in proxy contests?
Less?

Future of Proxy Contest Communications

How do you see proxy contests and activist campaign communications changing in the future?
How has the Internet changed the nature of proxy contest / activist campaign communications?
Have any other technologies or events significantly changed communications in proxy contests?

In the future, do you expect the number of contests /campaigns each year to increase or decline?
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1.

Proxy Contest

Date

Time Period

Item ID

Item Title

Item Source

APPENDIX C
CODE SHEET

Code Sheet for Proxy Contest Content

(1) Target Corporation / Pershing Square Capital Mgmt
(2) NRG Energy, Inc. / Exelon Corporation

(3) Myers Industries Inc. / GAMCO Investors

(4) PHH Corporation / Pennant Capital Management
(5) Conseco, Inc. / Keith Long

(6) Biogen Idec Inc. / Carl C. Icahn

(7) CSX Corporation / TCI Fund Management

(8) Micrel, Incorporated / Obrem Capital Management
(9) International Rectifier / Vishay Intertechnology, Inc.
(10) Hexcel Corporation / OSS Capital Management
(11) Arrow International, Inc. / McNeil Trust

(12) Atmel Corporation / George Perlegos

(13) H&R Block, Inc. / Breeden Capital Management
(14) Motorola, Inc. / Carl C. Icahn

(15) Openwave Systems / Harbinger Capital

(16) Career Education Corporation / Steve Bostic

(17) UbiquiTel Inc. / Deephaven Capital Management
(18) Massey Energy Company / Third Point LLC

(19) Motient Corporation / Highland Capital Mgmt
(20) GenCorp Inc. / Pirate Capital LLC

(21) Blockbuster Inc. / Carl C. Icahn

(22) Exar Corporation / GWA Investments

(23) Six Flags, Inc. / Daniel Snyder

(24) BKF Capital Group, Inc. / Steel Partners Il

(25) Computer Horizons Corp. / Crescendo Partners

(1) Time 1
(2) Time 2

(1) Incumbent News Release
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(2) Incumbent Shareholder Letter
(3) Challenger News Release

(4) Challenger Shareholder Letter
(5) The Wall Street Journal

(6) New York Times

(7) Financial Times

(8) Dow Jones News

(9) Bloomberg News

(10) The Associated Press

(11) Reuters News

(12) Yahoo! Finance message board posts

7. lssue Cateqgories (frequencies based on word list mentions- see code book):

a. Corporate Performance
b. Acquisition

c. Compensation

d. Transaction

e. Experience

f. Strategy

g. Merger

h. Shareholder Value

i. Stock Dividend

j. Joint Venture

k. Partnerships

I. Corporate Governance
m. Divestiture

n. Stock Repurchase

0. Independent

p. Social Responsibility
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8. Stakeholder Cateqgories (frequencies based on word list mentions- see code book):

a. Management
b. Regulator

c. Board of Directors
d. Shareholder
e. Stakeholder
f. Analyst

g. Union

h. Supplier

i. Employee

j. Community
k. Retiree

I.  Government
m. Customer

n. Proxy Advisor

0. News Media
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1.

Code Sheet for Financial Performance Data

Incumbent Candidate

Market Value ($)

Assets ($)

Revenue ($)

Net Income ($)

(1) Target Corporation

(2) NRG Energy, Inc.

(3) Myers Industries Inc.

(4) PHH Corporation

(5) Conseco, Inc.

(6) Biogen Idec Inc.

(7) CSX Corporation

(8) Micrel, Incorporated

(9) International Rectifier

(10) Hexcel Corporation

(11) Arrow International, Inc.
(12) Atmel Corporation

(13) H&R Block, Inc.

(14) Motorola, Inc.

(15) Openwave Systems

(16) Career Education Corporation
(17) UbiquiTel Inc.

(18) Massey Energy Company
19) Motient Corporation

(20) GenCorp Inc.

(21) Blockbuster Inc.

(22) Exar Corporation

(23) Six Flags, Inc.

(24) BKF Capital Group, Inc.
(25) Computer Horizons Corp.
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APPENDIX D
CODE BOOK

Code Book for Proxy Contest Content

1. Proxy contest: Select and record from the list on the code sheet the number (1-25) listed
for the proxy contest which pertains to the item (news story, news release, shareholder
letter, or message board posting) you will be analyzing.

2. Date: Record the date of the item in the space provided on the code sheet following the
format MM/DD/YY. So for example, December 1, 1977, would be recorded 12/01/77.

3. Time Period: Items that were published during the 15-day period beginning a month
before the meeting date to determine the proxy contest should be assigned a (1) for Time
1, while items published during the 15-day period directly before the meeting should be
assigned a (2) for Time 2. The Time 1 and Time 2 periods for each contest are as follows:

Target Corporation / Pershing Square Capital Management
Time 1: 4/28/2009 - 5/12/2009 Time 2: 5/13/2009—5/27/2009

NRG Energy, Inc. / Exelon Corporation
Time 1: 6/21/2009 - 7/5/2009 Time 2: 7/6/2009 - 7/20/2009

Myers Industries Inc. / GAMCO Investors
Time 1: 3/31/2009 — 4/14/2009 Time 2: 4/15/2009 - 4/29/2009

PHH Corporation / Pennant Capital Management
Time 1: 5/11/2009 - 5/25/2009 Time 2: 5/26/2009 — 6/9/2009

Conseco, Inc. / Keith Long
Time 1: 4/12/2009 - 4/26/2009 Time 2: 4/27/209 - 5/11/2009

Biogen Idec Inc. / Carl C. Icahn
Time 1: 5/20/2008 — 6/3/2008 Time 2: 6/4/2008 — 6/18/2008

CSX Corporation / TCI Fund Management
Time 1: 5/16/2008 — 5/30/2008 Time 2: 5/31/2006 — 6/14/2008

Micrel Incorporated / Obrem Capital Management
Time 1: 4/20/2009 - 5/4/2009 Time 2: 5/5/2009 — 5/19/2009

International Rectifier / Vishay Intertechnology, Inc.
Time 1: 9/10/2008 — 9/24/2008 Time 2: 9/25/2008 — 10/9/2008

Hexcel Corporation / OSS Capital Management
Time 1: 4/7/2008 — 4/21/2008 Time 2: 4/22/2008 — 5/7/2008
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Arrow International, Inc. / McNeil Trust

Time 1: 8/21/2007 — 9/4/2007 Time 2: 9/5/2007 — 9/19/2007
Atmel Corporation / George Perlegos
Time 4/18/2007 — 5/2/2007 Time 2: 5/3/2007 — 5/17/2007

H&R Block, Inc. / Breeden Capital Management
Time 1: 8/7/2007 — 8/21/2007 Time 2: 8/22/2007 — 9/5/2007

Motorola, Inc. / Carl C. Icahn
Time 1: 4/7/2007 — 4/21/2007 Time 2: 4/22/2007 — 5/6/2007

Openwave Systems / Harbinger Capital
Time 1: 12/18/2006 — 1/1/2007 Time 2: 1/2/2007- 1/16/2007

Career Education Corporation / Steve Bostic
Time 1: 4/18/2006 — 5/2/2006 Time 2: 5/3/2006 — 5/17/2006

UbiquiTel Inc. / Deephaven Capital Management
Time 1: 5/28/2006 — 6/11/2006 Time 2: 6/12/2006 — 6/26/2006

Massey Energy Company / ThirdPoint LLC
Time 1: 4/16/2006 — 4/30/2006 Time 2: 5/1/2006 — 5/15/2006

Motient Corporation / Highland Capital Management
Time 1: 6/12/2006 — 6/26/2006 Time 2: 6/27/2006 — 7/11/2006

GenCorp Inc. / Pirate Capital LLC
Time 1: 3/1/2006 — 3/15/2006 Time 2: 3/16/2006 — 3/30/2006

Blockbuster Inc. / Carl C. Icahn
Time 1: 4/11/2005 — 4/25/2005 Time 2: 4/26/2005 — 5/10/2005

Exar Corporation / GWA Investments
Time 1: 9/27/2005 — 10/11/2005 Time 2: 10/12/2005 - 10/26/2005

Six Flags, Inc. / Daniel Snyder
Time 1: 10/23/2005 - 11/6/2005 Time 2: 11/7/2005 — 11/21/2005

BKF Capital Group, Inc. / Steel Partners Il
Time 1: 5/24/2005 - 6/7/2005 Time 2: 6/8/2005 — 6/22/2005

Computer Horizons Corp. / Crescendo Partners
Time 1: 9/11/2005 - 9/25/2005 Time 2: 9/26/2005 — 10/10/2005
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4. Item ID: Each item (news story, news release, shareholder letter, or message board
posting) should be assigned a unique identification number starting with 0001. This
unique number for each item should be recorded in the item ID space provided.

5. Item Title: Record an abbreviated title of the item (such as the headline of a news story,
news release, shareholder letter or message board posting) in the space provided.

6. Item Source: Record the originating source of the item: (1) incumbent-issued news
release (2) incumbent-issued shareholder letter, (3) challenger-issued news release (4)
challenger-issued shareholder letter (5) The Wall Street Journal (6) New York Times, (7)
Financial Times, (8) Dow Jones News, (9) Bloomberg News, (10) The Associated Press,
(11) Reuters News, or (12) Yahoo! Finance message board posts. The following list
shows the incumbent and challenger candidates for each of the proxy contests. For each
contest, the incumbent candidate is listed first and the challenger is listed second:

Incumbent / Challenger:

Target Corporation / Pershing Square Capital Management
NRG Energy, Inc. / Exelon Corporation

Myers Industries Inc. / GAMCO Investors

PHH Corporation / Pennant Capital Management
Conseco, Inc. / Keith Long

Biogen Idec Inc. / Carl C. Icahn

CSX Corporation / TCI Fund Management

Micrel Incorporated / Obrem Capital Management
International Rectifier / Vishay Intertechnology, Inc.
Hexcel Corporation / OSS Capital Management
Arrow International, Inc. / McNeil Trust

Atmel Corporation / George Perlegos

H&R Block, Inc. / Breeden Capital Management
Motorola, Inc. / Carl C. Icahn

Openwave Systems / Harbinger Capital

Career Education Corporation / Steve Bostic
UbiquiTel Inc. / Deephaven Capital Management
Massey Energy Company / ThirdPoint LLC

Motient Corporation / Highland Capital Management
GenCorp Inc. / Pirate Capital LLC

Blockbuster Inc. / Carl C. Icahn

Exar Corporation / GWA Investments

Six Flags, Inc. / Daniel Snyder

BKF Capital Group, Inc. / Steel Partners Il
Computer Horizons Corp. / Crescendo Partners

7. lssue Categories: The unit of analysis is the story, news release, shareholder letter or
message board post. Using the below word lists (custom dictionaries), each item will be
coded for the following proxy contest issues. Please note that, consistent with previous
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CATA agenda-setting research, this coding scheme is based on frequency counts of each
issue mention in a unit rather than a simple binary (present/absent) coding scheme:

Corporate Performance (underperform, underperformance,
underperforming, underperformed, perform, performance, performed,
performing, outperformance, outperform, outperformed, outperforming)

Acquisition (acquisition, acquisitions, acquire, acquires, acquiring,
acquired, acquirer, acquirer’'s, acquirers, takeover, takeovers, take-over,
take-overs, bid, bids, bidding, bidder, bidders, bidder’s, buyout, buyouts,
buy-out, buy-outs)

Compensation (compensation, compensate, compensating, compensated,
pay, pays, paying, paid, payment, payments, say-on-pay, bonus, bonuses,
salary, salaries, incentive, incentives, incentivize, incentivized, perk,
perks)

Transaction (transact, transaction, transaction’s, transactions, deal, deal’s,
deals, agreement, agreement’s, agreements, arrangement,
arrangement’s, arrangements)

Experience (experience, inexperience, experienced, inexperienced,
expertise, skill, skills, skilled, qualified, highly-qualified, unqualified,
gualification, qualifications, credential, credentials, credentialed,
knowledge, knowledgeable, proficient, proficiency)

Strategy (strategy, strategies, strategic, strategized, strategically)
Merger (merge, merges, merger, merger’'s, mergers, merging, merged)
Shareholder Value (value, valuing, valued, valuable)

Stock Dividend (dividend, dividends)

Joint Venture (JV, JV's, venture, alliance, alliances)

Partnership (partnership, partnerships, partnering, partnered, partner,
partners)

Corporate Governance (governance, governing, governed, oversight,
accountable, accountability, responsible, responsibility)

Divestiture (divestiture, divestitures, divest, divesting, divested, spinoff,
spinoffs, spin-off, spin-offs, spunoff, spun-off, split-off, split-offs, split,
splitting)

Stock Repurchase (repurchase, re-purchase, repurchases, repurchasing,
repurchased, buyback, buybacks, buy-back, buy-backs)
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¢ Independent (independent, independence, autonomous, autonomy)
e Social Responsibility (CSR, social, socially, society, societal)

e Litigation (litigation, litigation’s, litigate, litigating, litigated, litigates, lawsuit,
lawsuit’s, lawsuits, law-suit, law-suits, suit, suits, sue, suing, sued)

8. Stakeholder Categories: The unit of analysis is the story, news release, shareholder letter
or message board post. Using the below word lists (custom dictionaries), each item will
be coded for the following proxy contest issues. Please note that, consistent with previous
CATA agenda-setting research, this coding scheme is based on frequency counts of each
issue mention in a unit rather than a simple binary (present/absent) coding scheme:

Management (C.E.O., CEO, management, management’s, manage,
manager, manager’'s, managing, mismanaging, managed, mismanaged,
mismanagement, managerial, leadership, leadership’s, executive,
executive’s, executives, executives’)

e Regulator (regulator, regulator’s, regulators, regulatory, regulation,
regulations)

e Board of Directors (BOD, B.O.D., director, directors, director’s, directors’,
board, boards, board’s, nominee, nominee’s, nominees’, nominees,
candidate, candidates, candidate’s, candidates’)

e Shareholder (shareholder, shareholder’s, shareholders’, shareholders,
stockholder, stockholder’s, stockholders’, stockholders, investor,
investor’s, investors, investors’, owner, owner’s, owners’, owners)

e Stakeholder (stakeholder, stakeholder’s, stakeholders’, stakeholders)

e Analyst (analyst, analysts, analyst’s, analysts’, researcher, researchers,
researcher’s, researchers’, forecaster, forecasters, forecaster’s,
forecasters’)

e Union (union, unions, union’s)
e Supplier (supplier, suppliers, supplier's vendor, vendor’s, vendors)

e Employee (employee, employee’s, employees, employees’, worker,
worker’s, workers, workers’, workforce, workforce’s, staff, staff’s)

e Community (community, community’s, communities, resident, resident’s,
residents, citizen, citizen’s, citizens, neighbor, neighbor’s, neighbors)

e Retiree (retiree, retirees, retiree’s, retirees’)
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Government (government, governmental, governments, government’s,
lawmaker, lawmaker’s, lawmakers, legislator, legislator’s, legislators,
legislators’, policymaker, policymaker’s, policymakers, policymakers’)

Customer (customer, customer’s, customers’, customers, consumer,
consumer’s, consumers’, consumers, shopper, shopper’s, shoppers’,
shoppers, guest, guests, guest’s, guests’, client, client’s, clients’, clients,
patient, patient’s, patients, patients’, patron, patron’s, patrons’, patrons)

Proxy Advisor (RiskMetrics, RiskMetrics’, RiskMetrics’s, ISS, ISS’s, Egan-
Jones, Egan-Jones’, Egan-Jones’s)

News Media (press, news, media, media’s, journalist, journalists,
journalist’s, reporter, reporter’s, writer, writers, writer’s, columnist,
columnist’'s, commentator, commentator’s, commentators)

Court (court, courts, court’s, judge, judges, judge’s, magistrate,
magistrates, magistrate’s)
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1.

Code Book for Financial Performance Data

Incumbent Candidate: Select and record from the list on the code sheet the number (1-25)

listed for the incumbent candidate which you will be analyzing.

(1) Target Corporation

(2) NRG Energy, Inc.

(3) Myers Industries Inc.

(4) PHH Corporation

(5) Conseco, Inc.

(6) Biogen Idec Inc.

(7) CSX Corporation

(8) Micrel, Incorporated

(9) International Rectifier

(10) Hexcel Corporation

(11) Arrow International, Inc.
(12) Atmel Corporation

(13) H&R Block, Inc.

(14) Motorola, Inc.

(15) Openwave Systems

(16) Career Education Corporation
(17) UbiquiTel Inc.

(18) Massey Energy Company
(19) Motient Corporation

(20) GenCorp Inc.

(21) Blockbuster Inc.

(22) Exar Corporation

(23) Six Flags, Inc.

(24) BKF Capital Group, Inc.
(25) Computer Horizons Corp.

PLEASE NOTE: The 10-K annual report of interest for financial data categories
2-5 below is the report filed for the reporting year immediately before the date of
the meeting at which the proxy contest vote is held. For example, for the Target
Corporation / Pershing Square Capital Management proxy contest, the meeting
tied to the shareholder vote over the proxy contest was held by Target on May
28, 2009. A search of the S.E.C.’s EDGAR database reveals that the annual
report filed by Target that was the closest to the meeting date in question was the
10-K filing it made with the S.E.C. on March, 13, 2009. This is the 10-K report of
interest for retrieving the corporate financial performance data.

The proxy contest meeting dates for each incumbent (corporation) are listed
below:

(1) Target Corporation (5/28/2009)

(2) NRG Energy, Inc. (7/21/2009)

(3) Myers Industries Inc. (4/30/2009)

(4) PHH Corporation (6/10/2009)
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(5) Conseco, Inc. (5/12/2009)

(6) Biogen Idec Inc. (6/19/2008)

(7) CSX Corporation (6/15/2008)

(8) Micrel, Incorporated (5/20/2008)

(9) International Rectifier (10/10/2008)
(10) Hexcel Corporation (5/8/2008)

(11) Arrow International, Inc. (9/10/2007)
(12) Atmel Corporation (5/18/2007)

(13) H&R Block, Inc. (9/6/2007)

(14) Motorola, Inc. (5/7/2007)

(15) Openwave Systems (1/17/2007)

(16) Career Education Corporation (5/18/2006)
(17) UbiquiTel Inc. (6/27/2006)

(18) Massey Energy Company (5/16/2006)
(19) Motient Corporation (7/12/2006)

(20) GenCorp Inc. (3/31/2006)

(21) Blockbuster Inc. (5/11/2005)

(22) Exar Corporation (10/27/2005)

(23) Six Flags, Inc. (11/22/2005)

(24) BKF Capital Group, Inc. (6/23/2005)
(25) Computer Horizons Corp. (10/11/2005)

2. Market Value ($): The market value for the incumbent (corporation) is listed in its
10-K report filed with the Securities and Exchange Commission (S.E.C.). The 10-
K report of interest is the report filed the reporting year before the date of the
meeting. The “aggregate market value of the voting stock of the corporation” is
listed in the introductory section of the report. Record the market value in the
space provided on the code sheet.

3. Assets (3$): The assets for the incumbent (corporation) are listed in its 10-K report
filed with the Securities and Exchange Commission (S.E.C.). The 10-K report of
interest is the report filed the reporting year before the date of the meeting.
Company assets are listed in the Balance Sheet section of the report. Record the
assets in the space provided on the code sheet.

4. Revenue ($): The revenue for the incumbent (corporation) is listed in its 10-K
report filed with the Securities and Exchange Commission (S.E.C.). The 10-K
report of interest is the report filed the reporting year before the date of the
meeting. Company revenue is listed in the Income Statement section of the
report. Record revenue in the space provided on the code sheet.

Net Income ($): The net income for the incumbent (corporation) is listed in its 10-K report filed
with the Securities and Exchange Commission (S.E.C.). The 10-K report of interest is the report
filed the reporting year before the date of the meeting. Company net income is listed in the
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Income Statement section of the report. Record net income in the space provided on the code
sheet.
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APPENDIX E
INFORMATION SUBSIDIES CONTEST FREQUENCY TABLES

Table E-1. Candidate issue and stakeholder mentions during the 2005 Computer
Horizons — Crescendo Partners proxy contest.

Computer Horizons PR Crescendo Partners PR
Shareholder Shareholder
News releases letters News releases letters
Time Time
1 2 Timel Time?2 Timel Time2 Timel Time2
(n=1) (n=4) (n=1) (n=0) (n=3) (n=1) (=2 (n=0)
Issue categories
Acquisition 0 5 8 - 3 1 3 -
Compensation 0 3 - 1 1 3 -
Corporate
governance 0 0 0 - 0 0 4 -
Director
independence 0 2 0 - 0 2 0 -
Divestiture 0 2 1 - 2 2 2 -
Experience 0 5 4 - 8 2 10 -
Joint venture 0 0 0 - 0 0 0 -
Litigation 0 0 0 - 0 0 0 -
Merger 0 2 2 - 9 4 9 -
Partnership 0 2 0 - 4 1 2 -
Performance 0 2 1 - 1 1 12 -
Shareholder value 1 19 12 - 25 17 13 -
Social responsibility 0 0 0 - 0 0 0 -
Stock dividend 0 0 0 - 0 0 0 -
Stock repurchase 0 2 0 - 2 1 1 -
Strategy 0 12 5 - 5 6 7 -
Transaction 0 1 0 - 1 4 2 -
Stakeholder categories
Analyst 0 0 0 - 8 4 6 -
Board of directors 0 64 33 - 47 27 33 -
Community 0 0 0 - 0 0 0 -
Court 0 0 0 - 0 0 0 -
Customer 0 2 5 - 3 0 0 -
Employee 0 2 5 - 11 0 5 -
Government 0 2 5 - 0 0 0 -
Management 0 18 10 - 8 1 15 -
News media 0 0 0 - 0 0 0 -
Other 0 0 0 - 0 0 0 -
Proxy advisor 0 11 0 - 0 3 0 -
Regulator 0 0 0 - 0 0 0 -
Retiree 0 0 0 - 0 0 0 -
Shareholder 4 52 16 - 35 26 20 -
Supplier 0 1 2 - 0 0 0 -
Union 0 0 0 - 0 0 0 -

Notes: Time 1 = September 11 - September 25, 2005, Time 2 = September 26 - October 10, 2005
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-2. Candidate issue and stakeholder mentions during the 2005 BKF Capital —
Crescendo Steel Partners proxy contest.

BKF Capital Group, Inc. PR

Steel Partners Il PR

Shareholder Shareholder
News releases letters News releases letters
Time Time
Timel Time2 Timel Time?2 1 2 Timel Time?2
(n=1) (n=0 (=1 (n=1) n=2) (n=4) (=1 (=2
Issue categories
Acquisition 0 - 0 1 1 0 1 0
Compensation - 6 12 3 26 5 13
Corporate
governance 7 - 6 1 12 34 8 8
Director
independence 3 - 3 1 6 10 2 1
Divestiture 0 - 0 0 0 0 0 0
Experience 0 - 0 4 1 2 1 1
Joint venture 0 - 0 0 0 0 1 0
Litigation 0 - 0 0 0 0 0 0
Merger 0 - 0 2 0 0 0 0
Partnership 0 - 21 12 11 21 7 1
Performance 1 - 1 2 2 24 2 10
Shareholder value 8 - 7 16 3 2 7 1
Social responsibility 0 - 0 0 0 0 0 0
Stock dividend 1 - 0 1 0 0 2 0
Stock repurchase 0 - 0 0 0 0 0 0
Strategy 3 - 3 17 1 2 1 0
Transaction 1 - 0 8 0 7 1 1
Stakeholder categories
Analyst 0 - 0 1 0 0 0 0
Board of directors 24 - 14 60 42 117 21 28
Community 1 - 1 0 0 0 0 0
Court 0 - 0 0 0 0 0 0
Customer 3 - 2 9 1 4 3 3
Employee 4 - 2 4 0 19 8 16
Government 0 - 0 0 0 0 0 0
Management 14 - 14 30 4 11 1 7
News media 0 - 0 0 1 2 0 0
Other 0 - 0 0 0 0 0 0
Proxy advisor 4 - 0 0 15 5 0 0
Regulator 0 - 0 0 0 0 0 0
Retiree 0 - 0 0 0 0 0 0
Shareholder 26 - 14 65 22 61 20 11
Supplier 0 - 0 0 0 0 0 0

Notes: Time 1 = May 24 - June 7, 2005,

n = number of news releases or shareholder letters

PR = Public Relations
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Table E-3. Candidate issue and stakeholder mentions during the 2005 Six Flags —
Daniel Snyder proxy contest.

Six Flags, Inc. PR Daniel Snyder PR
Shareholder Shareholder
News releases letters News releases letters
Timel Time2 Timel Time?2 Timel Time2 Timel Time?2
(n=1) (=4 @=2) (n=2) (n=0) (n=4) (n=1) (n=0)
Issue categories
Acquisition 1 14 1 11 - 14 2 -
Compensation 1 3 0 5 - 8 9 -
Corporate
governance 0 0 0 0 - 3 2 -
Director
independence 1 0 0 0 - 1 0 -
Divestiture 0 0 0 0 - 0 0 -
Experience 1 2 1 0 - 1 2 -
Joint venture 0 0 0 0 - 0 0 -
Litigation 0 0 0 0 - 0 0 -
Merger 0 1 0 1 - 0 0 -
Partnership 0 0 1 0 - 0 0 -
Performance 0 0 0 1 - 16 2 -
Shareholder value 2 5 5 6 - 14 10 -
Social responsibility 0 0 0 0 - 0 0 -
Stock dividend 0 0 0 0 - 0 0 -
Stock repurchase 0 0 0 0 - 0 0 -
Strategy 1 0 3 4 - 2 1 -
Transaction 1 5 2 5 - 4 3 -
Stakeholder categories
Analyst 0 0 0 0 - 0 0 -
Board of directors 11 15 4 12 - 42 14 -
Community 0 0 0 0 - 0 0 -
Court 0 0 0 0 - 0 0 -
Customer 0 2 0 2 - 0 0 -
Employee 0 0 0 0 - 2 2 -
Government 0 0 0 0 - 0 0 -
Management 4 12 1 3 - 46 21 -
News media 0 2 0 1 - 0 1 -
Other 0 0 0 0 - 0 0 -
Proxy advisor 0 11 0 6 - 8 0 -
Regulator 0 0 0 0 - 0 0 -
Retiree 0 0 0 0 - 0 0 -
Shareholder 9 42 10 24 - 54 16 -
Supplier 0 0 0 0 - 0 1 -
Union 0 0 0 0 - 0 0 -

Notes: Time 1 = October 23 - November 6, 2005, Time 2 = November 7 - November 21, 2005
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-4. Candidate issue and stakeholder mentions during the 2005 Exar Corporation
— GWA Investments proxy contest.

Exar Corporation PR GWA Investments PR
Shareholder Shareholder
News releases letters News releases letters
Time Time Time Time
1 2 Timel Time?2 1 2 Timel Time?2
(n=1) (=0 (n=1) (n=1) (h=0) (n=2) (n=1) (n=1)
Issue categories
Acquisition 5 - 1 1 - 1 1 0
Compensation 3 - 3 9 - 3 8
Corporate
governance 14 - 5 7 - 6 8 1
Director
independence 2 - 3 4 - 6 15 0
Divestiture 0 - 0 0 - 0 0 0
Experience 12 - 15 19 - 6 9 5
Joint venture 3 - 0 0 - 0 2 0
Litigation 0 - 0 0 - 0 0 0
Merger 0 - 0 0 - 0 0 0
Partnership 3 - 0 0 - 3 1 0
Performance 3 - 0 1 - 2 5 0
Shareholder value 6 - 8 7 - 3 5 0
Social responsibility 1 - 0 0 - 0 0 0
Stock dividend 0 - 0 0 - 0 0 0
Stock repurchase 2 - 2 2 - 0 0 0
Strategy 10 - 5 7 - 0 1 0
Transaction 3 - 0 1 - 1 1 0
Stakeholder categories
Analyst 0 - 0 0 - 0 0 0
Board of directors 62 - 53 73 - 46 55 8
Community 0 - 0 0 - 0 1 0
Court 0 — 1 1 — 0 0 0
Customer 3 — 0 0 — 0 0 0
Employee 0 - 0 0 - 0 4 0
Government 0 - 0 0 - 0 0 0
Management 15 - 11 15 - 8 27 3
News media 0 - 0 0 - 0 1 0
Other 0 - 0 0 - 0 0 0
Proxy advisor 1 - 0 0 - 8 1 0
Regulator 0 - 0 0 - 0 0 0
Retiree 0 - 0 0 - 0 0 0
Shareholder 25 - 24 29 - 38 23 6
Supplier 1 - 0 0 - 0 0 0
Union 0 — 0 0 — 0 0 0

Notes: Time 1 = September 27 - October 11, 2005, Time 2 = October 12 - October 26, 2005
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-5. Candidate issue and stakeholder mentions during the 2005 Blockbuster Inc.
— Carl Icahn proxy contest.

Blockbuster, Inc. PR Carl C. Icahn PR
Shareholder Shareholder
News releases letters News releases letters
Time Time Time Time
1 2 Timel Time?2 1 2 Timel Time?2
(n=1) (nh=5 (=1 (n=0) (n=0) (nh=2) (h=0) (=2
Issue categories
Acquisition 0 0 0 - - 0 - 0
Compensation 10 1 3 - - 4 -
Corporate
governance 1 0 0 - - 4 - 2
Director
independence 1 2 2 - - 0 - 0
Divestiture 1 1 0 - - 0 - 0
Experience 1 4 6 - - 2 - 2
Joint venture 0 0 0 - - 0 - 0
Litigation 0 0 0 - - 0 - 0
Merger 0 0 0 - - 0 - 0
Partnership 0 0 0 - - 0 - 0
Performance 0 0 0 - - 2 - 0
Shareholder value 2 5 2 - - 1 - 2
Social responsibility 0 0 0 - - 0 - 0
Stock dividend 8 2 2 - - 0 - 0
Stock repurchase 1 0 0 - - 0 - 0
Strategy 9 11 10 - - 0 - 0
Transaction 0 0 1 - - 1 - 2
Stakeholder categories
Analyst 0 0 0 - - 0 - 0
Board of directors 5 46 20 - - 47 - 34
Community 0 0 0 - - 0 - 0
Court 0 0 0 - - 0 - 0
Customer 1 1 3 - - 0 - 0
Employee 2 2 2 - - 0 - 0
Government 0 0 0 - - 0 - 0
Management 1 20 2 - - 17 - 13
News media 0 1 0 - - 5 - 5
Other 0 0 0 - - 0 - 0
Proxy advisor 0 11 0 - - 5 - 8
Regulator 0 0 0 - - 0 - 0
Retiree 0 0 0 - - 0 - 0
Shareholder 9 37 8 - - 24 - 15
Supplier 0 0 0 - - 0 - 0
Union 0 0 0 0 - 0

Notes: Time 1 = April 11 - April 25, 2005, Time 2 = April 26 - May 10, 2005
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-6. Candidate issue and stakeholder mentions during the 2006 GenCorp Inc. —
Pirate Capital proxy contest.

GenCorp, Inc. PR Pirate Capital LLC PR
Shareholder Shareholder
News releases letters News releases letters
Time  Time Time  Time
1 2 Timel Time?2 1 2 Timel Time2
(n= (n=
0) (h=2) (n=0) (n=1) 0) (n=3) (n=0) (n=2)
Issue categories
Acquisition - 3 - 0 - 8 - 5
Compensation - 0 - 0 - - 2
Corporate
governance - 1 - 3 - 10 - 18
Director
independence - 0 - 1 - 3 - 1
Divestiture - 0 - 1 - 2 - 5
Experience - 0 - 6 - 8 - 14
Joint venture - 0 - 0 - 0 - 0
Litigation - 3 - 0 - 3 - 0
Merger - 0 - 0 - 1 - 1
Partnership - 0 - 0 - 4 - 7
Performance - 0 - 1 - 1 - 2
Shareholder value - 0 - 7 - 7 - 18
Social responsibility - 0 - 0 - 0 - 0
Stock dividend - 0 - 0 - 0 - 0
Stock repurchase - 0 - 0 - 0 - 0
Strategy - 0 - 8 - 0 - 3
Transaction - 0 - 0 - 3 - 6
Stakeholder categories
Analyst - 0 - 0 - 1 - 2
Board of directors - 5 - 27 - 46 - 64
Community - 0 - 0 - 5 - 5
Court — 4 - 0 - 4 — 0
Customer — 0 - 0 - 0 — 0
Employee - 0 - 0 - 0 - 0
Government - 0 - 0 - 0 - 0
Management - 1 - 6 - 10 - 18
News media - 0 - 0 - 0 - 0
Other - 0 - 0 - 0 - 0
Proxy advisor - 0 - 2 - 12 - 4
Regulator - 0 - 0 - 0 - 0
Retiree - 0 - 0 - 0 - 0
Shareholder - 5 - 12 - 46 - 42
Supplier - 0 - 0 - 0 - 0
Union — 0 - 0 - 0 — 0

Notes: Time 1 = March 1 - March 15, 2006, Time 2 = March 16 - March 30, 2006
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-7. Candidate issue and stakeholder mentions during the 2006 Motient

Corporation — Highland Capital proxy contest.

Motient Corporation PR

Highland Capital Management PR

Shareholder Shareholder
News releases letters News releases letters
Time Time Time  Time
1 2 Timel Time?2 1 2 Timel Time?2
(h=1) (=2 (n=2) (@n=1) (h=2) (n=4) (n=0) (n=0)
Issue categories
Acquisition 1 0 1 0 2 1 - -
Compensation 1 2 0 9 - -
Corporate
governance 0 0 2 1 4 15 - -
Director
independence 0 3 3 0 5 12 - -
Divestiture 0 0 1 0 0 0 - -
Experience 0 3 6 2 6 19 - -
Joint venture 0 0 0 0 0 0 - -
Litigation 0 9 4 0 5 0 - -
Merger 0 0 0 0 2 0 - -
Partnership 0 0 3 0 2 3 - -
Performance 0 0 2 0 1 1 - -
Shareholder value 0 3 25 3 15 22 - -
Social responsibility 0 0 0 0 0 0 - -
Stock dividend 0 0 0 0 0 0 - -
Stock repurchase 0 1 0 0 0 1 - -
Strategy 2 5 15 1 5 6 - -
Transaction 9 2 34 2 35 32 - -
Stakeholder categories
Analyst 0 0 0 0 0 0 - -
Board of directors 0 17 13 13 47 84 - -
Community 0 0 0 0 0 0 - -
Court 0 5 1 0 3 4 - -
Customer 0 0 0 0 0 0 - -
Employee 2 0 0 0 0 0 - -
Government 0 0 0 0 0 0 - -
Management 0 3 7 3 21 51 - -
News media 0 0 0 0 1 0 - -
Other 0 0 0 0 0 0 - -
Proxy advisor 0 7 0 0 0 12 - -
Regulator 0 0 0 0 1 1 - -
Retiree 0 0 0 0 0 0 - -
Shareholder 1 14 33 5 35 77 - -
Supplier 0 0 0 0 0 0 - -
Union 0 0 0 0 0 0 - -

Notes: Time 1 = June 12 = June 26, 2006, Time 2 = June 27 - July 11, 2006
n = number of news releases or shareholder letters

PR = Public Relations
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Table E-8. Candidate issue and stakeholder mentions during the 2006 Massey Energy
— Third Point LLC proxy contest.

Massey Energy Company PR Third Point LLC PR

Shareholder Shareholder
News releases letters News releases letters
Time Time Time Time
1 2 Timel Time?2 1 2 Time1l Time2
(n=
(n=0) (n=1) (n=1) (=2 (n=0) 1) (n=1) (n=1)

Issue categories
Acquisition - 0 0 0 - 0 0 0
Compensation - 3 0 2 - 0 11
Corporate

governance - 0 0 0 - 1
Director

independence -

Divestiture -
Experience -
Joint venture -
Litigation -
Merger -
Partnership -
Performance -
Shareholder value -
Social responsibility -
Stock dividend -
Stock repurchase -
Strategy -
Transaction -
Stakeholder categories
Analyst -
Board of directors -
Community -
Court -
Customer -
Employee -
Government -
Management -
News media -
Other -
Proxy advisor -
Regulator -
Retiree -
Shareholder -
Supplier -
Union 0 0 -
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Notes: Time 1 = April 16 - April 30, 2006, Time 2 = May 1 - May 15, 2006
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-9. Candidate issue and stakeholder mentions during the 2006 UbiquiTel Inc. —
Deephaven Capital proxy contest.

Deephaven Capital Management
UbiquiTel, Inc. PR PR

Shareholder Shareholder
News releases letters News releases letters
Time Time
1 2 Timel Time?2 Timel Time2 Timel Time2

(n=0 (n=3) (n=1) (n=1) (n=0 (=0) (n=0) (n=0)

Issue categories
Acquisition - 2 0 0 - - - -
Compensation - 0 0 0 - - - -
Corporate

governance -
Director

independence -

Divestiture -
Experience -
Joint venture -
Litigation -
Merger —
Partnership -
Performance -
Shareholder value -
Social responsibility -
Stock dividend -
Stock repurchase -
Strategy -
Transaction -
Stakeholder categories
Analyst -
Board of directors -
Community -
Court —
Customer —
Employee -
Government -
Management -
News media -
Other -
Proxy advisor -
Regulator -
Retiree -
Shareholder -
Supplier -
Union - 0 0 0 - - - -
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Notes: Time 1 = May 7 - May 21, 2006, Time 2 = May 22 - June 5, 2006
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-10. Candidate issue and stakeholder mentions during the 2006 UbuiTel Inc. —
Deephaven Capital proxy contest.

Career Education Corporation PR Steve Bostic PR
Shareholder Shareholder
News releases letters News releases letters
Time Time Time
1 2 Timel Time?2 1 Time2 Timel Time?2
n= n=
(n=1) (n=5) (nh=1) (n=3) (2) (10) (n=2) (n=3)
Issue categories
Acquisition 1 4 3 3 2 10 0 2
Compensation 0 0 1 0 0 6 0 1
Corporate
governance 1 4 4 6 7 21 3 1
Director
independence 1 0 2 1 3 8 2 0
Divestiture 0 0 0 0 0 0 0 0
Experience 9 2 7 4 5 21 3 0
Joint venture 0 0 0 0 0 0 0 0
Litigation 1 7 0 2 7 8 5 0
Merger 0 1 1 1 0 0 0 0
Partnership 0 0 1 0 2 1 0 0
Performance 2 0 0 0 1 5 0 0
Shareholder value 7 2 6 3 9 37 8 7
Social responsibility 0 1 0 0 0 0 0 0
Stock dividend 0 0 0 0 0 0 0 0
Stock repurchase 1 0 1 0 0 0 0 0
Strategy 0 0 1 1 1 0 0 0
Transaction 1 0 0 0 0 2 0 0
Stakeholder categories
Analyst 0 0 0 0 0 2 0 0
Board of directors 25 29 27 26 33 103 14 5
Community 0 0 0 0 1 1 1 0
Court 2 10 0 3 3 2 3 0
Customer 0 4 0 0 3 1 3 0
Employee 3 5 2 0 8 12 8 0
Government 0 1 0 1 0 2 0 0
Management 10 10 12 10 37 61 29 5
News media 0 5 0 5 0 6 0 0
Other 0 0 0 0 0 0 0 0
Proxy advisor 0 0 0 0 0 9 0 0
Regulator 3 6 5 5 13 23 11 1
Retiree 0 0 0 0 0 0 0 0
Shareholder 11 34 16 24 27 104 16 6
Supplier 0 0 0 0 0 0 0 0
Union 0 0 0 0 0 0 0 0

Notes: Time 1 = April 18 - May 2, 2006, Time 2 = May 3 - May 17, 2006
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-11. Candidate issue and stakeholder mentions during the 2007 OpenWave
Systems — Deephaven Capital proxy contest.

Openwave Systems PR Harbinger Capital PR
Shareholder Shareholder
News releases letters News releases letters
Time  Time Time  Time
1 2 Timel Time?2 1 2 Timel Time?2
(hn= (n= (n= (n=
1) 3) (n=0) (n=0) 0) 2) (n=0) (n=0)
Issue categories
Acquisition 0 1 - - - 3 — _
Compensation 0 5 - - - 5 — _
Corporate
governance 0 3 - - - 4 - _
Director
independence 2 - — - 7 — -
Divestiture 0 1 - — — 0 — _
Experience 1 27 - — — 11 — _
Joint venture 0 1 - — - 0 — _
Litigation 0 0 - - - 0 — _
Merger 0 0 - - - 0 - _
Partnership 2 2 - - - 0 — -
Performance 0 3 - — — 6 — _
Shareholder value 2 23 - — — 10 — _
Social responsibility 0 0 - - - 0 - _
Stock dividend 0 0 - - - 0 - -
Stock repurchase 0 5 - - - 1 - -
Strategy 1 36 - - — 7 - -
Transaction 0 2 - — — 3 — _
Stakeholder categories
Analyst 0 0 - — - 0 — -
Board of directors 5 134 - - - 52 - -
Community 0 0 - - - 2 - _
Court 0 0 - - - 0 - _
Customer 1 14 - - - 6 - _
Employee 0 2 - - - 3 — -
Government 0 0 - — — 0 — _
Management 3 37 - — — 17 — _
News media 0 2 - — - 0 — _
Other 0 0 - - - 0 — _
Proxy advisor 0 2 - - - 6 — _
Regulator 0 0 - - - 0 — -
Retiree 0 0 - — — 0 — _
Shareholder 9 62 - — — 48 — _
Supplier 0 0 - - - 1 — _
Union 0 0 - - - 0 — _

Notes: Time 1 = December 18 - January 1, 2007, Time 2 = January 2 - January 16, 2007
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-12. Candidate issue and stakeholder mentions during the 2007 Motorola, Inc. —
Carl Icahn proxy contest.

Motorola, Inc. PR Carl C. Icahn PR
Shareholder Shareholder
News Releases Letters News Releases Letters
Time Time Time  Time
1 2 Timel Time?2 1 2 Timel Time?2
(n=1) (=3) (h=2) (=1) (h=0) (n=4) (M=2) (n=2)
Issue categories
Acquisition 4 5 3 1 - 0 0 0
Compensation 0 0 0 0 - 0 1 1
Corporate
governance 0 3 2 0 - 3 7 10
Director
independence 0 3 5 3 - 0 1 0
Divestiture 0 0 0 0 - 2 0 0
Experience 1 4 16 3 - 0 9 0
Joint venture 0 0 0 0 - 0 0 0
Litigation 0 0 0 0 - 0 0 0
Merger 0 2 0 0 - 0 0 0
Partnership 0 0 0 1 - 0 1 0
Performance 3 3 5 0 - 4 4 3
Shareholder value 0 3 10 0 - 5 8 12
Social responsibility 0 0 0 0 - 0 1 0
Stock dividend 0 0 1 0 - 0 0 0
Stock repurchase 5 0 1 2 - 0 1 0
Strategy 3 1 4 0 - 0 0 0
Transaction 0 6 0 0 - 0 1 0
Stakeholder categories
Analyst 0 0 0 1 - 0 0 0
Board of directors 0 42 69 37 - 15 45 19
Community 0 0 0 1 - 0 0 0
Court 0 0 1 0 - 0 0 0
Customer 1 1 4 0 - 0 0 4
Employee 2 0 2 5 - 0 0 2
Government 0 0 0 0 - 0 0 0
Management 1 3 9 2 - 5 14 11
News media 0 0 0 0 - 0 0 0
Other 0 0 0 0 - 0 0 0
Proxy advisor 0 3 10 2 - 1 0 2
Regulator 0 1 2 0 - 0 0 0
Retiree 0 0 0 0 - 0 0 0
Shareholder 1 28 32 10 - 21 18 23
Supplier 0 0 0 0 - 0 0 0
Union 0 0 0 0 - 0 0 0

Notes: Time 1 = April 7 - April 21, 2007, Time 2 = April 22 - May 6, 2007
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-13. Candidate issue and stakeholder mentions during the 2007 H&R Block, Inc.
— Breeden Capital proxy contest.

H&R Block, Inc. PR Breeden Capital Management PR
Shareholder Shareholder
News releases letters News releases  letters
Time  Time Time  Time
1 2 Timel Time2 1 2 Timel Time?2
(n=1) (n=1) (h=3) (=2 (n=1) (n=3) (h=1) (n=1)
Issue categories
Acquisition 0 0 0 0 0 0 0 0
Compensation 0 0 0 0 0 0 2 0
Corporate
governance 2 0 0 0 7 5 6 0
Director
independence 0 1 4 0 0 5 11 2
Divestiture 0 1 0 0 2 0 0 0
Experience 0 1 1 1 2 2 2 0
Joint venture 0 0 0 0 0 0 0 0
Litigation 0 0 0 0 0 0 0 0
Merger 0 0 0 0 0 0 0 0
Partnership 0 2 7 4 4 7 10 4
Performance 0 0 0 0 6 5 12 1
Shareholder value 0 2 1 2 4 2 14 1
Social responsibility 0 0 0 0 0 0 0 0
Stock dividend 0 0 0 0 0 0 1 0
Stock repurchase 0 0 0 0 2 0 1 0
Strategy 0 2 3 2 2 0 3 0
Transaction 0 0 0 0 0 0 6 0
Stakeholder Categories
Analyst 0 0 0 0 0 0 0 0
Board of directors 12 7 29 15 15 20 49 8
Community 0 0 0 0 0 0 0 0
Court 0 0 0 0 0 0 0 0
Customer 0 0 0 0 0 0 3 0
Employee 0 0 0 0 0 0 3 0
Government 0 0 1 0 0 0 0 0
Management 1 2 2 1 13 6 21 0
News media 0 0 0 0 0 0 0 1
Other 0 0 0 0 0 0 0 0
Proxy advisor 0 2 0 0 0 2 0 5
Regulator 0 0 1 0 0 0 1 0
Retiree 0 0 0 0 0 0 0 0
Shareholder 6 7 12 6 9 6 23 5
Supplier 0 0 0 0 0 0 0 0
Union 0 0 0 0 0 0 0 0

Notes: Time 1 = August 7 - August 21, 2007, Time 2 = August 22 - September 5, 2007
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-14. Candidate issue and stakeholder mentions during the 2007 Atmel
Corporation — George Perlegos proxy contest.

Arrow International PR McNeil Trust PR
Shareholder Shareholder
News releases letters News releases letters
Time  Time Time  Time
1 2 Timel Time?2 1 2 Timel Time?2
(n=1) (n=4) (=0 (n=0) (n=2) (n=0) (n=1) (n=0)
Issue categories
Acquisition 0 2 - - 0 - 0 -
Compensation 1 2 - - 0 - 0 -
Corporate
governance 0 4 - - 3 - 0 -
Director
independence 1 2 - - 1 - 0 -
Divestiture 0 0 - - 0 - 1 -
Experience 1 1 - - 2 - 2 -
Joint venture 0 0 - - 0 - 0 -
Litigation 0 0 - - 0 - 0 -
Merger 16 45 - - 11 - 20 -
Partnership 0 0 - - 0 - 0 -
Performance 0 1 - - 1 - 4 -
Shareholder value 0 0 - - 0 - 0 -
Social responsibility 0 0 - - 0 - 0 -
Stock dividend 0 0 - - 0 - 0 -
Stock repurchase 0 0 - - 0 - 0 -
Strategy 1 7 - - 0 - 4 -
Transaction 8 39 - - 5 - 3 -
Stakeholder categories
Analyst 0 0 - - 0 - 0 -
Board of directors 15 79 - - 7 - 29 -
Community 0 0 - - 0 - 0 -
Court 0 0 — - 0 — 0 —
Customer 0 4 - - 0 - 3 -
Employee 0 0 - - 0 - 0 -
Government 0 0 — - 0 — 0 —
Management 1 6 - - 1 - 4 -
News media 0 0 - - 0 - 0 -
Other 0 0 - - 0 - 0 -
Proxy advisor 0 3 - - 0 - 0 -
Regulator 0 2 - - 1 - 0 -
Retiree 0 0 - - 0 - 0 -
Shareholder 17 41 - - 10 - 14 -
Supplier 0 0 - - - 0 -
Union 0 0 - - 0 - 0 -

Notes: Time 1 = August 21 - September 4, 2007, Time 2 = September 5 - September 19, 2007
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-15. Candidate issue and stakeholder mentions during the 2007 Arrow
International, Inc. — McNeil Trust proxy contest.

Arrow International PR McNeil Trust PR
Shareholder Shareholder
News releases letters News releases letters
Time  Time Time  Time
1 2 Timel Time?2 1 2 Timel Time?2
(h=1) (=4 (n=0) (n=0) (n=2) (n=0) (n=1) (n=0)
Issue categories
Acquisition 0 2 - - 0 - 0 -
Compensation 1 2 - - 0 - 0 -
Corporate
governance 0 4 - - 3 - 0 -
Director
independence 1 2 - - 1 - 0 -
Divestiture 0 0 - - 0 - 1 -
Experience 1 1 - - 2 - 2 -
Joint venture 0 0 - - 0 - 0 -
Litigation 0 0 - - 0 - 0 -
Merger 16 45 - - 11 - 20 -
Partnership 0 0 - - 0 - 0 -
Performance 0 1 - - 1 - 4 -
Shareholder value 0 0 - - 0 - 0 -
Social responsibility 0 0 - - 0 - 0 -
Stock dividend 0 0 - - 0 - 0 -
Stock repurchase 0 0 - - 0 - 0 -
Strategy 1 7 - - 0 - 4 -
Transaction 8 39 - - 5 - 3 -
Stakeholder categories
Analyst 0 0 - - 0 - 0 -
Board of directors 15 79 - - 7 - 29 -
Community 0 0 - - 0 - 0 -
Court 0 0 - — 0 — 0 -
Customer 0 4 - - 0 - 3 -
Employee 0 0 - - 0 - 0 -
Government 0 0 - - 0 - 0 -
Management 1 6 - - 1 - 4 -
News media 0 0 - - 0 - 0 -
Other 0 0 - - 0 - 0 -
Proxy advisor 0 3 - - 0 - 0 -
Regulator 0 2 - - 1 - 0 -
Retiree 0 0 - - 0 - 0 -
Shareholder 17 41 - - 10 - 14 -
Supplier 0 0 - - - 0 -
Union 0 0 - — 0 — 0 -

Notes: Time 1 = August 21 - September 4, 2007, Time 2 = September 5 - September 19, 2007
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-16. Candidate issue and stakeholder mentions during the 2008 Hexcel
Corporation — OSS Capital proxy contest.

Hexcel Corporation PR OSS Capital Management PR

Shareholder Shareholder
News releases letters News releases letters
Time Time Time
1 2 Timel Time?2 Timel 2 Timel Time?2

(n=0 (n=2) (nh=1) (=0 (n=2) (n=2) (n=0) (n=0)

Issue categories
Acquisition - 0 0 - 0 0 - -
Compensation - 0 1 - 0 0 - -
Corporate

governance -
Director

independence -

Divestiture -
Experience -
Joint venture -
Litigation -
Merger —
Partnership -
Performance -
Shareholder value -
Social responsibility -
Stock dividend -
Stock repurchase -
Strategy -
Transaction -
Stakeholder categories
Analyst -
Board of directors -
Community -
Court -
Customer —
Employee -
Government -
Management —
News media -
Other -
Proxy advisor -
Regulator -
Retiree -
Shareholder - 15 - 19
Supplier - 0 - 0
Union — 0 0 — 0
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Notes: Time 1 = April 7 - April 21, 2008, Time 2 = April 22 - May 7, 2008
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-17. Candidate issue and stakeholder mentions during the 2008 International
Rectifier — Vishay Intertechnology, Inc. proxy contest.

International Rectifier PR Vishay Intertechnology, Inc. PR
Shareholder Shareholder
News releases letters News releases letters
Time Time
1 2 Timel Time?2 Timel Time2 Timel Time?2
(h=2) (n=8) (n=1) (n=1) (n=1) (=5 (=0 (n=0)
Issue categories
Acquisition 4 31 9 3 1 8 - -
Compensation 1 14 3 0 0 9 - -
Corporate
governance 3 11 1 1 0 1 - -
Director
independence 2 19 5 5 0 24 - -
Divestiture 0 0 0 0 0 0 - -
Experience 3 9 5 3 0 9 - -
Joint venture 0 0 0 0 0 0 - -
Litigation 2 9 8 0 0 0 - -
Merger 0 2 0 0 0 0 - -
Partnership 0 0 0 0 0 0 - -
Performance 0 3 1 0 0 0 - -
Shareholder value 8 32 10 6 1 10 - -
Social responsibility 0 0 0 0 0 0 - -
Stock dividend 0 0 0 0 0 0 - -
Stock repurchase 0 0 0 0 0 0 - -
Strategy 10 28 11 1 0 1 - -
Transaction 0 14 2 3 1 4 - -
Stakeholder categories
Analyst 0 4 0 2 0 2 - -
Board of directors 21 226 52 15 5 98 - -
Community 0 1 0 0 0 0 - -
Court 0 0 0 0 0 0 — —
Customer 0 1 1 0 0 0 — —
Employee 0 2 0 0 0 0 - -
Government 0 0 0 0 0 2 — —
Management 11 34 6 0 0 4 - -
News media 0 0 0 0 0 2 - -
Other 0 0 0 0 0 0 - -
Proxy advisor 0 3 0 0 0 23 - -
Regulator 0 3 1 0 0 0 - -
Retiree 0 0 0 0 0 0 - -
Shareholder 18 101 20 3 4 64 - -
Supplier 0 0 0 0 0 0 - -
Union 0 0 0 0 0 0 - -

Notes: Time 1 = September 10 - September 24, 2008, Time 2 = September 25 - October 9, 2008
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-18. Candidate issue and stakeholder mentions during the 2008 Micrel, Inc. —
Obrem Capital proxy contest.

Micrel, Incorporated PR Obrem Capital Management PR
Shareholder Shareholder
News releases letters News releases letters
Time Time
1 2 Timel Time2 Timel Time2 Timel Time?2
(n=2) (n=4) (=2) (n=1) (h=1) (@=5 @©=0) (=0
Issue categories
Acquisition 0 2 19 0 1 1 - -
Compensation 3 0 0 0 0 0 - -
Corporate
governance 0 14 2 0 7 15 - -
Director
independence 1 15 3 1 5 8 - -
Divestiture 0 0 0 0 0 0 - -
Experience 8 25 13 5 7 13 - -
Joint venture 0 0 0 0 0 0 - -
Litigation 1 0 0 0 0 0 - -
Merger 0 0 1 0 0 0 - -
Partnership 3 2 1 1 0 1 - -
Performance 2 11 2 0 8 7 - -
Shareholder value 13 13 11 5 14 20 - -
Social responsibility 0 0 0 0 0 0 - -
Stock dividend 9 1 3 1 1 0 - -
Stock repurchase 5 1 0 1 0 0 - -
Strategy 13 9 3 6 1 11 - -
Transaction 1 2 1 0 0 1 - -
Stakeholder categories
Analyst 1 3 0 0 0 15 - -
Board of directors 30 70 35 11 49 81 - -
Community 0 0 0 0 0 1 - -
Court 0 0 0 0 0 0 - -
Customer 4 2 3 1 0 1 - -
Employee 4 4 0 0 0 0 - -
Government 0 0 0 0 0 0 - -
Management 12 12 4 2 21 69 - -
News media 1 0 0 0 1 1 - -
Other 0 0 0 0 0 0 - -
Proxy advisor 0 11 1 0 0 8 - -
Regulator 0 0 0 0 0 0 - -
Retiree 0 0 0 0 0 0 - -
Shareholder 25 58 21 13 31 81 - -
Supplier 0 0 0 0 0 0 - -
Union 0 0 0 0 0 0 - -

Notes: Time 1 = April 20 - May 4, 2009, Time 2 = May 5 - May 19, 2008
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-19. Candidate issue and stakeholder mentions during the 2008 CSX
Corporation — TCI Fund Management proxy contest.

CSX Corporation PR TCI Fund Management PR
Shareholder Shareholder

News releases letters News releases  letters

Timel Time2 Timel Time?2 Timel Time2 Timel Time?2

(n=1) @=3) (n=2) (=4 (h=1) (=2) (n=0) (n=0)

Issue categories
Acquisition 0 2 0 0 0 0 -
Compensation 0 1 0 0 0 1 -
Corporate
governance 0 1 0 0 0 0 -
Director
independence 0 1 0 0 1 0 -
Divestiture 0 0 0 0 0 0 -
Experience 8 4 6 0 8 5 -
Joint venture 0 0 0 0 0 0 -
Litigation 0 0 0 0 0 1 -
Merger 0 0 0 0 0 0 -
Partnership 4 6 3 0 1 2 -
Performance 1 3 3 0 1 3 -
Shareholder value 4 13 4 0 2 1 -
Social responsibility 0 0 0 0 0 0 -
Stock dividend 0 0 0 0 0 0 -
Stock repurchase 0 1 0 0 2 0 -
Strategy 0 19 0 0 0 0 -
Transaction 0 1 0 0 0 0 -
Stakeholder categories

Analyst 0 0 0 0 0 0 -
Board of directors 27 34 25 44 25 23 -
Community 0 1 0 1 0 0 -
Court 0 35 0 20 0 9 -
Customer 1 4 1 5 0 1 -
Employee 1 2 1 4 0 2 -
Government 0 1 0 4 0 0 —
Management 7 12 7 18 9 10 -
News media 0 0 0 1 0 0 -
Other 0 0 0 0 0 0 -
Proxy advisor 0 0 0 1 0 0 -
Regulator 1 1 1 0 0 0 -
Retiree 0 0 0 0 0 0 -
Shareholder 8 12 34 32 10 12 -
Supplier 0 0 0 0 0 0 -
Union 0 0 0 1 0 0 -

Notes: Time 1 = May 16 - May 30, 2008, Time 2 = May 31 - June 14, 2008
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-20. Candidate issue and stakeholder mentions during the 2008 Biogen ldec,
Inc. — Carl Icahn proxy contest.

Biogen Idec, Inc. PR Carl C. Icahn PR
Shareholder Shareholder
News releases letters News releases letters

Timel Time2 Timel Time?2 Timel Time2 Timel Time2
(n=0) (h=2) (n=2) (h=2) (n=0) (h=0) (n=1) (=2

Issue Categories

Acquisition - 4 4 17 - - 8 36
Compensation - 0 2 1 - - 0 2
Corporate

governance - 7 0 4 - — 2 0
Director

independence - 2 2 3 - - 0 0
Divestiture - 0 0 0 - - 0 0
Experience - 0 2 3 - - 3 1
Joint venture - 0 0 0 - - 0 0
Litigation - 0 0 0 - - 0 3
Merger - 1 2 2 - - 0 1
Partnership - 0 2 3 - - 5 1
Performance - 5 4 7 - - 1 0
Shareholder value - 6 8 15 - - 4 2
Social responsibility - 0 0 0 - - 0 0
Stock dividend - 0 0 0 - - 0 0
Stock repurchase - 0 0 0 - - 0 0
Strategy - 4 6 11 - - 1 3
Transaction - 2 4 3 - - 0 10

Stakeholder categories

Analyst - 2 0 1 - - 1 0
Board of directors - 59 24 52 - - 27 47
Community - 0 0 0 - - 0 0
Court - 0 0 0 - — 0 4
Customer - 3 0 1 - — 0 1
Employee - 0 0 0 - - 4 3
Government - 0 0 0 - - 0 0
Management - 7 3 10 - - 5 7
News media - 0 1 2 - - 0 0
Other - 0 0 0 - - 0 0
Proxy advisor - 17 0 4 - - 0 0
Regulator - 0 0 0 - - 0 0
Retiree - 0 0 0 - - 0 0
Shareholder - 28 15 20 - - 8 7
Supplier - 0 0 0 - - 0 0
Union - 0 0 0 - - 0 0

Notes: Time 1 = May 20 - June 3, 2008, Time 2 = June 4 0 June 18, 2008
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-21. Candidate issue and stakeholder mentions during the 2009 Conseco, Inc. —
Keith Long proxy contest.

Conseco, Inc. PR Keith Long PR
Shareholder Shareholder

News releases letters News releases letters

Timel Time2 Timel Time?2 Timel Time2 Timel Time?2

(n=0) (n=1) (=0 (n=0) (n=0) (n=1) (=0 (n=0)

Issue categories
Acquisition - 0 - - - 0 - —
Compensation - 0 - - - 0 - —
Corporate
governance - 1 - - — 2 - -
Director
independence - 0 - - - 0 - —
Divestiture - 0 - - - 0 - —
Experience - 2 - - - 4 - —
Joint venture - 0 - - - 0 - —
Litigation - 0 - - - 0 - —
Merger - 0 - - - 0 - —
Partnership - 0 - - - 2 — -
Performance - 0 - - - 3 - —
Shareholder value - 0 - — - 1 — —
Social responsibility - 0 - - - 0 — -
Stock dividend - 0 - — - 0 — —
Stock repurchase - 0 - - - 0 - —
Strategy - 0 - - - 0 - —
Transaction - 0 - - - 0 - —
Stakeholder categories

Analyst - 0 - - - 0 - _
Board of directors - 9 - — - 10 — —
Community - 0 - - - 0 - -
Court - 0 - - - 0 - _
Customer - 0 - - - 0 - —
Employee - 0 - - - 0 - —
Government - 0 - - - 0 - —
Management - 2 - - - 3 - —
News media - 0 - - - 0 - —
Other - 0 - - - 0 - —
Proxy advisor - 2 - — - 12 — —
Regulator - 0 - - - 0 - -
Retiree - 0 - - - 0 - —
Shareholder - 3 - - - 8 - —
Supplier - 0 - - - 0 - —
Union - 0 - 0 - _

Notes: Time 1 = April 12 - April 26, 2009, Time 2 = April 27 - May 11, 2009
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-22. Candidate issue and stakeholder mentions during the 2009 PHH
Corporation — Pennant Capital proxy contest.

PHH Corporation PR Pennant Capital Management PR
Shareholder Shareholder
News releases letters News releases letters

Timel Time2 Timel Time?2 Timel Time2 Timel Time2
(n=3) (h=6) (n=1) (n=0) (n=2) (M=2) (h=2) (n=1)

Issue categories

Acquisition 2 2 2 - 1 0 0 1
Compensation 0 2 0 - 4 0 6 2
Corporate

governance 3 10 3 - 3 0 2 1
Director

independence 0 9 0 - 11 4 13 9
Divestiture 1 0 1 - 0 0 0 0
Experience 7 7 7 - 6 2 26 12
Joint venture 0 0 0 - 0 0 0 0
Litigation 0 0 0 - 0 0 0 0
Merger 0 0 0 - 0 0 0 0
Partnership 0 0 0 - 0 0 1 1
Performance 3 8 3 - 3 2 1 5
Shareholder value 7 2 7 - 15 1 12 9
Social responsibility 0 0 0 - 0 0 0 0
Stock dividend 0 0 0 - 0 0 0 0
Stock repurchase 0 0 0 - 0 0 0 0
Strategy 4 1 4 - 1 0 1 2
Transaction 1 1 1 - 1 0 0 0

Stakeholder categories

Analyst 0 0 0 - 0 0 0 0
Board of directors 80 110 79 - 68 12 67 40
Community 0 0 0 - 0 0 0 0
Court 0 0 0 - 0 0 0 0
Customer 1 6 1 - 11 0 2 2
Employee 0 0 0 - 4 0 3 0
Government 0 0 0 — 0 0 0 1
Management 39 27 35 - 44 9 38 40
News media 1 4 1 - 3 0 0 0
Other 0 0 0 - 1 0 0 0
Proxy advisor 0 22 0 - 0 0 0 1
Regulator 1 0 1 - 2 0 0 0
Retiree 0 0 0 - 0 0 0 0
Shareholder 24 48 20 - 27 9 17 12
Supplier 0 0 0 - 0 0 0 0
Union 0 0 0 - 0 0 0 0

Notes: Time 1 = May 11 - May 25, 2009, Time 2 = May 26 - June 9, 2009
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-23. Candidate issue and stakeholder mentions during the 2009 Myers
Industries, Inc. GAMCO Investors proxy contest.

Myers Industries, Inc. PR GAMCO Investors PR

Shareholder Shareholder
News releases letters News releases letters

Timel Time2 Timel Time?2 Timel Time2 Timel Time?2
(n=0) (h=1) (M=2) (n=1) (n=0) (h=0 (=0 (n=0)

Issue categories
Acquisition - 0 0 0 - - -
Compensation - 2 0 5 - - -
Corporate

governance - 1 0

Director
independence -

Divestiture -
Experience -
Joint venture -
Litigation -
Merger -
Partnership -
Performance -
Shareholder value -
Social responsibility -
Stock dividend -
Stock repurchase -
Strategy -
Transaction -
Stakeholder categories
Analyst -
Board of directors -
Community -
Court —
Customer —
Employee -
Government -
Management -
News media -
Other -
Proxy advisor -
Regulator -
Retiree -
Shareholder -
Supplier -
Union — 0 0 0 — - —
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Notes: Time 1 = March 31 - April 14, 2009, Time 2 = April 15 - April 29, 2009
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-24. Candidate issue and stakeholder mentions during the 2009 NRG Energy,
Inc. — Exelon Corporation proxy contest.

NRG Energy, Inc. PR Exelon Corporation PR
Shareholder Shareholder

News releases letters News releases letters

Timel Time2 Timel Time2 Timel Time2 Timel Time?2

(n=1) (=4 @=1) @=3) (h=3) (n=3) (=0 (=0

Issue categories
Acquisition 1 10 7 6 9 10 -
Compensation 0 7 4 1 0 4 -
Corporate
governance 0 7 0 0 0 0 -
Director
independence 0 7 2 0 8 16 -
Divestiture 0 3 0 0 0 0 -
Experience 0 13 3 0 3 5 -
Joint venture 0 0 0 0 0 0 -
Litigation 0 0 0 0 4 0 -
Merger 0 0 0 0 2 2 -
Partnership 0 1 0 1 0 0 -
Performance 0 8 2 2 0 4 -
Shareholder value 0 49 21 18 34 68 -
Social responsibility 0 0 0 0 0 0 -
Stock dividend 0 0 0 0 0 2 -
Stock repurchase 0 4 0 2 0 0 -
Strategy 0 11 1 0 3 2 -
Transaction 0 7 1 2 8 21 -
Stakeholder categories

Analyst 0 2 0 0 0 0 -
Board of directors 4 100 23 19 32 49 -
Community 0 0 0 0 0 1 -
Court 0 0 0 0 7 0 -
Customer 0 1 0 0 0 0 -
Employee 0 0 0 0 0 0 -
Government 0 0 0 0 0 0 -
Management 0 15 1 3 8 9 -
News media 1 1 0 1 1 2 -
Other 0 0 0 0 0 0 -
Proxy advisor 0 7 0 0 0 0 -
Regulator 0 0 0 0 5 4 -
Retiree 0 0 0 0 0 0 -
Shareholder 2 66 9 15 43 56 -
Supplier 0 0 0 1 0 0 -
Union 0 0 0 0 0 0 -

Notes: Time 1 = June 21 - July 5, 2009, Time 2 = July 6 - July 20, 2009
n = number of news releases or shareholder letters
PR = Public Relations
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Table E-25. Candidate issue and stakeholder mentions during the 2009 Target
Corporation — Pershing Square Capital proxy contest.

Target Corporation PR Pershing Square Capital PR
Shareholder Shareholder

News releases letters News releases letters

Timel Time2 Timel Time?2 Timel Time2 Timel Time?2

n=3) (n=9) (n=1) (h=1) (n=1) (n=11) (nh=1) (nh=1)

Issue categories
Acquisition 1 0 0 0 0 3 0 0
Compensation 7 3 0 0 0 28 0 1
Corporate
governance 8 25 0 0 0 69 0 0
Director
independence 8 15 0 0 0 35 0 0
Divestiture 0 1 0 4 0 2 0 7
Experience 15 21 0 0 0 a7 0 0
Joint venture 0 0 0 0 0 0 0 0
Litigation 0 0 0 0 0 0 0 0
Merger 0 0 0 0 0 1 0 0
Partnership 5 0 1 0 0 9 0 0
Performance 7 4 0 0 0 6 0 0
Shareholder value 10 12 0 0 0 28 0 0
Social responsibility 0 0 0 0 0 0 0 0
Stock dividend 0 0 0 0 0 2 0 0
Stock repurchase 4 0 0 0 0 0 0 0
Strategy 11 16 1 0 0 29 0 0
Transaction 5 5 2 0 0 23 0 0
Stakeholder categories

Analyst 0 1 0 0 0 1 0 0
Board of directors 77 189 0 0 4 426 0 12
Community 0 1 0 0 0 1 0 0
Court 0 0 0 0 0 0 0 0
Customer 14 1 0 0 0 5 0 0
Employee 0 0 0 0 0 2 0 0
Government 0 0 0 0 0 2 0 0
Management 23 37 2 1 2 47 1 1
News media 1 1 0 0 0 4 0 0
Other 0 0 0 0 0 0 0 0
Proxy advisor 1 9 0 0 0 46 0 0
Regulator 0 0 0 0 0 0 0 0
Retiree 0 0 0 0 0 0 0 0
Shareholder 34 105 0 6 3 206 2 18
Supplier 0 0 0 0 0 0 0 0
Union 0 0 0 0 0 0 0 0

Notes: Time 1 = April 28 - May 12, 2009, Time 2 = May 13 - May 27, 2009
n = number of news releases or shareholder letters
PR = Public Relations
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APPENDIX F
MEDIA AND INVESTORS CONTEST FREQUENCY TABLES (ISSUE SALIENCE)
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Table F-1. Media and investor issue mentions during the 2009 Target Corporation - Pershing Square Capital
Management proxy contest
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Table F-2. Media and investor issue mentions during the 2009 NRG Energy, Inc. - Exelon Corporation proxy contest
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Table F-3. Media and investor issue mentions during the 2009 Myers Industries, Inc. - GAMCO Investors proxy contest
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Table F-4. Media and investor issue mentions during the 2009 PHH Corporation - Pennant Capital Management proxy
contest
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Table F-5. Media and investor issue mentions during the 2009 Conseco, Inc. - Keith Long proxy contest
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Table F-6. Media and investor issue mentions during the 2008 Biogen Idec, Inc. - Carl C. Icahn proxy contest
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Table F-7. Media and investor issue mentions during the 2008 CSX Corporation - TCI Fund Management proxy contest
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Table F-8. Media and investor issue mentions during the 2008 Micrel, Incorporated - Obrem Capital Management proxy
contest
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Table F-9 Media and investor issue mentions during the 2008 International Rectifier - Vishay Intertechnology, Inc. proxy
contest
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Table F-10 Media and investor issue mentions during the 2008 Hexcel Corporation - OSS Capital Management proxy
contest
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Table F-11. Media and investor issue mentions during the 2007 Arrow International, Inc. - McNeil Trust proxy contest
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Table F-12. Media and investor issue mentions during the 2007 Atmel Corporation - George Perlegos proxy contest

321



Table F-13. Media and investor issue mentions during the 2007 H&R Block, Inc. - Breeden Capital Management proxy
contest
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Table F-14. Media and investor issue mentions during the 2007 Motorola, Inc. - Carl C. Icahn proxy contest
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Table F-15. Media and investor issue mentions during the 2007 Openwave Systems - Harbinger Capital proxy contest
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Table F-16. Media and investor issue mentions during the 2006 Career Education Corporation - Steve Bostic proxy
contest
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Table F-17. Media and investor issue mentions during the 2006 UbiquiTel Inc. - Deephaven Capital Management proxy
contest
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Table F-18. Media and investor issue mentions during the 2006 Massey Energy Company - Third Point LLC proxy
contest
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Table F-19. Media and investor issue mentions during the 2006 Motient Corporation - Highland Capital Management
proxy contest
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Table F-20. Media and investor issue mentions during the 2006 GenCorp Inc. - Pirate Capital, LLC proxy contest
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Table F-21. Media and investor issue mentions during the 2005 Blockbuster Inc. - Carl C. Icahn proxy contest
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Table F-22. Media and investor issue mentions during the 2005 Exar Corporation - GWA Investments proxy contest
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Table F-23. Media and investor issue mentions during the 2005 Six Flags, Inc. - Daniel Snyder proxy contest
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Table F-24. Media and investor issue mentions during the 2005 BKF Capital Group, Inc. - Steel Partners Il proxy contest
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Table F-25. Media and investor issue mentions during the 2005 Computer Horizons - Crescendo proxy contest
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APPENDIX G
MEDIA AND INVESTORS CONTEST FREQUENCY TABLES (STAKEHOLDER SALIENCE)

Table G-1. Media and investor stakeholder mentions during the 2009 Target Corporation - Pershing Square Capital
Management proxy contest
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Table G-2. Media and investor stakeholder mentions during the 2009 NRG Energy, Inc. - Exelon Corporation proxy
contest

336



Table G-3. Media and investor stakeholder mentions during the 2009 Myers Industries, Inc. - GAMCO Investors proxy
contest
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Table G-4. Media and investor stakeholder mentions during the 2009 PHH Corporation - Pennant Capital Management
proxy contest
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Table G-5. Media and investor issue mentions during the 2009 Conseco, Inc. - Keith Long proxy contest
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Table G-6. Media and investor issue mentions during the 2008 Biogen Idec, Inc. - Carl C. Icahn proxy contest
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Table G-7. Media and investor issue mentions during the 2008 CSX Corporation - TCI Fund Management proxy contest
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Table G-8. Media and investor issue mentions during the 2008 Micrel, Incorporated - Obrem Capital Management proxy
contest
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Table G-9 Media and investor issue mentions during the 2008 International Rectifier - Vishay Intertechnology, Inc. proxy
contest
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Table G-10 Media and investor issue mentions during the 2008 Hexcel Corporation - OSS Capital Management proxy
contest
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Table G-11. Media and investor issue mentions during the 2007 Arrow International, Inc. - McNeil Trust proxy contest
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Table G-12. Media and investor issue mentions during the 2007 Atmel Corporation - George Perlegos proxy contest
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Table G-13. Media and investor issue mentions during the 2007 H&R Block, Inc. - Breeden Capital Management proxy
contest
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Table G-14. Media and investor issue mentions during the 2007 Motorola, Inc. - Carl C. Icahn proxy contest
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Table G-15. Media and investor issue mentions during the 2007 Openwave Systems - Harbinger Capital proxy contest
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Table G-16. Media and investor issue mentions during the 2006 Career Education Corporation - Steve Bostic proxy
contest
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Table G-17. Media and investor issue mentions during the 2006 UbiquiTel Inc. - Deephaven Capital Management proxy
contest
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Table G-18. Media and investor issue mentions during the 2006 Massey Energy Company - Third Point LLC proxy
contest
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Table G-19. Media and investor issue mentions during the 2006 Motient Corporation - Highland Capital Management
proxy contest
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Table G-20. Media and investor issue mentions during the 2006 GenCorp Inc. - Pirate Capital, LLC proxy contest
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Table G-21. Media and investor issue mentions during the 2005 Blockbuster Inc. - Carl C. Icahn proxy contest
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Table G-22. Media and investor issue mentions during the 2005 Exar Corporation - GWA Investments proxy contest
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Table G-23. Media and investor issue mentions during the 2005 Six Flags, Inc. - Daniel Snyder proxy contest

357



Table G-24. Media and investor issue mentions during the 2005 BKF Capital Group, Inc. - Steel Partners Il proxy contest
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Table G-25. Media and investor issue mentions during the 2005 Computer Horizons - Crescendo proxy contest
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APPENDIX H
CONTEST CORRELATION TABLES (ISSUE SALIENCE)
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Table H-1. Issue agenda-building and agenda-setting relationships during the 2009 Target - Pershing Square proxy

contest
WSJ NYT FT RN AP DJN BN

Target Corporation PR
(incumbent)
Releases BOrr* .51* .88r*x .51* LQ2xxx .39 i
Letters -.10 22 . -.12 .00 27 38 .10
Pershing Square PR (challenger)
Releases B7** .46* TQrrE 41 .89rrx A45* TQrEE
Letters -.36 .40 -.13 A9 -.01 22 -11
Investor salience .32 49* I .23 A43* -.20 .55*

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-2. Issue agenda-building and agenda-setting relationships during the 2009 NRG Energy - Exelon proxy contest

WSJ NYT FT RN AP DJN
NRG Energy PR (incumbent) v
Releases .26 .08 .39 .46* 43 .32 55*
Letters .33 .05 B57** .40 49% .45*% 48*
Exelon PR (challenger)
Releases .48* .22 .64** .63**  61** .61** B7**
Letters - - - - - - -
Investor salience .62** .46* .66** .34 .49* 76%** 48*

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-3. Issue agenda-building and agenda-setting relationships during the 2009 Myers - GAMCO proxy contest

WSJ NYT FT RN AP DJN BN

Myers Industries PR (incumbent)

Releases - - - - - -
Letters - - - - - -
GAMCO PR (challenger)

Releases - - - - - -
Letters — — - — — —

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-4. Issue agenda-building and agenda-setting relationships during the 2009 PHH - Pennant Capital proxy contest

WSJ NYT FT RN AP DJN BN

PHH Corporation PR (incumbent)

Releases - - - - - - -
Letters - - - - - - -
Pennant Capital PR (challenger)

Releases - - - - - - -
Letters - - - - - - -
Investor salience - - - - - - -

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-5. Issue agenda-building and agenda-setting relationships during the 2009 Conseco - Keith Long Capital proxy
contest

WSJ NYT FT RN AP DJN BN

Conseco PR (incumbent)

Releases - - - - - -
Letters - - — — - -
Keith Long PR (challenger) ¥

Releases - - - - - -
Letters - - — — - -
Investor salience - - — — - -

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-6. Issue agenda-building and agenda-setting relationships during the 2008 Biogen Idec - Carl Icahn proxy

contest
WSJ NYT FT RN AP BN

Biogen Idec PR (incumbent) v
Releases - - - A1 40 S7** .34
Letters - - - A43* .51* .58** .51*
Carl Icahn PR (challenger)
Releases - - - - - - -
Letters - - - A45* .29 .51* .62**
Investor salience - - - .20 .26 S7** A5*

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-7. Issue agenda-building and agenda-setting relationships during the 2008 CSX Corp. - TCI proxy contest

WSJ NYT FT RN AP DJN BN

CSX PR (incumbent)

Releases -.03 - 24 .40 .33 .20 .15
Letters .00 - .15 .02 -.12 -.03 -.08
TCI Fund PR (challenger)

Releases .20 - -.09 .02 -.18 .03 14
Letters - - - - - - -
Investor salience =12 - -.01 -.03 17 -.04 =11

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.

367



Table H-8. Issue agenda-building and agenda-setting relationships during the 2008 Micrel - Obrem Capital proxy contest

WSJ NYT FT RN AP DJN BN

Micrel PR (incumbent) v

Releases - - - - B1** .36 -
Letters - - - - Ak A8* -
Obrem Capital PR (challenger)

Releases - - - - .B1** .45* -
Letters - - - - - - -
Investor salience - - - - T2 37 -

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-9. Issue agenda-building and agenda-setting relationships during the 2008 International Rectifier - Vishay proxy

contest
WSJ NYT FT RN AP DJN BN

Intl. Rectifier PR (incumbent)
Releases - - - o el - T
Letters - - - T - B9***
Vishay Intertechnology PR (challenger)
Releases - - - 2% - B9***
Letters - - - - - -
Investor salience - - - 49* — .61**

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-10. Issue agenda-building and agenda-setting relationships during the 2008 Hexcel - OSS Capital proxy contest

WSJ NYT FT RN AP DJN BN

Hexcel PR (incumbent) v

Releases - - - - - 87 -
Letters - - - - - 5% -
OSS Capital PR (challenger)

Releases - - - - - .37 -
Letters - - - - - - -
Investor salience - — — — - .36 —

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-11. Issue agenda-building and agenda-setting relationships during the 2007 Arrow- McNeil Trust proxy contest

WSJ NYT FT RN AP DJN BN
Arrow PR (incumbent)
Releases - - - - B2** -
Letters - - - - - -
McNeil Trust PR (challenger)
Releases - - - - .55* -
Letters - - - - .20 -

Investor salience - — - —_ — _

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-12. Issue agenda-building and agenda-setting relationships during the 2007 Atmel- George Perlegos proxy

RN

contest
WSJ NYT
Atmel PR (incumbent)
Releases —
Letters -

George Perlegos PR (challenger)
Releases -
Letters -

Investor salience —

.39
.35

66**
T4

67**
.68***

.63**
.B63**

.72***
.53*

.58**
48*

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-13. Issue agenda-building and agenda-setting relationships during the 2007 H&R Block - Breeden Capital proxy

contest
WSJ NYT FT BN

H&R Block PR (incumbent)
Releases .20 - - .09 .86*** 59** 21
Letters .05 - - -.09 73R .39 15
Breeden Capital PR (challenger) ¥
Releases .53* - - .38 .8g*** .82%** .39
Letters .52* - - 41 78xx=x .68x** 57
Investor salience .06 - - A42* .09 22 S7**

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-14. Issue agenda-building and agenda-setting relationships during the 2007 Motorola - Carl Icahn proxy contest

WSJ NYT FT RN AP DJN BN
Motorola PR (incumbent)
Releases .82xxx 59x* 7 2% .50* 70xx* .65** .58**
Letters .55*% 69xxx J75x** B7%* 61 .51* .59**
Carl Icahn PR (challenger)
Releases .23 41 .29 .50* .07 A7 .34
Letters 45*% A4* .63** .53* A4* .46* .63**

Investor salience — — — — — _ _

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-15. Issue agenda-building and agenda-setting relationships during the 2007 Openwave - Harbinger Capital proxy

contest
WSJ
Openwave Systems PR (incumbent) v
Releases -
Letters -

Harbinger Capital PR (challenger)

Releases -
Letters -
Investor salience -

.28

.01

-.16

.16

.01

-.34

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News
\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.

375



Table H-16. Issue agenda-building and agenda-setting relationships during the 2006 Career Education - Steve Bostic

proxy contest

WSJ

AP

DJN

BN

Career Education PR (incumbent)
Releases

Letters

Steve Bostic PR (challenger)
Releases

Letters

Investor salience

59**
A48*

.66**
41
.38

.53*
.60**

.61**
.69***
.29

.79***
.75***

84x%
.81***
65%*

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-17. Issue agenda-building and agenda-setting relationships during the 2006 UbiquiTel - Deephaven Capital
proxy contest

WSJ NYT FT RN AP DJN BN

UbiquiTel PR (incumbent) v

Releases - - - - - -
Letters - - - - - -
Deephaven Capital PR (challenger)

Releases - - - - - -
Letters - - - - - -

Investor salience - — — —_ _ _

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-18. Issue agenda-building and agenda-setting relationships during the 2006 Massey Energy - Third Point proxy

FT

DJN BN

contest
WSJ NYT

Massey Energy PR (incumbent)

Releases -
Letters -
Third Point PR (challenger)

Releases -
Letters -

Investor salience —

.33
.79***

25
T4
25

- 59**
- 51*

- .06
— .71***

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-19. Issue agenda-building and agenda-setting relationships during the 2006 Motient - Highland Capital proxy

contest
WSJ NYT FT RN AP DJN BN

Motient PR (incumbent) v

Releases - - - - - 7 Qxx*

Letters — - — - - B8 **

Highland Capital PR (challenger)

Releases - - - - - 7 8rx*

Letters - - — - - _

Investor salience - - — — _ _

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-20. Issue agenda-building and agenda-setting relationships during the 2006 GenCorp - Pirate Capital proxy

contest
WSJ NYT FT RN AP DJN BN
GenCorp PR (incumbent)
Releases - - - - - -
Letters - - - - - -

Pirate Capital PR (challenger) v

Releases - - - - - _
Letters - — - - — —
Investor salience - — - - — _

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-21. Issue agenda-building and agenda-setting relationships during the 2005 Blockbuster - Carl Icahn proxy

contest
WSJ NYT FT RN AP DJN BN

Blockbuster PR (incumbent)

Releases .35 - — .45% .54* A41* .39
Letters 37 - - .52* .39 37 59**
Carl Icahn PR (challenger) ¥

Releases .02 - - .32 .04 A1 49*
Letters -.01 - - .06 -.26 -.16 .19

Investor salience - -

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-22. Issue agenda-building and agenda-setting relationships during the 2005 Exar - GWA Investments proxy

contest
WSJ NYT FT RN AP DJN BN

Exar PR (incumbent)
Releases - - - - - -
Letters — — - - - —
GWA PR (challenger) ¥
Releases - - - - - -
Letters — — - - - -

Investor salience - - - — — _

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-23. Issue agenda-building and agenda-setting relationships during the 2005 Six Flags - Daniel Snyder proxy

contest
WSJ NYT FT RN AP DJN BN

Six Flags PR (incumbent)

Releases - .69*** - 37 59** 46* Y
Letters - .83 - A42* ik A48* 8o
Daniel Snyder PR (challenger) v

Releases - .86+ - L82xxx (i .84 rrx RS i i
Letters - .80+ - 59** .66** .62** TR

Investor salience —

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table H-24. Issue agenda-building and agenda-setting relationships during the 2005 BKF Capital - Steel Partners proxy

contest
WSJ NYT FT RN AP DJN BN

BKF Capital PR (incumbent)

Releases - - - - .36 - -
Letters - — — — .55*% - -
Steel Partners PR (challenger) ¥

Releases - - - - B7** - -
Letters - — — — 52* - -
Investor salience - — — — .31 - -

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table G-25. Issue agenda-building and agenda-setting relationships during the 2005 Computer Horizons - Crescendo
Partners proxy contest

WSJ NYT FT RN AP DJN BN
Computer Horizons PR (incumbent) ¥
Releases - - - - - .36
Letters - - - - - .36
Crescendo Partners PR (challenger)
Releases - - - - - 70***
Letters - - - - - .53*
Investor salience - - - - - .55*

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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APPENDIX |
CONTEST CORRELATION TABLES (STAKEHOLDER SALIENCE)

Table I-1. Stakeholder agenda-building and agenda-setting relationships during the 2009 Target - Pershing Square proxy

contest
WSJ NYT FT RN AP DJN BN

Target Corporation PR (incumbent)
Releases A2 .23 A43* 37 A2 A1 .39
Letters .07 .03 .07 .02 .07 .09 .06
Pershing Square PR (challenger)
Releases .28 .33 .30 .36 .29 .32 .39
Letters .32 .33 .32 .26 .32 .35 .29
Investor salience T4** 73 75 T4 T3 72 75

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-2. Stakeholder agenda-building and agenda-setting relationships during the 2009 NRG Energy - Exelon proxy contest

WSJ NYT FT RN AP DJN BN
NRG Energy PR (incumbent) v
Releases 48* .32 .35 .29 .32 .28 .33
Letters .32 40 .53* .23 .14 42 22
Exelon PR (challenger)
Releases 12 .28 15 12 -.09 .23 14
Letters - - - - - - -
Investor salience Q2%+ 2% 79 .69*** 7 o i o el

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-3. Stakeholder agenda-building and agenda-setting relationships during the 2009 Myers - GAMCO proxy contest

WSJ NYT FT RN AP DJN BN

Myers Industries PR (incumbent) v

Releases - - - - - - .00
Letters - - - - - - -
GAMCO PR (challenger)

Releases - - - - - - -
Letters - - - - - - -

Investor salience - - - - - - 81w

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-4. Stakeholder agenda-building and agenda-setting relationships during the 2009 PHH - Pennant Capital proxy

contest
WSJ NYT FT RN AP DJN BN
PHH Corporation PR (incumbent)
Releases - - - - - -
Letters - - - - - -

Pennant Capital PR (challenger) V
Releases - - - - - -
Letters - - - - - -

Investor salience - — — _ _ _

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-5. Stakeholder agenda-building and agenda-setting relationships during the 2009 Conseco - Keith Long Capital

proxy contest

WSJ NYT

FT

BN

Conseco PR (incumbent)

Releases -
Letters -
Keith Long PR (challenger) ¥

Releases -
Letters -

Investor salience -

A3

.09

51*

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-6. Stakeholder agenda-building and agenda-setting relationships during the 2008 Biogen Idec - Carl Icahn proxy

contest
WSJ NYT FT RN DJN BN

Biogen Idec PR (incumbent) v
Releases - - - .34 22 A1 24
Letters - - - A8* .38 .24 .35
Carl Icahn PR (challenger)
Releases - - - - - - -
Letters - - - .46* .33 .28 .10
Investor salience - - - .66** .68** .81 .52*

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-7. Stakeholder agenda-building and agenda-setting relationships during the 2008 CSX Corp. - TCI proxy contest

WSJ NYT FT RN AP DJN BN
CSX PR (incumbent)
Releases 42 - 14 .29 .28 37 .23
Letters A45* - 21 .32 .28 .39 .36
TCI Fund PR (challenger)
Releases .55* - A3 .38 .35 A45* .35
Letters - - - - - - -
Investor salience 2%+ — .66** 2%+ 6% 3F** T

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-8. Stakeholder agenda-building and agenda-setting relationships during the 2008 Micrel - Obrem Capital proxy

contest
WSJ NYT FT RN AP DJN BN

Micrel PR (incumbent)

Releases - - - .38 .33 .22 -
Letters - - - .37 .33 .14 -
Obrem Capital PR (challenger)

Releases - - - 46* .39 .34 -
Letters - - - - - - -
Investor salience - - —  .85¥ o ekl 2% -

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-9. Stakeholder agenda-building and agenda-setting relationships during the 2008 International Rectifier - Vishay

proxy contest

WSJ NYT AP DJN BN

International Rectifier PR (incumbent)y

Releases - - .18 A7 .08 -.02
Letters - - -.30 .36 .24 A2
Vishay Intertechnology PR (challenger)

Releases - - .35 .30 .30 21
Letters - - - -
Investor salience - - .53* .61** .51* .35

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News
\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-10. Stakeholder agenda-building and agenda-setting relationships during the 2008 Hexcel - OSS Capital proxy

contest
WSJ NYT FT RN AP DJN BN

Hexcel PR (incumbent) v
Releases - - - - .30 .29
Letters - - - - A7 .18
OSS Capital PR (challenger)
Releases - - - - .56* 53*
Letters - - - - - -
Investor salience - - - - 85*** TG***

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-11. Stakeholder agenda-building and agenda-setting relationships during the 2007 Arrow- McNeil Trust proxy

FT

RN

AP

DJN

BN

contest
WSJ NYT

Arrow PR (incumbent)

Releases -
Letters -
McNeil Trust PR (challenger)

Releases -
Letters -

Investor salience —

.02

.09
A3

12

.00
.05

Notes: PR = public relations, Releases = news releases,

Letters = shareholder letters
WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-12. Stakeholder agenda-building and agenda-setting relationships during the 2007 Atmel- George Perlegos

proxy contest

WSJ NYT FT RN AP DJN BN
Atmel PR (incumbent)
Releases - - - .15 A7 31 A1
Letters - - - .54* .55* .53* 42
George Perlegos PR (challenger)
Releases - - - .35 .37 43* .34
Letters - - - .39 40 AT* .39

Investor salience —

Notes: PR = public relations, Releases = news releases,

Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I1-13. Stakeholder agenda-building and agenda-setting relationships during the 2007 H&R Block - Breeden Capital
proxy contest

WSJ NYT FT RN AP DJN BN
H&R Block PR (incumbent)
Releases A4* - .53* A46* .35 A1 37
Letters .34 - .25 22 .28 31 14
Breeden Capital PR (challenger) ¥
Releases A48* - 57* .50* .39 A43* 41
Letters 42 - .50* .51* .25 A49* 46*
Investor salience AT — B1** 8L*** .63** 5% .88***

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-14. Stakeholder agenda-building and agenda-setting relationships during the 2007 Motorola - Carl Icahn proxy

contest
WSJ NYT FT RN AP DJN BN
Motorola PR (incumbent)
Releases 27 21 34 21 .33 22 .20
Letters .18 .07 22 12 27 .16 .08
Carl Icahn PR (challenger)
Releases 13 .33 31 .30 .35 .25 27
Letters .38 .25 .39 .28 .36 31 27
Investor salience .52* .55*% L 78*** .40 7Qx** A3 .35

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-15. Stakeholder agenda-building and agenda-setting relationships during the 2007 Openwave - Harbinger
capital proxy contest

WSJ NYT FT RN AP DJN BN

Openwave Systems PR (incumbent)y

Releases - - - 21 .38 21 .26
Letters - - - - - - -
Harbinger Capital PR (challenger)

Releases - - - .01 A2 -.03 .06
Letters - - - - - - -
Investor salience - — - .24 .50* .48* 49*

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-16. Stakeholder agenda-building and agenda-setting relationships during the 2006 Career Education - Steve

Bostic proxy contest

WSJ NYT FT DJN BN
Career Education PR (incumbent)
Releases - - - 14 .32 A2 .10
Letters — - - .24 41 .25 21
Steve Bostic PR (challenger)
Releases - - - .22 .26 17 .06
Letters - - - .02 .15 -.10 -.15
Investor salience — - - 3> 2%+ .64** .62**

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.
*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-17. Stakeholder agenda-building and agenda-setting relationships during the 2006 UbiquiTel - Deephaven
Capital proxy contest

WSJ NYT FT RN AP DJN BN

UbiquiTel PR (incumbent)

Releases - - - - - -
Letters — — — — — -
Deephaven Capital PR (challenger)

Releases - - - - - -
Letters — — — — — -
Investor salience — — — — — -

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table 1-18. Stakeholder agenda-building and agenda-setting relationships during the 2006 Massey Energy - Third Point

proxy contest

WSJ NYT FT RN AP DJN BN
Massey Energy PR (incumbent)
Releases - - - .39 18 42
Letters - - - - - -
Third Point PR (challenger)
Releases - - - 46* 22 A49*
Letters - - - .35 17 .39
Investor salience - - - o Nl T3 T4

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-19. Stakeholder agenda-building and agenda-setting relationships during the 2006 Motient - Highland Capital

proxy contest

WSJ

NYT

FT

RN

AP

DJN

BN

Motient PR (incumbent) v

Releases -
Letters -
Highland Capital PR (challenger)

Releases -
Letters -
Investor salience -

.30
AT*

.39

24
41

.35

A1
57*

51*

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News

AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table 1-20. Stakeholder agenda-building and agenda-setting relationships during the 2006 GenCorp - Pirate Capital

proxy contest

WSJ NYT FT RN AP DJN BN
GenCorp PR (incumbent)
Releases - - - - AT* 37
Letters - - - - .23 41
Pirate Capital PR (challenger) v
Releases - - - - .29 .39
Letters - - - - .22 .34
Investor salience — - — - 76 .83+

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-21. Stakeholder agenda-building and agenda-setting relationships during the 2005 Blockbuster - Carl Icahn

proxy contest

WSJ NYT FT RN AP DJN BN
Blockbuster PR (incumbent)
Releases 37 A43* - 41 41 .40 40
Letters 46* 41 - .23 .28 .30 31
Carl Icahn PR (challenger) ¥
Releases .25 AT* - A49* A45* 42 40
Letters .24 A45* - A49* A45* 41 .39

Investor salience — - _ _

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I1-22. Stakeholder agenda-building and agenda-setting relationships during the 2005 Exar - GWA Investments
proxy contest

WSJ NYT FT RN AP DJN BN
Exar PR (incumbent)
Releases - - - - - .02
Letters - - - - - 13
GWA PR (challenger) ¥
Releases - - - - - 13
Letters - - - - - .14

Investor salience — — - - — _

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters
AP = Associated Press, DIJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-23. Stakeholder agenda-building and agenda-setting relationships during the 2005 Six Flags - Daniel Snyder

proxy contest

WSJ  NYT FT RN AP
Six Flags PR (incumbent)
Releases - .38 - 21 .29 .50* 45*
Letters - .33 - A7 24 AT* 42
Daniel Snyder PR (challenger) ¥
Releases - 27 - A2 19 .37 .20
Letters - A43* - 24 .32 .34 .35

Investor salience — — — _ _

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-24. Stakeholder agenda-building and agenda-setting relationships during the 2005 BKF Capital - Steel Partners
proxy contest

WSJ NYT FT RN AP DJN BN

BKF Capital PR (incumbent)

Releases - .51* - .15 19 - -
Letters - .55* - 15 .23 - -
Steel Partners PR (challenger) ¥

Releases - A49* - .25 27 - -
Letters - 67** - .23 .33 - -
Investor salience - .68** - 57* .38 - -

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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Table I-25. Stakeholder agenda-building and agenda-setting relationships during the 2005 Computer Horizons -

Crescendo Partners proxy contest

WSJ NYT FT RN AP DJN BN
Computer Horizons PR (incumbent) ¥
Releases - - - -.08 - -.08
Letters - — - -.03 - -.03
Crescendo Partners PR (challenger)
Releases - - - .24 - .22
Letters - — - .30 - .28
Investor salience - - - 57* - 58**

Notes: PR = public relations, Releases = news releases, Letters = shareholder letters

WSJ = Wall Street Journal, NYT = New York Times, FT = Financial Times, RN = Reuters News
AP = Associated Press, DJN = Dow Jones News, BN = Bloomberg News

\ = Check after name denotes winner of the proxy contest.

*p <.05, ** p <.01, *** p <.001. All one-tailed tests.
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