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Director Elections
• Among Russell 3000 companies, average 

support of 94.7%, compared with 94.9% 
in 2021

• S&P 500 companies fared a bit better, 
averaging support of 95.8%, down from 
96.2% in 2021

• 62 directors did not receive at least 50% 
vote support in 2022—57 Russell 3000 
directors and 5 S&P 500 directors

• Only 14 of the 62 directors failed to be 
elected because of majority vote 
requirements in director elections

• Remaining 48 directors were elected 
because the companies have plurality 
voting in director elections

2022 Results and Takeaways – Director Elections & Say-On-Pay*

Say-On-Pay
• Among Russell 3000 companies, say-on-

pay proposals received average support 
of 90%, down from 91% in 2021

• S&P 500 saw a two point decline since 
2021—averaging support of 87%

• 5.5% of Russell 3000 companies and 
6.1% of S&P 500 companies had say-on-
pay support between 50% and 70%

• 74 Russell 3000 companies failed their 
say-on-pay vote, with 23 S&P 500 
companies failing

• Negative ISS say-on-pay 
recommendations increased at both 
Russell 3000 and S&P 500 companies 
(Russell: 13.2% up from 11.2% in 2021; 
S&P 500: 12.7% up from 10.3% in 2021)

*Source: Georgeson, A Look Back at the 2022 Proxy Season
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Increase in Shareholder Proposal Submissions
• For the second year in a row, the number of proposals submitted increased–in 2022, the 

number of proposals increased by 8% from 2021 to 868—the highest number of shareholder 
proposal submissions since 2016

Environmental and Civic Engagement Proposals Most Commonly Submitted
• Environmental and civic engagement proposals increased notably, up 51% and 36%, 

respectively, from 2021, and social proposals continued to increase, up 20% since 2021 and 
constituting the largest category of proposals submitted in 2022

Harder to Exclude Proposals from Proxy Statement
• Overall success rate for no-action requests plummeted to 38%, a drastic decline from success 

rates of 71% in 2021 and 70% in 2020—decreased on every basis for exclusion

Number of Proposals Voted Increased but Overall Voting Support Decreased
• Over 50% of proposals submitted were voted on, compared with 41% in 2021

• Average support decreased to 30.4% in 2022 from 36.3% in 2021—and only 55 proposals 
passed, down from 74 in 2021

2022 Results and Takeaways – Shareholder Proposals*

* Source: Derived from Institutional Shareholder Services (“ISS”) publications and the ISS 
shareholder proposals and voting analytics databases, with only limited additional research and 
supplementation from additional sources
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First Thing’s First – Figure Out Your Management Proposals

1. Hit the Basics
• Director Elections
• Say on Pay
• Auditor Ratification (important for quorum)

2. Return of Say-On-Frequency 
• Overview: for companies who held 2nd (or 

1st) say-on-frequency vote in 2017, 2023 
marks return of say-on-frequency (SEC rules 
require holding vote once every 6 years)

• Trend data from 2017: growing preference 
for annual say-on-pay votes, with 87% of 
companies recommending annual, up from 
56% in 2011—and 91% adopted annual say-
on-pay votes in 2017, up from 81% in 2011*

• Investment community view: proxy advisors 
and most institutional investors continue to 
support annual say-on-pay votes

3. How Are Your Share Counts?
• Now is the right time to check both your 

equity plan and authorized share reserves to 
assess if you have enough shares

• Often need cross-functional input
• Preliminary proxy needed for authorized 

share reserve increases in certificates of 
incorporation

4. Will You Exculpate Officers?
• In August 2022, DGCL amended to authorize 

companies to eliminate monetary liability of 
certain corporate officers for breach of 
fiduciary duty of care (similar to directors)

• To implement, companies must seek 
shareholder approval to amend charter

• Note, updated 2023 voting policies for ISS 
and Glass Lewis reflect somewhat divergent 
approaches on officer exculpation provisions

*Source: Compensia, Second Round of “Say on Frequency Votes” Shows Sharp Increase in Annual Voting
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Early Observations
• Number of submissions generally consistent with 2021 shareholder proposal season 

• Proponents continue to be focused on environmental and social proposals, with proposals on 
climate change, racial equity/civil rights audits, DE&I reporting and reproductive rights 

• Among governance proposals, proponents focused on independent board chairs

• Continuing to see anti-ESG proposals challenging DE&I and climate initiatives

• Proponents seeking to subject certain advance notice bylaw amendments to shareholder 
approval

Rule 14a-8 Amendments on the Horizon
• In July, the SEC proposed amendments to Rule 14a-8 that would significantly narrow three of 

the 13 substantive bases that companies can assert in no-action requests to the SEC staff

• Affected bases include exclusion where:  (1) the company has already “substantially 
implemented” the proposal; (2) the proposal “substantially duplicates” another proposal; and 
(3) the proposal addresses “substantially the same subject matter” as a previous proposal 
that received low support

• Proposed amendments are consistent with Staff’s recent approach in the 2022 proxy season 
of granting far fewer no-action requests seeking to exclude shareholder proposals 

Early Shareholder Proposal Observations for 2023



3. Disclosure Focus Areas for 
Your 2023 Proxy



10

Director Bios & Skills Matrix*

Review and Refresh
• Shareholders and stakeholders are increasingly focused on director skills and experience

• Take the opportunity to review and refresh how directors’ background, skills and experience are 
described and represented to address key areas of focus of the board—particularly in light of 
the possible increased threat of proxy contests with Rule 14a-19 in effect

Benchmarking Use of Director Skills Matrix
• Director skills matrices are now the majority practice among S&P 500 companies—

56% of companies included a skills matrix in 2022, up from 45% in 2021

• Consider adding contextual disclosure—one-third of the top 250 S&P 500 companies include 
disclosure explaining why each identified skill is relevant

ISS QualityScore Update
• ISS Governance QualityScore updates in October 2022 added new factors on director skills to 

assess companies’ level of director skills on climate, DE&I and other selected skills

Don’t Forget About Overboarding and Interlocks!
• Proxy advisors and institutional advisors continue to refine board overboarding limits

• Recent DOJ enforcement actions show focus on “interlocking directorates”

*Source: Spencer Stuart, 2022 U.S. Spencer Stuart Board Index; Labrador, 2022 Proxy Trends and Analysis
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Board & Management Diversity*

Continued Focus on Board Diversity
• Companies take a variety of approaches in disclosing and describing board diversity—

80% of the top 250 S&P 500 companies include a graphic to highlight director gender and/or 
ethnicity metrics and 63% of the top 250 S&P 500 companies include a row in the director skills 
matrix to highlight director diversity features

• ISS Governance QualityScore updates in October 2022 added new factors on DE&I to expand 
existing assessments by evaluating presence of LGBTQ+ and ethnically diverse directors

• Updates to Glass Lewis’s 2023 voting policies on board diversity and related disclosure will 
apply more stringent standards for gender/underrepresented community diversity and board 
diversity disclosure

• Institutional investors continue to heighten their board diversity standards and expectations

• For Nasdaq-listed companies, don’t forget to review and update your Board Diversity Matrix

Emerging Focus on Management Diversity
• Focus on diverse leaders is no longer limited to the board room—an increasing number of 

stakeholders are looking for increased diversity among management and disclosure of DE&I 
efforts on that front

*Source: Labrador, 2022 Proxy Trends and Analysis
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SEC Comment Letter: Board Leadership Structure

Re-Assess Quality of Board Leadership Disclosure 
• Following 2022 proxy season, the SEC sent comment letters to a number of companies asking 

for expanded discussion in future proxy statements of the board leadership structure

• Many of the comment letters asked for disclosure in future proxy statement on whether the 
company would consider combining the roles of CEO and Chair and if shareholders would be 
able to give input prior to the change or be notified of the change in advance and how the 
lead independent director’s experience is brought to bear in the board’s risk oversight function

• As a reminder, Item 407(h) of Reg. S-K requires disclosure that “briefly describe[s]” the board 
leadership structure

• Consider whether to make your board leadership structure disclosure more robust in light of 
the SEC’s focus on this disclosure

Spotlight on the Lead Independent Director
• In addition to asking for expanded discussion of board leadership generally, the SEC’s 

comment letters sought more information on the role of the lead independent director

• Among the expanded disclosure, the SEC encouraged companies to enhance disclosure about 
specific lead independent director responsibilities
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SEC Comment Letter: Board Oversight of Risk

SEC Also Focused On Risk Oversight
• SEC comment letters on 2022 proxy disclosure also addressed boards’ risk oversight function

• Requested expanded disclosure on the board’s administration of its risk function, included:
− the timeframe over which risks are evaluated and how different oversight standards are applied based on 

the immediacy of the risk;

− whether board consults with outside advisors/experts to anticipate future threats and trends, and how 
often board re-assesses the company’s risk environment;

− how board interacts with management to address existing risks and identify significant emerging risks;

− whether the company has a Chief Compliance Officer and to whom this position reports;

− how board’s risk oversight process aligns with disclosure controls and procedures; and

− how the experience of the lead independent director is brought to bear in connection with board’s role 
in risk oversight.

It’s Not Just the SEC—ISS Focused On Risk Oversight, Too
• ISS Governance QualityScore updates in October 2022 added new factors on emerging risk 

oversight evaluating the independence of committees responsible for climate, human capital 
management, health and safety and succession
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Board Oversight of Cyber

SEC Cybersecurity Rules On The Horizon
• In March 2022, SEC proposed new cybersecurity disclosure requirements, including periodic 

reporting on material updates to cybersecurity incidents, a company’s cybersecurity risk 
management, strategy and governance practices, and the board of directors’ cybersecurity 
expertise, if any

• If proposed rules are approved, companies would be required to disclose annually, in either 
the proxy statement or Form 10-K, whether any directors have cybersecurity expertise

ISS QualityScore Updates On Cybersecurity Oversight 
• ISS Governance QualityScore updates in October 2022 added new factors on information 

security, including whether the company discloses its third-party information security risks, 
whether the company experienced a third-party information security breach, and the 
disclosure level of information security-related performance measures for the executive short-
term or any executive long-term incentive plan

Should You Identify Board Cybersecurity Expert(s)?
• Focus on cybersecurity is not limited to the SEC and it isn’t going away

• Consider whether to proactively identify directors with cybersecurity expertise and assess 
whether cybersecurity and information security skills/experience represented on board
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Board Oversight of ESG*

ESG Oversight Disclosure Considerations 
• Most companies already disclose the board’s role in overseeing ESG initiatives, with an 

increasing number of companies highlighting key ESG metrics as part of their disclosure—
97% of top 250 S&P 500 companies discuss what ESG initiatives are overseen by the board and 
46% use graphics to highlight key ESG metrics (up from 25% in 2020)

• The most common ESG initiatives focus on sustainability (including climate change) and human 
capital management (including DE&I initiatives)

Spotlight On Climate Oversight
• In March 2022, the SEC proposed sweeping new climate change disclosure requirements for 

companies, which could include proxy disclosure about board oversight of climate-related risks

• The trajectory for final approval is unclear—the comment period was extended twice, with the 
last round closing November 1, and final rules are likely to face legal challenges

Spotlight On Human Capital Management Oversight
• Disclosure of human capital management information, and the board’s role in overseeing 

human capital management initiatives, increasingly common—83% of top 250 S&P 500 
companies included disclosure in 2022, up from 70% in 2021

• SEC proposed human capital management disclosure rules expected in 2023

*Source: Labrador, 2022 Proxy Trends and Analysis
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Selected Investor Expectations Around ESG

Climate
Change

Human Capital
Management

Board 
Oversight

• TCFD aligned disclosure
• Disclosure of GHG reduction 

targets

• Disclosure of board oversight of 
mitigation of climate risks

• Clear disclosure of board-level 
oversight of E&S issues

• TCFD aligned disclosure
• Disclosure of GHG reduction 

targets (Scope 1/2) & Net Zero-
aligned business plan

• Disclosure of how approach to 
HCM is aligned with strategy

• Disclosure of steps taken to 
advance DEI

• Disclosure of EEO-1 report

• Disclosure of board oversight of 
material ESG risks

• Will hold directors accountable 
for material ESG-related risk 
failures

• TCFD aligned disclosure
• Disclosure of GHG emissions & 

reduction targets (Scope 1/2)
• Enhanced disclosure for carbon-

intensive industries

• Disclosure of how HCM 
approach linked to strategy, 
comp & ben, engagement, DEI 
initiatives & targets

• Disclosure of EEO-1 report 

• Disclosure of board oversight of 
climate-related risks & 
opportunities and human capital 
management

• Likely to support proposals 
requesting disclosure around 
climate risks & climate impact 
assessment

• Likely to support proposals 
requesting disclosure around 
workforce diversity

• Will hold directors accountable 
for material failures of risk 
oversight related to E&S issues
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Pay vs. Performance & Clawbacks

Pay vs. Performance 
• Final rules adopted regarding pay versus performance (PvP) disclosures—apply for calendar 

year company’s 2023 proxy statements

• Key component of PvP disclosures is the following table (initially covering FYs 2020, 2021 and 
2022—will eventually cover information for a five-year period):

• Recommend keeping PvP disclosure outside of the CD&A

Clawbacks
• SEC adopted Dodd-Frank rules requiring stock exchanges to require listed companies to have 

“no fault” clawback policies providing for the mandatory recovery of incentive 
compensation—covers both “Big R” and “little r” restatements

• Stock exchanges must propose conforming listing rules by February 26, 2023, with an effective 
date no later than November 28, 2023
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