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Executive summary

Executive summary

Shareholder proposals hold a mirror up to their times. In 

the 1980s, the decade of greed, proposals regarding poison 

pills and greenmail responded to a wave of hostile takeovers. 

In the 2000s, as accounting scandals unfolded at Enron 

and elsewhere, shareholders hailed Sarbanes-Oxley and 

proposed additional board-accountability measures. Today, 

environmental and social proposals are proliferating as we 

grapple with global warming, opioid addiction, the #MeToo 

movement and other societal crises. Even governance-related 

proposals are touching on social issues to a greater extent, 

such as compensation clawback resolutions aimed at opioid 

manufacturers and distributors.  

Here, we examine nine 2019 ESG proposals that received 

strong shareholder support in order to develop a “playbook” 

of sorts for companies facing similar pressures going forward. 

They’ll need it. Given new uncertainty over the no-action 

letter process to exclude proposals, companies must be 

prepared to take shareholder proposals all the way to a vote. 

When they do, they can expect a tougher fight than ever. In 

2010, proponents of shareholder proposals submitted a total 

of 29 non-management solicitations, in which they articulated 

the case for their proposals to all shareholders. In one sign 

of how sophisticated and pervasive shareholder proposal 

campaigns have grown, proponents have already submitted 

185 in 2019.

 

Identifying representative proposals

Institutional Shareholder Services (ISS) indicates that 

environmental and social shareholder proposals received a 

median support rate of 30% during the 2019 proxy season, 

with governance proposals earning median support of 39%. In 

our research, we identified proposal categories that garnered 

outsized results, and asked the simple question “why?” 

Those categories, and the nine lessons we drew from them—

explained in greater detail inside this playbook—are as follows:

Environmental: sustainable packaging

• Environmentally motivated shareholder activists are 

devoted to long-term results.

• Companies can expect targeted rhetoric that resonates 

with an increasingly environmentally-conscious 

shareholder base.

• Proponents have a sales job of their own to do if they 

desire strong proposal support.

 

Social: political spending

• The “S” in ESG has gone mainstream.

• Companies that more actively and forcefully explain their 

resistance to a shareholder proposal are more successful. 

Non-management solicitations are on the rise and 

companies must stand ready to respond.

• Companies should consider whether they are already 

satisfying the intent of the proposal or would be open to 

doing so.

 

Governance: compensation clawbacks amid  

the opioid crisis 

• Companies can no longer “run out the clock” or take 

their time to assess strategies for fending off hot-button 

shareholder proposals.

• The lines between social and governance issues continue 

to blur.

• When facing an uphill PR battle, wildfire support is pushing 

companies to negotiate and settle rather than defend 

against proponents.

https://www.merriam-webster.com/dictionary/greenmail
https://www.corporatesecretary.com/articles/shareholders/31782/groups-reject-revised-14a-8-no-action-approach
http://clsbluesky.law.columbia.edu/2019/06/13/iss-offers-early-take-on-2019-u-s-proxy-season-vote-results/
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Environmental proposals: 

sustainable packaging

Background

When Pizza Hut introduced a round, compostable pizza box that it hailed as a 

revolution in sustainability last month, the company earned media coverage that 

generally applauded its environmentally conscious efforts. 

Sustainability is certainly en vogue, and while “sustainability sells” isn’t likely to 

replace the advertising adage “sex sells” anytime soon, corporations know that they 

must market to a more environmentally savvy consumer. And that they do, at just 

about every opportunity they get. There is even a term—greenwashing—for the 

corporate practice of proudly signaling a concern for the environment while failing 

to take meaningful action.

So while customers may applaud efforts like Pizza Hut’s test of sustainable 

packaging at a single store in Arizona, activist shareholders will view such 

initiatives with a more critical eye. Shareholders have been aggressive in putting 

environmental proposals to votes in recent years, even at public companies—like 

1

https://www.foxbusiness.com/lifestyle/pizza-hut-plant-based-meat-topping-round-box
https://www.cnn.com/2019/10/22/business/incogmeato-pizza-hut-round-box/index.html
https://www.yum.com/wps/portal/yumbrands/Yumbrands/citizenship-and-sustainability
https://www.intelligize.com/the-dirt-on-greenwashing/
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YUM! Brands, the owner of Pizza Hut—that claim to be on the 

cutting-edge of sustainability. National grocery store chain 

Kroger has faced eight shareholder proposals regarding its 

use of sustainable packaging since 2012. Likewise, Starbucks, 

which positions itself as a friend of the environment, has faced 

four such proposals since 2010. 

This tension between public companies’ outward commitment 

to environmentalism and their shareholders’ dissatisfaction 

with their environmental practices provides a compelling 

foundation for the analysis of 2019 shareholder proposals 

regarding sustainable packaging for these three companies. 

Below are our takeaways from the proposals and their results.

The votes we analyzed were held at U.S. supermarket giant, 

The Kroger Co.; the trenta-sized purveyor of caffeine, 

Starbucks Corporation; and YUM! Brands, Inc., the owner of 

restaurants your mom probably doesn’t want you eating at—

KFC, Taco Bell and Pizza Hut.

Key takeaways

• Environmentally motivated shareholder activists are 

devoted to long-term results. A common strategy 

for companies fending off environmentally focused 

shareholder proposals is to highlight their commitment to 

sustainability initiatives to illustrate that they are already 

addressing the problem. This strategy is evident in the 

responses of all three boards to the shareholder proposals 

requesting a report on sustainable packaging at Kroger, 

Starbucks and YUM! Brands. In the case of Starbucks, 

however, the proponent turned the coffee king’s extensive 

history of environmental initiatives into an argument in 

support of its proposal. As the proponent pointed out, 

“Starbucks aspires to reduce the environmental impact 

from its packaging; however, it has failed to achieve 

several signature goals.” It goes on to highlight all the 

instances where Starbucks has purportedly failed to keep 

its promises to increase the use of reusable beverage 

containers or strengthen its recycling program. This 

effectively deflated Starbucks’ arguments. The proposal 

ultimately failed, but this tactic may be one reason why the 

Starbucks proposal saw a dramatic increase in support over 

a similar proposal advanced the year before. In fact, the 

Starbucks proposal received “the largest shareholder vote 

result in recent years on packaging and recycling issues.” 

• Companies can expect targeted rhetoric that resonates 

with an increasingly environmentally-conscious 

shareholder base. General sustainability report proposals 

are not a recent phenomenon. However, proponents have 

become more visceral and exacting—holding companies to 

their prior promises on waste reduction or use of recycled 

content while countering their sustainability initiative 

examples. Drawing an apples-to-apples comparison across 

industries, we can compare a 2004 Safeway general 

proposal to the 2019 Kroger packaging-specific proposal: 

 » Safeway: [S]hareholders request that the company 

prepare a sustainability report (at reasonable cost and 

omitting proprietary information) based on the Global 

Reporting Initiative’s sustainability reporting guidelines 

by September 2004. (20% votes cast 1)

 » Kroger: Shareowners of Kroger request that the board 

of directors issue a report, at reasonable cost, omitting 

confidential information, assessing the environmental 

impacts of continuing to use unrecyclable brand 

packaging. (39% of votes cast)

In 2004, the Global Reporting Initiative’s sustainable 

reporting guidelines might have seemed rather esoteric. In 

2019, our collective consciousness can conjure all-too-real 

imagery of unrecyclable brand packaging floating in the 

Great Pacific garbage patch.

• Proponents have a sales job of their own to do if they 

desire strong proposal support. Take the case of Restaurant 

Brands International, the parent of Burger King, Tim 

1. Vote results are calculated based on votes cast for and against the proposal, 

excluding abstentions and broker non-votes.

https://www.valuewalk.com/2019/03/starbucks-beverages-in-reusable/
https://apps.intelligize.com/SECFilings/View/Filings/4299773
https://apps.intelligize.com/SECFilings/View/Filings/4299773
https://apps.intelligize.com/SECFilings/View/Filings/4146811
https://www.nationalgeographic.org/encyclopedia/great-pacific-garbage-patch/
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Hortons and Popeyes, which received a similar proposal 

led by As You Sow in 2019 that only garnered 22% of votes 

cast. The Starbucks proposal received double the support 

(44%). The difference? The shareholder proponent’s 

supporting statement in the Restaurant Brands proposal 

was generic. The Starbucks proxy, on the other hand, 

included a more aggressive supporting statement from 

As You Sow, accusing the company of failing to meet its 

own previously-set sustainability targets. Since As You 

Sow did not include such language in the Restaurant 

Brands proposal, the company’s own narrative reads as a 

convincing effort toward sustainability.

The proponents

Shareholder advocacy group As You Sow, a non-profit 

foundation that promotes corporate responsibility, served as 

the primary proponent backing the proposals on sustainable 

packaging submitted to Kroger, Starbucks and YUM! Brands. 

In encouraging shareholders to support the proposals, the 

proponents focused on the devastating effects of unrecycled 

plastics on marine life, citing sobering statistics about the 

amount of plastics found in the oceans and the number of 

species impacted. Proponents also highlighted the potential 

hazards to humans of toxins from plastics leaching into 

waterways. 

In addition to the environmental costs posed by unrecycled 

plastics, proponents argued that the companies could face 

reputational damage by failing to take action to reduce 

their use of plastic packaging. At Starbucks, for example, the 

proposal warned that the company could experience “backlash 

[from] its environmentally-aware customer base.” 

Anticipating arguments from the boards about their 

companies’ commitment to sustainability, the proponents 

contrasted the companies’ aspirations of implementing 

sustainable packaging with their actual practices. The 

proponent of the Starbucks’ proposal offered a particularly 

harsh assessment of that company’s achievements, pointing 

out that the coffee giant has fallen short of meeting several 

of its signature initiatives, including goals for cup recycling 

and the use of reusable containers. Finally, the proponents 

argued that the companies lag behind their peers, noting that 

their major competitors have already implemented better 

packaging and recycling practices or have made stronger 

commitments to increase their use of sustainable packaging.

The companies

Not unexpectedly, all three boards responded to the proposals 

by touting their companies’ commitment to sustainable 

practices, highlighting their sustainability goals and initiatives 

as well as their partnerships with industry groups to bolster 

their claims that they are already addressing the issues raised 

by the proposals. The boards of Starbucks and YUM! Brands, 

for example, pointed to their companies’ participation in the 

NextGen Cup Challenge as evidence of their efforts to reduce 

dependence on single-use packaging. According to the boards, 

these kinds of initiatives either already address the concerns 

raised by the proposals or are better suited to achieving their 

goals. 

The boards further contended that the reports on sustainable 

practices requested by the proposals would detract from 

their efforts to implement sustainable packaging by diverting 

the companies’ time and resources away from their current 

initiatives. Lastly, the boards argued that the requested 

reports were unnecessary because the companies already 

provide detailed information about their progress toward 

increasing their use of sustainable packaging and reducing the 

environmental impact of their business operations.

In 2018, Starbucks and McDonalds, along with Closed 

Loop Partners formed the NextGen Cup Consortium and 

Challenge with Coca-Cola, YUM! Brands, Nestlé and Wendy’s 

later joining as supporting partners. McDonalds received 

shareholder proposals regarding beverage containers as early 

as 2011 with the proponent, Ruth Valere Adar, mentioning 

https://apps.intelligize.com/SECFilings/View/Filings/17779656
https://apps.intelligize.com/SECFilings/View/Filings/17873299
https://apps.intelligize.com/SECFilings/View/Filings/17873299
https://www.asyousow.org/our-work/waste/resolutions
https://www.asyousow.org/our-work/waste/resolutions
https://www.nextgenconsortium.com/
https://www.asyousow.org/our-work/waste/resolutions
https://www.asyousow.org/our-work/waste/resolutions
https://stories.starbucks.com/stories/2018/starbucks-and-closed-loop-to-develop-recyclable-compostable-cup-solution/
https://news.mcdonalds.com/stories/our-people-details/closed-loop-partners-challenge
https://www.coca-colacompany.com/stories/coca-cola-joins-effort-to-source-sustainable-fiber-cup-solutions
https://www.prnewswire.com/news-releases/the-wendys-company-strengthens-commitment-to-sustainability-through-partnership-with-the-nextgen-consortium-300802152.html
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Kroger Starbucks YUM! Brands

Proposal submission deadline January 15, 2019 September 28, 2018 December 7, 2018

Lead time 163 days before June 27, 2019 

annual meeting

173 days before March 20, 2019 

annual meeting

160 days before May 16, 2019 

annual meeting

Sponsor As You Sow As You Sow, on behalf of the Michelle 

Swenson & Stan Drobac Revocable 

Trust together with other co-filers, 

and As You Sow on behalf of Trillium 

Asset Management, LLC, on behalf of 

the Matthew W. Patsky Roth IRA

As You Sow, on behalf of the 

Wynnette M. LaBrosse Trust

Proposal DEF 14A 5/14/2019

RESOLVED: Shareowners of Kroger 

request that the board of directors 

issue a report, at reasonable cost, 

omitting confidential information, 

assessing the environmental impacts 

of continuing to use unrecyclable 

brand packaging.

DEF 14A 1/25/2019

BE IT RESOLVED Shareholders 

request that the Board of Directors 

of Starbucks issue a report to 

shareholders, at reasonable 

cost and omitting proprietary 

information, on reducing the 

company’s environmental impacts by 

stepping up the scale and pace of its 

sustainable packaging initiatives.

DEF 14A 4/5/2019

RESOLVED: Shareholders request 

that Yum’ Brands. Inc. (YUM) issue 

annual reports to investors, at 

reasonable expense and excluding 

proprietary information, on how 

the company is curtailing the impact 

on the Earth’s climate caused by 

deforestation in YUM’s supply 

chain. The reports should include 

quantitative metrics on supply 

chain impacts on deforestation and 

progress on goals for reducing such 

impacts.

The proposals

Starbucks’ environmental efforts with its containers. 

Starbucks’ January 26, 2012 proxy included a shareholder 

proposal to create a Board Committee on Sustainability. Both 

companies received subsequent shareholder proposals on 

environmental sustainability issues with Starbucks receiving 

a request for a Report on Sustainable Packaging in its January 

26, 2018 proxy and McDonalds receiving a request for a 

Report on Plastic Straws in its April 12, 2018 proxy. Several 

of the other members also received similar proposals from 

shareholders. Given this context and timing, it is possible that 

the consortium was a direct response to shareholder requests 

related to sustainability issues. Kroger might well have been 

watching the field of play. In 2019, the company announced 

it will pilot a new reusable packaging system through a 

partnership with reusable packaging purveyors, Loop.

Voting history with similar 
proposals

2018: a proposal on sustainable 

packaging failed with 29% of votes. 

2017: a proposal on sustainable 

packaging failed with 24% of votes.

2016: a proposal on sustainable 

packaging failed with 26% of votes.

2015: a proposal on sustainable 

packaging failed with 32% of votes.

2014: a proposal on sustainable 

packaging failed with 13% of votes.

2018: a proposal on sustainable 

packaging failed with 29% of votes.

2011: a proposal on sustainable 

packaging failed with 8% of votes.

2010: a proposal on sustainable 

packaging failed with 11% of votes.

2013: a proposal on sustainable 

packaging was not presented.

https://apps.intelligize.com/SECFilings/View/Filings/17168614
https://apps.intelligize.com/SECFilings/View/Filings/16920240
https://apps.intelligize.com/SECFilings/View/Filings/17090941
https://apps.intelligize.com/SECFilings/View/Filings/17817040
https://apps.intelligize.com/SECFilings/View/Filings/17568167
https://apps.intelligize.com/SECFilings/View/Filings/17739661
http://ir.kroger.com/file/Index?KeyFile=398027263
https://loopstore.com/kroger
https://apps.intelligize.com/SECFilings/View/Filings/17168614
https://apps.intelligize.com/SECFilings/View/Filings/17250434
https://apps.intelligize.com/SECFilings/View/Filings/15993135
https://apps.intelligize.com/SECFilings/View/Filings/16243177
https://apps.intelligize.com/SECFilings/View/Filings/14992849
https://apps.intelligize.com/SECFilings/View/Filings/15068534
https://apps.intelligize.com/SECFilings/View/Filings/14332348
https://apps.intelligize.com/SECFilings/View/Filings/14413310
https://apps.intelligize.com/SECFilings/View/Filings/13648276
https://apps.intelligize.com/SECFilings/View/Filings/13728287
https://apps.intelligize.com/SECFilings/View/Filings/16920240
https://apps.intelligize.com/SECFilings/View/Filings/17064538
https://apps.intelligize.com/SECFilings/View/Filings/11036940
https://apps.intelligize.com/SECFilings/View/Filings/11179854
https://apps.intelligize.com/SECFilings/View/Filings/9433709
https://apps.intelligize.com/SECFilings/View/Filings/9780116
https://apps.intelligize.com/SECFilings/View/Filings/12822870
https://apps.intelligize.com/SECFilings/View/Filings/12914025
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Board recommendations The board recommended a vote 

AGAINST the proposal.

The board recommended a vote 

AGAINST the proposal.

The board recommended a vote 

AGAINST the proposal.

Non-management exempt 
solicitations

PX14A6G 6/5/2019 PX14A6G 2/11/2019

PX14A6G 3/5/2018

PX14A6G 4/17/2019

Company additional solicitations DEFA14A 6/19/2019

DEFA14A 6/12/2019

DEFA14A 5/29/2019

DEFA14A 2/11/2019

DEFA14A 2/16/2018

None

2013: a proposal on sustainable 

packaging failed with 13% of votes. 

2012: a proposal on sustainable 

packaging failed with 13% of votes.

Additional voting history with 
proponent

N/A. Kroger does not name 

shareholder proponents in proxy 

materials.

2018: a proposal on a diversity 

report failed with 35% of votes. 

2003: a proposal on genetically 

modified ingredients failed with 6% 

of votes.

2002: a proposal on genetically 

modified ingredients failed with 7% 

of votes.

None

No-action letter sought None None 2019: None

2016: As You Sow withdrew a 

proposal for which YUM! initially 

sought no-action letter relief.

Official vote tabulation outcome The proposal was NOT approved. The proposal was NOT approved. The proposal was NOT approved.

Percentage of votes on a For ÷ (For 
+ Against) basis

39% 44% 34%

https://apps.intelligize.com/SECFilings/View/Filings/17862040
https://apps.intelligize.com/SECFilings/View/Filings/17601821
https://apps.intelligize.com/SECFilings/View/Filings/16981744
https://apps.intelligize.com/SECFilings/View/Filings/17753566
https://apps.intelligize.com/SECFilings/View/Filings/17884662
https://apps.intelligize.com/SECFilings/View/Filings/17874111
https://apps.intelligize.com/SECFilings/View/Filings/17848061
https://apps.intelligize.com/SECFilings/View/Filings/17601821
https://apps.intelligize.com/SECFilings/View/Filings/16981744
https://apps.intelligize.com/SECFilings/View/Filings/12900538
https://apps.intelligize.com/SECFilings/View/Filings/12986541
https://apps.intelligize.com/SECFilings/View/Filings/12234385
https://apps.intelligize.com/SECFilings/View/Filings/12315024
https://apps.intelligize.com/SECFilings/View/Filings/16920240
https://apps.intelligize.com/SECFilings/View/Filings/17064538
https://apps.intelligize.com/SECFilings/View/Filings/3193597
https://apps.intelligize.com/SECFilings/View/Filings/3905872
https://apps.intelligize.com/SECFilings/View/Filings/4619500
https://apps.intelligize.com/SECFilings/View/Filings/10267667
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2016/gayblock021816-14a8.pdf
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2016/gayblock021816-14a8.pdf
https://apps.intelligize.com/SECFilings/View/Filings/17900683
https://apps.intelligize.com/SECFilings/View/Filings/17709289
https://apps.intelligize.com/SECFilings/View/Filings/17833900
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Background

How far has our society come since the 1990s? High-waisted jeans are hip again, 

teenage girls are using scrunchies in their hair, and “Friends” is one of the most 

popular shows on television, even though it hasn’t produced a new episode in 15 

years. Based on those metrics . . . not far at all. But when it comes to shareholder 

proposals, it’s a whole new world.

At least, that is, shareholder proposals pushing public companies to be more 

transparent about their political spending. In 1997, when “Titanic” ruled the 

theaters and the Columbine shooting was still two years away, shareholders 

of Macy’s showed little appetite for knowledge about the company’s political 

contributions. A proposal to make them more transparent won just 3% of the vote.

Much has changed since. For one thing, the 2010 Supreme Court case of Citizens 

United eradicated limits on corporations’ election spending. For another, influential 

investors like BlackRock and organizations like the Business Roundtable are 

2

https://www.scotusblog.com/case-files/cases/citizens-united-v-federal-election-commission/
https://www.scotusblog.com/case-files/cases/citizens-united-v-federal-election-commission/
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publicly encouraging companies to think beyond their own 

self-interest and consider societal good in their actions. 

Even if a company wanted to remain politically neutral in this 

environment, the degree of political polarization has made it 

very difficult to do so.

Public companies have a long history of inserting themselves 

into the political process in our country. But in 2019, they 

feel more inherently political than ever before. Against that 

background, we examined three shareholder proposals from 

the 2019 proxy season on the topic of political spending. In 

marked contrast to the 1997 vote at Macy’s, each of these 

proposals received more votes for than against.

The votes we analyzed were held at a public utility holding 

company, Alliant Energy Corporation; an IT services company, 

Cognizant Technology Solutions Corporation; and Macy’s, Inc. 

Below are our takeaways from the proposals and their results:

Key takeaways

• The “S” in ESG has gone mainstream. Environmental, Social, 

and Governance proposals are on the increase generally. 

So-called “social” proposals are becoming more prevalent—

and, in this case, successful. The work of Evelyn Y. Davis, 

known as the Queen of Shareholder Activism, tells the 

story. Davis submitted two proposals on political spending 

to Macy’s in the 1990s, one earning 3% and the other 4% 

Shareholder interest in transparency on political spending 

has climbed to the point that a proposal similar to Davis’s 

won 53% approval during the 2019 proxy season.  

• Based on this sample, companies that more actively 

and forcefully explain their resistance to a shareholder 

proposal are more successful. In the 2019 proxy season, 

Alliant, Cognizant and Macy’s all issued boilerplate 

board recommendations against the political spending 

proposals. All were met with majority vote support. Exxon 

faced a similar political spending reporting proposal, but 

the energy behemoth gave its shareholders additional 

bulleted arguments as the vote approached. “We not only 

comply with all relevant disclosure laws,” it said, “but our 

website currently self-discloses political contributions to 

candidates and political organizations for 2014 through 

2018.” The Exxon shareholder proposal only garnered 26% 

support.

• Companies should consider whether they are already 

satisfying the intent of the proposal (as Exxon claimed) 

or would be open to doing so. In either case, they could 

request a no-action letter from the SEC under Rule 

14a-8(i)(10), which provides that a shareholder proposal 

may be omitted if the company has already substantially 

implemented it. In response to the shareholder proposals 

they faced, Alliant offered its Political Engagement 

Guidelines, Cognizant its Core Values and Code of Ethics, 

and Macy’s its Government Affairs Policies as adequate 

shareholder protections. By ramping up their reporting 

on political spending, however, the companies could have 

been able to sidestep the proposals under Rule 14a-8(i)

(10). Such a proactive approach would allow them to design 

a reporting system for their political spending on their own 

terms, rather than having a broadly-phrased mandate by an 

activist shareholder imposed on them. 

The proponents

Political spending proposals are not a recent phenomenon. 

Evelyn Davis’s proposals to Macy’s would have required 

that “within five days after approval by the shareholders . . . 

management shall publish in newspapers of general circulation 

. . . a detailed statement of each contribution made by the 

company.” The 2019 proposals are not terribly different. 

They each require the production of a periodic report by the 

issuer—posted on the internet, rather than in the newspaper—

detailing the company’s political expenditures, among other 

information. The Cognizant proposal specifically exempted 

lobbying expense.

https://www.bloomberg.com/news/articles/2018-11-05/evelyn-davis-feisty-queen-of-shareholder-activism-dies-at-89
https://apps.intelligize.com/SECFilings/View/Filings/17745942
https://apps.intelligize.com/SECFilings/View/Filings/17805426
https://apps.intelligize.com/SECFilings/View/Filings/17860325
https://apps.intelligize.com/SECFilings/View/Filings/17860325
https://alliantenergy.gcs-web.com/static-files/ad1dcc91-73c8-4144-8afd-04be8d41d6f9
https://alliantenergy.gcs-web.com/static-files/ad1dcc91-73c8-4144-8afd-04be8d41d6f9
https://www.cognizant.com/codeofethics.pdf
https://content-az.equisolve.net/_7895b11d7bed314047e28ee94a79683a/macysinc/db/374/5709/file/Macy%27s+Government+Affairs+Policies.pdfMacy%27s+Government+Affairs+Policies_16044432898.pdf
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The three political spending proposals were sponsored by: 

• The Office of the Comptroller of the City of New York, as 

the custodian and trustee of the New York City Employees’ 

Retirement System, the New York City Teachers’ 

Retirement System and the New York City Police Pension 

Fund, and as custodian of the New York City Board of 

Education Retirement System (Alliant).

• James McRitchie and Myra K. Young, delegating prominent 

activist investor John Chevedden to act on their behalf 

(Cognizant).

• Mercy Investment Services, an investment firm with a 

mission of using its investments to enact positive change 

(Macy’s).

The proponents urged shareholders to support the proposals 

by emphasizing the importance of transparency and 

accountability in companies’ political spending, pointing out 

that Alliant, Cognizant, and Macy’s currently make significant, 

undisclosed political contributions through payments to trade 

associations and other tax-exempt groups. Citing the Supreme 

Court’s 2010 opinion in Citizens United v. Federal Election 

Commission, which recognized that disclosure “permits 

citizens and shareholders to react to the speech of corporate 

entities in a proper way,” the proponents maintained that 

the disclosure would serve shareholders’ best interests. All 

three proponents also observed that the companies trail their 

industry peers in their disclosure of political spending. 

In the case of Alliant, the proponent specifically argued 

that disclosure of political contributions would protect 

shareholders by ensuring that Alliant refrains from spending 

assets to support policies that may damage shareholders’ long-

term interests. The New York City Comptroller, a particularly 

vocal proponent, noted in its 2018 report on shareholder 

initiatives: “[W]hile some energy companies are adjusting 

their long-term business and capital allocation strategies to 

address mounting regulations to limit global warming, others 

are instead lobbying to block or weaken regulation, including 

in ways that may not be disclosed or consistent with their 

publicly-stated positions.”

In Cognizant’s case, this was not its first rodeo with McRitchie, 

Young and Chevedden. Since 2013, they have led nine 

shareholder proposal campaigns on issues ranging from 

written consent to eliminating supermajority provisions to an 

independent board chair. This year’s majority vote, however, 

marks a change. The proponents (some would say “gadflies”) 

that formerly stuck to traditional governance proposals 

branched into the social arena with their political spending 

proposal—and found success.

The companies

In response to the political spending proposals, the Alliant, 

Cognizant and Macy’s boards rejected the idea that political 

spending could jeopardize shareholders’ long-term interests. 

Their arguments took numerous forms, including the 

following:

• Their current policies and procedures protect shareholders 

by establishing strict ethical standards for their companies’ 

political activities; 

• Their participation in the political process is crucial to 

advancing business objectives and creating long-term value 

for shareholders (although the proposals did not seek to 

halt political spending, only to make it more transparent); 

• The disclosures recommended by the proposals, including 

disclosure of memberships in trade associations, would 

paint a misleading picture of their companies’ political 

activities, since these trade associations operate 

independently and may take political positions that are not 

necessarily supported by the companies;

• The proposed disclosures could inflict competitive damage 

on their companies, given that many of their competitors 

are not required to disclose the same information.

https://www.scotusblog.com/case-files/cases/citizens-united-v-federal-election-commission/
https://www.scotusblog.com/case-files/cases/citizens-united-v-federal-election-commission/
https://comptroller.nyc.gov/wp-content/uploads/documents/2018_Shareowner_Initiatives_Postseason_Report.pdf
https://comptroller.nyc.gov/wp-content/uploads/documents/2018_Shareowner_Initiatives_Postseason_Report.pdf
https://corpgov.law.harvard.edu/2019/04/15/2019-proxy-season-preview-2/
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Macy’s board also argued that the proposed disclosures 

would place undue emphasis on the company’s political 

contributions, which are “economically insignificant” relative 

to the company’s size. 

Alliant Cognizant Macy’s

Proposal submission deadline December 10, 2018 December 21, 2018 December 5, 2018

Lead time 157 days before May 16, 2019 

annual meeting

165 days before June 4, 2019 annual 

meeting

163 days before May 17, 2019 

annual meeting

Sponsor Office of the Comptroller of the City 

of New York

James McRitchie and Myra K. Young, 

delegating John Chevedden to act on 

their behalf.

Mercy Investment Services, Inc.

Proposal DEF 14A 4/8/2019

Resolved: The shareholders 

of Alliant Energy Corporation 

(“Alliant”) hereby request that the 

Company prepare and periodically 

update a report, to be presented 

to the pertinent board of directors 

committee and posted on the 

Company’s website, which discloses 

monetary and non-monetary 

expenditures that Alliant makes on 

political activities, including:

• expenditures that Alliant 

cannot deduct as an “ordinary 

and necessary” business expense 

under section 162(e) of the Internal 

Revenue Code (the “Code”) because 

they are incurred in connection 

with (a) influencing legislation; (b) 

participating or intervening in any 

political campaign on behalf of (or 

in opposition to) any candidate for 

public office; and (c) attempting 

to influence the general public, or 

segments thereof, with respect to 

elections, legislative matters, or 

referenda;

• contributions to, or expenditures 

in support of or opposition to 

political candidates, political parties, 

and political committees;

DEF 14A 4/18/2019

Resolved, that shareholders of 

Cognizant Technology Solutions 

Corporation (“Cognizant” or 

“Company”) hereby request that 

the Company provide a report, 

updated semiannually, disclosing the 

Company’s:

1. Policies and procedures for 

making, with corporate funds 

or assets, contributions and 

expenditures (direct or indirect) 

to (a) participate or intervene in 

any campaign on behalf of (or in 

opposition to) any candidate for 

public office, or (b) influence the 

general public, or any segment 

thereof, with respect to an election 

or referendum.

2. Monetary and non-monetary 

contributions and expenditures 

(direct and indirect) used in the 

manner described in section 1 above, 

including:

a. The identity of the recipient as 

well as the amount paid to each; 

and

b. The title(s) of the person(s) 

in the Company responsible for 

decision-making.

The report shall be presented to 

the board of directors or relevant 

DEF 14A 4/3/2019

Resolved, that the shareholders 

of Macy’s, Inc. (“Macy’s” or 

“Company”) hereby request that 

the Company provide a report, 

updated semiannually, disclosing the 

Company’s:

1. Policies and procedures for 

making, with corporate funds 

or assets, contributions and 

expenditures (direct or indirect) 

to (a) participate or intervene in 

any campaign on behalf of (or in 

opposition to) any candidate for 

public office, or (b) influence the 

public, or any segment thereof, with 

respect to an election or referendum.

2. Monetary and non-monetary 

contributions and expenditures 

(direct or indirect) used in the 

manner described in section 1 above, 

including:

a. The identity of the recipient as well 

as the amount paid to each; and

b. The title(s) of the person(s) in the 

Company responsible for decision-

making.

The report shall be presented to 

the board of directors or relevant 

board committee and posted on 

the Company’s website within 12 

months from the date of the annual 

The proposals

https://apps.intelligize.com/SECFilings/View/Filings/17091481
https://apps.intelligize.com/SECFilings/View/Filings/17109187
https://apps.intelligize.com/SECFilings/View/Filings/17086180
https://apps.intelligize.com/SECFilings/View/Filings/17740362
https://apps.intelligize.com/SECFilings/View/Filings/17756663
https://apps.intelligize.com/SECFilings/View/Filings/17733315
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Voting history with similar 
proposals

2018: a proposal on political 

spending failed with 39% of votes.

2017: a proposal on political 

spending failed with 39% of votes.

None 1997: a proposal on political 

spending failed with 3% of votes.

1996: a proposal on political 

spending failed with 4% of votes.

Additional voting history with 
proponent

None 2019: a proposal on an independent 

board chair failed with 36% of votes.

2018: a proposal on written consent 

failed with 47% of votes.

2018: a proposal on special meetings 

passed with 57% of votes.

2017: a proposal on written consent 

failed with 46% of votes.

2017: a proposal on eliminating 

supermajority provisions passed with 

100% of votes.

2016: a proposal on written consent 

failed with 48% of votes.

2015: a proposal on written consent 

failed with 44% of votes.

2013: a proposal on written consent 

failed with 41% of votes.

None

No-action letter sought 2019 Proposal: None

2018 Proposal: the SEC was unable 

to concur with Alliant’s assessment 

that it could exclude the 2018 

proposal under 14a-8(i)(5) or 

14a-8(i)(7): “We note in particular 

that the Company’s shareholders 

voted on a similar proposal last year 

and that 38.6% of the votes cast 

supported the proposal.”

None None

• dues, contributions or other 

payments made to tax-exempt 

“social welfare” organizations and 

“political committees” operating 

under sections 501(c)(4) and 527 

of the Code, respectively, and to 

tax-exempt entities that write model 

legislation and operate under section 

501(c)(3) of the Code; and

• the portion of dues or other 

payments made to a tax-exempt 

entity such as a trade association 

that is used for an expenditure or 

contribution and that would not be 

deductible under section 162(c) 

of the Code if made directly by the 

Company.

The report shall identify all recipients 

and the amount paid to each 

recipient from Company funds.

board committee and posted on 

the Company’s website within 12 

months from the date of the annual 

meeting. This proposal does not 

encompass lobbying spending.

meeting. This proposal does not 

encompass lobbying spending.

https://apps.intelligize.com/SECFilings/View/Filings/17091481
https://apps.intelligize.com/SECFilings/View/Filings/17183480
https://apps.intelligize.com/SECFilings/View/Filings/15837696
https://apps.intelligize.com/SECFilings/View/Filings/16098511
https://apps.intelligize.com/SECFilings/View/Filings/5799606
https://apps.intelligize.com/SECFilings/View/Filings/5799662
https://apps.intelligize.com/SECFilings/View/Filings/5529375
https://apps.intelligize.com/SECFilings/View/Filings/5542045
https://apps.intelligize.com/SECFilings/View/Filings/17756663
https://apps.intelligize.com/SECFilings/View/Filings/17867286
https://apps.intelligize.com/SECFilings/View/Filings/17109187
https://apps.intelligize.com/SECFilings/View/Filings/17214798
https://apps.intelligize.com/SECFilings/View/Filings/17109187
https://apps.intelligize.com/SECFilings/View/Filings/17214798
https://apps.intelligize.com/SECFilings/View/Filings/15853612
https://apps.intelligize.com/SECFilings/View/Filings/16170438
https://apps.intelligize.com/SECFilings/View/Filings/15853612
https://apps.intelligize.com/SECFilings/View/Filings/16170438
https://apps.intelligize.com/SECFilings/View/Filings/14965237
https://apps.intelligize.com/SECFilings/View/Filings/15059206
https://apps.intelligize.com/SECFilings/View/Filings/14280643
https://apps.intelligize.com/SECFilings/View/Filings/14380770
https://apps.intelligize.com/SECFilings/View/Filings/12843646
https://apps.intelligize.com/SECFilings/View/Filings/12945693
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2018/nycersetal033018-14a8.pdf
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2018/nycersetal033018-14a8.pdf
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Board recommendations The board recommended a vote 

AGAINST the proposal.

The board recommended a vote 

AGAINST the proposal.

The board recommended a vote 

AGAINST the proposal.

Non-management exempt 
solicitations

None None None

Company additional solicitations None for 2019 proposal

DEFA14A 5/8/2017

None None

Official vote tabulation outcome The proposal was approved. The proposal was approved. The proposal was NOT approved.

Percentage of votes on a For ÷ (For 
+ Against) basis

54% 54% 53%

https://apps.intelligize.com/SECFilings/View/Filings/15976068
https://apps.intelligize.com/IPAuthentication/SimplifiedDocumentView?key=gquMjkdBwheXIlf8ucKi0jCP7KuijiNMJA3p4oMx+/UILqz4YJZSHemNlxNB5OwM0CGWW6OrRkXH0Ls/i+2vSJlgkKb6vxMA/4jemXaMtC8aaD62qm+u2YIT92eSyzhO
https://apps.intelligize.com/IPAuthentication/SimplifiedDocumentView?key=YX0CHCqBnkOzv0sXLihe63ugGjcisSLtRL9ShbBCHFt5LuJJlUOULO2cO5gWjEgcs5cBjgl1EB7w7/MHZhoFhRVk6udzZYy3CvHpzKXCNeMkxAz7Q2TnBcJ/KBb5VliZ
https://apps.intelligize.com/SECFilings/View/Filings/17834140


2020 playbook on ESG 
shareholder proposals
Governance proposals:  

compensation clawbacks amid the opioid crisis

Background

Selling drugs can make a person very rich. Of course, when people sell cancer 

treatments or infection cures, we consider it money well earned. But when they 

are pushing opioids on addicts, we feel quite differently. In fact, many would do 

everything in their power to prevent the harm they cause.

As it happens, in the case of the opioid epidemic that accounted for 68% of all drug 

overdose deaths in 2017, shareholders of public companies do have a measure of 

power to affect the ongoing crisis. Unlike crack cocaine or crystal meth, opioids have 

not been pushed on the public by criminal dealers. Instead, they skyrocketed in use—

and abuse—through the irresponsible behavior of individuals at drug manufacturing 

and distribution operations, pharmacies, and physicians’ offices. Some of the 

companies in the opioid supply chain are public. Shareholders can influence the 

policies of those companies through proxy votes, and in recent years, shareholders 

have put forward proposals affecting one aspect of those businesses sure to get 

their attention: executive paychecks.

3

https://www.cdc.gov/drugoverdose/data/statedeaths.html
https://www.cdc.gov/drugoverdose/data/statedeaths.html
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Compensation clawbacks, at their most basic, are contractual 

rights to recover compensation that has previously been 

paid. Of course, public companies have had mandatory 

clawback requirements since Sarbanes-Oxley was enacted 

in 2002. Sarbanes-Oxley imposed a relatively narrow 

clawback requirement that applies only to the CEO and CFO, 

and is triggered only if a restatement of financial results 

occurred as a result of misconduct. At the urging of activist 

investors, shareholders have, in recent years, pushed for drug 

manufacturers and distributors to adopt clawback policies 

that penalize executives for irresponsible business practices 

involving opioids that place the public at risk. 

Below, we examine three 2019 shareholder proposals 

regarding clawbacks related to the opioid crisis. The votes we 

analyzed were held at three opioid manufacturers: Johnson 

& Johnson (J&J), Mallinckrodt public limited company, and 

Mylan N.V. Below are our takeaways from the proposals and 

their results:

Key takeaways

• Companies can no longer “run out the clock” or take their 

time to assess strategies for fending off opioid-related 

shareholder proposals. At its very first showing, 46%  of 

J&J shareholders supported a proposal requesting the 

disclosure of compensation clawbacks related to opioid 

misconduct. While Mallinckrodt chose not to indicate 

whether the proposal officially passed or failed, a similar 

tally shows 53% support upon its debut. Mylan solicited 

votes for discussion-purposes only due to conflicts 

between SEC regulations and Dutch law; nevertheless, 

this non-binding action garnered “a majority of the proxies 

received.” Proxy advisory firm Institutional Shareholder 

Services (ISS) considers a support rate of above 30% 

of the votes cast to be significant; and these proposals 

cleared that hurdle on their first attempt. This illustrates 

the seriousness of the opioid crisis and the appetite of 

shareholders for holding drug manufacturers responsible.

• The lines between social and governance issues continue 

to blur. According to ISS, “recent voting trends indicate that 

… investors no longer compartmentalize environmental 

and social issues as a separate category from governance 

shareholder proposals.” Jon Hale, global head of 

sustainability research at Morningstar, has also observed 

this trend, noting that in these kinds of shareholder 

proposals the “focus is on factors that are material to a 

company’s financial performance that may be overlooked 

or undervalued in a traditional financial analysis.” In the 

case of the proposals at J&J, Mallinckrodt, and Mylan, 

the marriage of a social issue—the opioid epidemic—to a 

governance issue—compensation clawbacks—proved to 

be a potent combination that resonated with shareholders, 

since all three of these proposals received a significant level 

of shareholder support. 

• The wildfire of support surrounding opioid-related 

compensation clawback proposals is pushing companies 

to negotiate and settle, rather than defend against 

proponents. In 2018, AmerisourceBergen took one 

of the first opiod-related compensation clawback 

proposals to a shareholder vote. Despite the fact that the 

proposal netted 34% of votes cast and failed on its first 

attempt, AmerisourceBergen eventually negotiated with 

shareholders and promised to deliver such disclosure 

according to Investors for Opioid Accountability’s (IOA) 

Two Year Progress Report. This settlement demonstrates 

quite the turnaround for a company that initially tried to 

exclude the proposal through the SEC no-action letter 

process; AmerisourceBergen argued in 2018 that the 

proposal was impermissibly vague or indefinite under 

Rule 14a-8(i)(3) and that the proposal interfered with the 

company’s ordinary business under Rule 14a-8(i)(7). The 

SEC was unable to concur with either argument. 

https://www.natlawreview.com/article/compensation-clawbacks-not-just-public-companies
https://www.natlawreview.com/article/compensation-clawbacks-not-just-public-companies
https://www.gibsondunn.com/clawbacks-of-executive-compensation/
https://www.gibsondunn.com/clawbacks-of-executive-compensation/
http://clsbluesky.law.columbia.edu/2019/06/13/iss-offers-early-take-on-2019-u-s-proxy-season-vote-results/
http://clsbluesky.law.columbia.edu/2019/06/13/iss-offers-early-take-on-2019-u-s-proxy-season-vote-results/
https://www.thinkadvisor.com/2018/07/30/how-esg-investing-can-help-address-the-opioid-cris/
https://apps.intelligize.com/SECFilings/View/Filings/16905744
https://apps.intelligize.com/SECFilings/View/Filings/16905744
https://apps.intelligize.com/SECFilings/View/Filings/17015720
http://uawtrust.org/IOA
https://www.iccr.org/sites/default/files/page_attachments/ioa_two_year_summary_report.pdf
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2018/uawretireeetal011118-14a8.pdf
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2018/uawretireeetal011118-14a8.pdf
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The proponents

In their supporting statements for the proposals at J&J, 

Mallinckrodt, and Mylan, the proponents—members of the 

IOA advocacy group—highlighted the connection between 

compensation practices and sustainable value creation, noting 

that recent regulatory and legal actions against the companies, 

including investigations related to opioid sales, can inflict 

severe financial and reputational damage. 

The proponents also emphasized the role of disclosure in 

deterring misconduct and encouraging ethical behavior by 

company executives. The Mallinckrodt proponent specifically 

argued that the disclosures recommended in the proposal 

would help to set “a tone at the top,” demonstrating that senior 

leadership is held to high ethical standards. According to 

the proponents, disclosures of recoupment from additional 

executives below the executive officer level would provide 

shareholders with valuable information in assessing potential 

risks to the company, since these employees may be positioned 

to exert influence over company policy or assume substantial 

risk in making corporate decisions. Finally, the Mallinckrodt 

proponent observed that other major opioid companies 

have adopted clawback disclosure policies like the one in the 

proposal, putting the company out of step with its competitors. 

Of course, peer company compliance is largely due to IOA’s 

advocacy and successful settlement discussions. 

That proposals garnered significant support of more than 45%, 

which qualified as a moral victory for proponents. Kosmas 

Papadopoulos, managing editor of ISS’ analytics arm, noted 

in an interview that “[i]t’s very difficult to achieve majority 

support on shareholder proposals, even for some of the issues 

where you may have seen consensus in the market.” Given the 

difficulty shareholder proposals face in garnering majority 

support, it is particularly significant that the opioid-related 

clawback proposals at Mallinckrodt and Mylan managed to 

achieve the support they did in only two proxy seasons. 

IOA reports that it began its work in 2017 “out of heightened 

concern that the opioid crisis impacts the economy at a 

systemic level and poses risks to companies in the supply 

chain that impact long-term shareholder value.” The fact 

that IOA has managed to galvanize significant support for its 

opioid-targeted shareholder proposals after just two years of 

activism indicates that companies no longer have the luxury 

of time to placate advocates and assess how other companies 

have fended off similar proposals. Companies must be 

proactive on “hot button” issues impacting their industries that 

are likely to strike a chord with shareholders.

The companies

The boards of J&J, Mallinckrodt and Mylan all recommended 

that shareholders reject the proposals, claiming that their 

current recoupment policies are “robust” and effective in 

holding senior executives accountable for misconduct. The 

boards pointed out that they already abide by existing SEC 

rules regarding the disclosure of compensation clawbacks. 

Raising concerns about the overly broad and prescriptive 

nature of the recommended disclosures, the boards argued 

that the proposed disclosures would prevent them from 

exercising their discretion, potentially leading to the disclosure 

of confidential or sensitive information. 

Finally, the boards of J&J and Mallinckrodt objected to the 

proposals’ requirement that the companies issue a statement 

that no clawbacks were made in a given year, contending 

that such a statement could be misleading. The J&J and 

Mallinckrodt boards worried that shareholders could 

inaccurately conclude their companies are not addressing 

misconduct by executives when, in fact, they are employing 

alternative responses to misconduct, such as changes in 

job responsibility, additional training, disciplinary action or 

alterations to compensation plans in future years.

https://www.cbsnews.com/news/climate-change-investing-moves-beyond-oil-companies/
http://uawtrust.org/AdminCenter/Library.Files/Media/501/About Us/IOA/IOA-accountabilitysummary.pdf
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Johnson & Johnson Mallinckrodt Mylan

Proposal submission deadline November 14, 2018 December 5, 2018 January 30, 2019

Lead time 162 days before April 25, 2019 

annual meeting

161 days before May 15, 2019 

annual meeting

142 days before June 21, 2019 

annual meeting

Sponsor The Office of the Comptroller of 

the City of New York on behalf 

of the New York City Employees’ 

Retirement System, the New York 

City Teachers’ Retirement System 

and the New York City Police 

Pension Fund

(Proposal initially co-filed by the 

McLively Family Trust.)

UAW Retiree Medical Benefits Trust UAW Retiree Medical Benefits Trust

Proposal DEF 14A 3/13/2019

RESOLVED, that shareholders of 

Johnson & Johnson (“JNJ”) urge the 

board of directors (“Board”) to adopt 

a policy (the “Policy”) that JNJ will 

disclose annually whether it, in the 

previous fiscal year, recouped any 

incentive compensation from any 

senior executive or caused a senior 

executive to forfeit all or part of an 

incentive compensation award (each, 

a “clawback”) as a result of applying 

the JNJ’s clawback policy. “Senior 

executive” includes a former senior 

executive.

The Policy should provide that 

the general circumstances of the 

clawback will be described. The 

Policy should also provide that if 

no clawback of the kind described 

above occurred in the previous fiscal 

year, a statement to that effect will 

be made. The disclosure requested 

in this proposal is intended to 

supplement, not supplant, any 

clawback disclosure required by law, 

regulation or agreement and the 

Policy should not apply if disclosure 

would violate any law, regulation or 

agreement.

DEF 14A 4/3/2019

RESOLVED, that shareholders of 

Mallinckrodt plc (“Mallinckrodt”) 

urge the board of directors 

(“Board”) to adopt a policy (the 

“Policy”) that Mallinckrodt will 

disclose annually whether it, in the 

previous fiscal year, recouped any 

incentive compensation from any 

senior executive or caused a senior 

executive to forfeit an incentive 

compensation award (each, a 

“clawback”) as a result of applying 

any of Mallinckrodt’s incentive 

compensation clawback provisions. 

“Senior executive” includes a former 

senior executive.

The Policy should provide that 

the general circumstances of the 

clawback will be described. The 

Policy should also provide that if 

no clawback of the kind described 

above occurred in the previous fiscal 

year, a statement to that effect will 

be made. The disclosure requested 

in this proposal is intended to 

supplement, not supplant, any 

clawback disclosure required by law 

or regulation.

DEF 14A 5/24/2019

RESOLVED, that shareholders 

of Mylan N.V. (“Mylan”) urge the 

Compensation Committee of the 

Board of Directors (the “Committee”) 

to amend Mylan’s clawback policy 

to provide that the Committee will 

(a) review, and determine whether 

to seek recoupment of, incentive 

compensation paid, granted or 

awarded to a senior executive if, in 

the Committee’s judgment, (i) there 

has been misconduct resulting in a 

material violation of law or Mylan 

policy that causes significant financial 

or reputational harm to Mylan, and 

(ii) the senior executive committed 

the misconduct or failed in his or her 

responsibility to manage or monitor 

conduct or risks; and (b) disclose the 

circumstances of any recoupment if 

(i) required by law or regulation or 

(ii) the Committee determines that 

disclosure is in the best interests of 

Mylan and its shareholders.

“Recoupment” is (a) recovery of 

compensation already paid and (b) 

forfeiture, recapture, reduction or 

cancellation of amounts awarded or 

granted over which Mylan retains 

control. These amendments should 

operate prospectively and be 

implemented in a way that does not 

violate any contract, compensation 

plan, law or regulation.

The proposals

https://apps.intelligize.com/SECFilings/View/Filings/17041876
https://apps.intelligize.com/SECFilings/View/Filings/17084414
https://apps.intelligize.com/SECFilings/View/Filings/17199113
https://apps.intelligize.com/SECFilings/View/Filings/17687952
https://apps.intelligize.com/SECFilings/View/Filings/17732582
https://apps.intelligize.com/SECFilings/View/Filings/17842823
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Voting history with similar 
proposals

None None None

Additional voting history with 
proponent

J&J None None

No-action letter sought 2019 Proposal: the SEC was unable 

to concur that J&J could exclude the 

NYC Comptroller’s proposal under 

14a-8(i)(10). There was some basis 

allowing J&J to exclude the McLively 

Family Trust as a co-proponent of the 

Proposal under rule 14a-8(f).

2017 Proposal: the NYC 

Comptroller and the UAW withdrew 

a proposal for which J&J initially 

sought no-action letter relief.

None 2019 Proposal: the SEC was unable 

to concur that Mylan could exclude 

UAW’s proposal under 14a-8(i)(1).

Board recommendations The board recommended a vote 

AGAINST the proposal.

The board recommended a vote 

AGAINST the proposal.

N/A

Non-management exempt 
solicitations

None PX14A6G 4/9/2019 (filed by Mercy 

in support of resolution)

PX14A6N 5/31/2019

Company additional solicitations None DEFA14A 5/9/2019 None

Official vote tabulation outcome The proposal was NOT approved. Mallinckrodt does not indicate the 

official vote tabulation outcome.

A majority of the proxies received 

indicated support for the 

shareholder proposal.

Percentage of votes on a For ÷ (For 
+ Against) basis

46% 53% Mylan did not release the tabulation: 

As previously disclosed in the Company’s 

proxy statement for the AGM (the “Proxy 

Statement”), Mylan received a proposed 

resolution from the UAW Retiree Medical 

Benefits Trust (the “UAW”) relating 

to the Company’s clawback policy 

(the “Shareholder Proposal”). Mylan 

appreciates the UAW’s perspective and 

welcomed the opportunity to discuss the 

Shareholder Proposal with shareholders, 

and so the Mylan Board decided to include 

the Shareholder Proposal for discussion 

at the AGM. Although the Shareholder 

Proposal was presented as a discussion 

item, the Company also decided to solicit 

shareholder views through the proxy card 

as a contribution to the discussion at the 

AGM. As a result of this solicitation, a 

majority of the proxies received indicated 

support for the Shareholder Proposal. 

As set forth in the Proxy Statement, 

any proxies indicating “Abstain” or 

deemed to express no view had no 

effect on determining the percentage 

of shareholders who supported the 

Shareholder Proposal. At the AGM, the 

Chairman of the Mylan Board confirmed 

that the Mylan Board will continue to 

consider the views and perspectives 

expressed by shareholders on this topic.

https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2019/nycersetal020819-14a8.pdf
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2019/nycersetal020819-14a8.pdf
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2017/officenycomptrolleretaljohnson122217-14a8.pdf
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2017/officenycomptrolleretaljohnson122217-14a8.pdf
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2017/officenycomptrolleretaljohnson122217-14a8.pdf
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2019/uawretiree042519-14a8.pdf
https://www.sec.gov/divisions/corpfin/cf-noaction/14a-8/2019/uawretiree042519-14a8.pdf
https://apps.intelligize.com/SECFilings/View/Filings/17743020
https://apps.intelligize.com/SECFilings/View/Filings/17853190
https://apps.intelligize.com/SECFilings/View/Filings/17806088
https://apps.intelligize.com/SECFilings/View/Filings/17771434
https://apps.intelligize.com/SECFilings/View/Filings/17834183
https://apps.intelligize.com/SECFilings/View/Filings/17834183
https://apps.intelligize.com/SECFilings/View/Filings/17889002
https://apps.intelligize.com/SECFilings/View/Filings/17889002
https://apps.intelligize.com/SECFilings/View/Filings/17889002
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About Intelligize

Intelligize is the leading provider of best-in-class content, 

exclusive news collections, regulatory insights, and powerful 

analytical tools for compliance and transactional professionals.

Intelligize offers a web-based research platform that 

ensures law firms, accounting firms, corporations, and other 

organizations stay compliant with government regulations, 

build stronger deals and agreements, and deliver value to their 

shareholders and clients.

Headquartered in the Washington, DC metro area, Intelligize 

serves Fortune 500 companies, including Starbucks, IBM, 

Microsoft, Verizon, and Walmart, as well as many of the top 

global law and accounting firms.

In 2016, Intelligize became a wholly-owned subsidiary of 

LexisNexis®, a leading global provider of content-enabled 

workflow solutions designed specifically for professionals 

in the legal, risk management, corporate, government, law 

enforcement, accounting, and academic markets.

For more information, visit www.intelligize.com

The Intelligize platform includes:

• SEC Filings

• Section Analysis & Trends

• Agreements & Other Exhibits

• Comment Letters

• No-Action Letters

• Regulatory Materials

• Securities Drafting & Compliance

• Accounting Standards & Guidance

• Registered Offerings

• Mergers & Acquisitions

• Exempt Offerings

• Corporate Governance

• Firm Memos

• Earnings Call Transcripts

http://www.intelligize.com

	2020 playbook on ESG shareholder proposals
	Executive summary
	1. Environmental proposals: sustainable packaging
	2. Social proposals: political spending
	3. Governance proposals: compensation clawbacks amid the opioid crisis
	About Intelligize


