
Proxy Checklist

Considerations for the 2019 Proxy Season 

It’s that time of year again—proxy season. For companies registered with the Securities and Exchange Commission 

(SEC), that means you’re busy preparing proxy statements ahead of required annual meetings so that shareholders can 

vote on routine and special matters put before them.

We want to help you plan for the 2019 proxy season, which is why we put together a checklist—based on recent 

trends—that highlights key topics shareholders are increasingly focused on. These include understanding how 

companies are adapting to their changing business environments, disruptions caused by cyberattacks, environment 

and social challenges, and more.

As you go through the preparation process, keep these key topics on your radar as they will drive upcoming shareholder 

communications.

Trends that will matter in 2019 

Consider recommendations to increase board diversity

Consider recommendations focused on environmental and corporate sustainability initiatives

Review SEC staff compliance and disclosure interpretations (CD&I) released on May 11, 2018 on proxy rules and 

related Schedules 14A and 14C that replaced previously issued interpretations

Establish that Non-GAAP financial reporting complies with SEC requirements and staff guidance

Prepare for pay ratio disclosure and consider an employee communication plan

Examine the SEC’s developing position on relief under economic relevance related to Rule 14a-8(i)(5)

Consider status updates of Dodd-Frank and SEC rulemaking changes

Review SEC Staff Accounting Bulletin No. 118 (SAB 118) relating to guidance on the necessary disclosures related 

to the accounting impact of the Tax Act. Consider requirements to incorporate narrative explanations needed to 

provide information about the material impacts of the Tax Act

Consider if the company is required to conduct a say-on-frequency vote

Consider the format and presentation of the executive summary of the company’s Compensation Discussion & 

Analysis Comply with updated revenue recognition standards

Review shareholder proposal trends and voting guides by institutional investors

Prepare for possible shareholder proposals intended to align pay and performance

Consider how investors may view the company’s compensation practices moving into the next year

Consider the SEC’s developing position on Rule 14a-8(i)(9) exclusion for conflicting proposals

Consider gender pay disparity as a potential shareholder proposal

Assess the independence of your board’s compensation committee advisors

Review recent SEC guidance around cybersecurity disclosure
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