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TUXIS CORPORATION 
 
 

Notice of Annual Meeting of Stockholders 
 
 

To the Stockholders: 
 
 Notice is hereby given that the 2023 Annual Meeting of Stockholders (“Meeting”) of Tuxis Corporation (the 
“Company”) will be held by conference call (dial-in number: (650) 419-1505; access code: 065 529 915) on June 15, 2023 
at 11:00 a.m. ET, for the following purposes:  
 
1. To elect Timothy E. Taft to the Board of Directors as a Class III director to serve for a three-year term and until his 

successor is duly elected and qualifies.  
 

2. To ratify, on a non-binding, advisory basis, the 2023 compensation of independent non-employee directors. 
 
3. To consider and act upon any other business as may properly come before the Meeting or any adjournment thereof. 
 

The Board of Directors unanimously recommends that stockholders vote FOR each of the proposals. 
 
 Stockholders of record at the close of business on March 24, 2023 are entitled to receive notice of and to vote at 
the Meeting.  We will hold our annual meeting by conference call (dial-in number: (650) 419-1505; access code: 065 529 
915) on June 15, 2023 at 11:00 a.m. ET. Stockholders may attend the Meeting by completing a pre-registration with the 
Company’s Secretary, no later than 10:00am ET on June 14, 2023. To pre-register, you must contact the Company’s 
Secretary at info@tuxis.com. Only stockholders of record at the close of business on March 24, 2023 are permitted to 
register and attend the Meeting.  
 
 If you do not pre-register, you will not be able to attend the Meeting. Once pre-registered, you may attend the 
meeting. During the Meeting, you will participate in a conference call. The meeting will start at 11:00 A.M., ET on June 15, 
2023. We encourage you to dial-in to the Meeting at least 15 minutes prior to the start time. We will follow established 
meeting rules and procedures. 
 
      By Order of the Board of Directors       
             
      Donald Klimoski II 
      Secretary 
 
Rochester, New York 
April 24, 2023 
 

Please Vote Immediately by Signing and Returning the Enclosed Proxy Card. 
 

Delay may cause the Company to incur additional expenses to solicit votes for the Meeting. 
 

THE MEETING WILL START PROMPTLY AT 11:00 A.M. ET.  TO AVOID DISRUPTION, ADMISSION MAY BE LIMITED 
ONCE THE MEETING STARTS. ADMITTANCE TO THE MEETING WILL BE LIMITED TO STOCKHOLDERS AS OF THE 
RECORD DATE, OR THEIR DULY APPOINTED PROXIES.  ALL ATTENDEES MUST PRE-REGISTER IN ACCORDANCE 
WITH THE INSTRUCTIONS PROVIDED IN THIS PROXY STATEMENT OR WILL NOT BE PERMITTED TO ATTEND THE 
MEETING. PLEASE SIGN AND DATE THE ENCLOSED PROXY CARD AND RETURN IT PROMPTLY IN THE 
ENCLOSED PRE-ADDRESSED REPLY ENVELOPE WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING.  ANY 
STOCKHOLDER OF RECORD IN ATTENDANCE AT THE MEETING MAY VOTE AT THE MEETING INSTEAD OF BY 
PROXY, THEREBY CANCELING ANY PREVIOUS PROXY.  

mailto:info@tuxis.com
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TUXIS CORPORATION 

 
PROXY STATEMENT 

 
 

Annual Meeting of Stockholders 
to be held June 15, 2023 

    
 This Proxy Statement is furnished in connection with a solicitation of proxies by Tuxis Corporation (the 
“Company”) to be voted at the 2023 Annual Meeting of Stockholders of the Company to be held by 
conference call (dial-in number: (650) 419-1505; access code: 065 529 915) on June 15, 2023 at 11:00 
a.m. ET, and at any postponements or adjournments thereof (collectively, the “Meeting”) for the purposes 
set forth in the accompanying Notice of Annual Meeting of Stockholders.  We will hold our annual meeting 
by conference call (dial-in number: (650) 419-1505; access code: 065 529 915) on June 15, 2023 at 11:00 
a.m. ET. Stockholders may attend the Meeting by completing a pre-registration with the Company’s 
Secretary at info@tuxis.com, no later than 10:00am ET on June 15, 2022. To pre-register, you must contact 
the Company’s Secretary at info@tuxis.com. Only stockholders of record at the close of business on March 
24, 2023 are permitted to register and attend the Meeting. If you do not pre-register, you will not be able to 
attend the Meeting. Once pre-registered, you may attend the meeting. The meeting will start at 11:00 A.M., 
ET on June 15, 2023. We encourage you to dial-in to the Meeting at least 15 minutes prior to the start time. 
We will follow established meeting rules and procedures. As always, we encourage you to vote your shares 
prior to the Meeting.  Only stockholders of record at the close of business on March 24, 2023 (the “Record 
Date”) are entitled to attend and to vote on matters at the Meeting.  Stockholders are entitled to one vote 
for each Company share held.  Shares represented by executed and unrevoked proxies will be voted in 
accordance with the instructions on the Proxy Card.  A stockholder may revoke a proxy by delivering to the 
Company a signed proxy with a date later than the previously delivered proxy or by sending a written 
revocation to the Company.  To be effective, such revocation must be received prior to the Meeting.  In 
addition, any stockholder of record who attends the Meeting may vote at the Meeting, thereby canceling 
any proxy previously given.  If you hold shares in “street name,” you must obtain a legal proxy from the 
holder of record in order to vote at the Meeting.   
 
 As of the Record Date, the Company had 1,240,038.32 shares of common stock issued and 
outstanding.  Stockholders of the Company will vote as a single class.  It is estimated that proxy materials 
will be mailed to stockholders as of the Record Date on or about April 24, 2023. 
             
PROPOSAL 1: TO ELECT TIMOTHY E. TAFT TO THE BOARD OF DIRECTORS AS A CLASS III 

DIRECTOR TO SERVE FOR A THREE-YEAR TERM AND UNTIL HIS SUCCESSOR IS 
DULY ELECTED AND QUALIFIES. 

 
 The Company’s Board of Directors (the “Board”) has approved the nomination of Timothy E. Taft as a 
Class III director (the “Nominee”) to serve for a three-year term and until his successor is duly elected and 
qualifies.  The Nominee currently serves as a director of the Company.  The address of record for the 
Nominee is 2255 Buffalo Road, Rochester, NY 14624. 
   
 The following table sets forth certain information concerning the Nominee: 
 

Name, Principal Occupation, and Business Experience Director Since 
Class III 
 

 

TIMOTHY E. TAFT – He is President and CEO of Taft Energy, LLC, a manager of numerous gas 
and oil wells located throughout the Gulf Coast of the United States including Texas and Louisiana. 

2016 

 
 The persons named in the accompanying form of proxy intend to vote each such proxy FOR the election 
of the Nominee listed above unless a stockholder specifically indicates on a proxy the desire to withhold 

mailto:info@tuxis.com
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authority to vote for the Nominee.  It is not contemplated that the Nominee will be unable to serve as a 
director for any reason but, if that should occur prior to the Meeting, the proxy holders reserve the right to 
substitute another person or persons of their choice as the Nominee.  The Nominee listed above has 
consented to being named in this Proxy Statement and has agreed to serve as a director if elected. 
 
Vote Required 
 
 Under Article VIII of the Company’s charter, except as otherwise provided in the charter and 
notwithstanding any other provision of Maryland law to the contrary, any action submitted to a vote by 
stockholders requires the affirmative vote of at least eighty percent (80%) of the outstanding shares of all 
classes of voting stock, voting together, present at the Meeting, or by proxy at a meeting at which a quorum 
is present, unless such action is approved by the vote of a majority of the Board, in which case such action 
requires the lesser of (1) a majority of all the votes entitled to be cast on the matter with the shares of all 
classes of voting stock voting together, or (2) if such action may be taken or authorized by a lesser 
proportion of votes under applicable law, such lesser proportion.  Inasmuch as the election of the Nominee 
was approved by the vote of a majority of the Board, a plurality of all the votes cast at the Meeting at which 
a quorum is present shall be sufficient to elect the Nominee. 
 

THE BOARD UNANIMOUSLY RECOMMENDS YOU VOTE FOR THE NOMINEE. 
 
 
PROPOSAL 2: TO RATIFY, ON A NON-BINDING, ADVISORY BASIS, THE 2023 COMPENSATION OF 
INDEPENDENT NON-EMPLOYEE DIRECTORS.  
 
 For the services of each independent non-employee director on the Board in 2023, the Board has 
approved a fee of $1,500 for each regular board meeting attended, $750 for each special board meeting 
attended, $500 for each committee meeting attended, and $500 for each stockholders’ meeting attended. 
Each independent non-employee director is normally also reimbursed for reasonable travel and out-of-
pocket expenses associated with attending Board and committee meetings. Employees of the Company 
receive no additional compensation for their service on the Board. In 2022, Mr. Taft and Mrs. Parker 
received $3,750 and $3,750, respectively, as fees for their services as independent non-employee 
directors. 
 
 Although the Board has sole authority to determine the compensation of independent non-employee 
directors of the Company, it is seeking the opinion of the stockholders regarding the 2023 compensation of 
independent non-employee directors. For this reason, stockholders are being asked to ratify, on a non-
binding, advisory basis, the 2023 compensation of independent non-employee directors. If stockholders do 
not ratify the 2023 compensation of independent non-employee directors, the Board will take that fact into 
consideration, but may, nevertheless, continue to compensate the independent non-employee directors as 
set forth herein or otherwise as the Board may deem appropriate from time to time.  
 
Vote Required 
 
 Under Article VIII of the Company’s charter, except as otherwise provided in the charter and 
notwithstanding any other provision of Maryland law to the contrary, any action submitted to a vote by 
stockholders requires the affirmative vote of at least eighty percent (80%) of the outstanding shares of all 
classes of voting stock, voting together, present at the Meeting, or by proxy at a meeting at which a quorum 
is present, unless such action is approved by the vote of a majority of the Board, in which case such action 
requires the lesser of (1) a majority of all the votes entitled to be cast on the matter with the shares of all 
classes of voting stock voting together, or (2) if such action may be taken or authorized by a lesser 
proportion of votes under applicable law, such lesser proportion.  Inasmuch as the ratification of the 2023 
compensation of independent non-employee directors was approved by the vote of a majority of the Board, 
a majority of all the votes cast at the Meeting at which a quorum is present is sufficient to ratify, on a non-
binding, advisory basis, the 2023 compensation of independent non-employee directors. 
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THE BOARD UNANIMOUSLY RECOMMENDS YOU VOTE FOR THE PROPOSAL TO RATIFY, ON A 
NON-BINDING, ADVISORY BASIS, THE 2023 COMPENSATION OF INDEPENDENT NON-

EMPLOYEE DIRECTORS. 
 

ADDITIONAL INFORMATION 
 
 At the Meeting, the presence at the Meeting or by proxy of stockholders entitled to cast a majority of all 
the votes entitled to be cast at the Meeting is sufficient to constitute a quorum.  In the event that a quorum 
is not present at the Meeting, or if a quorum is present but sufficient votes to approve a proposal are not 
received, the chair of the Meeting may adjourn the Meeting to a later date and time not more than 120 days 
after the original record date without any other notice other than announcement at the Meeting.  A 
stockholder vote may be taken for one or more proposals prior to any adjournment if sufficient votes have 
been received for approval. Abstentions and broker non-votes will be included for purposes of determining 
whether a quorum is present at the Meeting but will not be treated as votes cast. Abstentions and broker 
non-votes, therefore, will have no effect on proposals which require a plurality or majority of votes cast for 
approval, but will have the same effect as a vote “against” on proposals requiring a majority or other 
specified percentage of outstanding voting securities for approval. If a proxy is properly executed and 
returned accompanied by no instructions to vote or by instructions to withhold authority to vote, represents 
a broker “non-vote” (that is, a proxy from a broker or nominee indicating that such person has not received 
instructions from the beneficial owner or other person entitled to vote shares of the Company on a particular 
matter with respect to which the broker or nominee does not have discretionary power), or is marked with 
an abstention (collectively, “abstentions”), the Company’s shares represented thereby will be considered to 
be present at the Meeting for purposes of determining the existence of a quorum for the transaction of 
business. 
 
 In addition to the use of the mails, proxies may be solicited personally, by telephone, electronically, or 
by other means, and the Company may pay persons holding its shares in their names or those of their 
nominees for their expenses in sending soliciting materials to their beneficial owners. The Company will 
bear the cost of soliciting proxies. Authorizations to execute proxies may be obtained by telephonic 
instructions in accordance with procedures designed to authenticate the stockholder’s identity.  In cases 
where a telephonic proxy is solicited, the stockholder may be asked to provide his or her address, social 
security number (in the case of an individual), taxpayer identification number (in the case of an entity), or 
other identifying information, and the number of shares owned and to confirm that the stockholder has 
received the Company’s Proxy Statement and proxy card in the mail. Stockholders requiring further 
information with respect to voting instructions or the proxy generally should contact the Company or the 
Company’s transfer agent. Any stockholder giving a proxy may revoke it at any time before it is exercised 
by submitting to the Company a written notice of revocation or a subsequently executed proxy or by 
attending the Meeting and voting at the Meeting.  
 
Discretionary Authority; Submission Deadlines for Stockholder Proposals 
 
 Although no business may come before the Meeting other than that specified in the Notice of Annual 
Meeting of Stockholders, shares represented by executed and unrevoked proxies will confer discretionary 
authority to vote on matters which the Company did not have notice of a reasonable time prior to mailing 
this Proxy Statement to stockholders. The Company’s bylaws provide that in order for a stockholder to 
nominate a candidate for election as a director at an annual meeting of stockholders or propose business 
for consideration at such meeting, written notice generally must be delivered to the Secretary of the 
Company, at the principal executive offices, not less than 60 days nor more than 90 days prior to the first 
anniversary of the mailing of the notice for the preceding year’s annual meeting.  Proposals should be 
mailed to Tuxis Corporation, Attention: Secretary, 2255 Buffalo Road, Rochester, NY 14624. The 
submission by a stockholder of a proposal for inclusion in the proxy statement or presentation at any 
stockholder meeting does not guarantee that it will be included or presented.  Stockholder proposals are 
subject to certain requirements under Maryland law and must be submitted in accordance with the 
Company’s bylaws. 
 
Annual Statement of Affairs 
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 A full and complete statement of the affairs of the Company, including a balance sheet and a financial 
statement of operations for the year ended December 31, 2022, shall be submitted at the Meeting and, 
within 20 days after the Meeting, placed on file at the Company’s principal office. 
 
Householding of Proxy Materials 
 
 To reduce the expenses of printing and delivering duplicate copies of proxy statements, some banks, 
brokers, and other nominee record holders may deliver only one copy of these materials to stockholders 
who share an address unless otherwise requested.  If you share an address with another stockholder and 
have received only one copy of this Proxy Statement, you may request a separate copy of these materials 
at no cost to you by writing to Tuxis Corporation, Attention: Secretary, 2255 Buffalo Road, Rochester, NY 
14624.  For future stockholder meetings, you may request separate copies of these materials or request 
that we send only one set of these materials to you if you are receiving multiple copies by calling or writing 
to us at the number or address given above. 
 
Notice to Banks, Broker/Dealers, and Voting Trustees and Their Nominees 
 
 Please advise the Company’s transfer agent, Securities Transfer Corporation, whether other persons 
are the beneficial owners of the shares for which proxies are being solicited and, if so, the number of copies 
of this Proxy Statement and other soliciting materials you wish to receive in order to supply copies to the 
beneficial owners of shares. 
 
How to Communicate with the Company’s Board  
 
 Stockholders who wish to communicate with the Board or a particular director may send a letter to the 
Secretary of the Company at 2255 Buffalo Road, Rochester, NY 14624. The mailing envelope must contain 
a clear notation indicating that the enclosed letter is a “Stockholder-Board Communication” or “Stockholder-
Director Communication.” All such letters must identify the author as a stockholder and clearly state whether 
the intended recipients are all members of the Board or just certain specified individual directors. All 
communications received as set forth above will be opened by the office of our Secretary for the sole 
purpose of determining whether the contents represent a message to the Board or a particular director.  
Materials that are unrelated to the duties and responsibilities of the Board, such as solicitations, resumes 
and other forms of job inquiries, surveys and individual complaints, or materials that are unduly hostile, 
threatening, illegal or similarly unsuitable will not be distributed, but will be made available upon request to 
the Board or individual directors as appropriate, depending on the facts and circumstances outlined in the 
communication. 
 
 

It is important that proxies be returned promptly.  Therefore, stockholders who do not expect to 
attend the Meeting are urged to complete, sign, date, and return the enclosed proxy card in the 

enclosed stamped envelope. 
 

 



KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

Signature [PLEASE SIGN WITHIN BOX] Date Signature [Joint Owners] Date

V11709-P92413

! !

! ! !

TUXIS CORPORATION

2255 BUFFALO ROAD

ROCHESTER, NY 14624

To vote by Internet

1) Read the Proxy Statement and have the proxy card 
below at hand.

2) Go to website www.proxyvote.com or scan the 
QR Barcode above

3) Follow the instructions provided on the website.

To vote by Telephone

1) Read the Proxy Statement and have the proxy card 
below at hand.

2) Call 1-800-690-6903
3) Follow the instructions.

To vote by Mail

1)  Read the Proxy Statement.
2)  Check the appropriate boxes on the proxy card below.
3) Sign and date the proxy card.
4)  Return the proxy card in the envelope provided.

Note: Please sign exactly as your name or names appear(s) on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, 
administrator, attorney, trustee, or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized 
officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.

Your vote is important! Please sign and date the proxy/voting instructions card below and return it promptly in the enclosed postage paid envelope or otherwise 
to Tuxis Corporation c/o Securities Transfer Corporation, 2901 Dallas Parkway, Suite 380, Plano, TX 75093 so that your shares can be represented at the 
Meeting. If no instructions are given on the proposals, the proxies will vote FOR all of the proposals.

2. To ratify, on a non-binding, advisory basis, the 2023 compensation of independent non-employee directors.

1. To elect Timothy E. Taft to the Board of Directors as a Class III director to serve for a three-year term and until his successor is duly elected and qualifies. 

The Board of Directors unanimously recommends that stockholders vote FOR all of the proposals.

 1a. Timothy E. Taft

 NOMINEE: For 
Withhold 
Authority

For Against Abstain

SCAN TO 
VIEW MATERIALS & VOTEw
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: 
The Notice and Proxy Statement is available at www.tuxis.com/shareholder-reports.html.

 PROXY CARD
TUXIS CORPORATION

ANNUAL MEETING OF STOCKHOLDERS OF TUXIS CORPORATION
June 15, 2023

This Proxy is solicited by and on behalf of the Board of Directors of Tuxis Corporation (the "Company") for the Annual Meeting 
of Stockholders to be held on June 15, 2023 and at any postponement or adjournment thereof.

The undersigned stockholder(s) of the Company hereby appoints Mark C. Winmill and Donald Klimoski II, and each of them, the attorneys and 
proxies of the undersigned, with full power of substitution in each of them, to attend the 2023 Annual Meeting of Stockholders to be held by 
conference call (dial-in number: (650) 419-1505; access code: 065 529 915) on June 15, 2023, at 11:00 a.m. ET and at any postponements or 
adjournments thereof ("Meeting") to cast on behalf of the undersigned all votes that the undersigned is entitled to cast at the Meeting and 
otherwise to represent the undersigned at the Meeting with all of the powers possessed by the undersigned if personally present at the Meeting. 
We will hold our annual meeting by conference call (dial-in number: (650) 419-1505; access code: 065 529 915) on June 15, 2023 at 11:00 a.m. 
ET. Stockholders of record at the close of business on March 24, 2023 are entitled to receive notice of and to vote at the Meeting. Stockholders 
may attend the Meeting by completing a pre-registration with the Company’s Secretary, no later than 10:00 a.m., ET on June 14, 2023. 
To pre-register, you must contact the Company’s Secretary at info@tuxis.com. Only stockholders of record at the close of business on 
March 24, 2023 are permitted to register and attend the Meeting. If you do not pre-register, you will not be able to attend the Meeting. 
Once pre-registered, you may attend the Meeting. During the Meeting, you will participate in a conference call. The Meeting will start at 
11:00 a.m. ET on June 15, 2023. We encourage you to dial-in to the Meeting at least 15 minutes prior to the start time. We will follow established 
meeting rules and procedures. As always, we encourage you to vote your shares prior to the Meeting. The undersigned hereby acknowledges 
receipt of the Notice of Annual Meeting and the accompanying Proxy Statement and revokes any proxy heretofore given for the Meeting.

The votes entitled to be cast by the undersigned will be cast as instructed on the reverse side hereof. If this Proxy is executed but 
no instruction is given, the votes entitled to be cast by the undersigned will be cast FOR all of the proposals in the Proxy Statement 
and in the discretion of the Proxy holder on any other matter that may properly come before the Meeting.

Please detach along perforated line and mail in the envelope provided.

PLEASE SIGN, DATE, AND RETURN PROMPTLY IN THE ENCLOSED POSTAGE PAID ENVELOPE AS SOON AS POSSIBLE.

(Continued and to be signed on the reverse side)


