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& Cromwell’s
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Activism Prac-
tice and a part-
ner in the Firm's
M&A Group.
Lawrence lever-
ages over two
decades of ex-
perience as a
securities attorney and business advisor to
counsel boards and c-suites of public com-
panies with respect to proxy fights, hostile
bids, merger contests, "Withhold the Vote”
or "Vote No" campaigns, precatory propos-
als and short attacks, as well as an array of
complex corporate governance matters.

Over the past 10 proxy seasons, Lawrence
has led over 400 activism defense engage-
ments for public companies of all sizes and
across all industries. He regularly defends
clients against high-profile shareholder ac-
tivists such as Elliott Management, Star-
board Value, Carl Icahn, D.E. Shaw, Corvex
Management, Engaged Capital, Ancora Ad-
visors and Third Point,

13DM// You have over two decades of expe-
rience advising companies, and last year you
joined Sullivan & Cromwell to co-lead their
shareholder activism practice. Tell us a little
about your practice at Sullivan & Cromwell.

LE// The Shareholder Activism practice at
Sullivan & Cromwell, which | co-head with
my partner, Patrick Gadson, focuses on
advising boards and management teams
through high-stakes shareholder activism
and contested situations, often where the
outcome has implications well beyond a sin-
gle proxy season. What drew me to S&C is
the firm's ability to bring together activism
defense, M&A, governance, and litigation

seamlessly, which is exactly how these sit-
uations play out in the real world. Activism
today rarely exists in a silo.

A core part of my role is helping boards think
clearly under pressure and make decisions
that align with their fiduciary duties and are
strategically sound. We spend a lot of time
stress-testing the company’s story, its vul-
nerabilities, and its process before a cam-
paign ever becomes public. Ultimately, the
goal is to help our clients prepare for any po-
tential threat and arrive at the right outcome
for long-term shareholder value.

13DM// What do you think companies often
get wrong about activist investors?

LE// One of the biggest mistakes compa-
nies make is assuming activists are mono-
lithic or driven solely by short-termism. In
reality, activists vary widely in sophistication,
time horizon, and credibility with the market.
Failing to distinguish among them can lead
to poor strategic decisions,

Companies also sometimes underestimate
how much investors care about process. In-
vestors can be particularly focused on board
oversight, evaluation of alternatives, and re-
sponsiveness to shareholder concerns. Pre-
paring ahead of time can ensure that compa-
nies have proper processes in place, rather
than defaulting to reactive actions that are
driven by emotional responses to an activ-
ist's demands or critiques. The most effec-
tive responses are grounded, transparent,
and rooted in a well-articulated long-term
strategy.

13DM// CEOs have been a big subject of
activist campaigns recently. We divide CEO
activism into two types: (i) CEO succes-
sion where reasonable minds can differ and
(i) removing an empire builder with strong
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One of the biggest mistakes companies
make IS assuming activists are mono-

lithic or driven solely by short-termism,
In reality, activists vary widely in so-

phistication, time horizon, and credibili-

ty with the market. Failing to distinguish

among them can lead to poor strategic

decisions,

shareholder support. How does the activist
defense strategy differ between these two
types of campaigns?

LE// Activism defense strategy is driven

by an objective review of the facts and cir-
cumstances to determine what is in the best
long-term interests of the company and its
shareholders. In each instance, the compa-
ny must look at the underlying shareholder
dynamics. Is the focus on whether the board
has a credible, thoughtful view of leadership
needs over time and a succession plan in
place? Investors may not all agree with the
outcome, but they tend to be receptive if the
board’s deliberations are disciplined, inde-
pendent, and well documented. By contrast,
is the focus specifically on the CEQO's track
record and capital allocation decisions?
Defense strategies in these cases are less
about messaging and more about whether
meaningful change (leadership, strategic, or
capital) is necessary. Ignoring that reality
typically compounds the problem rather than
resolving it.

13DM// Not intending to get political, but
in American politics it seems each side has
a "base” who almost blindly supports their

candidate. Are index funds becoming the
"Corporate Base"?

LE// Index funds are enormously influential,
but | don't think it's accurate to characterize
them as a blind or an automatic "base.’ Their
default posture is generally one of deference
to boards, particularly when governance
and performance are sound, but that defer-
ence is not unconditional. They are sensitive
to reputational risk and consistency across
their portfolios, which can sometimes make
their positions more predictable. That pre-
dictability cuts both ways: it can be a stabi-
lizing force, but it can also create real pres-
sure when a company falls outside accepted
governance norms. Companies that assume
index funds will always support them often
learn otherwise at the worst possible mo-
ment.

13DM// Since 13D Monitor has provided its
Activist Vulnerability Ratings over a year
ago, the median rating of a company en-
gaged is over 80 out of 100. Yet we find that
many companies are generally surprised
when they are engaged. Should they be?
Does it matter if they see it coming or not?
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LE// Companies shouldn’t be surprised, but
many still are because they underestimate
how visible their vulnerabilities are from

the outside. Activists are highly disciplined
about targeting situations where perfor-
mance, strategy, governance, or capital al-
location already raises questions among the
broader shareholder base. That said, seeing
an engagement coming doesn’t necessari-
ly make it easier to manage, but it does give
you more time to prepare. Boards that are
self-critical and proactive are far better po-
sitioned if and when an activist campaign
begins. Whether a company saw it coming
or not matters less than whether it has done
the hard work to understand its own pres-
sure points.

13DM// Historically, shareholder activism
was about the activist’s plan versus the
Company's plan. But the (no longer new)
Universal Proxy Card has made it more
about who the most qualified director is. Has
this changed how you advise your clients?
Has it led to more settlements?

LE// The universal proxy card has definitely
shifted the focus toward individual directors
and board composition. Today, companies
need to assume that every director nominee
will be scrutinized on their own merits, not
just as part of a slate. That has changed how
we advise clients in terms of board refresh-
ment, skills matrices, and how nominees

are presented to shareholders. It has also
changed the way that activists approach
campaigns. Activists are more likely to pin-
point weak candidates and push for selec-
tive change. Sometimes, this can lead to
more productive engagement between com-
panies and investors; however, it can also
lead to proxy fights that feel targeted and
personal.

13DM// Corporate boards are generally filled
with CEOs and CFOs and for good reason.
With cyber-security and Al becoming so in-
tegral to the markets and the world, do you
see boards start looking for qualified CTOs
as directors? Are there other expertise or
skillsets missing from Boards today?

LE// We are already seeing boards place
greater emphasis on specialized expertise,
particularly in areas like cyber-security, data
privacy, and increasingly Al. That doesn't
necessarily mean every board needs a sit-
ting CTO, but it does mean boards need
credible access to technical fluency at the
director level. One challenge is ensuring that
subject-matter expertise enhances oversight
without pulling directors into management
roles. Beyond technology, we're also seeing
heightened demand for experience in regu-
latory compliance, crisis management, and
complex global operations. As boards evolve,
we advise our clients to focus on ensuring
the collective skill set matches the compa-
ny's actual risk profile—not necessarily on
just “checking the boxes.

13DM// The Trump administration has been
attempting to curb proxy advisors, and JP
Morgan Asset Management recently an-
nounced that it will stop relying on voting
recommendations of external proxy advisory
firms, relying instead on their own Al-pow-
ered platform to analyze governance data
and support voting decisions. Do you see
the power of proxy advisors declining in the
future and, if so, what effect does that have
on companies and activists?

LE// Recent developments underscore just
how influential proxy advisory firms have be-
come, but it seems unlikely that we're head-
ing toward a world where they suddenly lose
relevance. What we are seeing is a gradual
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rebalancing, with large institutional inves-
tors taking greater ownership of their voting
decisions rather than outsourcing judgment
entirely. That doesn’t eliminate proxy advi-
sors' influence, but it does make outcomes
less predictable. For companies, that means
engagement and credibility matter more than
ever, because votes are less likely to follow a
single recommendation blindly. For activists,
it raises the bar on substance and persua-
sion, particularly with long-term holders who
want to understand the merits, not just the
mechanics, of a campaign. In that sense, the
shift favors parties who are well prepared
and disciplined.

13DM// What do you think about the SEC
Exxon Mobil decision allowing them to get
auto-voting from retail investors? Do you see
many other companies following suit?

LE// Exxon Mobil's retail voting program
highlights a broader effort to rethink how
retail shareholders participate in corporate
governance. Retail ownership is significant
iIn many companies, but historically it has
been difficult to engage in a meaningful way.
| expect that companies will continue to ex-
plore ways to better mobilize retail investors,
especially in contested situations, but adop-

tion will depend on the facts specific to each
company, including the makeup of their vot-
er base and historic retail participation and
support.

13DM// Last year was another record year
in terms of volume for shareholder activist
campaigns and the dollars invested in them.
And about one third of all campaigns were
initiated by traditionally non-activist inves-
tors. What should we take away from that?

LE// Activism is growing and the expansion
in participants reflects that investors are
paying attention, care about outcomes, and
are in tune with the company's processes.
When they see persistent underperformance
or strategic drift, non-traditional activist in-
vestors tend to be willing to engage privately
with the board, leading to campaigns that
are often less confrontational, but no less
consequential. For companies, it means that
self-reflection, preparation and maintaining
credibility with the entire shareholder base
are more important than ever. Boards need
to assume that dissatisfaction can surface
from unexpected quarters. Strong gover-
nance, clear strategy, and ongoing engage-
ment are the standard, not the reactive strat-

egy.

Boards that are self-critical

and proactive are far better
positioned It and when an

activist campalgn begins.
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