
 

To Do Items (Director Departure/Arrival) 

 

Before Preliminary Proxy Statement is Filed 

 D&O Questionnaires to new directors 

 CSN&G Committee meeting or action by written consent: 

o Recommend new nominees to Board 

o Determine independence status of new nominees and recommend to Board 

o Recommend committees on which nominees will serve (if ready to make that decision at this 
stage; could wait until May meeting) 

o Recommend change to size of Board, effective as of the annual meeting 

 Board meeting or action by written consent: 

o Update nominees to Board for annual meeting 

o Update agenda item (nine nominees for director) 

o Update who will act as proxy for the annual meeting (if it will change) 

o Determine independence status of new nominees 

o Make committees appointments for new nominees (if ready to make that decision at this stage; 
could wait until May meeting) 

o Approve change to size of Board, effective as of the annual meeting 

 Prepare biographies and qualifications disclosure for new nominees to include in proxy statement 

 Required to disclose source of nomination for new nominees for director (see S-K 407(c)(2)(vii)) in proxy 
statement (shareholder, non-management director, CEO, other executive officer, search firm) 

 Analyze potential compensation committee interlock issues and address as necessary 

Closer to time of the Annual Meeting 

 Obtain power of attorney for new directors for Section 16 filings 

 Form 3s due for new directors within 10 days after joining the Board 

 Equity grants for new directors; Form 4 for grants 

 D&O carrier notice about new directors/departing director 

 D&O indemnity agreements for new directors 

 No NYSE notice required since being elected by shareholders at annual meeting; new directors will be covered 
under annual affirmation prepared after the annual meeting 



 
 
 

[date] 
 
Via Federal Express 
 
[Director Nominee] 
 

RE:  [Company Name] – Director Handbook 
 
Dear [Director], 
 
Welcome to the [Company Name] organization! I am writing to provide some materials in connection 
with your anticipated election to the Board.  
 
Enclosed please find a Director Handbook, which we have created to help you become oriented to our 
history, structure, and governing documents.  When we meet on the afternoon of [date], we will briefly 
walk through portions of this handbook.  We have also scheduled time for you to meet one-on-one with 
[name], our CFO, and [name], our Chief Investment Officer.  They will provide you with an overview of 
our financial information and details regarding our real estate portfolio.  Of course, I am also more than 
happy to answer any questions regarding the materials in advance of (or after) that meeting. 
 
I have also enclosed certain additional materials, listed below, that are necessary for the Company to be 
able to file certain required reports with the SEC.  Forms that need to be returned are designated as such, 
but we can receive them in person on [date], if that is most convenient. 
 

 SEC Insider Compliance Memo 
 Reporting Person Certification (PLEASE SIGN AND RETURN) 
 Power of Attorney – SEC Forms 3, 4 & 5 (PLEASE SIGN AND RETURN) 
 Director Retainer Payment Election (PLEASE SIGN AND RETURN) 
 D&O Questionnaire Update Certification (PLEASE SIGN AND RETURN) 

 
I can be reached at [contact info] if you have any questions or concerns.   
 
I look forward to working with you, and thank you for your efforts on behalf of our Company. 
 
 
[General Counsel & Corporate Secretary] 
 
Enclosures 
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DIRECTOR ORIENTATION AGENDA 
 
[Date]

CONFIDENTIAL 

  

[Location] 
[Date] 
[Time] 

Attendees:   

New Director 
Chief Executive Officer 
Chief Financial Officer 
Chief Investment Officer 
General Counsel and Corporate Secretary 
              
 

1. GENERAL BUSINESS OVERVIEW – CEO 

 

2. INVESTMENT OVERVIEW – CIO 

 

3. FINANCIAL INFORMATION – CFO 

 
 

4. INVESTOR RELATIONS – CFO 

 
 

5. GOVERNANCE MATTERS – GC and Corp Sec. 

 


