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EXECUTIVE SUMMARY

In the last two decades, shareholders have gained power 
relative to corporate boards. One way shareholders exert 
influence over corporations is by introducing proposals 

that appear on corporate proxy ballots. In 2015, shareholders 
were both more active and more successful in these efforts:

•	 The number of shareholder proposals is up. The 
average large company faced 1.34 shareholder propos-
als in 2015, up from 1.22 in 2014. This is the highest 
level of shareholder-proposal activity since 2010. The 
increase in 2015 has been driven largely by the New 
York City pension funds’ push for “proxy access,” 
which would give large, long-term shareholders the 
right to nominate their own candidates for director on 
corporate proxy ballots.

•	 The Securities and Exchange Commission has been 
more lenient in allowing shareholder proposals on 
the ballot. Another reason for the uptick in sharehold-
er-proposal activity in 2015 is a more permissive stance 
adopted by the SEC in assessing shareholder proposals’ 
appropriateness for proxy ballots. In January 2015, the 
agency suspended the application of its “conflicting 
proposals” rule—and several companies this year faced 
shareholder proposals that conflicted with manage-
ment proposals on the ballot. In 2015, the SEC issued 
82 letters assuring companies that it would take no 
action if they excluded a shareholder proposal from 
their proxy ballot, down from 116 in 2014; the agency 
declined to issue no-action letters on 68 petitions in 
2015, up from 50 in 2014.

•	 A small group of shareholders dominates the 
shareholder-proposal process. As in 2014, one-third 
of all shareholder proposals in 2015 were sponsored 
by just three individuals and their family members: 
John Chevedden, the father-son team of William and 
Kenneth Steiner, and the husband-wife team of James 
McRitchie and Myra Young. The NYC pension funds 
sponsored 11 percent of all proposals in 2015, but the 
overall percentage of shareholder proposals sponsored 
by labor-affiliated pension funds—28 percent—is 

below historical norms because private labor unions’ 
pension funds have been less active. Institutional inves-
tors without a labor affiliation or a social, religious, or 
policy orientation sponsored only one proposal.

•	 A plurality of shareholder proposals involve corpo-
rate-governance issues. Forty-three percent of 2015 
shareholder proposals involved corporate-governance 
concerns—including 11 percent that sought proxy ac-
cess. Forty-two percent involved social or policy issues, 
including 19 percent that focused on the environment. 
Although shareholder proposals focusing on corporate 
political spending or lobbying remained common—17 
percent of all proposals—the overall number of such 
proposals fell to 51, down from 67 in 2014.

•	 The percentage of shareholder proposals receiving 
majority shareholder support is up. Eleven percent of 
shareholder proposals were supported by a majority of 
shareholders in 2015, up from just 4 percent in 2014. 
This uptick was due to substantial support for propos-
als seeking proxy access: 23 of 35 proxy-access pro-
posals won majority shareholder backing. Aside from 
proxy-access proposals, only 4 percent of shareholder 
proposals—ten in total—received majority shareholder 
votes. Among the companies in the Fortune 250, not 
a single shareholder proposal involving social or policy 
concerns won majority shareholder support over board 
opposition—as has been the case for the past ten years.

In addition to capturing overall shareholder proposal 
trends, this report and a companion econometric analysis 
by University of Tennessee professor Tracie Woidtke 
assess shareholder-proposal activism by public-employee  
pension funds:

•	 Public-pension fund shareholder-proposal activism 
is associated with lower stock returns. Fortune 250 
companies targeted by shareholder proposals by the 
five largest state and municipal pension funds from 
2006 through 2014 saw their share price, on average, 
underperform the broader S&P 500 index by 0.9 
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percent in the year following the shareholder vote. 
Companies targeted by the New York State Com-
mon Retirement Fund, which in 2010 launched an 
aggressive shareholder-proposal effort focused on 
social issues, such as corporate political spending, 
saw their share price drop by 7.3 percent, relative to 
the broader market.

•	 Social-issue-focused shareholder-proposal activ-
ism helps explain a negative share-value effect 
associated with public-pension fund ownership. 
Controlling for various factors, companies in which 
public-pension funds invested from 2001 through 
2013 were less valuable than those owned by private 
pension funds and other investors. This negative 
ownership effect was particularly pronounced for 
companies targeted by the New York State Com-
mon Retirement Fund with social-issue proposals 
and does not exist for the 2001–07 period, when 
that fund did not sponsor social-issue proposals.

•	 Shareholder votes supporting 2015 proxy-access 
proposals are associated with a negative stock-
price reaction. When shareholders approved a For-
tune 250 company’s proxy-access proposal in 2015, 
the company’s share price underperformed the S&P 
500 index by 2.3 percent, on average, in the days 
following the annual meeting. Conversely, when 
shareholders voted down a company’s proxy-access 
proposal, the company’s share price outperformed 
the market index by an average of 0.5 percent.

In light of these findings, states and municipalities should 
consider how their public-employee pension funds 
should engage in future shareholder-proposal activism, 
if at all.
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ABOUT PROXY MONITOR
The Manhattan Institute’s ProxyMonitor.org database, launched in 2011, is the first publicly available database cataloging 
shareholder proposals1 and Dodd-Frank-mandated executive-compensation advisory votes2 at America’s largest companies. This 
is the fifth annual survey and 35th publication in a series of findings and reports by Manhattan Institute Center for Legal Policy 
director James R. Copland, each drawing upon information in the database to examine shareholder activism in which investors 
attempt to influence corporate management through the shareholder voting process.3

DATA
The ProxyMonitor.org database includes the 250 largest publicly traded American companies, by revenues, as determined by Fortune 
magazine. Although we loosely refer to this list as the “Fortune 250,” the fact that several of the Fortune 250 companies are not publicly 
traded means that some of the companies among the 250 largest that are subject to the proxy rules of the Securities and Exchange 
Commission (SEC) are from the broader Fortune 300 group.4 

Because the Fortune list changes annually, some companies in the Proxy Monitor data set, while among the 250 largest companies in 2010, 
2011, 2012, or 2013, fell out of the list in 2014, the baseline year for the 2015 proxy season. Eleven companies whose annual-meeting 
shareholder-vote results appear in the ProxyMonitor.org database are excluded from this analysis for 2015 because their 2014 revenues 
placed them outside the 250 largest companies.5 Eleven companies not listed in the database for previous years are among the largest 250 
companies for the 2014 base year and are included in the 2015 analysis—to the extent that they have filed materials for annual meetings.6 
(Another 13 companies listed in the ProxyMonitor.org database for previous years no longer existed as independent U.S.-based publicly 
traded companies for the 2015 proxy season, due to going private, change-of-control, or relocation actions.)7 Although historical numbers 
will be consistent with those previously reported, these adjustments may marginally alter data reported in earlier findings for 2015.8 Data for 
2015 are current to August 31, at which time 229 companies had held their annual meetings and 235 had filed proxy documents.

Because the ProxyMonitor.org database is limited to the 250 largest companies by revenues, the analysis in this report does not capture 
the full set of shareholder-proposal activism. Some shareholder activists have objected to Proxy Monitor data on these grounds,9 but the 
companies in the ProxyMonitor.org database encompass the majority of holdings for most diversified investors in the equity markets, 
making this analysis appropriate for the average shareholder. From the average shareholder’s perspective, the Proxy Monitor data set paints 
a significantly more accurate picture than do the vote tallies of most shareholder activists, who simply straight-line-average votes across a 
much larger data set of companies, without regard to market capitalization.
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During the last 15 years, shareholders in publicly 
traded equity markets in the United States have 
gained power relative to corporate boards of 

directors.10 In part, this trend has been driven by shifts in 
how individuals hold equity investments, as fewer individuals 
hold shares directly, leading to increasing influence by 
institutional investors.11 In part, the trend is the result of 
legal and regulatory changes.12

In this new environment, shareholder activists have 
increasingly sought to leverage their influence to change 
corporate behavior.13 Such activism varies, from hedge 
funds seeking to leverage their significant stakes in a given 
company to increase the value of their holdings, to “socially 
responsible” investors whose objectives go beyond share-
price maximization and encompass other normative goals.14

The Manhattan Institute’s Proxy Monitor project looks at a 
specific type of shareholder activism—namely, that launched 
through the process of introducing shareholder proposals on 
corporate proxy ballots. Under regulations promulgated by 
the Securities and Exchange Commission (SEC), through 
authority vested in the agency by the federal securities 
laws, companies must include shareholders’ proposals on 
their proxy ballots—to be voted on by all shareholders at 
corporate annual meetings—if such proposals conform to 
certain procedural and substantive requirements.15

Because these requirements permit very small, short-
term shareholders to sponsor proposals (under SEC rules,  
a shareholder need only own $2,000 of stock for one year to 
introduce a proposal) and because these requirements allow 
proposals focusing on social or political issues unrelated to 
share value, there is reason for concern that special-interest 
shareholders could be utilizing this process to advance  
their own idiosyncratic objectives, to the average  
shareholder’s detriment.16

Empirical evidence gathered from the ProxyMonitor.org 
database generally supports this concern. During the last 
ten years, a small subset of investors has dominated the 
shareholder-proposal process. A plurality of all shareholder 
proposals have been introduced by three small individual 
shareholders and their family members—“corporate 
gadflies” who repeatedly file substantially similar proposals 
across a broad set of companies.17 Most institutional 
investors almost never introduce shareholder proposals; in 

recent years, a majority of all sponsoring institutions have 
had an express social-investing purpose or an affiliation with 
a religious or public-policy organization.

The third major class of shareholder-proposal sponsor, apart 
from corporate gadflies and social investors, is pension funds, 
particularly those affiliated with state and municipal workers. 
Most pension funds do not file shareholder proposals, but 
those that do argue that such engagement affords them an 
important corporate-governance mechanism to improve 
share value.18 Others have worried that labor-affiliated and 
public-pension funds may be motivated, at least in part, by 
concerns other than share value.19

By far, the public-employee pension funds that have been 
most active in sponsoring shareholder proposals have been 
those affiliated with New York City and State. The New 
York State Common Retirement Fund, which holds assets 
in trust for the New York State & Local Retirement System 
(NYSLRS), began introducing shareholder proposals in 
2010, under the leadership of the state’s publicly elected 
comptroller, Democrat Thomas P. DiNapoli, who serves as 
the fund’s sole trustee. The New York State fund’s proposals 
have been overwhelmingly oriented toward social and 
political concerns and have met with little shareholder 
support: a 2015 proposal at Staples concerning executive 
compensation was the first New York State proposal to 
garner majority support from shareholders, among 57 
introduced since 2010.

The NYC pension funds—five financially independent 
vehicles for New York City retirees that have separate boards 
but are each administratively overseen by the city’s elected 
comptroller—have long been active in filing shareholder 
proposals: during the last ten years, the NYC funds have 
sponsored more shareholder proposals than any other 
shareholder, save the two most active corporate gadflies.

The city’s funds have historically focused on social or policy 
concerns; but in 2015, New York City Comptroller Scott 
Stringer—first elected in fall 2013—launched a broad 
campaign for a corporate “proxy-access” rule, which would 
grant shareholders, given ownership and holding-period 
requirements, the power to nominate board directors on 
the company’s proxy statement.20 Comptroller Stringer’s 
campaign has been remarkably successful in terms of winning 
majority support from shareholders: among 22 Fortune 
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250 companies facing a NYC fund-sponsored proxy-access 
proposal in 2015, 18 received majority shareholder support. 

This report examines these and other 2015 trends in 
shareholder-proposal activism and places those trends in 
historical context.

Section I offers an overview of shareholder proposals 
introduced on corporate proxy ballots in 2015, as compared 
with earlier years. In addition to looking at the proposals 
that actually made it on to proxies, Section I examines 
proposals that shareholders introduced but that companies 
excluded from their ballots after receiving a no-action letter 
from the SEC stating that the agency would not pursue an 
enforcement action, were the company to exclude them—a 
point of legal and regulatory contention this proxy season.

Section II examines, in greater detail, the sponsors of 
shareholder proposals, in 2015 and historically.

Section III looks at the types of proposals that shareholders 
introduced in 2015, relative to historical trends.

Section IV assesses voting results for shareholder proposals, 
in 2015 and historically. 

Section V scrutinizes shareholder activism by public-
employee pension funds, historically and in 2015, with 
particular attention paid to the NYC pension funds’  
proxy-access campaign.

Appendix considers executive-compensation advisory-vote 
data for Fortune 250 companies, in 2015 and in each of the 
years holding such votes subsequent to such votes’ mandate 
in Dodd-Frank (2011–15).

I.	 SHAREHOLDER-PROPOSAL INCIDENCE
In 2015, the average Fortune 250 company faced 1.34 
shareholder proposals on its proxy statement, the highest 
level since 2010 (Figure 1). The increase in shareholder-
proposal incidence was driven almost entirely by the proxy-
access campaign: 36 shareholder proposals seeking proxy 
access were introduced in 2015, up from only ten in 2014. 
Notwithstanding this increase, the number of shareholder 
proposals introduced remains below that witnessed before 
2011, when the average Fortune 250 company faced 1.40–
1.55 proposals.

Much as the uptick in 2015 shareholder-proposal activity 
is explained by the proxy-access campaign, the higher 
level of activity during 2006–10 is largely explained by 
shareholder proposals seeking shareholder advisory votes on 
executive compensation, which constituted 10 percent of all 
shareholder proposals introduced in that period. The 2010 
Dodd-Frank Wall Street Reform and Consumer Protection 
Act21 required such shareholder advisory votes on executive 
compensation beginning in 2011,22 which obviated any 
need for further shareholder proposals on that topic.

Figure 1. Shareholder Proposals per Company, 
Fortune 250, 2006–15*

*�In 2015, based on 235 companies filing proxy statements by August 31 
Source: ProxyMonitor.org
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SPECIAL FOCUS: SHAREHOLDER-PROPOSAL EXCLUSIONS

We have consistently observed that “the universe of 
shareholder proposals actually listed on corporate 
proxy ballots paints an incomplete picture of 

shareholder-proposal activism”23 because many shareholder 
proposals introduced never make it on to corporate proxy 
ballots. In part, this is because proposals are withdrawn—
either because a shareholder neglects to follow up on the 
proposal or because the corporate leadership negotiates 
with the proposal’s sponsor and sufficiently assuages  
their concerns.

Proposals are commonly excluded from the proxy ballot 
by the corporations themselves—typically after receiving 
assurances from the SEC that the agency will take “no 
action” if the proposal is excluded because the proposal fails 
to comply with the agency’s rules.24 In a limited number of 
cases, a company has filed suit and successfully persuaded a 
federal court to permit it to exclude a shareholder proposal.25 
A 2013 survey of Proxy Monitor companies conducted 
by the Society of Corporate Secretaries and Governance 
Professionals26 suggested that, on average, large companies face  
77 percent more shareholder proposals than actually appear 
on proxy ballots27 (though this figure may vary from year  
to year). 

The SEC issues no-action letters to petitioning companies if 
the agency’s staff determines that a shareholder proposal does 
not comply with SEC rules. Procedurally, the shareholder 
must establish his ownership in the company and meet 
filing deadlines.28 Substantively—at least under the rules at 
the end of the 2014 proxy season—a company would be 
permitted to exclude a shareholder proposal that was too 
vague or indefinite to implement, that asked the company 
to do something that it had already done or lacks the power 
to implement, that conflicted with state law, that duplicated 
or conflicted with another ballot proposal, or that involved 
the company’s “ordinary business operations.” Companies 
are also permitted to exclude repeat proposals that failed to 
gain minimal shareholder support in earlier years.29 

For the 2015 proxy season, the SEC suspended its 
“conflicting proposals” rule on the order of chairman 
Mary Jo White, who, on January 16, 2015, asked the staff 
to report back on the proper scope and application of the 
rule and had the agency’s Division of Corporation Finance 
announce that it would not be expressing any views on the 

appropriateness of excluding conflicting proposals from 
proxy ballots in the interim.30 Chairman White’s order was 
precipitated by investor outcry over a December 1, 2014, 
SEC staff no-action letter that had advised Whole Foods 
that the agency would take no action were the company to 
exclude a proxy-access proposal introduced by corporate 
gadfly James McRitchie, given the company’s stated 
intention to introduce its own proposal for proxy access 
with higher ownership and holding-period thresholds than 
those sought by McRitchie.31 McRitchie had appealed to 
the SEC commissioners to reverse this decision,32 prior to 
White’s announcement.

In addition to the conflicting-proposals rule, the SEC’s 
“ordinary business” exception was placed in considerable 
doubt up to the eve of the 2015 proxy season, after a 
November 26, 2014, order by Judge Leonard P. Stark of 
the federal district court in Delaware, which reversed the 
SEC’s determination that Wal-Mart could properly exclude 
a shareholder proposal by Trinity Wall Street church.33 
The church’s proposal had asked the board to amend the 
company’s charter and charge its board committees with 
new duties overseeing the company’s sale of certain products 
that “especially endanger . . . public safety and well-being.” 
Specifically, the proposal asked for a report on “whether or 
not the company should sell guns equipped with magazines 
holding more than ten rounds of ammunition.”34 Judge 
Stark concluded that Trinity’s proposal involved matters 
of “significant social concern,” which the SEC has viewed 
as an exception to the ordinary-business-operations rule;35 
but on April 14, 2015, the Third Circuit Court of Appeals 
reversed36—though the court’s ultimate decision, issued after 
the proxy season on July 6,37 is hardly a matter of lucidity 
resolving such issues going forward.38

In this environment of challenges to shareholder-proposal 
exclusion rules, the SEC staff was significantly less likely to 
issue no-action letters in the 2015 proxy season than in 2014. 
In 2015, the SEC issued 82 no-action letters to petitioning 
companies and denied or refused to take a position on 68; 
in 2014, the agency issued 116 no-action letters and denied 
only 50 (Figure 2). Twelve of the petitions that failed to 
receive a no-action letter in 2015 involved the agency not 
issuing an opinion on conflicting proposals. In 31 cases in 
2015 and 35 cases in 2014, a proposal sponsor withdrew the 
proposal after the company petitioned the SEC.
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Figure 2. SEC Responses to No-Action Petitions, 
Number of Decisions, Fortune 250, 2014–15*

*�For 2015, based on 235 companies filing proxy statements by August 31 
Source: Proxy Monitor data

The SEC’s changed response to no-action petitions in 2015 
materially changes the overall shareholder-proposal picture. 
Including proposals excluded pursuant to a no-action letter 
in 2015, the average Fortune 250 company faced 1.82 
proposals per company having filed—which is actually down 
from 1.88 proposals per company in 2014, notwithstanding 
this proxy season’s substantial increase in proposals seeking 
proxy access.

II.	SHAREHOLDER-PROPOSAL SPONSORS
A small group of shareholders has dominated the process of 
introducing shareholder proposals for each of the last ten 
years tracked in the ProxyMonitor.org database. The year 
2015 is no exception. These shareholder-proposal activists 
can roughly be divided into three groups:

1.	 Labor-Affiliated Investors. Labor-affiliated pension 
funds—including corporate-specific pension plans, 
“multiemployer” plans affiliated with labor unions, 
and state and municipal pension plans—sponsored 28 
percent of shareholder proposals introduced at Fortune 
250 companies in 2015 (Figure 3). The percentage of 
shareholder proposals with labor-affiliated sponsors is 
up from 25 percent in 2014 (Figure 4), owing largely 
to the NYC funds’ proxy-access campaign; but it still 
remains below that seen over the broader period dating 
to 2006 (Figure 5)—32 percent—owing principally to 
less activity among private multiemployer pension plans 
affiliated with labor unions, such as the American Fed-
eration of Labor–Congress of Industrial Organizations 
(AFL-CIO) or American Federation of State, County, 
and Municipal Employees (AFSCME).

2.	 Corporate Gadflies. Three individual investors and 
their family members—John Chevedden, William 
Steiner (and son Kenneth), and James McRitchie (and 
wife, Myra K. Young)—sponsored one-third of share-
holder proposals in 2015, up from 31 percent in 2014 
and 28 percent (including formerly active corporate 
gadflies Evelyn Davis and Emil Rossi and his family) 
across the broader ten-year period.

3.	 Social Investors. Institutional investors, focusing on 
“socially responsible” investing,39 as well as various 
retirement and investment vehicles associated with 
religious or public-policy organizations,40 sponsored 30 
percent of shareholder proposals in 2015, up from 29 
percent in 2014 and 27 percent across the broader  
ten-year period.

Aside from the three principal corporate gadflies, individual 
investors sponsored only 9 percent of shareholder proposals 
introduced in 2015, down from 14 percent in 2014, and 12 
percent in the 2006–14 period. (One-third of these “other” 
individual-sponsored shareholder proposals were introduced 
by two other individuals who might best be deemed gadflies, 
Gerald Armstrong and John Harrington.) Apart from 
labor-affiliated and social investors, only one institutional 
investor sponsored a shareholder proposal in 2015: Trian 
Fund Management—a hedge fund led by activist investor 
Nathan Peltz—introduced a proposal at DuPont related to 
the fund’s ultimately unsuccessful effort to take four board 
seats and break up the company.41

Figure 3. Percentage of Shareholder Proposals 
by Proponent Type, Fortune 250, 2015*

 
*�Based on 235 companies filing proxy statements by August 31  
Source: ProxyMonitor.org
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Figure 4. Percentage of Shareholder Proposals 
by Proponent Type, Fortune 250, 2014

Source: ProxyMonitor.org

Figure 5. Percentage of Shareholder Proposals 
by Proponent Type, Fortune 250, 2006–14 

Source: ProxyMonitor.org

Examining the sponsors of shareholder proposals more 
granularly, the outsize role played by the most active corporate 
gadflies, as well as the NYC pension funds, becomes clearer. 
In 2015, corporate gadfly John Chevedden sponsored one in 
six shareholder proposals, the NYC funds sponsored one in 
nine, gadflies William and Kenneth Steiner sponsored one 
in 11, and gadflies McRitchie and Young sponsored one in 
15 (Figure 6). Apart from these principal gadflies and the 
NYC funds, not a single shareholder sponsored more than 
eight shareholder proposals in 2015 (Figure 7). 

Nevertheless, a large number of social-investing funds were 
active, such that, overall, these vehicles sponsored 15 percent 
of all shareholder proposals in 2015. (Social-investing funds 
As You Sow, Trillium Asset Management, and Walden Asset 
Management each sponsored five or more shareholder 
proposals, as did the policy-oriented Investor Voice and 
the Catholic-affiliated Mercy Investment Program.) Labor-
affiliated funds—other than the NYC funds—sponsored 

18 percent of all proposals, led by the New York State 
Common Retirement Fund (eight proposals), AFL-CIO (six 
proposals), United Autoworkers Retiree Medical Benefits 
Trust (six proposals), and International Brotherhood of 
Electrical Workers (five proposals).

Figure 6. Percentage of Shareholder Proposals 
by Proponent Subtype, Fortune 250, 2015*

*�Based on 235 companies filing proxy statements by August 31 
Source: ProxyMonitor.org

Figure 7. Number of Shareholder Proposals  
by Sponsor, Fortune 250, 2015*

*�Based on 235 companies filing proxy statements by August 31 
Source: ProxyMonitor.org
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III. �SHAREHOLDER PROPOSALS  
BY SUBJECT

Shareholder proposals can be broadly divided into  
three categories:

1.	 Corporate Governance. Process-based proposals that 
seek to modify the rules governing board structure or 
shareholder-board interactions. Proposals commonly 
seek to:

•	 Modify voting rules for director elections or 
shareholder actions

•	 Modify the periods during which investors are 
elected (e.g., through “board declassification” 
proposals that seek to elect all directors annual-
ly rather than over staggered terms)42

•	 Empower shareholders to call special  
meetings or to act outside annual meetings  
by written consent

•	 Separate the company’s chairman and  
chief executive roles

•	 Grant shareholders the right to nominate their 
own directors on corporate proxy ballots  
(i.e., proxy access)

2.	 Executive Compensation. Substance-based proposals 
that seek to better align management’s incentives with 
shareholders’ interests through executive-compensation 
plans. Proposals commonly seek to:

•	 Modify the terms or vesting periods of  
equity-compensation plans

•	 Limit or change accelerated payments or other 
payouts to executives in the event of a change-
of-control transaction, the executive’s entry into 
government service, or death (called “golden 
parachutes” and “golden coffins” by critics)

•	 Claw back previously paid executive compen-
sation in the event that the company has faced 
an adverse criminal or civil government action

3.	 Social Policy. Substance-based proposals that seek to 
reorient a company’s approach to align with a social 
or policy goal that may not be related—or at least has 
an attenuated relationship—to share value. Proposals 
commonly address:

•	 Animal rights concerns

•	 Human rights issues

•	 Employment rights, including corporate  
discrimination policies and diversity

•	 Environmental issues, including sustainability 
and greenhouse-gas emissions

•	 Lobbying and political spending, including 
calls for increased disclosure, increased  
shareholder input on corporate political 
engagement, and outright limits on corporate 
political spending or lobbying

In 2015, 43 percent of shareholder proposals involved 
corporate-governance concerns, up from 36 percent in 2014 
and 39 percent during the broader 2006–14 period (Figure 
8, Figure 9, and Figure 10). This increase was principally 
due to the NYC pension funds’ proxy-access campaign: 
overall, proxy-access proposals constituted 11 percent of 
2015 shareholder proposals, versus only 4 percent in 2014 
and just 1 percent in the entire 2006–14 period (Figure 11, 
Figure 12, and Figure 13). Proposals to separate a company’s 
chairman and CEO positions and to empower shareholders 
to call special meetings or act through written consent were 
also up marginally from previous years.

In 2015, 42 percent of shareholder proposals involved social 
or policy concerns, down from 47 percent in 2014 but up 
from 39 percent during the 2006–14 period. Although 
the percentage of environmental proposals was marginally 
higher—19 percent in 2015, up from 18 percent in 2014 
and 11 percent since 2006—the percentage of proposals 
involving corporate spending or lobbying dropped five 
percentage points, year over year, from 22 percent to 17 
percent. Other social or policy concerns, apart from the 
environment and political spending, were less likely to be 
introduced than in earlier years.

Proposals related to executive compensation were somewhat 
less common in 2015 (15 percent of proposals introduced) 
than in 2014 (17 percent). Executive-compensation-
related proposals remain less frequently introduced than 
in the 2006–10 period, when a significant percentage of 
shareholder proposals sought shareholder advisory votes on 
executive compensation (now mandatory for all publicly 
traded companies under the 2010 Dodd-Frank financial 
reform law). The year 2015 did see an increase in the 
percentage of proposals (8 percent, up from 4 percent in 
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2014) seeking to limit change-of-control or other accelerated 
benefits to executives (e.g., upon taking a government job). 
The year 2015 also saw a substantially higher number of 
proposals seeking to claw back executive pay following an 
adverse criminal or civil action by the government against 
the company.

Figure 8. Percentage of Shareholder Proposals 
by Type, Fortune 250, 2015*

*�Based on 235 companies filing 2015 proxy statements by August 31 
Source: ProxyMonitor.org

Figure 9. Percentage of Shareholder Proposals 
by Type, Fortune 250, 2014

Source: ProxyMonitor.org

Figure 10. Percentage of Shareholder Proposals 
by Type, Fortune 250, 2006–14 

Source: ProxyMonitor.org

Figure 11. Percentage of Shareholder Proposals 
by Subtype, Fortune 250, 2015*

*�Based on 235 companies filing 2015 proxy statements by August 31 
Source: ProxyMonitor.org

Figure 12. Percentage of Shareholder Proposals 
by Subtype, Fortune 250, 2014

Source: ProxyMonitor.org

Figure 13. Percentage of Shareholder Proposals 
by Subtype, Fortune 250, 2006–14

Source: ProxyMonitor.org
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IV. SHAREHOLDER-PROPOSAL VOTING
In 2015, 11 percent of shareholder proposals received 
the support of a majority of shareholders—up markedly 
from 2014 (4 percent) and the highest percentage since 
2010 (Figure 14).43 This increase in support, however, 
is wholly attributable to support for the proxy-access 
campaign launched by the NYC pension funds. Almost 
two-thirds of 35 shareholder proposals seeking proxy 
access at Fortune 250 companies received majority 
shareholder support; but only 4 percent (ten proposals) 
of all other shareholder proposals, excluding proxy access, 
were supported by a majority of shareholders (Figure 15). 
 

Figure 14. Percentage of Shareholder Proposals 
Winning Majority Support, Fortune 250, 2006–15*

*�In 2015, based on 229 companies holding annual meetings by August 31 
Source: ProxyMonitor.org
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Figure 15. Shareholder Support by Proposal Class, Fortune 250, 2015*

Proposal Class Number of Shareholder 

Proposals Introduced

Number Defeated Number Winning 

Majority Support

Corporate Governance 135 104 31
   Separate Chairman and CEO 40 39 1

   Proxy Access 35 12 23

   Shareholder Action by Written Consent 21 21 0

   Shareholder Power to Call Special Meetings 11 8 3

   Eliminate Supermajority Provisions in Bylaws 5 3 2

   Change Stock Classes or Voting Rights 5 5 0

   Change Vote-Counting Standard 5 5 0

   Other 13 11 2

Executive Compensation 47 45 2

   Change-of-Control/Government Service Benefits 25 23 2

   Executive-Compensation Clawbacks 12 12 0

   Other 10 10 0

Social Policy 133 133 0

   Environmental Issues 59 59 0

   Political Spending or Lobbying 51 51 0

   Employment Rights 7 7 0

   Human Rights 5 5 0

   Health Care 3 3 0

   Other 8 3 0

*Based on 229 companies holding annual meetings by August 31 
Source: ProxyMonitor.org
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In 2015, the ten shareholder proposals, apart from proxy 
access, that received majority shareholder support to date all 
involved corporate-governance questions (eight proposals) 
or executive compensation (two) (Figure 16). As has been 
the case in each of the last ten years,44 not a single shareholder 
proposal involving social or policy concerns was supported 
by a majority of shareholders at a Fortune 250 company. In 
addition, as Figure 15 indicates, apart from proxy access, 
most shareholders rejected most shareholder proposals 
even among those classes of proposal that received majority 
support on occasion:

•	 Eight of 11 proposals seeking shareholder rights to call 
special meetings failed to receive majority support

•	 23 of 25 proposals seeking to limit accelerated pay-
ments to executives in the event of a corporate change 
in control or other special situation were voted down

•	 Three of five proposals seeking to eliminate  
supermajority voting provisions from corporate  
bylaws failed to pass

•	 39 of 40 proposals seeking to separate the company’s 
chairman and CEO position were defeated

The one category of proposal to buck that trend, other than 
proxy access, comprised those that sought to declassify boards 
(i.e., to elect all directors annually rather than in staggered 
terms): two of two board-declassification proposals received 
majority support, in keeping with historical norms.45

Figure 16. Number of Shareholder Proposals 
Receiving Majority Shareholder Support by  

Subtype, Fortune 250, 2015*

*�In 2015, based on 229 companies holding annual meetings by August 31 
Source: ProxyMonitor.org

As noted in earlier reports,46 the percentage of shareholder 
proposals to win majority support tends to be highly 

dependent on the number of likely-to-pass proposals that 
are introduced. Certain proposals usually receive majority 
shareholder support (e.g., board declassification, proxy 
access), and a small number of others do with some regularity 
(e.g., eliminating supermajority provisions in bylaws, 
requiring directors to win a majority rather than plurality of 
votes to be elected).

Overall voting trends can reflect the fact that many of these 
more popular proposals have been adopted at many large 
companies and are therefore less commonly introduced than 
in earlier years.47 Companies tend to adapt as they better 
come to understand the likelihood of proposals’ passage and 
shareholder sentiment on contested issues; when a company 
determines that a shareholder proposal is likely to garner 
majority voting support, it is “more likely to negotiate 
with the shareholder activists proposing them—either by 
voluntarily adopting the activists’ preferred rules on their 
own or by taking other actions convincing the activists to 
withdraw their proposal.”48

Investor sentiment on certain types of proposals may also 
change over time, after further research, analysis, and 
communication among stakeholders. When corporate 
gadflies first introduced proposals to permit shareholder 
action by written consent in 2010, ten of 14 proposals of 
that type won majority shareholder support; in 2014 and 
2015, in contrast, a total of 41 such proposals have been 
introduced, and none has passed.

The SEC’s decision not to enforce its competing-proposals 
rule during the 2015 proxy season created an interesting 
wrinkle in this year’s proxy voting: some companies 
introduced management proposals that covered the same 
issue, while offering different particulars from similar 
shareholder proposals on the ballot. Among those in the 
Fortune 250:

•	 On April 13, Goodyear’s proxy ballot included a share-
holder proposal introduced by John Chevedden that 
called on the company to eliminate all supermajority 
provisions from its bylaws, as well as a management 
proposal to require only majority shareholder support 
for change-of-control transactions (as opposed to 
the two-thirds default requirement under Ohio law). 
A total of 56 percent of shareholders voted against 
Chevedden’s proposal, while management’s competing 
proposal passed overwhelmingly.

1 

2 

2 

2 

3 

23 

0 5 10 15 20 25 

Separate Chairman & CEO 

Simple Majority Voting 

Declassify the Board 

Change-of-Control 
Accelerated Pay 

Special Meetings 

Proxy Access 



14

•	 On April 23, shareholders of AES Corp. faced two 
competing proposals on their ballot. Competing with 
the NYC pension funds’ proxy-access proposal, the 
AES board introduced its own proxy-access proposal 
that raised the ownership threshold for nominating 
directors on the corporate proxy ballot to 5 percent 
(compared with 3 percent on the NYC pension fund 
proposal), reduced the percentage of the board that 
could be nominated to 20 percent (compared with 
25 percent on the NYC pension fund proposal), and 
required that all shares be “long” rather than borrowed 
“short” (short-sellers were not necessarily excluded in 
the NYC pension fund proposal and would have inter-
ests adverse to other shareholders).

•	 Further, to compete with a shareholder proposal in-
troduced by John Chevedden concerning shareholder 
rights to call special meetings, AES proposed its own 
proposal with higher threshold requirements. AES re-
ceived a split decision: 66 percent of shareholders sup-
ported the NYC pension fund proposal, and only 36 
percent supported the management proposal regarding 
proxy access; but 70 percent of shareholders backed the 
AES board’s proposal on special meetings, while only 
36 percent supported Chevedden’s.

•	 On April 28, Exelon introduced its own proxy-access 
proposal competing with that of the NYC pension 
funds. Although the particulars of Exelon’s propos-
al were substantially the same as those in AES’s, the 
shareholder vote came out differently: only 43 percent 
of shareholders supported the NYC pension fund’s 
proposal, while 52 percent supported the management 
proposal. In its proxy response to the NYC proposal, 
the Exelon board emphasized its other corporate-gov-
ernance rules and emphasized that it had consulted 
with shareholders (holding 39 percent of outstanding 
shares) in reaching its recommendation, which repre-
sented a compromise among competing concerns.49

•	 On April 30, Capital One introduced its own spe-
cial-meeting proposal with a higher voting threshold 
than that included in a shareholder proposal sponsored 
by John Chevedden. Management’s proposal passed, 
while Chevedden’s—with 49 percent support—nar-
rowly missed a majority.

SPECIAL FOCUS: PROPOSALS  
RELATED TO POLITICAL  

SPENDING OR LOBBYING
The incidence of shareholder proposals involving corporate 
political spending or lobbying declined in 2015 (Figure 17). 
Shareholder proposals on this subject have been common in 
each of the last ten years, but the number of such proposals 
started to increase after the Supreme Court’s 2010 decision 
in Citizens United v. Federal Election Commission,50 which 
determined that independent political expenditures were 
speech protected by the First Amendment to the United 
States Constitution—regardless of whether such speech 
was funded by for-profit corporations. The number of 
shareholder proposals introduced at Fortune 250 companies 
that involved corporate political spending or lobbying 
peaked at 67 in 2014, before falling 24 percent in 2015.

Figure 17. Number of Shareholder Proposals 
Relating to Political Spending or Lobbying,  

Fortune 250, 2006–15*

*�For 2015, based on 235 companies filing proxy statements by August 31 
Source: ProxyMonitor.org

Shareholder proposals related to a company’s political 
spending or lobbying are no exception to the rule that 
proposals related to social or political concerns essentially 
never receive majority shareholder support over board 
opposition:51 shareholder support for these proposals has 
vacillated between 18 percent and 25 percent, on average, 
during the last ten years (Figure 18). Though no shareholder 
proposals have won majority support in 2015, the average 
shareholder vote for such proposals is up marginally, 
compared with the last three years.
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This variation, however, is largely attributable to a different 
mix of proposal types and sponsors and does not signify 
an overall shift in shareholder support. Certain proposals 
were commonly introduced in recent years that received 
low-single-digit support—such as those seeking a 75 
percent shareholder vote to authorize corporate political 
spending or to prohibit such spending outright, which 
constituted six of 67 political-spending-related shareholder 
proposals in 2014—but were not in the mix of proposals 
in 2015, presumably because they failed to meet minimum 
shareholder support thresholds or because their sponsors 
moved on to other ideas.

Also, there have been no individual-backed shareholder 
proposals relating to political spending or lobbying 
introduced at a Fortune 250 company in 2015, compared 
with seven in 2014: because individuals are less equipped 
than institutional investors to solicit support for their 
proposals, the change in sponsor mix can be expected to 
affect voting results.52

Figure 18. Average Shareholder Vote per  
Shareholder Proposal Related to Political 

Spending or Lobbying, Fortune 250, 2006–15*

*�For 2015, based on 229 companies holding annual meetings by August 31 
Source: ProxyMonitor.org

V. ASSESSING PUBLIC-PENSION FUND 
SHAREHOLDER ACTIVISM
In 2015, almost one-fifth of all shareholder proposals were 
sponsored by pension plans for public employees. Overall, 
public-employee pension funds dominate the space for 
defined-benefit retirement assets53 in the United States: these 

plans hold two-thirds of the 200 largest such plans’ total 
assets ($3.2 trillion of $4.8 trillion).54 The largest public-
employee fund—the Federal Retirement Thrift Savings Plan, 
which serves federal government employees55—has not been 
involved in shareholder-proposal activism, but the next five 
largest public-employee pension plans have been involved:

•	 California Public Employees’ Retirement System 
(CalPERS), with $297 billion in assets

•	 California State Teachers’ Retirement System 
(CalSTRS) ($187 billion)

•	 New York State Common Retirement Fund  
($178 billion)

•	 New York City Retirement Systems ($159 billion)

•	 Florida State Board of Administration ($155 billion)56

Although each of these large public-pension funds has 
sponsored shareholder proposals, their level of activity—
as well as their approaches to shareholder activism more 
broadly57—varies markedly (Figure 19). The pension funds 
for New York City and State sponsor, far and away, the most 
shareholder proposals. Most public-employee pension funds 
file no shareholder proposals, but six other state-employee 
funds filed at least one shareholder proposal at a Fortune 
250 company in the last ten years,58 in addition to three 
other municipal funds.59

Figure 19. Number of Shareholder Proposals  
Introduced by Five Large Pension Funds,  

Fortune 250, 2006–15*

*�For 2015, based on 235 companies filing proxy statements by August 31 
Source: ProxyMonitor.org
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Although public-employee pension funds have sponsored 
shareholder proposals throughout the past decade—led by 
the New York funds—their activity has increased notably 
in 2014 and 2015 (Figure 20). The increase was led by 
the New York State and City funds, respectively, in each  
year (Figure 21).

The New York State Common Retirement Fund sponsored 
no shareholder proposals at Fortune 250 companies 
during 2006–09 but, following Thomas DiNapoli’s initial 
appointment as state comptroller in 2007, initiated a 
shareholder-proposal campaign: the number of proposals 
sponsored by the fund increased each year through 2014, 
when it sponsored 20 proposals.

In 2015, the fund was less active—it has sponsored only 
eight proposals at Fortune 250 companies to date—but 
the NYC funds picked up the slack: in 2015, Comptroller 
Stringer’s first full proxy season since assuming office, the 
NYC funds sponsored 28 shareholder proposals at Fortune 
250 companies, a record high for an institutional investor 
dating to 2006. Of the 28 proposals, 22 sought proxy access 
(of 75 such proposals that the NYC funds sponsored at 
companies across the broader stock market).60

Figure 20. Number of Shareholder Proposals 
Introduced by Five Large Pension Funds,  

By Year, Fortune 250

*�For 2015, based on 235 companies filing proxy statements by August 31 
Source: ProxyMonitor.org

Figure 21. Number of Shareholder Proposals 
Introduced by New York Pension Funds,  

By Year, Fortune 250

*�For 2015, based on 235 companies filing proxy statements by August 31 
Source: ProxyMonitor.org

Comptroller DiNapoli’s shareholder-proposal activism has 
focused on social and policy concerns: 63 percent of the 
New York State Common Retirement Fund’s shareholder 
proposals have involved corporate political spending or 
lobbying, 21 percent have involved environmental issues, and 
9 percent have involved employment rights, such as sexual 
orientation and gender-identity discrimination (Figure 22). 
Conversely, the NYC pension funds’ shareholder-proposal 
activism—which, during the ten years in the ProxyMonitor.
org database, spans the tenures of three comptrollers, Bill 
Thompson, John Liu, and Stringer—has involved a broader 
panoply of concerns, though 62 percent involved various 
social or policy issues (Figure 23), a figure that would  
be higher but for Comptroller Stringer’s proxy-access push 
in 2015.

Figure 22. Subject Matters of Shareholder  
Proposals Sponsored by New York State Common 

Retirement Fund, Fortune 250, 2006–15*

*�For 2015, based on 235 companies filing proxy statements by August 31 
Source: ProxyMonitor.org
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Figure 23. Subject Matters of Shareholder 
Proposals Sponsored by New York City Pension 

Funds, Fortune 250, 2006–15*, Percent

*�For 2015, based on 235 companies filing proxy statements by August 31 
Source: ProxyMonitor.org

Among less active public-employee funds, the focus of 
shareholder activism has varied. Some funds, such as 
CalSTRS, have focused their limited shareholder-proposal 
activism on social issues. Others have focused broadly on 
corporate-governance concerns in sponsoring shareholder 
proposals, even if they engage in a social-investing approach 
using other tactics: 11 of the 13 shareholder proposals 
introduced by CalPERS have involved corporate-governance 
issues—most frequently, voting rules; and several state-
employee pension funds, among them the Florida State 
Board of Administration, participated in a coordinated 
campaign seeking to declassify corporate boards (an effort 
spearheaded by Harvard law professor Lucian Bebchuk).61 

Unsurprisingly, the pension funds that have focused on 
corporate-governance issues have been far more successful at 
winning majority support for their proposals than those that 
have focused on social or policy issues (Figure 24). Only 
one of the 57 shareholder proposals sponsored by the New 
York State Common Retirement Fund received majority 
support (a 2015 proposal at Staples requiring boards to seek 
shareholder approval when executives’ severance agreements 
exceeded a certain threshold). Twenty-three of the 161 
proposals sponsored by the NYC pension funds received 
majority support, but 18 of these sought proxy access.

Figure 24. Percentage of Shareholder Proposals 
Receiving Majority Support, By Fund,  

Fortune 250, 2006–15*

*�In 2015, based on 229 companies holding annual meetings by August 31 
Source: ProxyMonitor.org

Share-Value Analysis of  
Public-Pension Funds’ Shareholder-
Proposal Campaigns, 2006–14
The ultimate test of whether shareholder proposals are an 
effective tool—at least from the standpoint of the average 
diversified investor—is not whether they win majority 
shareholder support but whether they enhance share 
value.62 Individual investors might, of course, have different 
priorities, and certain institutional investors are designed to 
have different priorities. But precisely because most investors 
inherently disagree about many issues of public concern, 
corporate governance has tended to assume that shareholder 
value is the orienting concern for equity investors; such 
concerns are implicit in the fiduciary duties that pension 
funds owe to retirees or taxpayers.63

To test the relationship between public-pension funds’ 
shareholder-proposal activism and share value, we initially 
compared the share-price reactions of the Fortune 250 
companies targeted by shareholder proposals by the five 
largest state and municipal pension funds during 2006–
14. On average, these companies saw their share price 
underperform the broader S&P 500 index by 0.9 percent in 
the year following the shareholder vote.64 Because pension 
funds’ strategies and levels of activity varied so broadly, we 
disaggregated by pension fund (Figure 25).
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The sample sizes for CalSTRS, CalPERS, and the Florida 
fund are probably too small to be meaningful, but the stock-
price reactions of the companies targeted by the New York 
State Common Retirement Fund and NYC pension funds 
have opposite effects: the companies targeted by the state 
fund saw their share price drop by 7.3 percent, relative 
to the broader market, in the year following a proposal’s 
introduction; the companies targeted by the city funds saw 
their share price outperform the market by 2.3 percent.65

Figure 25. Average Percentage Stock Price 
Change Relative to S&P 500, Year After  

Shareholder Proposal Introduced, By Fund,  
Fortune 250, 2006–14

Source: ProxyMonitor.org

The overall observed negative relationship between public-
pension funds’ shareholder proposals and share value could 
be explained by several factors not accounted for by this basic 
analysis, including broad variations in company or industry 
unrelated to shareholder-proposal activism. To study this 
question in greater detail, the Manhattan Institute’s Center 
for Legal Policy and its Proxy Monitor team commissioned 
an econometric study by Tracie Woidtke, a professor at the 
Haslam College of Business at the University of Tennessee.66

Building on a research methodology initially developed for 
her doctoral dissertation, Woidtke examined the valuation 
effects associated with pension fund influence, measured 
through ownership, on Fortune 250 companies, during 
2001–13.67 Firm value was assessed through industry-
adjusted Tobin’s Q, with various controls added to the 
analysis, including firm leverage, research and development 
expenses, advertising expenses, index membership, assets, 
positive income, stock transaction costs, insider ownership, 
and year fixed effects.

Woidtke’s results, formally released in conjunction with 
this report, broadly confirm the baseline stock-price story. 
Woidtke finds that firm value “is negatively related to public 
pension fund ownership and positively related to private 
pension fund ownership during 2001–13.”68 As with our 
basic analysis, however, this overall relationship does not 
hold true for each public-pension fund, and “interesting 
differences arise when we examine different activist strategies 
and how these strategies vary over time.”69 Specifically:

The negative valuation effect in the more recent period 
(2008–13) is driven by ownership of public funds 
who sponsor social issue funds, especially the New 
York State Common Retirement System (NYSCR), 
and coincides with active sponsoring of social issue 
proposals during this time period. Ownership by 
these funds is not associated with negative valuation 
effects during the earlier period (2001–07) when they 
were not sponsoring social issue proposals. Consistent 
with social issue activism having negative valuation 
effects, Tobin’s Q is 22 percent lower (1.42 versus 
1.83) and industry-adjusted Tobin’s Q is 141 percent 
lower (-0.12 versus 0.29) for companies targeted by 
NYSCR with a social issue proposal than for other 
companies in our sample.70

Although alternative explanations could be advanced to 
explain Woidtke’s results, her analysis suggests strongly 
that some types of shareholder-proposal activism on the 
part of public-employee pension funds are associated with 
lower share value—and that the New York State Common 
Retirement Fund’s campaigns under Comptroller Thomas 
DiNapoli may not have enhanced share value for the 
respective securities held by the fund.

2015 Proxy-Access Campaign: Assessment 
In terms of shareholder voting results, NYC comptroller 
Scott Stringer’s campaign for proxy access in 2015 was 
an unqualified success: 18 of 22 proxy-access proposals  
sponsored by the NYC pension funds at Fortune 250  
companies received majority shareholder support, and none 
of the other four proposals received less than 42 percent 
shareholder backing. Comptroller Stringer’s proxy-access 
effort notably reorients the city funds’ traditional social-policy 
focus in shareholder-proposal activism toward a corporate- 
governance focus with significant shareholder support.
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Will the proxy-access campaign’s shareholder-voting success 
translate into share value? Comptroller Stringer’s press 
release touting the effort claims that the proposed rule 
could “raise the market cap of publicly held companies in 
the United States by up to $140 billion, or 1.1 percent,”71 
citing research by the CFA Institute.72 Others assessing the 
proposed proxy-access rule have been skeptical. Even as a 
majority of shareholders at most companies have lined up 
with Stringer’s effort, a substantial fraction of shareholders 
(25 percent–68 percent) have opposed each of these 
proposals, unless supported by the companies’ boards of 
directors. Included among the investors not supporting the 
proxy-access proposals are the large mutual-fund groups 
Fidelity and Vanguard.73

Because no one knows precisely how the proxy-access rules 
will be utilized in practice, it is impossible to know whether 
they will enhance share value. In theory, lowering the barriers 
to entry for large, diversified shareholders to nominate 
directors competing with those tapped by board nominating 
committees could enhance share value, assuming that those 
shareholders have expertise in director selection or corporate 
management that boards lack. On the other hand, when the 
U.S. Court of Appeals for the D.C. Circuit threw out the 
SEC’s promulgated mandatory proxy-access rule in 2011, 
it worried that “unions and state and local governments 
whose interests in jobs may well be greater than their interest 
in share value, can be expected to pursue self-interested 
objectives rather than the goal of maximizing shareholder 
value.”74

In that regard, the NYC funds’ express methodology in 
determining which companies to target suggests concerns 
other than share value. The funds expressly targeted 
companies based on three criteria: “climate change, board 
diversity and excessive CEO pay.”75 Though executive pay 
is plausibly related to share value (excessive pay may dilute 
share ownership and otherwise serve as a proxy for agency 
costs—the costs of ownership that prevent alignment of 
management and shareholder interests),76 climate change 
and board diversity have attenuated, if any, connections to 
share value.77

The NYC pension funds’ campaign does, however, have 
the virtues of clearly defined criteria and transparency, and 
there is no evidence that Comptroller Stringer was targeting 
particular companies with self-interested objectives beyond 
the three priority issues that the campaign publicly identified. 

In contrast, other labor-affiliated investors sponsoring proxy-
access proposals in 2015 have targeted specific companies 
that have been in the crosshairs of ongoing wage and union-
organizing campaigns:

•	 Community Health Systems faced a proxy-access 
shareholder proposal sponsored by the Connecticut 
Retirement Plans and Trust Funds. The largest non-
urban provider of hospital health care, Community 
Health has been involved in contentious litigation with 
labor over efforts to unionize registered nurses.78

•	 Retailer Kohl’s, targeted by CalPERS with a proxy-ac-
cess proposal, has been facing specific union agitation 
over wages and labor conditions, including at the com-
pany’s annual meeting.79 In addition, CalPERS is the 
principal creditor in the bankruptcy of Golden State 
municipality San Bernardino,80 and Kohl’s is San Ber-
nardino’s largest outside creditor, owed $29.4 million 
at the time of the city’s bankruptcy.81 In litigation over 
that bankruptcy, CalPERS has been aggressively pursu-
ing its interests at the expense of other bondholders.82

•	 McDonald’s, targeted by the UAW Retiree Medical 
Benefits Trust, has been the principal target of union 
organizers’ “Fight for 15” campaign, aimed at substan-
tially increasing fast-food workers’ wages.83

•	 Walgreens Boots Alliance was targeted with a proxy- 
access proposal by the labor-affiliated group Change to 
Win. The nation’s largest drug retailer, Walgreens has 
emerged as a principal target of labor wage campaigns, 
which were previously successful in pressuring retailers 
like Wal-Mart and Target to increase pay scales.84

These four labor-affiliated funds may have targeted these 
four particular companies for objectively neutral reasons, 
but the fact that targeted companies were so central to union 
campaigns—and, in CalPERS’s case, the sponsor’s own self-
interest—at least raises a red flag. 

Proxy Access: Share-Price Analysis
Although majority shareholder support is a gauge of median 
shareholder sentiment—assuming that voting mechanisms 
accurately capture shareholder sentiment, an assumption that 
may not be borne out in practice85—it does not necessarily 
reflect accurately the expected share-value effects of a given 
course of action. In contrast, share-price effects—which 
are driven by marginal buyers and sellers of security—are 
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broadly regarded as implicitly assessing market expectations 
about share value.86

To assess the market’s reaction to proxy-access proposals in 
the 2015 proxy season, we measured the share-price effects 
of the release of information about shareholder votes on 
proxy-access shareholder proposals introduced at Fortune 
250 companies. From a baseline date of one business day 
before a company’s annual meeting, we measured the change 
in stock price—relative to the S&P 500 index—until a date 
five business days after the annual meeting.87 We separated 
results into two groups: companies in which a majority of 
shareholders voted against the proxy-access proposal (12 
total companies); and companies in which a majority of 
shareholders voted for the proxy-access proposal over board 
opposition (21 total companies).88 

The results of this analysis suggest that the market may 
have negatively assessed proxy access in terms of share 
value. Among companies in which shareholders rejected the 
proposal, the corporate stock price increased by 0.5 percent 
relative to the broader market (Figure 26). Six companies 
outperformed the market, and six underperformed. In 
contrast, among companies in which shareholders voted 
for proxy access, the corporate stock price declined by 2.3 
percent. Four companies outperformed the market, and  
17 underperformed.

Figure 26. Average Percentage Stock Price 
Change Relative to S&P 500, After Shareholder 

Proxy Access Vote, Fortune 250, 2015*

*�In 2015, based on 229 companies holding annual meetings by August 31 
Source: ProxyMonitor.org

The negative stock-price effect—if it represents an actual 
relationship and not merely statistical noise—is probably 
less pronounced than these data initially suggest. The 
biggest downward mover among the pool of companies 
passing proxy access, Kohl’s, undoubtedly saw its stock 
price pummeled, primarily owing to missing earnings 
expectations. The concentration of energy companies in 
the sample—a necessary consequence of the NYC pension 
funds’ focus on climate change in identifying its pool of 
target companies—undoubtedly introduces confounding 
industry effects. 

Nevertheless, the results hold when Kohl’s is excluded 
from the sample and when oil and gas companies are 
indexed against an energy exchange-traded fund89 rather 
than the S&P. (The observed negative share-price effect is 
-1.7 percent, excluding Kohl’s; and -1.5 percent, indexing 
oil and gas companies by sector. Combining both of these 
adjustments, the negative price effect is -0.9 percent—and 
15 of the remaining 20 companies continue to underperform 
in the days after their annual meetings.)

These preliminary results should be retested with a broader 
data set and the types of controls that Woidtke uses in her 
broader public-pension study; but as a preliminary analysis, 
they tend to run opposite the findings synthesized by CFA 
that examined stock-price effects of the proxy-access rule 
when the SEC was advancing the idea.90 Although the 
observed stock-price effects may be subject to alternative 
explanations or flow from confounding, unexplained 
variables, these preliminary observations at least throw into 
question the assumption that profit-maximizing investors 
see the proposed proxy-access rule as enhancing share value. 
Whether such a market assessment is accurate depends on 
whether and how shareholders choose to utilize the new 
rules, assuming that they are adopted.
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CONCLUSION
The 2015 proxy season was marked by legal and regulatory 
uncertainty, an increase in shareholder-proposal sponsorship, 
and a broad, successful campaign by the NYC pension funds 
pushing publicly traded companies to establish proxy-access 
rules for director elections. The SEC chairman’s January 
2015 decision91 not to enforce its conflicting-proposals rule 
led to several companies facing competing management and 
shareholder proposals.

Overall, the agency’s staff was significantly less likely to issue 
companies no-action letters, which led to an increase in the 
number of shareholder proposals on proxy ballots. Though 
the Third Circuit Court of Appeals reversed a lower-court 
decision that would have significantly eroded the SEC’s 
ordinary business-operations rule for excluding shareholder 
proposals, its decision92 generated significant ambiguity 
about how that rule should be properly applied. 

After the close of the proxy season, other legal and regulatory 
decisions highlighted the changing landscape that companies 
and investors face. On August 18, the D.C. Circuit Court of 
Appeals vacated the SEC’s “conflict minerals” disclosure rule 
on First Amendment grounds93—the latest legal rebuff to an 
agency increasingly given to requiring disclosures that seem 
far afield from its statutory mission to promote “efficiency, 
competition, and capital formation.”94

On August 5, in the most recent example of this agency 
trend, the SEC formally adopted its proposed rule requiring 
companies to disclose the ratio of their chief executive’s 
pay to that of their median worker.95 Although this agency 
action, like the conflict-minerals rule, was prompted by 
Congress,96 it is in significant tension with the agency’s 
increased deference paid to the shareholder-proposal process: 
over the last decade, Fortune 250 companies have faced 11 
shareholder proposals regarding the CEO-worker pay ratio, 
and shareholder opposition to those proposals ranged from 
88 percent to 97 percent.

Against this legal and regulatory backdrop, the NYC 
pension funds’ successful campaign for proxy access in 2015 
highlights the role that shareholders are increasingly playing 
in reshaping corporate governance. Although a majority 
of shareholders supported most proxy-access proposals, 
whether these rules will achieve their stated objective of 
increasing share value remains in doubt.

During the nine years through 2014, public-employee 
pension funds’ shareholder activism is associated with 
abnormally low share-price performance. Econometric 
analysis confirms a negative relationship between public-
pension fund firm ownership and firm value and confirms 
that this overall relationship is significantly explained 
by social-issue shareholder-proposal activism. The NYC 
pension funds’ proxy-access campaign is notable, however, 
in that it is centered on a corporate-governance rule, not a 
social or policy concern, even if screening criteria used to 
select which companies to target are social-policy-oriented.

Short-term share-price effects in the wake of shareholder 
votes supporting or rejecting a proxy-access rule in 2015 
suggest market skepticism of the claim that the proposed 
rule will enhance share value, though fuller analysis is 
necessary to confirm those results and to assess whether the 
campaign will meet its stated goal to improve share value 
over the longer term.

Overall, the finding that public-pension funds’ shareholder-
proposal activism does not add to share value for the average 
diversified investor—and is actually associated with lower 
value—suggests that states should reexamine their public-
employee pension funds’ approaches to this issue. Unlike 
private pension plans, public-pension funds are exempt 
from the federal Employee Retirement Income Security Act 
(ERISA)97 and bound only by state law obligations. Yet these 
funds collectively hold trillions of dollars in assets, providing 
for trillions of dollars of pension obligations for workers 
and retirees, with trillions of dollars of potential taxpayer 
liabilities. State policymakers should consider adopting 
appropriate guidelines to mitigate risks.
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APPENDIX: Shareholder Advisory  
Votes on Executive Compensation
The ProxyMonitor.org database tracks not only shareholder 
proposals but also shareholder advisory votes on executive 
compensation, which have been mandatory under federal 
law—annually, biennially, or triennially—since 2011. 
Shareholders at most companies have opted to hold such 
votes annually. In 2015, 216 companies in the Fortune 250 
have held such votes to date, among 229 to hold annual 
meetings.

The likelihood that shareholders vote against management’s 
executive-compensation packages remains low. Indeed, in 
2015, a majority of the shareholders of only one Fortune 
250 company, Bed Bath & Beyond, have voted against 
executive pay—fewer than in any previous year since votes 
were mandated under Dodd-Frank. (A total of 35 percent of 
Bed Bath & Beyond shareholders voted for the company’s 
compensation package.)

After rising marginally each year since 2011, average 
shareholder support for executive compensation fell slightly 
in 2015, to 91 percent from 92 percent last year—a level 
still above that in 2011, 2012, or 2013 (Figure 27). The 
percentage of companies getting the support of 90 percent 
or more of shareholders also fell slightly, from 79 percent in 
2014 to 74 percent in 2015; again, 2015 support is higher 
than any other year since say-on-pay became mandatory 
(Figure 28). Likewise, the percentage of companies failing to 
get 70 percent support for their executive compensation—
the threshold level deemed significant by the proxy advisory 
firm ISS98—rose marginally, from 4 percent in 2014 to 5 
percent in 2015, though again falling below that witnessed 
in any earlier year (Figure 29).

It will be worth watching to see if the modest drop in support 
for executive compensation, year-over-year, represents a 
trend or whether 2014 was an outlier. Overall, companies 
continue to win very broad support for their executive-
compensation packages and seem more likely than ever to 
win majority shareholder support.
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Figure 27. Average Shareholder Advisory  
Vote on Executive Compensation, %,  

Fortune 250, 2011–15*

*�For 2015, based on 216 companies holding shareholder advisory  
votes on executive compensation by August 31 
Source: ProxyMonitor.org

Figure 28. Percentage of Fortune 250  
Companies with at Least 90+% of Shareholders 
Supporting Executive Compensation, 2011–15*

Source: ProxyMonitor.org

Figure 29. Percentage of Fortune 250 Companies 
Receiving 50%–70%, or Below 50%, Shareholder 
Support for Executive Compensation, 2011–15*

Source: ProxyMonitor.org
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