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2022 Proxy Season Highlights
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increase, as shareholders focus 
on social issues as well as the 

workforce as an asset
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Shareholder Proposal Filings by Category and Subcategory 
January 1, 2020 – June 1, 2022

Source: ISS
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Support for E&S Proposals Decreases in 2022
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Compared to the same period in 2021, there were more E&S shareholder proposals voted at Russell 3000 
companies, but a smaller share of proposals received majority support

27%

73%

2021, Based on 131 Shareholder Proposals 2022, Based on 208 Shareholder Proposals

>50% Support

<50% Support

2022 shareholder proposals decrease quantified:

• Only 22% of the environmental proposals and 11% of the 
social proposals received majority support in 2022

• When compared to the same period in 2021, the rate of social 
and environmental proposals that received greater than 50% 
support has decreased significantly

9%

91%

22%

35%

25%

26%

Average support for E&S proposals

Source:  Georgeson (July 5) and
Semler Brossy (May 26)

2021

2022

Median support for social proposals 

Median support for environmental proposals 

Median support for 2022 E&S proposals
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Board Committee Trends

The majority of S&P 500 companies average four standing committees, or one additional committee in addition 
to audit, compensation, and nominating and governance

8

71%
Of companies have
more than the three

main committees

27%

Executive

13%

Science and
technology

11%

Environment,
health & safety

27%

Finance

12%

Risk

7%

Public policy/
corporate and/or 

social responsibility 

Source:  2021 Spencer Stuart Board Index and Exequity

• Board have increasingly focused on 
establishing proper ESG oversight and 
reevaluating oversight of key risks

• Some companies are renaming their 
existing committees to convey ESG 
focus by renaming committees (e.g., 
adding “sustainability” or “human 
capital” to the committee title)

• Companies are increasingly placing 
oversight of key risks outside the 
audit committee, in a risk committee 
or other focused committee
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Which committees oversee ESG?

Across S&P 100 companies, 93 companies 
incorporated ESG oversight into one or 
more board committee charters

One 

committee

31%

Two 

committees

46%

Three or 

more 

committees

16%

None

7%

Committees with

ESG Oversight

Responsibility

(2022)



Board Refreshment Trends

Over half of S&P 500 companies elected new directors, representing 9% of all S&P 500 directors, reflecting 
stakeholder attention to refreshment considerations and continued pressure to have boards that that are 
comprised of directors that reflect changing company needs

First time directors 
with non-CEO, CFO, 

President, COO 
backgrounds  

(compared with 36% of 
non-first-time directors)

First time directors
age 50 and younger

(compared with 6% non-
first-time directors)

Serving on their first 
public company board
(compared with 28% in 

2020)

9Source: 2021 Spencer Stuart Board Index

New independent 
directors in 2021
(most since 2004)

456

Only 6% of first-time directors are or were CEOs, compared with 31% of non-first-time directors, and more first-time 
directors with CEO experience are retired CEOs, which is unsurprising given the focus and investor policies on 
overboarding for active executives  

50% 16% 35%



Age and Term Trends
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Average

But the majority of directors (54%)
have served for more than 6 years,

with 13% serving more than 16 years 

Tenure

Age

Source: 2021 Spencer Stuart Board Index

Average age of directors 
in the S&P 500 

(unchanged from last 
year, but a year older 
compared to 2010); 

average age of first-time 
directors is 54

Youngest average age of 
the independent directors 
of a board in the S&P 500 

Number of new directors <50 
years

Tend to have backgrounds in:  
technology, private equity/ 
investments and consumer 

sectors; 6% of 
all directors are <50

Age range of new 
directors

63 years 50 years

33-96 years 16%

7.7 years

63.1



Departure Policies by the Numbers

70%

30%

6%

94%

Mandatory Retirement Age 
Policies in the S&P 500

Mandatory Term Limit 
Policies in the S&P 500

Retirement ages

No retirement ages

Term limits

No term limits

• Half (51%) of all boards set retirement age at 
75 or older

• Even with retirement age policies, retirement 
ages continue to climb with average and 
median director ages increasing by a year in 
the past decade

• More boards are setting hybrid tenure policies 
that aim for an average tenure for the board 

• Term limits range from 10 to 20 years, with 
73% of those that have them setting limits at 
15 years or more

11Source: 2021 Spencer Stuart Board Index



Board and Senior Management Diversity3



Boardroom Diversity
%

 o
f 

S
&

P
 5

0
0

 c
o

m
p

a
n

ie
s 

w
it

h
 2

+
 w

o
m

e
n

 d
ir

e
ct

o
rs

96%

95%

58%

2020

2011

Source: 2021 Spencer Stuart Board Index, Equilar, Alliance Advisors, and ISS

92% S&P 500 boards with at least one racially/ethnically diverse director in 2021

36% Russell 3000 boards with diverse directors in 2021

27% Overall female directors in the Russell 3000 in 2021

30% Overall female directors in S&P 500, compared to 16% in 2011

21% Overall racially/ethnically diverse directors in the S&P 500 in 2021

15% Russell 3000 boards with racially/ethnically diverse directors in 2021

72%
59%

47%

22%
33%

11%

43% 47%
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New directors 
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directors who are 
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New 
independent 
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American

Diverse S&P 500 directors are driving the change

Methods used by boards to increase diversity: executive search firm (37%) | leverage network of existing executives (24%)  

13

2021 2020 2021 2020 2021 2020 2021 2020 2021 2020 2021 2020

New directors 
who are 
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New directors 
who are 
Latinx 

New directors 
who are Asian

2021



Diversity in Leadership and the Workforce
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Board and Committee Leadership
As gender diversity at the board level increases, focus is also 

increasing on diversity in leadership positions within the 
boardroom

Percentage of S&P 500 companies with women chairs in the 
following positions:

Audit 
committees

Compensation 
committees

Nominating 
and governance 

committees

30% 28% 29%

Source: 2021 Spencer Stuart Board Index, Investment News, Alliance Advisors

Management and Workforce Diversity

• There is continued attention to management and workforce 
diversity 

‒ Women hold 33 CEO positions, or 6.6% of the S&P 500, as of 
June 2022

‒ There are six Black CEOs in the Fortune 500 as of May 2022

• Stakeholders continue to press companies to disclose EEO-1 and 
DEI reports and employee demographic data

• Some companies have publicly disclosed goals and progress 
reports in response to shareholder scrutiny and activism:

‒ Proctor & Gamble wants to raise its level of African American 
employees from 10% to 13%; in 2021, 11% of its employees 
were African American

‒ Facebook set a 5-year goal to have 30% more Black leaders; as 
of July 15, 2021, it achieved a 38.2% increase

‒ Salesforce set a goal in 2019 to have 50% of its US employees 
from underrepresented groups by 2023; as of January 2022, 
50.7% of its employees are from underrepresented groups

‒ Citi increased its diversity at the Assistant Vice President to 
Managing Director levels: 37% in 2018 to 40.6% in 2020 for 
women, and 6% in 2018 to 8.1% in 2020 for Black employees

A number of financial institutions have adopted or expanded Rooney Rule policies for all roles, largely as a result of 
shareholder engagement

‒ Citi expanded its policy from requiring one diverse candidate to at least two diverse candidates on interview slates at the AVP level+

‒ U.S. Bancorp expanded its policy from requiring at least one woman or person of color on slates for managers and above to all positions 

‒ Bank of America expanded its policy of considering at least one woman and one person of color to include all executive and senior-level 
roles, as well as a large share of midlevel employees and others



Investor Director Diversity Policies
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2021 2022 and Looking Forward

BlackRock

Stated proxy voting guidelines that boards should be 
comprised of a diverse selection of individuals

Stated that boards should aspire to 30% diversity of membership and 
have at least two female directors and one director from an 
underrepresented group; may vote against members of nominating 
companies for “apparent lack of commitment”

State Street

Began voting against the Nom/Gov Chair at S&P 500 
companies that do not disclose the board’s gender, racial and 
ethnic composition

Will vote against Nom/Gov Chair at S&P 500 companies that do not 
have at least one diverse director and do not disclose the gender, 
racial, and ethnic composition of their boards; will vote against Comp 
Comm Chair at S&P 500 companies that do not disclose their EEO-1 
reports

Vanguard
May vote against the chair of the nominating committee at 
companies where progress on board diversity falls behind 
market norms and expectations

May vote against Nom/Gov Chair at companies where the board is not 
making sufficient progress in diversity composition and/or addressing 
diversity-related disclosures

Legal & General 

Investment 

Management

Extending its board gender diversity policy to vote against all 
companies in S&P 500 where there were <25% women on the 
board; expects all companies to have minimum of 30% 
women on the board and in senior management level by 2023

Will vote against S&P 500 companies with <25% women on the board; 
will apply voting sanctions against companies that do not have at least 
one female named executive officer and at least one ethnically diverse 
person on the board

Goldman Sachs

Will vote against all members of the nominating committee at 
US companies that do not have at least one female and one 
additional diverse director; expanded requirement to two 
diverse members in 2021

Will vote against members of the nominating committee at US 
companies that do not have at least 10% women directors and at least 
one other diverse director

NYC Comptroller

Will vote against: incumbent directors at companies with no 
underrepresented minority directors; incumbent Nom/Gov 
committee members with one underrepresented minority 
director; board chairs and incumbent audit committee 
members at S&P 500 companies that do not disclose the 
individual director racial/ethnic diversity; incumbent Nom/Gov 
committee members that have not made both gender and 
racial/ethnic diversity an explicit consideration in director 
searches; incumbent directors at companies that failed to 
adequately respond to the Comptroller’s August 2020 letter

Will vote against: incumbent directors at companies with no 
underrepresented minority directors; incumbent nominating 
committee nominees at companies that do not have more than one 
underrepresented minority directors, do not disclose the self-identified 
racial/ethnic diversity of their directors, and that have not listed gender 
and racial/ethnic diversity as explicit considerations in their search for 
directors; incumbent compensation committee members at companies 
that fail to disclose EEO-1 data to investors



Proxy Advisory Diversity Policies
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Sources: Glass Lewis, ISS

2021 2022 and Looking Forward

Glass Lewis

Make voting recommendations based on the 
requirement of at least one female board member

Recommend voting against nominating chair if the board has 
fewer than two gender diverse directors, or entire nominating 
committee of Russell 3000 companies if board has no gender 
diverse directors; starting in 2023, will recommend voting 
against nominating committee chair if board is not at least 
30% gender diverse

ISS

Flag boards that have no apparent racial/ethnic 
diversity; recommend against the chair of the 
nominating committee at firms that have no 
racially/ethnically diverse directors (exception if the 
board temporarily decreased its gender diversity and 
makes a firm commitment to return to a 
gender-diverse status within a year)

Recommend voting against or withholding from nominating 
committee chair at companies that have no women directors 
(exception if board temporarily decreased its gender diversity 
and makes a firm commitment to return to a gender-diverse 
status within a year)



California Board Diversity Requirements Update
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Source: CA Secretary of State
*Note: These figures include corporations that did not file a Corporate Disclosure Statement.

California had two laws, SB 826 (which became California 
Corporations Code § 301.3) and AB 979 (which became 
California Corporations Code § 301.4) that each required 
California headquartered public companies to appoint directors 
that were female or from “underrepresented communities,” 
respectively

SB 826 was signed in 2018 and required California headquartered 
public companies listed on NYSE or NASDAQ to have at least one 
female director by December 31, 2019

In addition, depending on the size of a company’s board, SB 826 
required companies to have up to three female directors by the end 
of 2021

Similarly, in 2020, AB 979 was signed and required California-
headquartered public companies listed on NYSE or NASDAQ to have 
at least one director from an “underrepresented community” by the 
end of 2021

In addition, depending on the size of a company’s board, AB 979 
required companies to have up to three directors from 
underrepresented communities by the end of 2022
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public companies listed on NYSE or NASDAQ to have at least one 
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required companies to have up to three female directors by the end 
of 2021
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at least one director from an “underrepresented community” by the 
end of 2021

In addition, depending on the size of a company’s board, AB 979 
required companies to have up to three directors from 
underrepresented communities by the end of 2022

On April 1, 2022, a California Court invalidated California 
Corporations Code § 301.4, and on May 13, 2022, a California 
Court also invalidated California Corporations Code § 301.3.

One plaintiff filed two lawsuits, Crest v. Padilla I and Crest v. Padilla 
II challenging SB 826 and AB 979, respectively, and argued the laws 
violated the Equal Protection Clause of the California Constitution 

Two different Los Angeles Superior Court judges struck down each 
law on equal protection grounds. One judge found the statute 
treats similarly situated individuals (qualified potential corporate 
board members) differently based on their membership, or lack 
thereof, in certain listed racial, sexual orientation, and gender 
identity groups. Another judge found SB 826 was not narrowly 
tailored to California’s stated interest because the legislature failed 
to consider amending existing discrimination laws or adopting more 
finely tuned legislation to root out discrimination in the board 
recruiting process

On April 1, 2022, a California Court invalidated California 
Corporations Code § 301.4, and on May 13, 2022, a California 
Court also invalidated California Corporations Code § 301.3.

One plaintiff filed two lawsuits, Crest v. Padilla I and Crest v. Padilla 
II challenging SB 826 and AB 979, respectively, and argued the laws 
violated the Equal Protection Clause of the California Constitution 

Two different Los Angeles Superior Court judges struck down each 
law on equal protection grounds. One judge found the statute 
treats similarly situated individuals (qualified potential corporate 
board members) differently based on their membership, or lack 
thereof, in certain listed racial, sexual orientation, and gender 
identity groups. Another judge found SB 826 was not narrowly 
tailored to California’s stated interest because the legislature failed 
to consider amending existing discrimination laws or adopting more 
finely tuned legislation to root out discrimination in the board 
recruiting process

Percentage of California headquartered companies in 
compliance with the board gender requirements prior 

to being struck down (decrease likely attributable to the “step-
up” requirements that applied by the end of 2021)

48%

March 2021
Report

26%

March 2022
Report



Diversity requirements struck down by courts

Comply or explain requirement

State Laws on Board Diversity

18

Maryland

MD-headquartered 
companies must submit an 
annual report to the state with 
information relating to female 
directors and the legislature 
urges boards to have 30% of 
directors be women by the 
end of 2022

Washington

Public companies 
headquartered in WA were 
required to have 25% of the 
board be women by January 
1, 2022 or comply with 
diversity disclosure 
requirements

California

In 2022, courts overturned 
California’s requirements to 
include minimum numbers of 
female and diverse directors.

Hawaii

Michigan

Massachusetts

New Jersey

New York

Illinois

Pennsylvania
Iowa

Have considered/are considering minimum requirements 
for gender or underrepresented minority directors

Introduced resolutions encouraging companies to commit to increase 
gender diversity on Boards and senior management

Mandated Board diversity studies or reports

Colorado

Ohio



Nasdaq Pushes for Board Diversity
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Initial Board Matrix
One Diverse Director

or Provide Explanation

Two Diverse Directors

or Provide Explanation

Nasdaq Global Select 

or Global Markets

August 8, 2022 

or the date the company 

files its 2022 proxy, 

whichever is later 

August 7, 2023 

August 6, 2025 

Nasdaq Capital 

Market
August 6, 2026 

Boards with 5 or 

fewer directors
N/A

Nasdaq’s board diversity rule (new 5605(f)) requires most companies listed on its U.S. exchange to: 

• Publicly disclose board-level diversity statistics using a standardized template; and 

• Have or explain why they do not have at least two diverse directors, one of whom is a self-identified female and one 
of whom self-identifies as an underrepresented minority* or LGBTQ+

• The rule provides additional flexibility for smaller reporting companies, foreign private issuers (FPIs) and companies 
with small boards

– Smaller reporting companies and FPIs can meet the diversity objective by including two female directors (and FPIs 
may consider a director diverse based on home country diversity metrics)

– Companies with five or fewer directors need only have (or explain the absence of) one diverse director

• Non-operating companies (e.g., SPACs) need not comply until they complete their business combinations

*Nasdaq defines underrepresented minority as an individual who self-identifies as one or more of the following: Black or African American, Hispanic 
or Latinx, Asian, Native American or Alaska Native, Native Hawaiian or Pacific Islander, or “two or more races or ethnicities”
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In November 2021, the Division of Corporation Finance of the SEC published Staff Legal Bulletin (SLB) No. 14L, 
Shareholder Proposals, announcing a shift from SEC Staff analyzing the significance of an issue for a specific 
company to evaluating whether the proposal impacts society more broadly

SEC Staff Legal Bulletin 14L Impact

21

Key takeaways and impacts

Result: decrease in no-action letter requests, with SEC 
responses lower between the 2021 and 2022 seasons:

273
2021 2022

SEC is granting fewer requests
from between June 2021-2022 (80) compared to June 

2020-2021 (146) 

146

80

2021

2022

Source: ISS, Intelligize
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micromanagement. 
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assess whether the matter 
is too complex for 

shareholders to make an 
informed judgment
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248



Shareholder Proposals and SEC No-Action Letters

22Source: ISS

From January 1, 2022, to June 15, 2022, companies have submitted 222 requests for no-action relief to the SEC. 
Most challenged proposals relate to social issues. The SEC granted no action relief for 60 proposals, while 52 
proposals have been withdrawn by the proponent

Comment Letter Topic Relief Rejected Relief Granted Withdrawn Total

Compensation 5 3 4 12

Environmental 13 8 17 38

Climate Change 13 6 12 31

Environment - Other - 2 4 6

Sustainability - - 1 1

Governance 24 25 13 62

Board-Related 10 15 9 34

Governance – Misc. - - - 0

Shareholder Rights 14 10 4 28

Social 68 24 18 110

Animal Rights 2 - - 2

Conservative Proposals 9 9 2 20

Compensation Links to E&S - - - 0

Human Capital 14 7 3 24

Human Rights 13 3 5 21

Lobbying/Political Activities 6 5 4 15

Social Issues – Other 24 - 4 28

Total 110 60 52 222



SEC Examination Priorities
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On March 30, 2022, the SEC Division of Enforcement issued its annual examination priorities highlighting ESG 
investing, retail, cyber, private funds and digital assets

The SEC will focus on the following risks when examining ESG-related advisory services and investment products:

Lack of 
standardization in 

ESG investing 
terminology

Misuse or overuse of 
terms such as sustainable, 

socially responsible, 
impact investing, ESG 

conscious, etc. 

Failure to address 
legal and compliance 

issues

Especially with new lines 
of business and products, 

investors can easily 
become misinformed if 
the disclosures include 

materially false and 
misleading statements or 

omissions

Variety of approaches 
to ESG investing

Unclear how investments 
employ ESG strategies:

• ESG factors as the main 
consideration in 
selecting investments; or

• Considering ESG factors 
alongside other 
traditional financial, 
industry-related factors

1 2

“Greenwashing”

Concern over companies 
exaggerating the extent to 

which 
an investment program 

marketed as ESG-focused 
actually invests in assets 
that achieve ESG goals, 

the Division will focus on 
whether registered 

investment advisers have 
overstated or 

misrepresented in their 
marketing materials the 

extent to which ESG 
factors are considered in 

portfolio selection

3 4



Electronic Filing of Glossy Annual Reports

24

On June 3, 2022, SEC released new rules that will mandate electronic filing of forms on EDGAR that were
previously not subject to filing requirements

Glossy Annual Reports

• Beginning January 11, 2023, companies will be required to electronically submit their glossy annual reports on EDGAR in pdf 
format

• Posting glossy annual reports online or submitting paper copies to the SEC will no longer satisfy delivery obligations

• While submission of paper copies of annual reports to the SEC is no longer required, companies using notice and access to deliver 
proxy materials will still need to make their proxy materials, including their glossy annual reports, publicly accessible on their 
websites

• The SEC’s EDGAR filing system will serve as a repository for electronic copies of the glossy annual reports to shareholders 
regardless of whether companies decide to post the reports on their corporate websites

• The amendment will be effective July 11, 2022, but there is an additional six-month transition period  
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websites

• The SEC’s EDGAR filing system will serve as a repository for electronic copies of the glossy annual reports to shareholders 
regardless of whether companies decide to post the reports on their corporate websites

• The amendment will be effective July 11, 2022, but there is an additional six-month transition period  
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SEC Proposed Rules on Climate-Related Disclosure

26

On March 21, 2022, the SEC released proposed rules on climate-related disclosures in an effort to enhance and
standardize disclosure and provide investors with consistent and comparable information across issuers

1.  Select Narrative Disclosure Requirements

• The SEC has proposed significant narrative and 
quantitative requirements for climate-related disclosures 
across a company’s business and oversight framework. 
These narrative disclosures would be included in a 
company’s registration statement or annual report on 
Form 10-K

• Board Oversight and Corporate Governance: Board 
oversight of climate-related risks and management’s role 
in assessing and managing those risks

• Climate-Related Risks: Any climate-related risks identified 
by the reporting company that have had or are reasonably 
likely to have a material impact on its business and 
consolidated financial statements, over the short-, 
medium-, or long-term

• Strategy, Business and Outlook: How identified climate-
related risks have affected or are likely to affect the 
reporting company’s strategy, business model, and 
outlook

• Quantitative Targets, Goals and Metrics: Information 
relating to climate-related targets or goals, if any, and 
direct GHG emissions (“Scope 1 emissions”); indirect GHG 
emissions from purchased electricity and other forms of 
energy (“Scope 2 emissions”), and, in some cases, all other 
GHG emissions (“Scope 3 emissions”) for the most recently 
completed fiscal year

2.  Select Financial Statement Requirements

• Disclosure regarding certain disaggregated climate-related 
financial statement metrics mainly derived from existing financial 
statement line items, which will be subject to audit, and related 
disclosure in a note to its audited financial statements

• Financial Impact Metrics: Whether and how the identified 
climate-related events and transition activities have affected or 
are reasonably likely to impact each line item of the consolidated 
financial statements

• Financial Expenditure Metrics: Expenditure expenses and 
capitalized costs incurred toward positive and negative impacts 
of the climate-related events and toward transition activities

• Financial Estimates and Assumptions: Whether the estimates 
and assumptions used to produce the consolidated financial 
statements were impacted by climate-related risks or events

3.  Attestation Report Requirement

• For accelerated filers or large accelerated filers, inclusion of an 
attestation report covering Scope 1 and 2 emissions disclosures, 
provided by an independent attestation provider with adequate 
expertise, which does not necessarily have to be a PCAOB-
registered audit firm



On May 9, 2022, the SEC extended the public comment period until June 17, 2022. The proposed rules received a
significant volume of comments

SEC Proposed Rules on Climate-Related Disclosure (cont’d)
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Critics

• Commissioner Hester M. Peirce criticized the 
proposed rules for lacking a credible rationale for 
such prescriptive framework when the SEC’s 
existing disclosure requirements already capture 
material climate-related risks

• Some critics believe that the SEC does not have 
the statutory authority to propose such expansive 
climate-related rules, which could potentially be 
challenged in court. A group of members of the 
U.S. Senate stated in their comment letter that 
“the SEC is not tasked with environmental 
regulation, nor has Congress amended the SEC’s 
regulatory authority to pursue the proposed 
climate disclosures.” Other critics also commented 
that the SEC’s role is not an environmental agency 
or a carbon emission collector

• Many companies have submitted comment letters 
to the SEC, raising concerns around the difficulty 
of collecting data, significant cost of compliance 
and lack of clarity of “materiality” thresholds, 
which they believe could lead to inconsistent 
liability risks

Compliance Costs

• According to the SEC, the estimated annual cost for complying 
with the proposed rules would range from $490,000 (smaller 
reporting companies) to $640,000 (non-smaller reporting 
companies) in the first year of the phase-in periods and 
$420,000 to $530,000 in subsequent years on an ongoing basis 

• However, critics argue that the costs will be much higher in 
practice, due to the need to the third-party attestation 
requirement. These costs will be particularly impactful for 
smaller reporting companies and newly public companies and 
may have a chilling effect on capital formation

Phase-in Periods

Filer Type

Narrative and Financial 

Disclosures
Attestation Report

Scopes 1, 2 

Emissions 

Disclosure 

Scope 3 

Emissions 

Disclosure  

Limited 

Assurance

Reasonable 

Assurance

Large Accelerated 

Filer
FY 2023 FY 2024 FY 2024 FY 2026

Accelerated Filer FY 2024 FY 2025 FY 2025 FY 2027

Non-accelerated 

Filer
FY 2024 FY 2025 N/A N/A

Smaller Reporting 

Company
FY 2025 N/A N/A N/A



If adopted, the expansive proposed rules will significantly change the way reporting companies prepare for their
required disclosure in their registration statements or annual reports on Form 10-Ks. Companies should begin to
examine the impact that the proposed rules will have on their organization

SEC Proposed Rules on Climate-Related Disclosure (cont’d)
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Medium-term

• The buck stops here. Who should be 
responsible? Start considering the 
allocation of these responsibilities 
across board, committees and 
management. The board should also 
assess if they have sufficient expertise or 
otherwise consider what steps can be 
taken (additional board members, 
director education, advisors, etc.)

• What do our investors and other 
stakeholders think? Companies should 
assess the likely reactions from investors 
and other stakeholders, including 
incorporating current feedback and the 
results of this year’s proxy season, and 
consider if their reactions may impact 
your current or near-term engagement 
with them. Depending on their potential 
reactions, you may anticipate the need 
to address particular concerns and 
should prepare accordingly

• Are we in a position to comply?  
Identify the more significant roadblocks 
to compliance and consider a path 
forward (e.g., audit and attestation)

Long-term

• How will our ESG narrative evolve? It 
is critically important for companies to 
focus on how ESG ties to their strategy 
and develop a compelling strategic ESG 
narrative. Companies need to consider 
how any additional disclosure aligns 
with the company’s existing messaging 
on ESG

• Are we losing focus? The proposed 
rules would require significant time and 
attention on climate-related disclosure, 
and companies should ensure they 
continue to devote resources to other 
non-climate ESG issues

Short-term

• We’re overwhelmed. How do we 
know where to start? While each 
company should start identifying crucial 
priorities, the proposed rules provide for 
phased-in compliance, which allows 
time for companies to establish the 
necessary systems, controls and 
procedures. It may be helpful to appoint 
a point person to organize internal and 
external discussions regarding 
preparations.  Internal stakeholders 
include the board, legal, finance, IR, 
communications, HR and any 
sustainability function

• Is this going to change our upcoming 
filings? Each company should assess 
how these proposed rules will affect 
their upcoming SEC filings or 
sustainability reports

• How will this affect our reputation?  
As with all ESG considerations, there are 
reputational concerns that can have a 
significant impact if not appropriately 
considered
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Governance ProposalsGovernance Proposals

Social ProposalsSocial Proposals

27%

73%

ESG Shareholder Proposals
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*Out of all shareholder proposals submitted from January 1, 2022 through June 15, 2022

Source: Deal Point Data, ISS

210
No-Action Relief 

Sought

Examples include:

• Independent Board Chair

• Declassified Board

• Shareholder Nominees Election

• Shareholder Rights

Examples include:

• Human Rights

• Diversity – Board/Workforce

• Racial Equity Audit

• Employee Rights and Safety

• Pay Disparity –
Gender/Race/Ethnicity

• Lobbying

9%

65%

17%

1%
8%

Pass

Fail

Not voted (not in

proxy)

Not Presented/Voted

On (in proxy)

Omitted

58
Passed

22%

78%

22.5%
Average
Support

Environmental ProposalsEnvironmental Proposals

Examples include:

• Climate Change

• GHG Emissions

• Recycling/Sustainable Packaging

• Pollution

• Climate Lobbying

• Pesticide Use

• Say on Climate

36%*

35%*

18%*

11%*
Other 

Proposals 

ESG Proposals By the Numbers

57
No-Action Relief 

Granted

As of June 15, 2022



Select Shareholder Activity in 2022 Proxy Season
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Investor
Type of 
Engagement

Substantive Concerns
Number of 
Targets

As You Sow Shareholder 
Proposals

Climate, racial justice, corporate political spending, human/worker 
rights, sustainable governance issues, among others

529 resolutions 

Interfaith Center on 
Corporate 
Responsibility 
(“ICCR”) and its 
members

Shareholder 
Proposals and Letter 
Campaigns

The climate crisis (up 88% versus last year), and racial justice and 
DEI (up 60% versus last year) were the top issues in proposals; 
corporate governance, human/worker rights, lobbying/political 
contributions, environment/food/sustainability, and health were 
common issues raised in proposals

436 resolutions

Chevedden/McRitchie
/Steiner/Young

Shareholder 
Proposals

Most active filers on proposals calling for independent board 
chairs, the elimination of supermajority voting requirements, and 
the adoption or relaxation of proxy access, special meeting, and 
written consent provisions; increasingly venturing into 
“sustainable” governance

250+ resolutions

Arjuna Capital Shareholder 
Proposals 

Focus on developing a low-carbon business plan, race and gender 
pay equity disclosure, board representation, sexual harassment, 
and the insurance of companies related to their insurance of 
municipalities that may face litigation related to racist police 
brutality

15 resolutions

Sources: ICCR, ISS as of June 6, 2022, As You Sow



Climate-Related Proposals Overview
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Source: ISS

• ESG policies and standards

• Board committee regarding sustainability

• Cease financing of new fossil fuel supplies

• Climate change risks

• Climate transition plan

• Deforestation

• Greenhouse gas emissions

• Sustainable packaging

• Pesticides

• Plastic production and use

• Water risks

• Tie climate change to executive compensation

138
proposals

49
votes

71
withdrawn

11
omitted/not 

in proxy

10
pending

By the Numbers

12 proposals received majority support, ranging from 51-98% support

37 proposals did not receive majority support, ranging from 6-39% support



As of May 26, 2022, Climate Action 100+ flagged 11 shareholder proposals at eight companies, of which
four proposals have received majority support

Climate Action 100+ Flagged Climate-related Shareholder 
Proposals

33Source: Climate Action 100+

Company Shareholder Proposal Status

Chevron Corp. Report on Methane Emission Disclosures Voted – 98.0% Support

Caterpillar Inc. GHG Emissions Targets Reports Voted – 96.0% Support

Boeing Co.
Report on alignment with Climate Action 100+ 
Benchmark Net Zero Indicator

Voted – 91.4% Support

ExxonMobil Report on Climate Change Financial Risks Voted – 51.0% Support

Valero Energy Adopting GHG Reduction Targets Voted – 42.4% Support

Chevron Corp. Report on Climate Change Financial Risks Voted – 38.7% Support

Phillips 66 Adopting GHG Reduction Targets Voted – 36.2% Support

Chevron Corp. Adopting GHG Reduction Targets Voted – 32.6% Support

ExxonMobil Adopting GHG Reduction Targets Voted – 27.1% Support

Berkshire Hathaway TCFD Reporting Voted – 26.6% Support

Imperial Oil
Align Capital Expenditure with the IEA Net Zero 
Scenario

Voted – 1.5% Support, 6.5% of non-
insider shareholders voted Support

Climate Action 100+ is an investor initiative to ensure the world’s largest corporate GHG 
emitters take actions on climate change in order to achieve objectives of cutting 
emissions, improving climate governance and strengthening climate-related financial 
disclosures. Climate Action 100+ ‘flags’ shareholder proposals and other votes 
submitted to those GHG emitters that align with such objectives for investors to take 
into consideration during proxy season



Environmental Proposals – Greenhouse Gas Emissions Reduction
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• Proponents targeted energy companies like Phillips 66, 
Chevron, ConocoPhillips, Exxon Mobil and Occidental 
with proposals requesting that the companies set and 
publish emissions targets that are consistent with the 
Paris Agreement goal of maintaining global 
temperature rise at 1.5 degrees Celsius

• The board of directors at each company 
recommended that shareholders vote against the 
proposals

• 39.4% of shares at ConocoPhillips, 35.6% of shares 
at Phillip 66, 32.6% of shares at Chevron, 27.1% of 
shares at Exxon Mobil, and 16.5% of shares at 
Occidental supported the proposals

• Though none of the proposals to these energy 
companies received majority support, shareholders 
demonstrated a willingness to impose emissions 
restrictions even amid high energy prices and energy 
security fears arising from the Russia-Ukraine conflict

• Proponents targeted energy companies like Phillips 66, 
Chevron, ConocoPhillips, Exxon Mobil and Occidental 
with proposals requesting that the companies set and 
publish emissions targets that are consistent with the 
Paris Agreement goal of maintaining global 
temperature rise at 1.5 degrees Celsius

• The board of directors at each company 
recommended that shareholders vote against the 
proposals

• 39.4% of shares at ConocoPhillips, 35.6% of shares 
at Phillip 66, 32.6% of shares at Chevron, 27.1% of 
shares at Exxon Mobil, and 16.5% of shares at 
Occidental supported the proposals

• Though none of the proposals to these energy 
companies received majority support, shareholders 
demonstrated a willingness to impose emissions 
restrictions even amid high energy prices and energy 
security fears arising from the Russia-Ukraine conflict

Source: ISS as of June 15, 2022

Company Status Proponent
Board 
Recommendation

Caterpillar Voted – 95.5% support As You Sow For

Builders FirstSource Voted – 78.7% support Green Century None

Skechers Voted – 74.5% support As You Sow Against

Costco Voted – 70.0% support Green Century Against

US Foods Holding Voted – 68.2% support Green Century None

Travelers Voted – 55.2% support As You Sow Against

Majority supported votes
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Under 15% 15%-30% 31%-49% 50% and Higher

Shareholder Support Levels

As of June 15, 2022, 62 known proposals have been filed with respect to 
greenhouse gas emissions reduction
• Like 2021, the most common environmental proposals in 2022 were those 

related to greenhouse gas emissions reduction targets
• 36 proposals were withdrawn, 3 proposals were omitted/not in proxy, 3 

proposals are pending, and 20 proposals were voted
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Environmental Proposals – Scope 3 Emissions
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• As You Sow submitted a shareholder proposal urging 
Boeing to publish a report on its Scope 3 emissions

• It noted that while Boeing had targets to reduce 
Scope 1 & 2 emissions, it did not report on its 
Scope 3 emissions targets

• This proposal was a part of the Say on Climate Global 
Shareholder Coalition

• The board of directors of Boeing recommended that 
shareholders vote for the proposal

• At the annual shareholder meeting held on April 29, 
2022, 89.1% of shares voted in favor of the 
proposal

• As You Sow submitted a shareholder proposal urging 
Boeing to publish a report on its Scope 3 emissions

• It noted that while Boeing had targets to reduce 
Scope 1 & 2 emissions, it did not report on its 
Scope 3 emissions targets

• This proposal was a part of the Say on Climate Global 
Shareholder Coalition

• The board of directors of Boeing recommended that 
shareholders vote for the proposal

• At the annual shareholder meeting held on April 29, 
2022, 89.1% of shares voted in favor of the 
proposal

Source: ISS as of June 15, 2022, Georgeson

• Energy companies like Dominion Energy and DTE Energy received proposals requesting that they adopt Scope 3 emissions reductions 
targets

• The proponents noted that energy utilities are crucial to curbing climate change and achieving the Paris Agreement’s goal of limiting 
global warming

• The boards of directors of both companies recommended that shareholders vote against the proposals

• The proposal to DTE Energy received 28.1% support, and the proposal to Dominion Energy received 15.8% support

• Energy companies like Dominion Energy and DTE Energy received proposals requesting that they adopt Scope 3 emissions reductions 
targets

• The proponents noted that energy utilities are crucial to curbing climate change and achieving the Paris Agreement’s goal of limiting 
global warming

• The boards of directors of both companies recommended that shareholders vote against the proposals

• The proposal to DTE Energy received 28.1% support, and the proposal to Dominion Energy received 15.8% support

Of the 62 proposals related to emissions reduction, 8 proposals specifically 
requested Scope 3 emissions reporting
• 5 proposals were withdrawn, and 3 proposals went to a vote

Company Status Proponent
Board 
Recommendation

Boeing Voted – 89.1% support As You Sow For

DTE Energy Company Voted – 28.1% support Booth Investments Against

Dominion Energy Voted – 15.8% support David Backer Against

Air Products and 
Chemicals

Withdrawn
Nathan Cummings 
Foundation

CMS Energy 
Corporation

Withdrawn
Sisters of the 
Presentation of the 
Blessed Virgin Mary

MGE Energy Withdrawn Sinsinawa Dominicans

O’Reilly Withdrawn As You Sow

Tractor Supply 
Company

Withdrawn
Clean Yield Asset 
Management



Environmental Proposals – Sustainable Packaging
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Company Status Proponent
Board 
Recommendation

Jack in the Box Voted – 94.2% support Green Century Against

Phillips 66 Voted – 49.8% support As You Sow Against

Amazon.com Voted – 48.9% support Green Century Against

McDonald’s Voted – 41.9% support As You Sow Against

ExxonMobil Voted – 36.5% support As You Sow Against

Tyson Foods Voted – 13.7% support Green Century Against

Church & Dwight Withdrawn As You Sow

CVS Health Withdrawn Green Century

Coca-Cola Withdrawn Green Century

Dow Withdrawn As You Sow

Kraft Heinz Withdrawn As You Sow

Newell Brands Withdrawn Green Century

PepsiCo Withdrawn As You Sow

Restaurant Brand Withdrawn As You Sow

ODP Corporation Withdrawn Green Century

Kroger Not voted As You Sow Against

• Jack in the Box currently has no policy related to 
sustainable packaging, unlike its competitors including 
McDonald’s, Burger King, and Taco Bell that have 
quantitative, time-bound goals to increase 
sustainability of their packaging

• Green Century Capital Management submitted a 
shareholder proposal urging Jack in the Box to 
accelerate its sustainable packaging efforts

‒ The proposal requested that Jack in the Box issue a 
report discussing if and how the company could 
advance its environmental sustainability efforts by 
developing a comprehensive sustainable 
packaging policy

‒ The proponents suggested including in the report 
time bound goals for eliminating the use of 
single-use plastics, transitioning from single-use to 
reusable packaging, etc.

• The board of directors of Jack in the Box recommended 
that shareholders vote against the proposal

• At the annual shareholder meeting held on March 4, 
2022, 94.2% of shares voted in favor of the 
proposal, which is the highest support recorded on an 
E&S proposal that management recommended voting 
against

• Jack in the Box currently has no policy related to 
sustainable packaging, unlike its competitors including 
McDonald’s, Burger King, and Taco Bell that have 
quantitative, time-bound goals to increase 
sustainability of their packaging

• Green Century Capital Management submitted a 
shareholder proposal urging Jack in the Box to 
accelerate its sustainable packaging efforts

‒ The proposal requested that Jack in the Box issue a 
report discussing if and how the company could 
advance its environmental sustainability efforts by 
developing a comprehensive sustainable 
packaging policy

‒ The proponents suggested including in the report 
time bound goals for eliminating the use of 
single-use plastics, transitioning from single-use to 
reusable packaging, etc.

• The board of directors of Jack in the Box recommended 
that shareholders vote against the proposal

• At the annual shareholder meeting held on March 4, 
2022, 94.2% of shares voted in favor of the 
proposal, which is the highest support recorded on an 
E&S proposal that management recommended voting 
against

As of June 15, 2022, 16 known proposals have been filed with respect to 
sustainable packaging:

Source: Morningstar, ISS as of June 15, 2022, Georgeson



Environmental Proposals – Climate-Related Water Risk
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• A proposal submitted to Alphabet requested that the 
company publish an annual report of:

• Its quantitative water-related metrics, and 

• Practices implemented to reduce climate-related 
water risk

• The proponent voiced concern with the use of 
substantial amounts of water for cooling Google’s data 
centers

• The proposal noted that data centers are among 
the top 10 water-consuming industries in the 
United States

• It further noted that Alphabet operates in regions 
predicted to have high or extremely high water 
stress by 2050

• The board of directors recommended that 
shareholders vote against this proposal

• 22.5% of shares voted in favor of this proposal

• A proposal submitted to Alphabet requested that the 
company publish an annual report of:

• Its quantitative water-related metrics, and 

• Practices implemented to reduce climate-related 
water risk

• The proponent voiced concern with the use of 
substantial amounts of water for cooling Google’s data 
centers

• The proposal noted that data centers are among 
the top 10 water-consuming industries in the 
United States

• It further noted that Alphabet operates in regions 
predicted to have high or extremely high water 
stress by 2050

• The board of directors recommended that 
shareholders vote against this proposal

• 22.5% of shares voted in favor of this proposal

Source: ISS as of June 15, 2022

Company Status Proponent
Board 
Recommendation

Alphabet Voted – 22.5% support As You Sow Against

Kraft Heinz Voted – 6.6% support Mercy Investments Against

Tesla Pending As You Sow Against

The Hain Celestial 
Group

Pending As You Sow TBD

Chipotle Withdrawn Undisclosed

As of June 15, 2022, 5 known proposals have been filed with respect to 
climate-related water risks
• 1 proposal was withdrawn, 2 proposals are pending, and 2 proposals went 

to a vote

• Kraft Heinz received a proposal requesting that it report on its total water 
risk exposure, and policies and practices to reduce this risk and prepare for 
water supply uncertainties associated with climate change

• The proponent noted that having access to sufficient amounts of fresh 
water is critical to Kraft’s business

• The board of directors recommended that shareholders vote against the 
proposal

• The proposal received 6.6% support

• Kraft Heinz received a proposal requesting that it report on its total water 
risk exposure, and policies and practices to reduce this risk and prepare for 
water supply uncertainties associated with climate change

• The proponent noted that having access to sufficient amounts of fresh 
water is critical to Kraft’s business

• The board of directors recommended that shareholders vote against the 
proposal

• The proposal received 6.6% support

Source: ISS as of June 15, 2022



Select Other Environmental Proposals
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Source: ISS as of June 15, 2022, Georgeson

Financing Fossil Fuels

• Nine proposals related to fossil fuel underwriting or financing have 
been submitted

• Shareholders targeted banks and insurers: Morgan Stanley, Travelers, 
Chubb, Hartford, JP Morgan Chase, Goldman Sachs, Bank of America, 
Citigroup and Wells Fargo

• The proposals to Chubb and Travelers received majority support; 
72.2% and 55.2% support respectively, the other proposals received 
support ranging from 8.4% to 19.4%

Financing Fossil Fuels

• Nine proposals related to fossil fuel underwriting or financing have 
been submitted

• Shareholders targeted banks and insurers: Morgan Stanley, Travelers, 
Chubb, Hartford, JP Morgan Chase, Goldman Sachs, Bank of America, 
Citigroup and Wells Fargo

• The proposals to Chubb and Travelers received majority support; 
72.2% and 55.2% support respectively, the other proposals received 
support ranging from 8.4% to 19.4%

Climate Change Lobbying

• 19 proposals related to climate change lobbying were submitted by 
shareholders requesting companies to disclose if and how their 
lobbying activities align with the Paris Climate Agreement’s global 
warming goal

• 13 proposals were withdrawn, and one was omitted

• Of the 3 proposals that went to a vote, none received majority support

• The proposal received 18.8% of support at Alphabet, 32.7% support 
at UPS, and 39.2% support at Honeywell

Climate Change Lobbying

• 19 proposals related to climate change lobbying were submitted by 
shareholders requesting companies to disclose if and how their 
lobbying activities align with the Paris Climate Agreement’s global 
warming goal

• 13 proposals were withdrawn, and one was omitted

• Of the 3 proposals that went to a vote, none received majority support

• The proposal received 18.8% of support at Alphabet, 32.7% support 
at UPS, and 39.2% support at Honeywell

Deforestation

• 6 companies (Amazon, Citigroup, Lowes, BNY Mellon, Home Depot, 
and Kroger) received proposals related to deforestation

• The  proposals called for the companies to report on their efforts to 
eliminate deforestation in their supply chains and to address climate 
impacts caused by deforestation in their supply chains, and report on 
deforestation and financing

• 5 proposals were withdrawn; the proposal to Home Depot received 
64.7%  support

Deforestation

• 6 companies (Amazon, Citigroup, Lowes, BNY Mellon, Home Depot, 
and Kroger) received proposals related to deforestation

• The  proposals called for the companies to report on their efforts to 
eliminate deforestation in their supply chains and to address climate 
impacts caused by deforestation in their supply chains, and report on 
deforestation and financing

• 5 proposals were withdrawn; the proposal to Home Depot received 
64.7%  support

Employee Sustainable Investment Options

• As You Sow submitted proposals to Amazon and Comcast requesting 
that the companies assess and report on how their current retirement 
plan options align with their climate action goals

• The proponents specifically requested information regarding how the 
company could provide its employees with more sustainable 
investment options; whether the company intends to include low 
carbon investment options in its employee retirement plan

• 8.7% of Amazon shareholders and 6.0% of Comcast shareholders 
voted in favor of the proposals, respectively

Employee Sustainable Investment Options

• As You Sow submitted proposals to Amazon and Comcast requesting 
that the companies assess and report on how their current retirement 
plan options align with their climate action goals

• The proponents specifically requested information regarding how the 
company could provide its employees with more sustainable 
investment options; whether the company intends to include low 
carbon investment options in its employee retirement plan

• 8.7% of Amazon shareholders and 6.0% of Comcast shareholders 
voted in favor of the proposals, respectively



Social Proposals – DEI Efforts
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Source: ISS as of June 15, 2022, Georgeson

As of June 15, 2022, 121 known proposals have been filed 
with respect to DEI efforts
• In 2022, there was an increase in DEI-related shareholder 

proposals seeking reporting on workforce data
• There was a 234% increase from 2020 to 2021 of 

companies releasing recruitment rates by gender, race, 
and ethnicity; 79% increase for retention rate data; and 
379% increase for promotion rate data 

• Shareholders also requested reports on steps by the company 
to implement their stated DEI initiatives

• Other types of DEI proposals that were filed include race and 
gender pay gaps, report on effectiveness of DEI programs, racial 
equity audits, civil rights audits, and setting targets to increase 
minority representation in the workforce

Greater Disclosure of DEI Data/Effectiveness of DEI Efforts

• As of June 15, 2022, 24 known proposals have been filed calling for greater disclosure of material DEI data and reports on the 
effectiveness of DEI efforts; 17 proposals were withdrawn, 3 proposals are pending, and 4 proposals went to a vote

Greater Disclosure of DEI Data/Effectiveness of DEI Efforts

• As of June 15, 2022, 24 known proposals have been filed calling for greater disclosure of material DEI data and reports on the 
effectiveness of DEI efforts; 17 proposals were withdrawn, 3 proposals are pending, and 4 proposals went to a vote

Company Status Proponent Board Recommendation

Charter Communications Voted – 45.5% support As You Sow Against

UPS Voted – 36.2% support As You Sow Against

Berkshire Hathaway Voted – 25.8% support As You Sow Against

Chipotle Voted – 21.4% support Nathan Cummings Foundation Against

Nike Pending As You Sow TBD

Take-Two Interactive Software Pending NYS Common Retirement Fund TBD

Procter & Gamble Pending As You Sow TBD
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Social Proposals – Racial Equity Audits

40

• Apple received a proposal requesting that it oversee a 
third-party audit analyzing the adverse impact of its 
policies and practices on the civil rights of stakeholders 
and to provide recommendations for improving its civil 
rights impact

• The proponent noted that Apple committed $100 
million to a new racial justice initiative, but remains 
unclear about how it plans to address racial inequality 
in its workforce

• The proponent further noted that Apple’s products and 
services could be misused by law enforcement

• The board of directors recommended that shareholders 
vote against this proposal

• The proposal received 53.6% support

• Apple received a proposal requesting that it oversee a 
third-party audit analyzing the adverse impact of its 
policies and practices on the civil rights of stakeholders 
and to provide recommendations for improving its civil 
rights impact

• The proponent noted that Apple committed $100 
million to a new racial justice initiative, but remains 
unclear about how it plans to address racial inequality 
in its workforce

• The proponent further noted that Apple’s products and 
services could be misused by law enforcement

• The board of directors recommended that shareholders 
vote against this proposal

• The proposal received 53.6% support

Source: ISS as of June 15, 2022, Georgeson

As of June 15, 2022, 49 known proposals have been filed with respect to civil rights or racial equity audits
• Racial equity audit proposals were first introduced in 2021 and were largely focused on the financial services sector; none passed in 

2021
• In 2022, proponents submitted racial equity audit proposals across several industries including healthcare, tech, and food
• 2 proposals were omitted/not in proxy, 12 proposals were withdrawn, 2 proposals are pending, and 33 proposals went to a vote

Company Status Proponent Board Support

Maximus Voted – 64.2% support SEIU Against

Home Depot Voted – 62.8% support SEIU Against

Johnson & Johnson Voted – 62.6% support Mercy Investment Against

Altria Group Voted – 62.2% support Sisters of St. Dominic Against

Waste Management Voted – 54.5% support
International 
Brotherhood

Against

Apple Voted – 53.6% support SEIU Against
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• The proposals from the National Center for Public 
Policy Research submitted to Comcast Corporation 
and BlackRock represent another variant of EEO-1 
proposals

• The argument set forth by this conservative group is 
that anti-racist programs themselves are racist and 
discriminatory

• Comcast’s board of directors recommended that 
shareholders vote against the proposal

• The proposal received 1.4% support

• The proposals from the National Center for Public 
Policy Research submitted to Comcast Corporation 
and BlackRock represent another variant of EEO-1 
proposals

• The argument set forth by this conservative group is 
that anti-racist programs themselves are racist and 
discriminatory

• Comcast’s board of directors recommended that 
shareholders vote against the proposal

• The proposal received 1.4% support

Source: ISS as of June 15, 2022

As of June 15, 2022, 8 known proposals have been filed with respect to 
EEO-1 reporting and policies
• The number of proposals submitted this year dropped significantly from 47 

proposals last year
• The decline may be attributed to the increased prevalence of EEO-

1 disclosures; 85 S&P 100 companies disclosed their EEO-1 reports, 
up from 14 companies in 2020, largely as a result of the NYC 
Comptroller’s efforts and engagement on the topic

• As of March 2022, 2 S&P 100 companies committed to publishing 
annual EEO-1 reports: American Express and Honeywell 

• 1 proposal was omitted, 2 proposals were not in the proxy, 3 proposals 
were withdrawn, and 2 proposals went to a vote

Company Status Proponent Board Support

Charter 
Communications

Voted – 45.5% support Calvert Research Against

Comcast Corporation Voted – 1.4% support
National Center for 
Public Policy Research

Against

Activision Blizzard Withdrawn
Unitarian Universalist 
Association

BlackRock Omitted
National Center for 
Public Policy Research

Dollar General 
Corporation

Withdrawn
Boston Trust Walden 
Company

SEI Investments 
Company

Withdrawn
Sisters of the Humility 
of Mary

Kroger Not in proxy
NYS Common 
Retirement Fund

Against

Zoom Not in proxy
NYS Common 
Retirement Fund

• As You Sow submitted a shareholder proposal 
requesting that Charter Communications publish a 
report on the effectiveness of its diversity, equity, and 
inclusion efforts and metrics

• The proponent noted that the company had yet to 
commit to releasing standardized workforce 
composition data and sharing sufficient recruitment, 
retention, and promotion data

• The board of directors recommended that shareholders 
vote against this proposal

• The proposal received 45.5% support
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report on the effectiveness of its diversity, equity, and 
inclusion efforts and metrics

• The proponent noted that the company had yet to 
commit to releasing standardized workforce 
composition data and sharing sufficient recruitment, 
retention, and promotion data

• The board of directors recommended that shareholders 
vote against this proposal

• The proposal received 45.5% support
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• Walt Disney received a proposal requesting that it 
report on median and adjusted pay gap across race and 
gender, including associated policy, reputational, 
competitive, and operational risks, and risks related to 
recruiting and retaining diverse talent

• The proposal noted that Disney released gender pay 
gap data for its UK employees pursuant to a UK 
mandated disclosure

• The report showed a 12% median base pay gap and 
25% bonus gap

• The board of directors recommended that shareholders 
vote against the proposal

• The proposal received 59.1% support

• Walt Disney received a proposal requesting that it 
report on median and adjusted pay gap across race and 
gender, including associated policy, reputational, 
competitive, and operational risks, and risks related to 
recruiting and retaining diverse talent

• The proposal noted that Disney released gender pay 
gap data for its UK employees pursuant to a UK 
mandated disclosure

• The report showed a 12% median base pay gap and 
25% bonus gap

• The board of directors recommended that shareholders 
vote against the proposal

• The proposal received 59.1% support

Source: ISS as of June 15, 2022, Arjuna Capital

As of June 15, 2022, 9 known proposals have been filed with respect to 
gender and racial pay gaps
• The number of proposals submitted this year rose slightly from 7 proposals 

last year
• In 2021, no pay gap reporting proposals passed, and average 

support for the proposals was below 30%
• In 2022, these proposals have received greater support

• Arjuna Capital, the proponent of a number of gender and racial pay gap 
proposal, released its 5th annual racial and gender pay scorecard in March 
2022

• The scorecard ranked 57 companies based on gender and racial 
pay equity disclosure, performance, and commitments; these 
companies had been previously engaged by investors through the 
shareholder proposal process on gender and racial pay gap issues

• Notably, Apple received the highest score in 2018; however, Arjuna 
Capital submitted a proposal to Apple in 2022 asking that the 
company release unadjusted median pay gaps in addition to 
statistically adjusted gaps

• 3 proposals were withdrawn, 1 proposal is pending, and 5 proposals went 
to a vote

Company Status Proponent Board Support

The Walt Disney 
Company

Voted – 59.1% support Anne Butterfield Against

Lowes Companies Voted – 58.0% support Arjuna Capital Against

Apple Voted – 33.7% support Arjuna Capital Against

Cigna Voted – 32.7% support
Roberta Sydney 
Revocable Trust

Against

Amazon Voted – 28.8% support Arjuna Capital Against
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Source: ISS as of June 15, 2022, NewsDirect, Morningstar, 

• Shareholders submitted proposals to Alphabet, Amazon, Apple, General Dynamics, Kroger, Lockheed Martin, Meta, Northrop Grumman, 
NVIDIA, Sempra Energy, Sturm Ruger, TJX, Twitter and Walt Disney, and requesting that they conduct human rights assessment, 
establish board oversight or conduct due diligence  

• Of the eight proposals that went to a vote, one proposal received majority support (Sturm Ruger, with 68.5% support); the remaining 
proposals were not approved, with support ranging from 15-44%

• Shareholders submitted proposals to Alphabet, Amazon, Apple, General Dynamics, Kroger, Lockheed Martin, Meta, Northrop Grumman, 
NVIDIA, Sempra Energy, Sturm Ruger, TJX, Twitter and Walt Disney, and requesting that they conduct human rights assessment, 
establish board oversight or conduct due diligence  

• Of the eight proposals that went to a vote, one proposal received majority support (Sturm Ruger, with 68.5% support); the remaining 
proposals were not approved, with support ranging from 15-44%

Third Party Impact Assessment for Human Rights

• Sturm Ruger received a proposal requesting that it oversee a 
third party human rights impact assessment that assesses and 
produces recommendations for improving the human rights 
impacts of its policies, practices, and products

• This proposal received 68.5% support
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• Sturm Ruger received a proposal requesting that it oversee a 
third party human rights impact assessment that assesses and 
produces recommendations for improving the human rights 
impacts of its policies, practices, and products

• This proposal received 68.5% support

Human Rights Due Diligence

• Alphabet received a proposal urging it to publish a report 
examining the scope, implementation, and robustness of its 
human rights due diligence processes

• The proposal expressed concern regarding the company’s plan 
to expand data center operations in countries reported to 
present significant human rights violations

• 17.0% of shares voted in favor of this proposal
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Report Regarding Forced Labor in Supply Chain

• A shareholder at Apple requested that the company publish a 
report regarding the effectiveness of its policies and procedures 
in protecting workers in its supply chain from forced labor

• This proposal received 33.7% support
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report regarding the effectiveness of its policies and procedures 
in protecting workers in its supply chain from forced labor

• This proposal received 33.7% support

Third Party Assessment for Child and Prison Labor in Supply 
Chain

• TJX received a proposal urging the company to conduct a third-
party assessment and publish a report on the effectiveness of its 
diligence in preventing forced, child, and prison labor in its 
supply chain

• This proposal received 24.6% support

Third Party Assessment for Child and Prison Labor in Supply 
Chain

• TJX received a proposal urging the company to conduct a third-
party assessment and publish a report on the effectiveness of its 
diligence in preventing forced, child, and prison labor in its 
supply chain

• This proposal received 24.6% support
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Source: ISS as of June 15, 2022, 

Report on Policy Against Doing Business with Governments Complicit in Genocide or Crimes Against Humanity

• Chevron received a proposal requesting that the board of directors prepare a report evaluating the feasibility of adopting a policy of not 
doing business with governments that are complicit in genocide and/or crimes against humanity

• The proponent voiced concern with Chevron holding equity in the Yadana gas field and pipeline investment project in Myanmar, which 
generates large amounts of money for the Myanmar military junta

‒ The Myanmar military junta has a history of committing human rights abuses

• The board of directors recommended that shareholders vote against the proposal

• The proposal received 12.4% support
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• Chevron received a proposal requesting that the board of directors prepare a report evaluating the feasibility of adopting a policy of not 
doing business with governments that are complicit in genocide and/or crimes against humanity

• The proponent voiced concern with Chevron holding equity in the Yadana gas field and pipeline investment project in Myanmar, which 
generates large amounts of money for the Myanmar military junta

‒ The Myanmar military junta has a history of committing human rights abuses

• The board of directors recommended that shareholders vote against the proposal

• The proposal received 12.4% support

Report on Risk Mitigation for Business Activities in Conflict and High Risk Areas

• Caterpillar received a proposal urging it to publish a report on the company’s approach to mitigating the risks associated with 
conducting business activities in conflict-affected and high-risk areas

• The proposal noted that Caterpillar’s equipment was being used in violation of international humanitarian and human rights law in 
Myanmar, Occupied Palestinian Territory and Western Sahara

‒ The proponent asserted that there was documented evidence of the equipment being used for forced displacement, demolition of 
civilian homes and infrastructure, and unlawful resource exploitation

‒ It further noted that the wholesaler for Caterpillar-branded retail clothing received shipments from companies reported to be 
involved in the Chinese government’s forced labor program

• The board of directors recommended that shareholders vote against the proposal; the proposal received 10.4% support
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• The proposal noted that Caterpillar’s equipment was being used in violation of international humanitarian and human rights law in 
Myanmar, Occupied Palestinian Territory and Western Sahara

‒ The proponent asserted that there was documented evidence of the equipment being used for forced displacement, demolition of 
civilian homes and infrastructure, and unlawful resource exploitation

‒ It further noted that the wholesaler for Caterpillar-branded retail clothing received shipments from companies reported to be 
involved in the Chinese government’s forced labor program

• The board of directors recommended that shareholders vote against the proposal; the proposal received 10.4% support



Social Proposals – Worker Rights 

45

Source: ISS as of June 15, 2022, Coalition of Immokalee Workers’ Fair Food Program, The Guardian

Pay Issues

• Dine Brands, Denny’s, Tractor Supply, and Marriott received 
proposals requesting reports on the feasibility of increasing 
tipped workers’ wages, and reports on the costs of low wages 
and inequality and the resulting impact on diversified 
shareholders 

– None of the proposals received majority support, with votes 
ranging from 4–14%

Pay Issues
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proposals requesting reports on the feasibility of increasing 
tipped workers’ wages, and reports on the costs of low wages 
and inequality and the resulting impact on diversified 
shareholders 

– None of the proposals received majority support, with votes 
ranging from 4–14%

Workplace Injuries and Accidents

• Amazon received a proposal calling for an independent audit of 
warehouse working conditions and requesting that Amazon 
abandon warehouse productive practices that have led to high 
injury rates; the proposal received 40.3% support

• An omitted proposal to Exxon requested that the company report 
on the risk of industrial accidents that may arise from the use of 
temporary workers
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abandon warehouse productive practices that have led to high 
injury rates; the proposal received 40.3% support

• An omitted proposal to Exxon requested that the company report 
on the risk of industrial accidents that may arise from the use of 
temporary workers

Workplace Harassment and Discrimination

• Comcast received a proposal requesting that it publicly release the 
results of an independent investigation into the effectiveness of its 
sexual harassment policies; 22.3% of shareholders supported this 
proposal

• Activision Blizzard, Starbucks, and Tesla received proposals 
requesting that the companies report on harassment and 
discrimination prevention in the workplace; the proposal to 
Activision Blizzard received 63.3% support and the proposal to 
Starbucks went to a vote, received 32.1% support
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results of an independent investigation into the effectiveness of its 
sexual harassment policies; 22.3% of shareholders supported this 
proposal

• Activision Blizzard, Starbucks, and Tesla received proposals 
requesting that the companies report on harassment and 
discrimination prevention in the workplace; the proposal to 
Activision Blizzard received 63.3% support and the proposal to 
Starbucks went to a vote, received 32.1% support

Employee Board Representation

• Activison Blizzard, Alphabet, Amazon, GE, Gilead and Starbucks 
received proposals requesting the companies to adopt policies of 
nominating director candidates who are selected by non-
management employees

• The proposal to Blizzard is pending 

• The proposals to Alphabet, Amazon, GE and Gilead went to a vote, 
and none received majority support; votes ranged from 3–22%; 
the proposal at Starbucks was withdrawn
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and none received majority support; votes ranged from 3–22%; 
the proposal at Starbucks was withdrawn
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Source: ISS as of June 15, 2022

Reproductive Healthcare

Proposals were submitted to TJX, Walmart, Kroger, and Lowe’s requesting that the companies report on the risks and costs associated with new 
laws restricting reproductive rights
• The proposals noted that women who cannot access reproductive health care are three times more likely to leave the workforce, which 

may harm companies’ ability to meet their diversity and inclusion goals and therefore negatively impact performance, branding, and 
reputation

• 12.8% of Walmart’s shareholders, 32.2% of Lowe’s shareholders, and 30.2% of TJX’s shareholders supported the proposals; the proposal to 
Kroger is was not in the proxy statement

• The 2022 proposals related to reproductive healthcare were submitted prior to the Dobbs decision; there may be an increase in these 
types of proposals next year
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• The 2022 proposals related to reproductive healthcare were submitted prior to the Dobbs decision; there may be an increase in these 
types of proposals next year

Weapons Financing

MasterCard received a proposal requesting that it evaluate and 
report on how it intends to reduce the risk associated with the 
processing of payments for the sale and purchase of “ghost guns” 
(i.e., untraceable firearms)
• The proposal is pending
A proposal to PNC requested that it issue a report regarding the 
risks associated with lending, investing, and financing activities 
within the nuclear weapons industry
• The proposal received 7.7% support
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within the nuclear weapons industry
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Drug Pricing

Shareholders submitted proposals to AbbVie, Eli Lilly, Gilead, and 
Pfizer requesting that they report on how their boards oversee 
risks related to anticompetitive pricing practices such as:
• Pfizer’s practice of establishing “patent thickets” to prevent 

generic competition
• Eli Lilly’s pricing strategies; e.g., the aggressive price increase 

for insulin
None of the proposals received majority support, with votes 
ranging from 12-39%
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None of the proposals received majority support, with votes 
ranging from 12-39%
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Source: ISS as of June 15, 2022

COVID-19 Vaccine

• Shareholders at Pfizer and Johnson & Johnson requested reports 
on the public health costs created by continued resistance to 
sharing COVID-19 vaccine technologies and any consequent 
reduced availability in poorer nations

‒ The proponents voiced concern regarding the trade-off these 
large pharmaceutical companies force on shareholders when 
they prioritize profits over public health

‒ Neither proposal received majority support, with both 
receiving approximately 9% of votes

• Pfizer and Moderna received proposals asking the companies to 
analyze the feasibility of transferring intellectual property and 
technical knowledge to facilitate the production of COVID-19 
vaccine doses by manufacturers in low- and middle-income 
countries

‒ 27.4% of shares at Pfizer and 23.8% of shares at Moderna 
voted in favor of these proposals

• Merck & Co. received a proposal requesting that the company 
report on whether and how the receipt of public financial support 
for development and manufacture of a therapeutic for COVID-19 
will be taken into account when making decisions affecting 
access to such products

‒ The proposal received 36.0% support
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• Merck & Co. received a proposal requesting that the company 
report on whether and how the receipt of public financial support 
for development and manufacture of a therapeutic for COVID-19 
will be taken into account when making decisions affecting 
access to such products

‒ The proposal received 36.0% support

Misinformation

• Shareholders at Meta and Alphabet requested that the 
companies report on the cost created by the prioritization of 
financial returns over the economic risk created by the spread of 
misinformation

‒ The proponents expressed concern about the negative 
economic impact of the spread of misinformation

‒ 2.7% of Meta’s shareholders and 3.5% of Alphabet’s 
shareholders voted for the proposals

‒ A similar proposal submitted to Yelp was withdrawn

• Alphabet received another proposal regarding misinformation 
wherein the proponent requested that the audit and compliance 
committee commission an independent report evaluating the 
efficacy of Alphabet’s existing policies and practices to address 
misinformation and disinformation across its platforms

‒ This proposal received 23.0% support
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Company Status Proponent
Board 
Recommendation

Netflix Voted – 60.1% support
Boston Common Asset 
Management

Against

Travelers Voted – 52.3% support
First Affirmative 
Financial

Against

As of June 15, 2022, 65 known proposals have been filed with respect to 
lobbying
• Proposals requesting disclosure of, or reports related to, lobbying have 

remained popular in the 2022 proxy season
• Several companies received more than one lobbying-related proposal
• 19 proposals specifically requested reports on climate lobbying
• 3 proposals to pharmaceutical companies requested reports on lobbying 

activities in line with the stated policy of increasing the accessibility and 
affordability of medicines

• Overall, 24 proposals were withdrawn, 8 proposals were omitted/not in 
proxy, 2 proposals are pending, and 31 proposals went to a vote

Source: ISS as of June 15, 2022
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Pharmaceutical/Biotech Company Lobbying

• Proposals submitted to Eli Lilly, Gilead, and Johnson 
& Johnson requested that the 
pharmaceutical/biotech companies publish reports 
on whether their lobbying activities align with their 
public policy position of making medicines more 
accessible and affordable to patients

• The board of directors at each company 
recommended that their shareholders vote against 
the proposals

• The proposal received 34.0% support at Eli Lilly, 
49.9% support at Gilead, and 43.3% support at 
Johnson & Johnson
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• Proposals submitted to Eli Lilly, Gilead, and Johnson 
& Johnson requested that the 
pharmaceutical/biotech companies publish reports 
on whether their lobbying activities align with their 
public policy position of making medicines more 
accessible and affordable to patients

• The board of directors at each company 
recommended that their shareholders vote against 
the proposals

• The proposal received 34.0% support at Eli Lilly, 
49.9% support at Gilead, and 43.3% support at 
Johnson & Johnson
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Company Status Proponent
Board 
Recommendation

Dollar General 
Corporation

Voted – 57.0% support John Chevedden Against

Twitter Voted – 52.7% support
NYS Common 
Retirement Fund

Against

As of June 15, 2022, 43 known proposals have been filed with respect to 
political contributions or spending
• 13 proposals specifically requested reports on charitable contributions

• None of these proposals received majority support, with votes 
ranging from 1-9% support

• 20 proposals requested reports on political contributions and expenditures
• Overall, 20 proposals went to a vote, 14 proposals were withdrawn and 9 

were omitted/not in proxy

Source: ISS as of June 15, 2022
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Report on Alignment Between Political Expenditures 
and Company Values

• Pfizer received a proposal requesting that it publish an 
annual report analyzing the congruency of political 
and electioneering expenditures against publicly 
stated values and policies

• The proposal noted that Pfizer’s contributions were 
not aligned with its stated interest in expanding health 
care access

• The board of directors recommended that 
shareholders vote against the proposal

• The proposal received 10.4% support

Report on Alignment Between Political Expenditures 
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• Pfizer received a proposal requesting that it publish an 
annual report analyzing the congruency of political 
and electioneering expenditures against publicly 
stated values and policies

• The proposal noted that Pfizer’s contributions were 
not aligned with its stated interest in expanding health 
care access

• The board of directors recommended that 
shareholders vote against the proposal

• The proposal received 10.4% support

Adopt a Policy Against Use of Corporate or PAC 
funds for Political Candidates

• Anthem received a proposal requesting that it adopt a 
policy prohibiting the use of corporate or PAC funds 
for direct or indirect contributions to candidates

• The proponent voiced concern with the reputational 
harm arising from Anthem’s financial support of Texas 
state legislators who voted for the heart rate bill

• The board of directors recommended that 
shareholders vote against the proposal

• The proposal received 4.0% support
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Source: ISS as of June 15, 2022

In 2022, shareholders submitted proposals to Apple, JP Morgan Chase and Walgreens, requesting that each of 
the companies to convert into public benefit/social purpose corporations

The proposal suggested that Apple identify employee values 

• Apple’s shareholders requested that the board of directors 
adopt specific social purposes such as:

‒ Benefitting stakeholders other than the company’s 
shareholders and 

‒ Exercising reasonable care to ensure that the company’s 
operations do not materially contribute to the 
degradation of important social and environmental 
systems

• The proposal suggested that Apple identify employee values 
and align the corporation’s “social purpose” with those 
values

• The proposal received support from 3.1% of shareholders

submitted proposals to JPMorgan and Walgreens asking the 
• The National Center for Public Policy Research (NCPPR) 

submitted proposals to JPMorgan and Walgreens asking the 
companies to covert to public benefit corporations

• NCPPR stated that the conversion would allow the 
companies to become aligned with their stated purpose 
of delivering value to all stakeholders since directors 
would be required to balance the interests of 
shareholders, stakeholders, and a specified public benefit

• 0.7% of J.P. Morgan’s shareholders and 2.5% of 
Walgreens’s shareholders supported the proposals
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Shareholder approval of termination pay

• There were 14 proposals on the topic of submitting severance agreements to shareholder vote submitted to AbbVie, Alaska Air, 
Allegiant Travel Company, Colgate-Palmolive Company, Fiserv, General Electric, Lincoln National Corporation, NCR Corporation, 
Southwest Airlines, Spirit, AES Corporation, UnitedHealth Group, Verizon, and XPO Logistics

• The four compensation proposals that received majority votes were those related to shareholder approval of termination pay

‒ The passing proposals received 67.4% support at Spirit, 54.3% support at Alaska Air, 50.7% support at Fiserv, and 50.1% support at 
AbbVie
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AbbVie

Executive pay ratio

• Applied Materials, AT&T, Johnson & Johnson, Kellogg, and PPG 
Industries received proposals requesting that the companies 
improve their executive compensation programs and policies, 
namely by including the executive pay ratio factors and voices 
from employees

• Support for the proposals ranged from 8-12%

Executive pay ratio

• Applied Materials, AT&T, Johnson & Johnson, Kellogg, and PPG 
Industries received proposals requesting that the companies 
improve their executive compensation programs and policies, 
namely by including the executive pay ratio factors and voices 
from employees

• Support for the proposals ranged from 8-12%

Clawback provisions

• Citigroup, Marathon Petroleum, Republic Services, Verizon, and 
Well Fargo received proposals related to management and 
executive clawback policies

• Support for the proposals ranged from 7-46%

Clawback provisions

• Citigroup, Marathon Petroleum, Republic Services, Verizon, and 
Well Fargo received proposals related to management and 
executive clawback policies

• Support for the proposals ranged from 7-46%

• Over 40 proposals related to compensation matters were submitted on topics including CEO pay ratios, shareholder approval of 
termination pay, and clawback provisions

• Over 40 proposals related to compensation matters were submitted on topics including CEO pay ratios, shareholder approval of 
termination pay, and clawback provisions



Provide the right to 
call a special meeting 
at a 25% ownership 
threshold; outcome: 
99.1% support

Issue a report 
evaluating and 
disclosing if and how 
the company met the 
Net Zero criteria 
indicator (including 
Scope 1, 2 and 3 
emissions) and 
whether it intends to 
revise its policies to 
be responsive; 
outcome: 89.1% 
support

Oversee and issue a 
report regarding the 
reliability of 
Chevron’s methane 
emission disclosures; 
outcome: 98.0% 
support

Simple majority vote 
standard; outcome: 
98.4% support

Declassify the board 
of directors; 
outcome: 99.9% 
support

Report on alignment 
of Caterpillar’s long-
term greenhouse gas 
targets with Paris 
Agreement; 
outcome: 96.0% 
support

In 2022, seven boards of directors recommended shareholders vote FOR shareholder proposals; all proposals 
received majority support, with votes ranging from 96% to 100%

Shareholder proposals that were supported by the respective board of directors include:

Board Support for Shareholder Proposals

52

Source: ISS as of June 6, 2022, ProxyMonitor as of June 11, 2022
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ESG Counterpoints Emerge

53

Anti-ESG 

• On May 9, 2022, Vivek Ramaswamy launched Strive Asset 
Management, criticizing the big three asset managers for 
prioritizing political ideologies such as climate change and 
other ESG issues over the interests of their investors. Strive 
aims to directly compete against the large funds and is 
backed by Bill Ackman and Peter Thiel

• Anti-ESG Legislative Movements

‒ A new law in Texas bars the state’s retirement and 
investment funds from doing business with companies 
that are boycotting fossil fuels. Similar laws are being 
promoted in 15 other states

‒ The West Virginia state treasurer divested from 
BlackRock after BlackRock flagged climate change as an 
economic risk

7%
4%

4%

26%59%

Health/Other

Sustainability

Board Diversity

Corporate Political Influence

Diversity & Human Rights

Shareholder Proposal Types of ESG Counterpoints

Examples include:
• Report risks of racial justice 

efforts
• Report on supply chain 

human rights risks
• Report on human rights 

impact assessment

Examples include:
• Report on charitable 

contributions
• Report on public policy 

advocacy
• Report on political spending 

values congruency

While ESG has been a focus on many shareholder proposals, some investors, proponents and stakeholders have
taken a counterpoint view on ESG topics

• To date, no proposals of ESG counterpoints have passed

• However, the number of these proposals has increased 
by an average of 10% per year over the past five years

Right-of-center and conservative proponents

• Right-of-center and conservative proponents have 
submitted shareholder proposals asking for, for example, 
ideological diversity on board and corporate political 
influence

• Although the proposals use the language of existing ESG 
proposals in the resolution clause, the supporting 
statements makes an anti-ESG objective clear (e.g., 
company anti-discrimination policies disadvantage people 
who are not minorities)
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Despite the growing focus on E&S proposals, Governance-related proposals still receive significant support levels 
(of 266 governance proposals, 20 received majority support by early June) – notably requesting a decrease in the 
threshold for calling of special meetings and requiring independent board chair

Core Governance Proposals

Action by written consent

• 9 proposals were submitted requesting companies to adopt a right of 
written consent 

• 5 received majority support in the range of 51.5-92.1% (including one 
competing management proposal)

• Average support decreased to 34.6% from 41.5% in 2021

Simple majority voting or reduce supermajority votes

• 21 proposals were submitted of which 15 received majority support in 
the range was 59%-98% 

Proxy access

• 29 proposals to adopt or amend proxy access were submitted, 14 voted 
and one receiving majority support (52.6%)

• The majority-supported proposal requested adoption of an initial proxy 
access bylaw

Split chair/CEO roles

• 47 proposals were submitted, and only one received majority support
• Support ranged from 4.6% to 51.6%, with an average of 28.2%
• Primary proponents were Kenneth Steiner and John Chevedden, unlike in 

prior years where Investors for Opioid & Pharmaceutical Accountability 
sponsored a significant number of proposals

Reduce threshold for shareholders to call special meetings

• 114 proposals seeking to reduce the special meeting threshold 

• Only 10 received majority support to lower the threshold with support in 
the 50.4-96.8% range

• Average support increased to 36.6% from 33.1% in 2021 but decreased 
from 40% in 2020

Declassify the board

• 12 proposals were submitted and voted and 7 received majority support, 
ranging from 55.9-99.9% support

55Source: ISS and Broadridge

Eliminate dual-class structures

• 8 proposals were submitted with an average of 29.5% support, 
compared to 27.5% and 28.9% support throughout 2020 and 2021, 
respectively



Universal Proxy Rules

Possible Impacts:

• More individual directors can become targets as a whole slate 
change is not required anymore

• Shareholders may be more comfortable voting for marginal 
change at the board level as they are not forced to abandon the 
company’s card in favor of the activist’s card

• Higher volume of proxy contests are foreseeable as activists (and 
others) are incentivized to initiate proxy contests now more than 
ever as ability to attract more shareholder votes most likely leads 
to higher possibility of settlement negotiations

56

• The new universal proxy rules, which apply to shareholder 
meetings held after August 31, 2022, require the proxy card to 
include all director nominees presented for election at the 
meeting from both the company and dissidents

• This will allow shareholders to elect directors from a full list of 
candidates nominated by both the company and a dissident in 
contested board elections

• New rules eliminate the ability for a dissident to seek a 
shareholder’s proxy to vote for a partial company slate in a 
contested election when nominating less than a full slate

• Activists nominating individuals for the board must solicit 
proxies from shareholders holding at least 67% of the total 
voting shares outstanding

• Consenting to being on one proxy card is equal to consenting 
to being named on all proxy cards

Election of Directors

01. Company Director [ ]

02. Company Director [ ]

03. Company Director [ ]

Election of Directors

01. Activist Director [ ]

02. Activist Director [ ]

03. Activist Director [ ]

AgainstFor

AgainstFor

Election of Directors

01. Company Director [ ]

02. Activist Director [ ]

03. Company Director [ ]

AgainstFor

04. Activist Director [ ]

05. Company Director [ ]

06. Activist Director [ ]



Institutional investors have indicated that they are more likely to use voting as an engagement tool

Management Proposals

57
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95.7%
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Level of support in director elections

Source: The Conference Board, Georgeson, Audit Analytics

• Investors and proxy advisory firms continue to revise voting 
guidelines to hold one or more directors accountable for 
certain ESG shortcomings

• “Vote No” campaigns continue to gain momentum and 
directors targeted by Majority Action received lower support 
compared to company peers

• Overboarding still remains a major reason for director opposition

• Board composition and accountability continue to be scrutinized

‒ Investors continue to focus on racial and ethnic diversity

‒ Board commitment to material E&S matters and climate-
related disclosures receive greater attention

• Growing number of investors are voting against companies’ auditors, indicating dissatisfaction and concern over conflicts of interest

‒ Around 3.8% of investors voted against the ratification of S&P 500 companies’ auditors through May 19, 2022, which is almost triple the 
proportion of a decade earlier, and up from 3.1% last year

‒ Highest rejection rate at an S&P 500 company since 2018 was seen in Moderna’s auditor ratification where 24% of shareholders voted 
against EY, which is a stark increase from 1.6% last year

‒ Even large institutional investors and proxy advisers are showing lack of support by suggesting voting against auditor ratification in 
cases where audit fees are excessive and even showing support case by case on proposals mandating auditor rotation

• Directors have received lower votes over the past five proxy seasons and this trend seems likely to continue
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Say on Pay

Average support remains 
high in 2021, currently 
approximately 90.4% at 
Russell 3000 companies, 
reflecting similar averages 
compared to 2021 in the 
same period

Support rates are highest in materials, 
utilities, communication services and 

financials

Support rates are lowest in health care, 
information technology and consumer 

discretionary and consumer staples

Approximate 
average 92.6% Approximate 

average 89%

Approximate 
failure rates
(down from 2021)2.7%

Most common reasons for failed say on pay votes were 
problematic pay practices, pay for performance 
disconnects, special awards, lack of rigorous goals and lack 
of shareholder outreach and disclosure

Proxy advisory firms 
continue 
to have a significant impact
on vote results, although 
current ISS “against rates” 
are slightly higher in 2022 
than in 2021

Number of Russell 3000 companies that received an ISS “against” 
recommendation; 34-36% impact on average support level at 
companies where ISS recommended “against” compared to companies 
that received a favorable vote recommendation (historical average 
range of 24-32% lower support if ISS recommended “against”)

10%

Source: Semler Brossy, 2022 Say on Pay & Proxy Results (May 26, 2022)
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ESG, human capital management and the lingering impact of COVID-19 factor into average say-on-pay 
approvals

• With large institutional investors permitting directed voting, de-centralized voting may affect say-on-pay 
averages in the 2023 proxy season

Investor Scrutiny Continues

• 27 S&P 500 companies received support under 65%, with 11 companies receiving under 50% support

‒ 33 S&P 500 companies received between 50-80% support

CEO Pay Rose

• Median CEO pay in the S&P 500 was $14.3 million, compared to $12.9 million at the same companies the 
prior year 

‒ However, median pay at the 100 largest US companies was $20.0 million in 2021, up over 30% compared to 
2020, likely due to awards for revenue growth in turbulent times

Say-on-Pay Trends 

Sources: Farient Advisors Say-on-Pay Tracker (June 15, 2022)
Semler Brossy, 2022 Say on Pay & Proxy Results (May 26, 2022) 

CEO Pay Surges Back from Pandemic Declines, Equilar (April 18, 2021) 60



Pay Ratio

The pay ratio rule requires
companies to disclose:  the
median of the annual total
compensation of all 
employees except the CEO; 
the annual total 
compensation of the CEO;
and the ratio of these 
two amounts

Trends

• With respect to S&P 500 companies, pay ratio is highest in consumer discretionary 
sector (592.5:1, compared to 370:1 in 2020) and lowest in utilities (86:1, compared 
with the lowest in real estate 76.5:1 in 2020)

• With respect to S&P 500 companies, median CEO pay across each major sector 
generally falls within a relatively small range ($11.4m to $22.6m), so sector-by-
sector discrepancies in pay ratio likely more attributable to larger discrepancies in 
median employee pay 

• Average CEO pay ratio of the S&P 500 is approximately 2x the average CEO pay 
ratio of the Russell 3000

Source:  Farient Advisors, Farient Pay Ratio Tracker (June 15, 2022)
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Equity Plan Proposals

Relatively high support 
for equity plan proposals 
that are less correlated 
with say-on-pay than in 
prior years

Average support for equity plan proposals remain high 
in 2021 
at 90.4% for Russell 3000 companies

• No proposals received below 50% support, compared 
with two proposals in 2021 in the same period 

91.0%

Source: Semler Brossy, 2022 Say on Pay & Proxy Results (May 26, 2022)
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Limits to annual non-executive director compensation have been included in shareholder-approved equity plans, 
with the median limit at $500,000 for small-cap companies and $750,000 for large-cap companies

Total compensation limits have increased to an even split, with 50% equity-only limits and 50% limits on director 
compensation on total pay (an increase on limits for total director compensation ranged from 39% in 2019 to 50% 
between 2019 and 2022)

Median dollar-denominated equity limits were $500,000 across small-, medium- and large-cap companies, while 
total compensation limits ranged from $500,000-$750,000 depending on company size, and share-denominated 
equity limits medians ranged from approximately $1.3M to $3.1M

Director Compensation: Trends

*Source:  FW Cook, 2021 Director Compensation Report (November 2021)

69%
Overall prevalence of 

limits on non-employee 
director compensation

77% 67% 62%
Large-cap Mid-cap Small-cap
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2022 Activism Highlights

65

Technology was the most 
popular sector for new activist 

investment in Q1 2022, 
although this market has also 
faced steep falls and ongoing 
volatility, at least in the short 

term. For example. Elliot has been 
particularly active in this sector, 

with campaigns at Citrix and 
Mercury

In the wake of the Russia-
Ukraine war and rising gas 

prices, shareholder support for 
environmental proposals has 

been mixed and down compared 
to last year. Glass Lewis has 
recommended against more 

proposals than in previous years, 
while ISS has recommended in 

favour of more proposals

Investors are demonstrating an 
increased willingness to vote 

against directors and 
management proposals if 
companies do not conform 

to investor expectations 

Activists are making fewer 
operational demands, such as 

cost-cutting and efficiency drives, 
than in previous years, as 

potential targets struggle to stop 
share price declines and grapple 

with rising energy prices

Activists and companies continue 
to favor settlement over 

drawn-out proxy fights. In the 
2022 proxy season, notable 
activist defeats occurred at 

companies including at 
Huntsman, Lee Enterprises, Kohl’s 

and Peoples Financial

Typically-quiet sometimes 
activists and agitators are 

lifting their heads this year: DE 
Shaw’s activist campaign and 

settlement at Fedex, which 
earned it two board seats and 
increased dividends, as well as 
Temasek’s push (and ultimate 

failure) to  remove Bayer’s CEO, 
reminded the market that 

companies may be vulnerable 
from all sides



As of June 15, 2022, 79 board seats were won by activists 
globally, of which 51 board seats were won at U.S.-
incorporated companies

As of June 15 2022, 67 board seats were won through 
settlements globally 

Global Activism Trends

66Source: Lazard, FactSet
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51 board seats 
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U.S.-incorporated 
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Note: All data is for campaigns conducted globally by activists at companies with market capitalizations greater than $500 million 



Global Quarterly Review of Campaigns (Q1 2022)

67Source: Lazard

• In Q1 2022, 73 new campaigns launched globally. When aggregated, Q4 2021 and Q1 2022 represent the busiest 6-
month period since 2018

• The U.S. continues to account for the largest share of global activity, representing 60% of new campaigns launched
in Q1 2022
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Recent Activism Campaigns

68

• Theses: sale, separation of e-
commerce, board refreshment

• In April 2021, the company settled 
with the activist group, adding 2 
activist nominees to the board and 
forming a finance committee

• In 2022, Sycamore and Acacia 
reportedly expressed interest in an 
acquisition, Macelleum sent a 
public letter demanding board 
refreshment and review of strategic 
alternatives

• In response to the 2022 
developments, the company 
adopted a poison pill

• Macellum eventually nominated 10 
directors, but the Company won 
the proxy fight, with only two 
Macellum directors receiving 
approximately 40% support

• Only weeks after the proxy fight, 
the chief marketing officer and 
chief merchandising officer 
announced departures

• Theses: undervalued company and 
attractive investment opportunity

• In December 2021, Corvex engaged 
in discussions with Anaplan 
management

• In February 2022, Corvex notified 
Anaplan it intended to nominate 
founder Keith Meister at the 2022 
annual meeting

• In February 2022, Sachem Head 
notified Anaplan it planned to 
nominate three directors and 
present proposals at the 2022 
annual meeting

• In March 2022, Corvex and Sachem 
Head agree to coordinate and 
cooperate on their Anaplan 
campaigns and became a “group”

• March 2022, Anaplan announced it 
sold itself to Thoma Bravo

• Theses: leadership change and 
M&A/sale

• Blackwells sent a public letter to the 
board of directors, calling on the 
board of directors to remove the 
CEO and consider selling the 
company

• Blackwells also released a public 
white paper highlighting its theses, 
along with governance and board 
composition concerns

• CEO and President resigned, but 
remained on the board of directors, 
and appointed two new directors 
and announced retirement of a 
long-tenured director

Macellum, Starboard, Capital, 
Acacia at Kohls ($8.3B market cap)

Corvex and Sachem Head at 
Anaplan ($7.5B market cap)

Blackwells at Peloton 
($9.8B market cap)



Notable US Contested Elections in Q2 2022

69Source: Lazard

85 seats were in play heading into Q2, including notable contests at Kohl’s (10 seats; no seats won), Southwest Gas (10
seats; settled for 3 (or 4) seats), U.S. Foods (settled for 3 seats) and McDonald’s (2 seats; no seats won)

April 26
Elliott Management
Slate size: 2
Result: No vote; 
Elliott unsuccessful

May 12
Icahn Associates
Slate size: 10
Result: settled for 
3 (or 4) seats

May 18
JANA
Slate size: 4
Result: Delayed 
meeting

May 18
Sachem Head 
Capital
Slate size: 5
Result: settled for 3 
seats; CEO departed
:

May 26
Mithril Capital, et al.
Slate size: 3
Result: Delayed 
meeting

June 15
Lion Point/ETFS Capital
Slate size: 3
Result: settled for 2 
seats

JuneMayApril

April 27
Land & Buildings
Slate size: 1
Result: L&B  
withdrew

May 11
Macellum
Slate size: 10
Result:  Kohl’s won 
all seats

May 26
Icahn Associates
Slate size: 2
Result: McDonald’s 
won all seats

June 9
Macellum/Ancora
Slate size: 3
Result: 
SpartanNash won 
all seats

Meeting date not 
announced
Sarissa
Slate size: 2

June 23
Icahn Associates
Slate size: 2
Result: Withdrawal

June 8
Alta Fox
Slate size: 1
Result: Hasbro won 
all seats



Proxy Fight Case study

70

In September 2021, Starboard Value launched a proxy fight seeking to replace 
members of the board of Huntsman Corporation. Starboard argued that Huntsman 
needed a shake-up to improve its financial performance, and claimed the company’s 
board was captive to its CEO Peter Huntsman, whose father founded the company in 
1982
• In January 2022, Starboard nominated four directors, including its chief executive 

Jeffrey Smith, to the Huntsman board
• Shortly after, Huntsman appointed new directors, in a move it said was part of a 

long-time strategy to refresh the board
• Proxy advisory firm Glass Lewis backed all of Huntsman’s candidates, while ISS 

recommended election of two of Starboard’s nominees
• After a long proxy fight, all 10 of Huntsman’s director nominees were re-elected in 

March 2022

Outcome

All of Huntsman’s 
nominees were 
reelected, and 
Starboard was 
defeated at the 
ballot



ESG Activism
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Activist investor Carl Icahn, who owns 200 shares of McDonald’s, nominated two new 
directors to the McDonald’s board of directors at the annual meeting held on May 26, 
2022.
• He contended that the current McDonald’s board of directors has been showing a 

pattern of failures in its ESG efforts, including the broken promise to stop sourcing 
pork from suppliers who maintain inhumane animal treatment practices

• In February 2012, McDonald’s announced that it would end the use of 
gestation crates in its supply chain and that it had developed a plan to 
source all of its pork for its U.S. business from producers that do not house 
pregnant sows in gestation crates by 2022

• In February 2022, McDonald’s issued a statement that it is aware that it failed 
to meet such commitments due to industry-wide challenges for farmers and 
producers, such as COVID-19 pandemic and global swine disease outbreaks

• The Humane Society of the United States also submitted a shareholder proposal, 
which requests McDonald’s to confirm that the confinement of gestating pigs in 
individual crates will be ended by 2022, or if the company cannot confirm, to 
disclose (i) the percentage of pork in its U.S. supply produced without locking 
gestating pigs in individual crates, and (ii) the risks McDonald’s may face over the 
disparity between its gestation crates pledges/reporting and the reality

• ISS: Recommended For McDonald’s nominees

Outcome

At the McDonald’s 
annual meeting 
held on May 26, 
2022, Icahn’s two 
nominees received 
approximately 1% 
support

On June 6, 2022, 
Icahn issued a 
statement 
withdrawing his 
proxy contest 
against 
McDonald’s

Icahn, who owns 100 shares of Kroger, nominated two new directors to the Kroger’s 
board of directors at the annual meeting held on June 23, 2022.
• He contended that Kroger condones mistreating animals by using gestational 

crates and mistreating of its employees by side-stepping financial obligations to 
workers who don’t make a fair wage while the CEO receives $22 million dollars per 
year

On June 6, 2022, 
Icahn issued a 
statement 
withdrawing his 
proxy contest 
against Kroger
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BlackRock CEO 2022 Annual Letter
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An Emphasis on Capitalism

• BlackRock underscored the rationale for its focus on ESG 
issues: profits 

• BlackRock views capitalism as a “mutually beneficial 
[relationship] between companies and all of its 
stakeholders – employees, customers, suppliers and 
communities”

‒ BlackRock believes that shareholders benefit when a 
company creates value for and is valued by all its 
stakeholders

Corporate Adaptability

• BlackRock emphasized a need for companies to adjust 
to new employee expectations to remain competitive 
and prevent turnover, which can lead to higher 
expenses, lower productivity and erosion of culture and 
organizational memory

• BlackRock continues to believe that corporations are 
social leaders – a view it has espoused in prior letters –
which has been accelerated by the social erosion of trust 
in other institutions (e.g., government, NGOs, media)

Environmental Considerations

• Innovation and capital are increasingly centered around 
environmental transformation and disruption, a trend 
highlighted by BlackRock

• BlackRock notes that environmental transition will 
require companies of all levels of maturity to be 
forward-looking, disruptive and focused on rapid 
advancement

Purpose and Leadership

• Given the rapidly shifting environment, BlackRock 
believes it should be a company’s priority to have a 
“consistent voice, clear purpose, coherent strategy and 
long-term view” and that fulfillment of these priorities 
helps companies navigate difficult environments

• BlackRock further challenges CEOs to define where 
companies stand on social issues that are key to a 
company’s long-term success, which it believes connects 
companies with its stakeholders

On January 18, BlackRock CEO Larry Fink released his annual letter to CEOs and clients. The 2022 CEO letter, titled 
“The Power of Capitalism”, underscores a focus on themes related to many prior letters: profits, purpose and leadership 



BlackRock CEO 2022 Annual Letter (cont’d)
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Structural Changes at BlackRock

• BlackRock is offering more clients the option of 
influencing and selecting how proxy votes are cast and is 
committed to permitting every investor (including 
individual investors) the option to participate in proxy 
voting

• BlackRock announced the launch of a Center for 
Stakeholder Capitalism to create a forum for research, 
dialogue, and debate in exploring the relationships 
between companies, stakeholders, engagement and value

Expectations

• BlackRock specifically noted it expects companies to 
explain how human capital trends impact a company’s 
industry and company, along with how companies are 
connecting to their workforce and the role of the board 
in oversight

• BlackRock is asking how companies are preparing for 
and participating in the net zero transition

• BlackRock is asking companies to set short-, medium-
and long-term goals for greenhouse gas reductions and 
issue reports consistent with the Task Force on Climate-
related Financial Disclosures (TCFD)

• BlackRock wants to understand the full range of issues 
companies face, including long-term strategy, which is 
why it has built the largest stewardship team

Structural Changes at BlackRock

• BlackRock is offering more clients the option of 
influencing and selecting how proxy votes are cast and is 
committed to permitting every investor (including 
individual investors) the option to participate in proxy 
voting

• BlackRock announced the launch of a Center for 
Stakeholder Capitalism to create a forum for research, 
dialogue, and debate in exploring the relationships 
between companies, stakeholders, engagement and value

Expectations

• BlackRock specifically noted it expects companies to 
explain how human capital trends impact a company’s 
industry and company, along with how companies are 
connecting to their workforce and the role of the board 
in oversight

• BlackRock is asking how companies are preparing for 
and participating in the net zero transition

• BlackRock is asking companies to set short-, medium-
and long-term goals for greenhouse gas reductions and 
issue reports consistent with the Task Force on Climate-
related Financial Disclosures (TCFD)

• BlackRock wants to understand the full range of issues 
companies face, including long-term strategy, which is 
why it has built the largest stewardship team



BlackRock 2022 Proxy Season E&S Proposal Updates

75

BlackRock standard

• BlackRock takes a case-by-case approach to shareholder 
proposals and votes those it believes are in its clients’ long-term 
economic interests

• BlackRock views voting on shareholder proposals to be an 
important aspect of stewardship

Anticipated 2022 voting themes

• BlackRock notes that many of the climate-related shareholder 
proposals in 2022 are more prescriptive or constraining than in 
2021 and it believes they may not promote long-term shareholder 
value

• BlackRock expects to support fewer total E&S shareholder 
proposals in 2022 than 2021 (when BlackRock supported 81 of 
172, or 47% of, E&S proposals)

Factors influencing BlackRock’s views

• As a result of the SEC’s revised guidance on shareholder 
proposals, more E&S proposals of “varying quality” are coming to 
a vote 

• Russia/Ukraine factors on net zero transition – reduction of 
reliance on Russian energy will require increases in production and 
imports in the short- and medium-term

• Inflationary concerns

2022 shareholder proposals meriting careful review

• Ceasing to provide financing to traditional energy companies

• Decommissioning assets of traditional energy companies

• Aligning bank and energy company business models solely to a 
specific 1.5C scenario

• Changing organization documents to mandate climate risk 
reporting or voting

• Setting absolute scope 3 reduction targets

• Directing climate lobbying activities, policy positions or political 
spending

In May, BlackRock released a white paper noting it would be likely to support fewer climate-related shareholder proposals In May, BlackRock released a white paper noting it would be likely to support fewer climate-related shareholder proposals 

“If governments are only asking public companies to move forward, and which are mostly 
large companies, then we’re going to be asking the large companies to be the climate 

police. And I don’t think that’s our role.”

BlackRock Chief Executive Larry Fink



BlackRock’s Climate Change Expectations
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In February 2022, BlackRock Investment Stewardship released its expectations related to climate risk and the 
global energy transition. BlackRock stated that it looks to company leadership “to disclose to investors how 
climate risks and opportunities might impact their business, and how these factors are addressed in the 
context of a company’s business model and sector.” Specifically, companies should “detail how their business 
model aligns to scenarios for the global economy that limit temperature rise to well below 2°C, moving 
toward net zero emissions by 2050.”

Mitigating Risk

• BlackRock argues that the financial impacts of climate and transition risk will affect long-term shareholder 
returns and economic stability

• Companies should consider decarbonization investment opportunities (e.g., investing in and developing 
current and future low-carbon technologies, natural gas, etc.)

Energy Transition Preparedness

• Companies should provide thorough disclosures that allow investors to track progress and understand 
what changes may be undertaken to manage key risks (e.g., emissions reduction efforts); they should 
disclose scope 1 and 2 emissions (scope 3 emissions disclosures are encouraged but not essential) and 
short-, medium-, and long-term science-based reduction targets (if available)

• BlackRock endorses disclosures aligned with the Taskforce on Climate-related Financial Disclosures (TCFD) 
framework and industry-specific metrics

Climate-Related Voting

• “[W]hen corporate disclosures do not sufficiently enable investors to assess risk through the TCFD 
framework — including in relation to governance, strategy, and risk management — or companies have 
not provided scope 1 and 2 emissions disclosures and meaningful short-, medium-, and long-term targets, 
we are increasingly unlikely to support director(s) we consider responsible for climate risk oversight.”

• BlackRock may support proposals that will strengthen a company’s approach to climate risk and the 
energy transition where there is a lack of responsiveness to investor concern or progress or where support 
will signal a need to accelerate progress on an issue

BlackRock’s Investment 
Stewardship Team

17,000+
Meetings voted in 85 markets

3,600+
Engagements in 55 markets

45+
Team members in 7 offices
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Climate Change

• SSGA supports disclosure in alignment with TCFD and 
the International Sustainability Standards Board (which 
was announced in fall 2021 and consolidates standard 
setting, including SASB)

• SSGA joined the Net Zero Asset Managers Initiative to 
ensure portfolios reach net-zero emissions by 2050; 
SSGA is concerned with the practice of “brown-spinning” 
where companies sell high emitter businesses to appear 
green, but no net emissions reductions occur

• SSGA will vote against board leaders at S&P 500 
companies that do not include TCFD disclosure, 
including board oversight of climate-related risks and 
opportunities, total Scope 1 and 2 GHG emissions and 
GHG emissions reduction targets; additional disclosure is 
expected from companies in carbon-intensive sectors

• SSGA plans to engage with “significant emitters” to 
encourage disclosure aligned with expectations for 
climate transition plans and, beginning in 2023, will hold 
companies and directors accountable for failing to meet 
expectations

‒ SSGA notes that it currently may vote against 
“laggards” making insufficient progress on climate-
related disclosure

• SSGA will evaluate climate-related proposals on a case-
by-case basis

Diversity

• Gender

‒ Expects all companies to have at least one woman on 
the board across all indices, and in 2023, expects S&P 
500 and large international index-fund boards to be at 
least 30% women

‒ Failure to meet expectations may result in votes 
against the nominating chair and/or board leader

• Racial/ethnic diversity

‒ SSGA reiterated their previously-disclosed intention to 
vote against directors of boards in the S&P 500 when 
companies do not have a director who is a person of 
color, disclose racial or ethnic board diversity or 
disclose EEO-1 reports

On January 12, State Street Global Advisers (SSGA) CEO Cyrus Taraporevala published his annual 2022 letter to boards. 
The letter stressed that SSGA’s “main focus in 2022 will be the systemic risks associated with climate change and a lack 
of racial and ethnic diversity”; the letter was accompanied by changes to guidance, policy updates, and insights

On January 12, State Street Global Advisers (SSGA) CEO Cyrus Taraporevala published his annual 2022 letter to boards. 
The letter stressed that SSGA’s “main focus in 2022 will be the systemic risks associated with climate change and a lack 
of racial and ethnic diversity”; the letter was accompanied by changes to guidance, policy updates, and insights
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Diversity (cont’d)

• Disclosure: Expects disclosure in five key areas: board 
oversight, strategy, goals, metrics (on both workforce 
and board), and discussion of efforts to increase 
diversity at the board level and how the nominating 
committee ensures diverse candidates are considered

• SSGA identified clear criteria for when it would support, 
abstain and vote against shareholder proposals related 
to DEI reporting, racial and gender pay gap disclosure 
and requests for racial equity or civil rights audits

Overboarding

• Separate from the letter and related policies, SSGA 
released refinements to its overboarding policy

• The thresholds remain the same: 4 boards for public 
company directors; 3 boards for board chairs or lead 
independent directors; and two boards for NEOs 

• SSGA may waive its thresholds for non-NEOs if a 
company publicly discloses its overboarding policy, the 
company has overboarding thresholds and they do not 
exceed SSGA’s by more than one seat, the company 
considers leadership positions in its view of time 
commitments, the company discloses that directors are 

compliant with the policy and the company describes 
the annual policy review process of the nominating 
committee 

Diversity (cont’d)

• Disclosure: Expects disclosure in five key areas: board 
oversight, strategy, goals, metrics (on both workforce 
and board), and discussion of efforts to increase 
diversity at the board level and how the nominating 
committee ensures diverse candidates are considered

• SSGA identified clear criteria for when it would support, 
abstain and vote against shareholder proposals related 
to DEI reporting, racial and gender pay gap disclosure 
and requests for racial equity or civil rights audits

Overboarding

• Separate from the letter and related policies, SSGA 
released refinements to its overboarding policy

• The thresholds remain the same: 4 boards for public 
company directors; 3 boards for board chairs or lead 
independent directors; and two boards for NEOs 

• SSGA may waive its thresholds for non-NEOs if a 
company publicly discloses its overboarding policy, the 
company has overboarding thresholds and they do not 
exceed SSGA’s by more than one seat, the company 
considers leadership positions in its view of time 
commitments, the company discloses that directors are 

compliant with the policy and the company describes 
the annual policy review process of the nominating 
committee 
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State Street released its 2021 Asset Stewardship Report on its engagement and voting 
activity in the 2021 proxy season

Climate Change

• 254 engagements

• State Street focused on the following climate change-related topics: climate change 
strategy, board governance and oversight, climate change-related risks, quality of climate-
related reporting, emissions management strategies, investment in technology, public 
policy engagement, and climate risk disclosure

Diversity, Equity, and Inclusion

• 220 engagements

• State Street pushed for gender diversity and addressing systemic racial inequality

• It focused on board oversight, goals and strategy, diversity disclosures, board diversity

Responsible Governance

• 401 engagements

• State Street established its own ESG scoring system, which guides its push for long-term 
sustainable value creation, higher-quality reporting standards, and more efficient capital 
allocation

• It focused on board oversight and ESG disclosures and practices issues

Other Engagement Topics

• Human capital, COVID-19, compensation

State Street’s Asset 
Management Capabilities

20,902
Meetings voted

878
Engagements in 42 countries

58
Countries with clients



Vanguard released 2022 voting policy updates in January 2022 that became effective on March 1, 2022. The changes to 
the policy focused on overboarding, climate risk oversight, board diversity and virtual meetings

Vanguard 
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Board Diversity

• Disclosure expectations:

‒ Statements from the nominating committee on the Board’s 
intended composition strategy (including year-over-year 
programs) 

‒ Policies related to promoted board diversity progress

‒ Current board composition attributes, including gender, race, 
ethnicity, tenure, skills and experience

‒ Director skills matrix 

• Shareholder proposals: will generally vote for a shareholder 
proposal seeking:

‒ Disclosure about director diversity characteristics when no 
disclosure exists

‒ Diversity policies when no policies exist

‒ Proposals are not overly prescriptive about how information 
is presented

Overboarding

• Vanguard clarified that it expects NEOs to serve on no more than 
two boards, but noted that a NEO not serving on their company’s 
board may serve on two outside company boards

‒ No change to the non-NEO director limit of five boards

• Vanguard is also seeking “good governance” practices around 
overboarding, including the adoption of an overboarding policy 
and disclosure of the board’s oversight and implementation of 
the policy

‒ No requirement that the policy be standalone; many companies 
include their policy in their governance guidelines

Climate Risk Oversight

• Consistent with its general approach to oversight failure, 
Vanguard notes it may vote against directors or committees that 
have a failure of climate-related risk oversight

• Considerations that will factor into Vanguard’s review include:

– Materiality of the risk

– Effectiveness of a company’s disclosure to enable the market to 
price the risk

– Disclosure of business strategies, including risk mitigation plans 
anticipating regulatory requirements and market changes

– Company-specific context, market regulations and expectations

Virtual Meetings

• Vanguard is generally supportive of virtual meetings, including 
proposals to hold virtual meetings, if shareholder rights are not 
unreasonably curtailed



New York State Common Retirement Fund 
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The New York State Common Retirement Fund, the third largest public pension fund in the U.S., released its 2022 proxy 
voting guidelines

Bureau of Corporate Governance

• Identifies and addresses ESG risks and opportunities

• Key factors

‒ Environmental: climate change, natural resources, 
pollution, etc.

‒ Social: human capital, human rights, DEI, etc.

‒Governance: risk oversight, director diversity, 
executive compensation

• Companies should identify and disclose their approach 
to addressing ESG risks and opportunities

Source: New York State Common Retirement Fund
Responsible Investor: CalPERS to vote against Chevron board members over CA100+ engagement failure (May 16, 2022)

Climate

• Companies should establish climate transition 
strategies and report climate risks and opportunities 
according to TCFD recommendations

• The Fund may withhold support from committee 
members, chairs, or entire boards if the company lacks 
board oversight/competency or fails to adopt robust 
climate targets

Board Diversity

• The Fund believes that board diversity is essential to 
sound governance and a well-functioning board

• Companies should disclose board demographic 
information and EEO-1 data

• The Fund will generally support proposals requesting 
disclosure of data related to board diversity

• The fund may withhold support from incumbent board 
nominees if it finds that a board is not sufficiently 
diverse

• Similarly, it may withhold support from incumbent 
board nominees if there are no women directors or no 
directors identifying as an underrepresented minority 
on the board

In addition, the Fund revealed that it would withhold 
support for all directors at companies that failed to 
implement majority-backed shareholder proposals



LGIM Remains Focused On Climate-Related Issues Worldwide
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• LGIM launched the Climate Impact Pledge initiative in 2016 with the goal of raising environmental standards 

‒ It set forth clear voting sanctions for companies that failed to meet minimum standards

• In 2021, LGIM took action against over 100 companies for climate-related issues

‒ It divested its holdings in Industrial and Commercial Bank of China, AIG, PPL Corporation, and China Mengniu Dairy 
for insufficient actions related to climate-related issues

‒ LGIM also maintains an exclusion list, which is comprised of companies that have poor engagement records

• In November 2021, LGIM released its climate change policy highlighting the importance of recognizing the potential 
risks arising from climate change, providing solutions for a low-carbon transition, and addressing the issue of 
biodiversity loss

• On May 2022, LGIM released its voting intentions for 2022

‒ It voted in favor of proposals at Alphabet requesting reports on the physical risks of climate change and metrics 
and efforts to reduce water related risk, and requesting that the company establish an environmental sustainability 
board committee; the proposals received 17.74% support, 22.54% support, and 4.74% support respectively

‒ It voted in favor of a proposal submitted to JPMorgan Chase requesting that it adopt a fossil fuel financing policy; 
the proposal received 9.97% of votes

‒ It voted in favor of a BP proposal to approve its climate transition plan; it was approved by 88.53% of shareholders

• LGIM launched the Climate Impact Pledge initiative in 2016 with the goal of raising environmental standards 

‒ It set forth clear voting sanctions for companies that failed to meet minimum standards

• In 2021, LGIM took action against over 100 companies for climate-related issues

‒ It divested its holdings in Industrial and Commercial Bank of China, AIG, PPL Corporation, and China Mengniu Dairy 
for insufficient actions related to climate-related issues

‒ LGIM also maintains an exclusion list, which is comprised of companies that have poor engagement records

• In November 2021, LGIM released its climate change policy highlighting the importance of recognizing the potential 
risks arising from climate change, providing solutions for a low-carbon transition, and addressing the issue of 
biodiversity loss

• On May 2022, LGIM released its voting intentions for 2022

‒ It voted in favor of proposals at Alphabet requesting reports on the physical risks of climate change and metrics 
and efforts to reduce water related risk, and requesting that the company establish an environmental sustainability 
board committee; the proposals received 17.74% support, 22.54% support, and 4.74% support respectively

‒ It voted in favor of a proposal submitted to JPMorgan Chase requesting that it adopt a fossil fuel financing policy; 
the proposal received 9.97% of votes

‒ It voted in favor of a BP proposal to approve its climate transition plan; it was approved by 88.53% of shareholders

Source: LGIM, LGIM’s voting intentions for 2022 (May 27, 2022), Environment + Energy Leader, LGIM Announces Further 
Climate-Based Divestments (June 16, 2021), U.S. News, BP Wins Shareholder Support for Climate Strategy (May 12, 2022)
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Maximum Number of Board Membership Permitted

Independent Directors CEO (including own board)
Named Executive Officer 

(other than CEO)

Institutional Investor

BlackRock 4 2 (not addressed)

State Street (revised in 2022) 4 (3 for board chairs or lead 
directors), but subject to waiver

2 2

Vanguard (revised in 2022) 5 2 2

Alliance Bernstein (new in 2020) 3 2 (not addressed)

BNY Mellon 6 3 (not addressed)

CalPERS 4 2 2

CalSTRS 4 2 (not addressed)

J.P. Morgan 4 3 (not addressed)

Legal & General 4 2 (not addressed)

Neuberger Berman 5 2 2

Norges Bank 5 (2 for board chairs) 5 (not addressed)

NYC Comptroller 4 3 (not addressed)

T. Rowe Price (new in 2020) 5 2 (not addressed)

Proxy Advisory Firm

Glass Lewis 5 2 2

ISS 5 3 (not addressed)



Legislature Review of Voting Power of Large Institutional 
Investors
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• On May 18, 2022, Senator Dan Sullivan introduced legislation calling for voting choice to be made available to 
individual investors in passive funds when money managers own more than 1% of a company’s voting securities

• Institutional investors have come under criticism that they hold significant power over how the largest companies 
pay their executives, whom they nominate to their boards, and disclosure

• In recent years, large institutional investors have been taking steps to return some voting power to individual 
shareholders

‒ This shift can be attributed to the infusion of political and social issues into the corporate ballot

‒ Historically, proposals were mainly directed at business strategy and director qualification matters; that focus 
has shifted to environmental justice and civil rights matters

Source: Wall Street Journal, The New York Times, MarketWatch

• BlackRock enabled its clients to cast their own votes on 
corporate ballots

‒ Shareholders representing 40% of BlackRock’s assets 
were expected to vote their own shares at the 2022 
public company annual meetings

‒ BlackRock is working to develop technology to 
expand proxy voting choices for clients

• In 2019, Vanguard announced that it would allocate 
some voting power to outside equity funds for 
management change, board election, and mergers and 
acquisitions decisions

‒ Wellington Management Co., Vanguard’s largest 
external manager, gained the most voting power from 
this allocation

• Vanguard stated that it “believes it is important to give 
investors more of a voice in how their proxies are voted”
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Proxy Advisory Firm Recent ESG Voting Policy Considerations: ISS 
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ISS’ policy updates and voting guidelines for shareholder meetings beginning in 2022 continue to focus on 
responding to investor views on climate and diversity initiatives and certain governance considerations such as 
unequal voting structures

Social and Environmental IssuesSocial and Environmental Issues

• Climate considerations:

– Say-on-climate management proposals: Vote case-by-case on management proposals that request shareholders 
to approve the company’s climate transition action plan, taking into account the completeness and rigor of the plan

– Say-on-climate shareholder proposals: 

– Vote case-by-case on shareholder proposals that request the company to disclose GHG emissions levels and 
reduction targets and/or its climate transition action plan

– Provide shareholders the opportunity to express approval/disapproval of the company’s GHG emissions 
reduction plan

– Board accountability on climate issues: 
For companies that are significant GHG emitters, generally vote against/withhold from the incumbent chair of the 
responsible committee (or other directors on a case-by-case basis) if ISS determines that the company is not 
taking minimum steps to understand, assess and mitigate climate risks

• Shareholder proposals on racial equity and/or civil rights audit guidelines: 
Vote case-by-case on proposals asking a company to conduct an independent racial equity and/or civil rights audit, 
taking into account factors, such as, whether the company’s established process or framework for addressing racial 
inequity and discrimination internally, whether the company has issued a public statement related to their racial 
justice efforts in recent years, or has committed to internal policy review, whether the company has engaged with 
impacted communities, stakeholders, and civil rights experts

Source: ISS
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Other Board Changes Other Board Changes Board DiversityBoard Diversity

• Racial and ethnic diversity: The one-year grace period 
to include a racially or ethnically diverse member on 
the board of a Russell 3000 or S&P 1500 company 
expired, and ISS began recommending votes 
against/withhold for the chair of the nominating 
committee (or other directors on a case-by-case basis) 
at non-compliant companies

– ISS may expand the policy to all companies in future 
years in line with ISS’ expansion of its gender 
diversity policy

• Gender diversity: In 2023, all public companies will be 
at risk of against/withhold votes for the nominating 
committee chair (or other directors on a case-by-case 
basis) if there are no women on the board

• Unequal Voting Rights: Starting Feb 1, 2023, generally 
vote against/withhold directors individually, 
committee members, or the entire board (except new 
nominees, who should be considered case-by-case), if 
the company employs a common stock structure with 
unequal voting rights. Exception generally limited to 
newly-public companies with a sunset provision of no 
more than seven years from the date of going public

Source: ISS
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QualityScoreQualityScore

Changes reflect a focus on significant ESG issues, including new factors relating to diversity, equity, and inclusion, CEO 
pay benchmarking, and climate

DEI

• Consideration of voluntary disclosure of EEOC data in connection with evaluating gender diversity

• Will consider executive/senior management ethnic diversity and will evaluate board and executive diversity policies, 
statements, and targets, aggregated board and executive corporate diversity disclosures, and support levels for 
shareholder proposals related to diversity

CEO Pay Benchmarking

• Will analyze CEO pay ratio, the percentage of CEO performance-conditioned equity by value, and the ISS financial 
performance assessment figure to assess alignment of pay incentives and company strategy

Climate

• Will assess the level of disclosure of climate-related performance metrics in executive compensation plans and 
support levels for climate-related shareholder proposals to provide screening capabilities for ESG investors focused 
on climate

Changes were also made to the Audit & Risk Oversight category with the addition of two new subcategories: 
Environmental and Social Risk Management and Environmental and Social Risk Oversight

Source: ISS
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Board DiversityBoard Diversity

Environmental and social risk oversight

• For shareholder meetings held after January 1, 2022, Glass Lewis 
will generally recommend voting against the governance 
committee chair of a S&P 500 company who fails to provide 
explicit disclosure concerning the board’s role in overseeing 
environmental and social issues

• Gender diversity: Beginning with shareholder meetings held 
after January 1, 2023, Glass Lewis will generally recommend 
voting against the nominating committee chair of a board that is 
not at least 30 percent gender diverse at Russell 3000 companies 
unless the company has provided a sufficient rationale or plan to 
address lack of diversity on the board. For companies outside of 
Russell 3000 or with six or fewer total directors, minimum of one 
gender diverse director requirement remains in place

• Disclosure of director diversity and skills: 

– Beginning in 2022, for S&P 500 companies with particularly 
poor disclosure of director diversity and skills, Glass Lewis may 
recommend voting against the chair of the nominating 
and/or governance committee

– Beginning in 2023, when S&P 500 companies have not 
provided any disclosure of individual or aggregate 
racial/ethnic minority demographic information, Glass Lewis 
will generally recommend voting against the chair of the 
governance committee

• State laws on board diversity: Glass Lewis will generally 
recommend in line with applicable state laws mandating board 
composition requirements when they come into effect

• Nasdaq diversity disclosure requirement: For annual meetings 
held after August 8, 2022, of applicable Nasdaq-listed 
companies, Glass Lewis will recommend voting against the chair 
of the governance committee when the board diversity statistics 
disclosure required by Nasdaq has not been provided

Social and Environmental IssuesSocial and Environmental Issues

Source: Glass Lewis
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Other Board Changes Other Board Changes 

• Roles of Committee Chair: Beginning in 2022, in cases where the committee chair is not up for election due to a 
staggered board, and where Glass Lewis has identified multiple concerns, Glass Lewis will generally recommend 
voting against other members of the committee who are up for election, on a case-by-case basis

• Multi-Class Share Structures with Unequal Voting Rights: Beginning in 2022, Glass Lewis will recommend voting 
against the chair of the governance committee at companies with a multi-class share structure and unequal voting 
rights when the company does not provide for a reasonable sunset of the multi-class share structure (generally seven 
years or less)

• Waiver of Age and Tenure Policy: Beginning in 2022, in cases where the board has waived its term/age limits for 
two or more consecutive years, Glass Lewis will generally recommend shareholders vote against the nominating and 
governance committee chair, unless a compelling rationale is provided for why the board is proposing to waive this 
rule, such as consummation of a corporate transaction

Source: Glass Lewis
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Elizabeth Bieber is Head of Shareholder 
Engagement & Activism. Leza is the only 
lawyer in the United States ranked as a “Rising 
Star” for corporate governance and is a key 
member of the Tier 1 corporate governance 
group, both as ranked by Legal 500.

T E A M

Pamela Marcogliese is a top ranked for

capital markets, corporate governance and 

activism defense and ranked as the only 

lawyer in the entire US in the “Hall of Fame” 

for corporate governance by Legal 500.

Sarah Ghulamhussain is a leading 

compensation and benefits lawyer whose 

practice focuses on advising private and 

public companies and their compensation 

committees through all stages of their life-

cycles.

Yunah Ko is an associate in our Capital 

Markets practice in New York. Yunah's

practice focuses on financing and capital 

markets.

Lauren Lee is an associate in our capital 

markets practice in Silicon Valley focusing on 

debt and equity offerings and corporate 

governance matters.

Evelyne Kim is an associate in our capital 

markets practice in Silicon Valley. Prior to 

joining Freshfields, Evelyne was an associate 

at a US law firm, and previously served as a 

law clerk for the Los Angeles County District 

Attorney’s office.
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