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SUMMARY FINDINGS 

Companies with a significant year-over-year improvement in vote results have generally taken one or 
more of the following actions: 

– Undertaken significant shareholder outreach efforts, including engagement with both institutional 
investors and proxy advisors, and included the specifics of these efforts in the CD&A. 

– Improved CD&A disclosure. 

– Eliminated problematic pay practices targeted by proxy advisors (e.g., excise tax gross-ups, single 
trigger change in control provisions, benchmarking at/ above the peer median, automatic 
extension provisions in employment agreements, etc.). 

– Reduced CEO pay year-over-year. 

– Made corporate governance improvements (e.g., added clawback policies, increased stock 
ownership guidelines for both executives and directors, etc.). 

– Increased focus on performance-based elements, particularly for long-term incentives. Several 
companies added performance-based shares and/ or moved away from time-based restricted 
stock and options, neither of which are considered to be performance-based by proxy advisors. 

– Redesigned annual incentive plans to limit the use of discretion and/ or establish more aggressive 
targets. 

Companies generally experienced a significant year-over-year decrease in vote results or a failed vote 
result given a combination of the following factors: 

– Increased CEO pay year-over-year and/ or high CEO total compensation (on either an absolute or 
relative basis) as reported in the Summary Compensation Table. 

– Decreased stock price performance (or continued low performance). 

– Limited changes to the compensation program following significant opposition to Say on Pay in 
2011. Companies may have made select changes (e.g., eliminating problematic pay practices or 
improving corporate governance) but often did not implement broader structural changes to the 
program, which was likely seen as insufficient by proxy advisors and shareholders.  
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JACOBS ENGINEERING (March 7, 2012) 

— Jacobs Engineering received a 2012 Say on Pay vote result of 96%.  This represents an increase of 51% 
from their 2011 Say on Pay vote result 

— We believe the swing in the Say on Pay vote result was driven primarily by the changes that Jacobs 
Engineering made to its compensation programs and practices, as well as the Company’s improved 
financial performance on several metrics  

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 45% 96% 

1-Year Total Shareholder Return1 -16% -17% 

3-Year Total Shareholder Return1 -16% -20% 

Reported CEO Total Compensation (in millions)2 $6,378 $5,860 

CONTEXT DETAILS 

Company 
Performance 

• 1-year and 3-year total shareholder return were negative both this year and last year 

• EPS and revenue improved from the prior year (vs. a decline in the year before) 

Pay Levels • CEO total pay decreased by almost 10% year-over-year 

Pay Program • Implemented Market Stock Units (MSUs) in place of time-vested restricted stock (CEO’s 
MSUs also have a relative TSR requirement) 

• Reduced weighting on stock options 

Compensation 
Arrangements  
and Practices 

• Increased the CEO’s stock ownership guideline to 6x salary 

• Implemented double-trigger provisions in equity awards 

• Adopted a clawback provision 

Disclosure and 
Investor 
Outreach 

• The Chairman of the Board and the Chairman of their Compensation Committee met with 
institutional shareholders to better understand reasons for the negative vote 

• Revised Compensation Discussion & Analysis – Jacobs Engineering tells a better story about 
its compensation practices through: 

─ Executive summary with charts of pay mix and relative TSR performance  

─ Robust disclosure of performance goals in annual incentive plan 

─ Detailed explanation and rationale for equity awards over the last several years 
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TRANSDIGM (March 14, 2012) 

— TransDigm received a 2012 Say on Pay vote result of 54%.  This represents a decrease of 44% from 
their 2011 Say on Pay vote result 

— We believe the swing in the Say on Pay vote result was driven by an increase in reported CEO total 
compensation, a non-standard pay program with performance goals that are difficult to evaluate, and 
the use of practices deemed problematic by proxy advisors (e.g., retained excise tax gross-up 
provisions in amended agreements).  Financial and stock price performance was strong year-over-year 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 98% 54% 

1-Year Total Shareholder Return1 49% 32% 

3-Year Total Shareholder Return1 18% 42% 

Reported CEO Total Compensation (in millions)2 $10,956 $20,665 

CONTEXT DETAILS 

Company 
Performance 

• 1-year and 3-year total shareholder return were positive both this year and last year 

• Sales and EBITDA rose by 46% and 43% respectively during 2011, in part as a result of 
significant acquisitions 

Pay Levels2 • Reported CEO total pay increased by approximately 89% year-over-year, mostly as the result 
of large performance-based option grants intended to cover multiple years 

Pay Program • Heavily weighted toward performance-based options with salary and target bonus 
positioned below market median 

• Discretionary annual bonus program 

• Do not make option grants on an annual schedule  

• Significant ownership requirements: CEO 15x salary, COO 10x salary, EVPs 7.5x salary 

Compensation 
Arrangements  
and Practices 

• Extended the employment agreement with CEO and other NEOs, retaining the excise tax 
gross-up provisions 

• Revised operational targets to reduce targeted growth for outstanding performance 
options, since the Committee believes the new targets are more consistent with the 
Company’s size post-acquisition 

• Amended existing options to include a market based “sweep” in which all options will 
accelerate when the stock price exceeds $160 per share for a set number of days 
(represented a 200% increase in stock price when approved) 
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QUALCOMM (March 21, 2012) 

— Qualcomm received a 2012 Say on Pay vote result of 69%.  This represents a decrease of 26% from 
their 2011 Say on Pay vote result 

— We believe the Say on Pay vote result was driven by combination of factors: targeted pay positioning 
above the 50th percentile, relatively high absolute pay levels, and an increase in CEO pay year-over-
year.  The Company also received an ‘against’ recommendation from proxy advisors, which, on 
average, results in a Say on Pay vote approximately 27 percentage points lower than a ‘for’ 
recommendation 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 95% 69% 

1-Year Total Shareholder Return1 2% 9% 

3-Year Total Shareholder Return1 4% 6% 

Reported CEO Total Compensation ($000s)2 $17,627 $21,722 

CONTEXT DETAILS 

Company 
Performance 

• 1-year and 3-year total shareholder return were positive both this year and last year 

• Sales and EBITDA rose by 32% and 50% respectively during 2011 

Pay Levels2 • Reported CEO total pay increased by approximately 23% year-over-year, as the result of a 
190% of target annual incentive payout and a 16% increase in long-term incentive target 
value 

Pay Program • Pay positioning generally between market median and 75th percentile (no change from prior 
year) 

• Pay mix heavily weighted toward equity (77%) and variable (91%) compensation 

• Annual incentive plan (AIP) based on revenue (40%) and operating income (60%) goals 

• Long-term incentives (LTI) delivered 50% in time-vested restricted stock units (RSUs) and 
50% in performance share units (PSUs) based on 3-yr relative TSR performance against the 
NASDAQ 100 index 

• CEO long-term incentive aligned with 75th percentile of market 

• Competitive ownership requirements: CEO 6x salary, President 3x salary, Other NEOs 2x 
salary 

Compensation 
Arrangements  
and Practices 

• No employment agreements, severance arrangements, or excise tax gross-ups;  double-
trigger equity provision under a change in control 

• Granted 50% of equity in RSUs instead of stock options for 2011 

• Peer group comprised of 28 technology, media, or telecom companies between ¼ and 4x of 
Qualcomm’s market cap; Qualcomm places at 60th percentile of peers in market cap and 
25th percentile in revenue 
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DISNEY (March 28, 2012) 

— Disney received a 2012 Say on Pay vote result of 57%, a decrease of 20% from their 2011 result 

— The likely contributing factors to the lower vote are:  1) High absolute pay levels for the CEO, 2) 
consecutive ‘against’ recommendations from proxy advisors, and 3) the extension of the CEO’s 
employment contract, including increases to target pay levels and combining CEO and Chairman roles 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 77% 57% 

1-Year Total Shareholder Return1 22% -8% 

3-Year Total Shareholder Return1 0% 1% 

Reported CEO Total Compensation ($000s)2 $29,618 $33,434 

CONTEXT DETAILS 

Company 
Performance 

• 1-year total shareholder return was positive last year but negative this year 

• Revenue, net income, and adjusted earnings per share rose by 7%, 21%, and 23% 
respectively during fiscal 2011  

Pay Levels2 • Reported CEO total pay increased by approximately 13% year-over-year to $33 million 

Pay Program • Annual incentive program based on financial performance (70%) and the Committee’s 
assessment of performance against other performance objectives (30%) 

• Long-term incentives delivered 40% in stock options, 30% in time-based restricted stock, 
and 30% in performance-based restricted stock  

Compensation 
Arrangements  
and Practices 

• Pay heavily weighted toward variable compensation (~90%) 

• Prior to the 2011 Annual Meeting, adopted a policy that it will not (without shareholder 
approval) include excise tax gross-ups in future agreements with executive officers, and no 
existing agreements have excise tax gross-ups 

• Employment agreements with several NEOs, including the CEO, provide for minimum salary, 
minimum annual incentives, and minimum long-term incentives 

• Entered into a new five-year CEO employment agreement; provides for a 25% increase in 
base salary, a 20% increase in target bonus, and a 72% increase in target long-term 
incentives over previous contract 

• Criticized by proxy advisors for naming the current CEO as the next chairman 

Investor 
Outreach 

• Aggressively defended compensation and performance against ISS recommendation in a SEC 
filing (Disney DEFA14A); filing emphasizes pay and performance alignment and the 
appropriateness of the peer group 

http://www.sec.gov/Archives/edgar/data/1001039/000119312512091621/d310012ddefa14a.htm
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HEWLETT PACKARD (April 4, 2012) 

— Hewlett Packard’s 2012 vote result was 77%, which represents a year-over-year increase of 29% 

— Hewlett Packard failed Say on Pay in 2011 following shareholder concerns over large severance packages 
(especially given high CEO turnover) and questions over the independence of several board members  

— The year-over-year increase in the Company’s vote result was likely the result of extensive engagement 
with shareholders, significant changes to the pay program and practices, and an improved CD&A 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 
3 FY2010 CEO compensation excluded, given changes in incumbents. FY2011 CEO compensation included for Ms. Whitman, who was elected        

President and CEO effective 9/22/11.  

Source: Semler Brossy analysis, ISS Voting Analytics. 

 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 48% 77% 

1-Year Total Shareholder Return1 -11% -36% 

3-Year Total Shareholder Return1 -6% -11% 

Reported CEO Total Compensation ($000s)2 – 3 $16,5193 

CONTEXT DETAILS 

Company 
Performance 

• 1-year total shareholder return was negative both last year and this year 
• Revenue increased by 1% during FY2011; net income decreased by 19% 

Pay Levels2 • New CEO’s compensation package is 100% performance-based (base salary of $1.00) 

Pay Program • Redesigned annual incentive plan to limit the use of discretion in determining awards 

• Introduced performance-contingent stock options for FY2012; long-term incentives will 
consist of performance options, performance-based RSUs, and time-based RSUs 

Compensation 
Arrangements  
and Practices 

• Began, in a multi-step process, to set target compensation levels at or near market median 
instead of the market 75th percentile 

• Eliminated most executive tax gross-ups 

• Amended severance arrangements for senior executives 

Disclosure and 
Investor 
Outreach 

• Engaged in meetings between senior management and over 200 investment firms and 
institutional stockholders; used feedback to structure changes to the program 

• Revised CD&A – Hewlett Packard tells a better story about its practices through: 

– Charts of pay mix and a supplemental Summary Compensation Table 

– Discussion of actually realized pay to emphasize pay for performance 

– Increased disclosure of performance targets under annual incentive plan 
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INTERNATIONAL GAME TECHNOLOGY (April 11, 2012) 

— International Game Technology’s 2012 vote result was 44% – a year-over-year decrease of 38% 

— International Game Technology failed Say on Pay in 2012, likely as the result of increased year-over-year 
pay levels due to a one-time special award, targeted pay positioning above the 50th percentile, and a 
long-term incentive plan that proxy advisors do not consider to be performance-based 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 

 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 82% 44% 

1-Year Total Shareholder Return1 -32% 2% 

3-Year Total Shareholder Return1 -29% -4% 

Reported CEO Total Compensation ($000s)2 $5,482 $8,534 

CONTEXT DETAILS 

Company 
Performance 

• 1-year total shareholder return was negative last year but positive this year 
• Revenue increased by 2% during FY2011; operating income increased by 19% 

Pay Levels2 • Reported CEO total pay increased by 56% to $8.5 million, mainly as the result of a one-time 
award to promote longer-term retention 

Pay Program • Annual incentive program based upon consolidated revenues and operating income 

• Long-term incentives in FY2011 delivered in stock options and time-based restricted stock, 
with an additional special grant of time-based restricted stock 

Compensation 
Arrangements  
and Practices 

• No clawback provision 

• Pay positioning targeted at median for base salary and above median for annual bonus and 
equity awards 

• Implemented stock ownership guidelines in October 2011 of 3x salary for the CEO, 2x salary 
for Section 16 Officers, and 1x salary for VP Level Direct Reports 

• Neither stock options nor time-based restricted stock are considered performance-based by 
proxy advisors 

• Changes approved for FY2012 include: 

– Increased target annual base salary from the 50th percentile to the 75th percentile 

– Long-term incentives will be delivered 80% in time-based restricted stock and 20% in 
performance-based restricted stock 

Disclosure and 
Investor 
Outreach 

• Reduced long-term incentive targets by 25% in 2011, but did not highlight this in the 
upfront section of the CD&A 

• Defended compensation and performance against ISS recommendation in a SEC filing (IGT 
DEFA14A); filing emphasizes pay and performance alignment and explains the rationale 
behind the special incentive award 

http://www.sec.gov/Archives/edgar/data/353944/000120677412000804/igt_defa14a.htm
http://www.sec.gov/Archives/edgar/data/353944/000120677412000804/igt_defa14a.htm
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ADOBE SYSTEMS (April 18, 2012) 

— Adobe Systems’ 2012 vote result was 58% – a vote result nearly identical to its 2011 result (59%) 

— Adobe Systems’ vote result likely stems from concern from shareholders and their advisors over high pay 
levels relative to market, a long-term incentive plan not considered rigorous or performance-based, and 
insufficient modifications to the pay program following a low vote in 2011 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 

 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 59% 58% 

1-Year Total Shareholder Return1 -1% -21% 

3-Year Total Shareholder Return1 6% -13% 

Reported CEO Total Compensation ($000s)2 $12,228 $10,825 

CONTEXT DETAILS 

Company 
Performance 

• 1-year total shareholder return was negative both last year and this year 
• Revenue increased by 11% during FY2011; operating profit increased by 11% 

Pay Levels2 • Reported CEO total pay declined 11% to $10.8 million, mainly as the result of a diminished 
annual incentive payout (from 190% of target in FY2010 to 107%) 

Pay Program • Annual incentive program based upon consolidated revenues and operating income 

• Long-term incentives in FY2011 delivered 33% in stock options, 33% in performance shares, 
and 34% in time-based restricted stock units 

• Performance shares based upon revenues and qualitative assessments 

Compensation 
Arrangements  
and Practices 

• No clawback provision 

• Pay positioning between median and 75th for the CEO and at 75th for other NEOs 

• Neither stock options nor time-based restricted stock are considered performance-based by 
proxy advisors 

• Proxy advisors question merits of performance share plan given short-performance period 
(one-year), use of same financial metric (revenues) as the annual incentive program, and 
non-rigorous goals (threshold performance – 80% of target – is reached if revenues decline 
12% year-over-year); in addition, determination of payouts, once threshold performance is 
reached, is based entirely on Committee’s qualitative assessment 

• Changes approved for FY2012 include: 

– Eliminated use of options and modified long-term incentive mix to 50% in time-based 
restricted stock and 50% in performance shares 

– Added secondary metric (relative TSR) to performance share plan, weighted 20% 

Disclosure and 
Investor 
Outreach 

• Defended compensation and performance against ISS recommendation in a SEC filing (ADBE 
DEFA14A); filing emphasizes inappropriateness of ISS peer group and stock option 
methodology and highlights changes made for FY2012 

http://sec.gov/Archives/edgar/data/796343/000110465912023071/a12-8458_2defa14a.htm
http://sec.gov/Archives/edgar/data/796343/000110465912023071/a12-8458_2defa14a.htm
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CITIGROUP (April 25, 2012) 

— Citigroup is the fourth company to fail Say on Pay this season; its 2012 vote result was 45% -- a decline of 
48% from 2011 

— Citigroup’s vote result likely stems from concern from shareholders and their advisors over the high value 
and discretionary nature of long-term retention awards granted to the CEO in FY2011 during a period of 
continued poor stock performance 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 93% 45% 

1-Year Total Shareholder Return1 43% -44% 

3-Year Total Shareholder Return1 -45% -27% 

Reported CEO Total Compensation ($000s)2 $0 $14,857 

CONTEXT DETAILS 

Company 
Performance 

• Negative 1-year and 3-year total shareholder return;  also below broader S&P 500 and 
median GICS group performance 

• Revenues and pre-tax income (excluding pre-tax income of Citi Holdings) decreased 8%; net 
income increased 4% 

Pay Levels2 • Mr. Pandit received $1 in FY2010; reported CEO pay per the Summary Compensation Table 
(SCT) for FY2011 was $14.9MM (includes $1.67MM in salary, $5.3MM in bonus, and 
$7.8MM in stock options).  Mr. Pandit also received additional pay not disclosed in the SCT:  
$8MM in deferred bonus payments (50% cash; 50% equity), a performance-contingent 
deferred stock grant of $10MM, and a target long-term cash opportunity of $10.1MM. 

Pay Program • Annual incentive program based on subjective assessment of Company performance, 
individual contributions, and market data.  60% of payouts are deferred (50% cash; 50% 
stock) over four years 

• Citigroup made three retention grants in FY2011 to the CEO:  $10MM in deferred stock (tied 
to subjective objectives), $10.1MM in long-term cash (tied to two-year pre-tax income 
objectives), and $7.8MM in stock options (64% standard; 36% premium-priced) 

Other 
Compensation 
Practices 

• Citigroup has a clawback policy and a stock holding requirement for executives  

• Requires deferral of 60% of annual incentive awards, 50% in cash and 50% in stock.  

Other Meaningful 
Factors 

• Proxy advisors question discretionary nature of the Company’s annual incentive program, 
and FY2011 deferred stock awards (tied to Committee’s assessment of achievement in 
three areas:  regulatory considerations, organizational culture, and talent development). 

• Proxy advisors also take issue with threshold goal for long-term cash award (cumulative pre-
tax income, minus pre-tax income of Citi Holdings, goal of $12 billion for the FY2011-FY2012 
period; in FY2010, pre-tax income was above $19 billion) 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 
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STANLEY BLACK & DECKER (May 2, 2012) 

— Stanley Black & Decker’s 2012 vote result was 94%, which represents a year-over-year increase of 55% 

 

— Stanley Black & Decker failed in 2011 following shareholder concerns over governance related issues and 
compensation arrangements in connection with the merger between Stanley Works and Black & Decker 

— The year-over-year increase in the Company’s vote result was likely the result of engagement with 
shareholders, a decrease in pay levels, and changes to both governance and compensation practices 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 39% 94% 

1-Year Total Shareholder Return1 33% 4% 

3-Year Total Shareholder Return1 15% 29% 

Reported CEO Total Compensation ($000s)2 $32,730 $13,728 

CONTEXT DETAILS 

Company 
Performance 

• Positive 1-year and 3-year total shareholder return 
• Revenues increased 12% versus prior year pro forma; full year diluted EPS (excluding merger 

and acquisition related charges) was up 26% year-over-year 

Pay Levels2 • Reported CEO total pay decreased by 58% year-over-year to $13.7MM 

Pay Program • Annual incentive program weighted evenly between earnings per diluted share and cash 
flow multiple 

• Long-term incentives delivered in stock options, time-based restricted stock, and 
performance share units (40% contingent upon improvement in return on capital employed, 
35% on EPS growth, and 25% on total shareholder return relative to the Company’s peers)  

Compensation 
Arrangements 
and Practices 

• Eliminated most tax gross-ups on perquisites 

• Current excise tax gross-ups are grandfathered; eliminated this benefit going forward 

• Increased minimum stock ownership guidelines from 300% to 1,000% of base salary for the 
CEO, 200% to 500% for the CFO and COO, and 100% to 300% for all other executive officers   

• Implemented a one-year post-exercise holding period for restricted stock and stock options 

• Switched from single-trigger to double-trigger provisions after a change in control 

• Engaged an independent compensation consultant 

Investor 
Outreach 

• Engaged with shareholders regarding the Company’s 2011 failed Say on Pay vote and used 
feedback to structure changes to the program 

Governance • The Board recommended ‘for’ declassification of the Board; in prior years, this proposal 
received majority shareholder support but the Company did not recommend for this 
proposal 

• Amended the Bylaws to implement a majority voting policy governing election of directors 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 
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COOPER INDUSTRIES (May 9, 2012) 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 
Source: Semler Brossy analysis, ISS Voting Analytics. 

— Cooper Industries’ 2012 vote result was 29%, which represents a year-over-year decrease of 21% 

— Cooper Industries’ vote result likely  relates to continued concern from shareholders and their advisors 
over the high value of CEO compensation,  lack of rigorous performance goals, and sentiment that the 
Company’s response to significant Say on Pay opposition in 2011 was insufficient 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 50% 29% 

1-Year Total Shareholder Return1 40% -5% 

3-Year Total Shareholder Return1 6% 26% 

Reported CEO Total Compensation ($000s)2 $25,077 $21,129 

CONTEXT DETAILS 

Company 
Performance 

• Negative 1-year total shareholder return; positive 3-yr total shareholder return 
• Revenues increased 7% versus prior year;  EPS from continuing operations (excluding a 2010 

loss related to a joint venture) was up 21% year-over-year 

Pay Levels2 • Reported CEO total pay decreased by 16% year-over-year to $21.1MM 

Pay Program • Annual incentive program weighted evenly between EPS from continuing operations and 
free cash flow income multiple 

• 2011 long-term incentives delivered in roughly 33% stock options and 66% performance 
share units (50% contingent upon cumulative three-year EPS from continuing operations 
and 50% on free cash flow income multiple; 10% of award can be adjusted upward or 
downward based on relative TSR modifier) 

Other Practices 
 

• Cooper Industries has a clawback policy and a stock retention requirement 

• Provides excise tax gross-ups under a change in control  and on personal aircraft usage 

Changes 
Following 2011 
Vote 

• Engaged in open discussion with top 25 shareholders for feedback 

• Reduced CEO’s 2012 grant values by approx. 30%; did not approve increases to cash 
compensation levels 

• Eliminated payment of discretionary bonuses in 2011 

• Implemented comprehensive clawback policy;  when triggered, individuals are required to 
repay realized gains over a three-year period 

• Clarified rationale for 2010 retention grants; assured investors that award was ‘non-routine’   

Other Meaningful 
Factors 

• Despite 16% decline in pay from 2010, proxy advisors question high levels of  CEO pay 
relative to peers and other companies of comparable size 

• Proxy advisors take issue with use of identical  performance measures in annual incentive  
and performance share plans, as well as non-challenging free cash flow and EPS goals 

• Proxy advisors also were concerned with the Company’s lack of disclosure of feedback 
received from investors following opposition in 2011 
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OM GROUP (May 16, 2012) 

— OM Group’s 2012 vote result was 23%, which represents a year-over-year decrease of 57% 

 

— The failed 2012 Say on Pay vote was likely the result of an increase in CEO pay coupled with poor stock 
performance as well as shareholder and proxy advisor concerns over high relative pay levels and changes 
to the annual incentive program 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 80% 23% 

1-Year Total Shareholder Return1 23% -42% 

3-Year Total Shareholder Return1 -13% 2% 

Reported CEO Total Compensation ($000s)2 $4,623 $5,027 

CONTEXT DETAILS 

Company 
Performance 

• Negative 1-year total shareholder return 
• Net sales increased 27% in 2011; operating profit increased 20% (excluding acquisition 

charges); net income decreased 55%, part due to acquisition related charges 

Pay Levels2 • Reported CEO total pay increased by 9% year-over-year to $5.0MM 

Pay Program • Annual incentive program weighted 55% upon consolidated operating profit and 45% upon 
consolidated free cash flows with an annual target that does not vary year to year; in 2010, 
metrics were average relative EBITDA margin and average RONA over a three-year period 

• Long-term incentives delivered 45% in options, 30% in restricted stock, and 25% in 
performance-based restricted stock (based on average EBITDA margin and average RONA)  

Compensation 
Arrangements 
and Practices 

• Eliminated excise tax gross-ups from future agreements 

• Adopted a compensation consultant Independence Policy 

• Determined that individual employment and severance agreements are not in the 
Company’s best interest; all NEOs are covered by an overarching severance policy 

• Added double-trigger provisions to all future equity grants 

Other Meaningful 
Factors 

• Proxy advisors question the rigor of the performance metrics in the annual incentive plan, 
since the measures are non-GAAP and the payout was above target while GAAP results were 
negative (no mention is made that GAAP measures were down due to acquisition costs) 

• Majority of long-term incentives in options and time-based restricted stock, neither of which 
are considered performance-based by proxy advisors 

• Proxy advisors take issue with the peer group, as several peers are above 2.0x revenue 

• Proxy advisors also were concerned with the change in metrics and time frame of the AIP 

• Apparently limited consideration given to realizable pay, which is much more aligned with 
relative performance 

Investor 
Outreach 

• OM Group filed a DEFA14A responding to ISS’s ‘against’ recommendation (OM Group’s 
DEFA14A); key topics addressed included the peer group, rigor of performance goals, and 
pay for performance alignment, especially in consideration of realizable pay 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011.      
2 As disclosed in the Summary Compensation Table. 
Source: Semler Brossy analysis, ISS Voting Analytics. 

 

http://www.sec.gov/Archives/edgar/data/899723/000119312512179496/d340102ddefa14a.htm
http://www.sec.gov/Archives/edgar/data/899723/000119312512179496/d340102ddefa14a.htm
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HERCULES OFFSHORE (May 23, 2012) 

— Hercules Offshore is the first company to fail Say on Pay in both 2011 and 2012, with 41% approval last 
year and 48% this year 

— The failed 2012 Say on Pay vote was likely the result of increased pay year-over-year due to special 
retention awards coupled with proxy advisor concerns with several aspects of the program 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 41% 48% 

1-Year Total Shareholder Return1 -27% 28% 

3-Year Total Shareholder Return1 -47% -2% 

Reported CEO Total Compensation ($000s)2 $2,516 $5,343 

CONTEXT DETAILS 

Company 
Performance 

• Positive 1-year TSR (28%), flat 3-year TSR (-2%), and negative 5-year TSR (-31%) 

• Revenue increased 5% year-over-year; the Company reported a loss from continuing 
operations of $66.5MM in 2011, as compared to a loss of $132.1MM in 2010 

Pay Levels2 • Reported CEO total pay increased by ~110% year-over-year to $5.3MM, mainly as a result of 
a special retention award 

Pay Program • Annual bonus based on financial and operating goals (e.g., EBITDA, working capital, safety, 
and individual goals at corporate, division financial and operating goals for the divisions), 
measured over 2 separate 6-month periods 

• Special program implemented in 2010 because the Company could not provide competitive 
LTI grants due to the low share price; provides a certain amount guaranteed with upside 
opportunity based on the same goals as the annual incentive.  Program terminated in 2012. 

• Long-term incentives include restricted stock and performance-based RSUs (based on 1-year 
safety and EBITDA goals) 

• Granted a special retention award to the CEO (50% time vested, 50% performance vested) 

Compensation 
Arrangements and 
Practices 

• Changes following 2011 vote include:  eliminated excise tax gross-ups from current and 
future agreements, eliminated share recycling, terminated poison pill, instituted minimum 
vesting requirements for all equity-based awards, amended certificate of incorporation and 
bylaws to allow shareholders to call special meetings, and adopted an anti-hedging policy 

• Additional changes considered following the 2012 vote to address proxy advisor concerns 

Other Meaningful 
Factors 

• Proxy advisors take issue with several elements of the program: CEO retention award, peer 
group  with majority of peers above 2.0x revenue, the 6-month time frame for the annual 
incentive plan, the rigor of the goals in the CEO’s performance award, and duplicative 
performance measures in the annual and long-term plans 

• Relatively complex compensation program given various special retention programs 

• Directors up for re-election received support between 86% and 95% (no Compensation 
Committee directors were up for re-election and the CEO received 95% support) 

Investor Outreach • Shareholder engagement following failed 2011 vote results and enhanced proxy disclosure 
(to more thoroughly describe performance and rationale for compensation awards) 

• Filed a DEFA14A specifically responding to and  criticizing ISS’s recommendation 
1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 
Source: Semler Brossy analysis, ISS Voting Analytics. 

 

http://www.sec.gov/Archives/edgar/data/1330849/000119312512212280/d347875ddefa14a.htm
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MDC HOLDINGS (May 30, 2012) 

— MDC Holdings’ Say on Pay vote result increased 38%, from 34% to 72%, after failing in 2011 

— MDC Holdings made significant adjustments to its incentive programs and reduced CEO pay following its 
failed vote in 2011; however, proxy advisors expressed concern over some legacy pay elements 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 34% 72% 

1-Year Total Shareholder Return1 -4% -36% 

3-Year Total Shareholder Return1 -5% -13% 

Reported CEO Total Compensation ($000s)2 $9,206 $4,678 

CONTEXT DETAILS 

Company 
Performance 

• Negative 1-year (-36%) and 3-year (-13%) total shareholder return 

• Negative EBIT for five consecutive years, although performance has been improving 

Pay Levels2 • Reported CEO total pay decreased 49% to $4.7MM, as a result of  the Committee’s decision 
to refrain from making annual option grants in 2011 and no earned cash bonus under the 
annual incentive plan 

Pay Program • Historically, annual bonus  for CEO and CFO earned based on achievement of  a pre-tax ROE 
at or above 10%; if met, plan pays a percent of stockholders’ equity.  If not met, fixed award 
of $2.5MM and 60k restricted shares is earned based on achievement of one of five 
performance objectives (positive EBITDA at or above 150% of prior year; 10% revenue 
growth; 10% reduction in SG&A; achievement of $5M operating profit at subsidiary 
Company; achievement of positive EBIT)  

• Long-term incentives historically granted through options, with restricted shares earned 
under the annual incentive plan 

Changes Following 
2011 
Vote 

• Modified annual bonus plan to make payouts conditional on four financial and operational 
objectives (revenue, home closing, S&GA, gross margin; each weighted 25%), as well as 
having positive pre-tax income goal for any payout 

• Switched from a fixed bonus amount to a more traditional target/maximum bonus structure  

• Reduced annual incentive target for CEO and COO from $2.5MM and 60k shares to 
$1.75MM 

• Replaced options with performance-based options tied to revenue growth objectives; 2012 
option grant intended to cover grants in 2012, 2013, 2014 

• Other changes include:  switched change in control provision from single-trigger to double-
trigger and increased threshold percentage to trigger a change in control from 20% to 50%, 
added stock ownership guidelines for the CEO and COO, expressly authorized Compensation 
Committee to exercise negative discretion with respect to annual incentive payouts 

Other Meaningful 
Factors 

• Proxy advisors take issue with stock price performance and fixed pay components in the 
plan as well as the value of the CEO’s retirement benefit 

Investor Outreach • Shareholder engagement to understand reasons behind opposition 

• Filed a DEFA14A specifically responding to and  criticizing ISS’s recommendation 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 

 

http://www.sec.gov/Archives/edgar/data/773141/000119312512227180/d351319ddefa14a.htm
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SAFETY INSURANCE GROUP (June 6, 2012) 

— Safety Insurance Group’s 2012 vote result was 42%, which represents a year-over-year decrease of 25% 

 

— The failed 2012 Say on Pay vote was likely the result of a lack of meaningful changes to the pay program 
following the 2011 vote result coupled with negative total shareholder return and a low percentage of 
performance-based pay.  This is the first company we are aware of to receive an ISS ‘for’ 
recommendation and fail Say on Pay 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 67% 42% 

1-Year Total Shareholder Return1 38% -11% 

3-Year Total Shareholder Return1 14% 7% 

Reported CEO Total Compensation ($000s)2 $3,110 $2,277 

CONTEXT DETAILS 

Company 
Performance 

• Negative 1-year total shareholder return driven in part by larger than usual underwriting 
losses due to extreme weather events during the year 

• Revenue increased by 8% year-over-year 
• Net income decreased by 76% 

Pay Levels2 • Reported CEO total pay decreased by 27% year-over-year to $2.3MM 

Pay Program • Annual incentive program weighted 100% on earnings before income taxes (EBIT) 

• Long-term incentives delivered 100% in time-based restricted stock grants 

Compensation 
Arrangements 
and Practices 

• Considered the results of the 2011 Say on Pay vote and feedback from shareholders and a 
proxy advisory firm, but does not disclose specific changes to the pay program or specifics 
surrounding the shareholder outreach efforts 

• Asked the compensation consultant to conduct a review of NEO employment agreements 
and is considering replacing the automatic extension provisions in the agreements as a 
response to the 2011 Say on Pay vote 

• Did not pay a bonus in 2011 

• Stock ownership guidelines are 5x base salary for the CEO and 3x base salary for the 
remaining executive officers 

Other Meaningful 
Factors 

• Majority of pay is not subject to performance conditions; the only portion of compensation 
that is considered performance-based by proxy advisors is the target annual bonus, which 
represented 24% of the CEO’s target total direct compensation 

• Proxy advisors question the Company’s change in control provisions, which provide for 
immediate vesting of certain equity awards and excise tax gross-ups in existing employee 
agreements 

• No clawback policy was disclosed 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 
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NABORS INDUSTRIES AND CHESAPEAKE ENERGY (June 13, 2012) 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 

 

— Nabors Industries and Chesapeake Energy both failed Say on Pay in 2012, unable to improve from 
significant opposition in 2011.  Shareholders and proxy advisors apparently maintained concerns over 
the companies’ poor performance, high relative pay, and insufficient engagement after the 2011 votes. 
Shareholder opposition at both companies was not exclusive to Say on Pay;  shareholders at both 
companies also rejected proposals for performance-based incentive plans and approved proxy access 

 NABORS INDUSTRIES CHESAPEAKE ENERGY 

Say on Pay 
Vote Result 

• 2012: 25% 
• 2011: 43% 

• 2012: 20% 
• 2011: 58% 

Financial 
Performance 1 

 

• Negative TSR over 1-year (-26.1%) and 5-year               
(-10.3%) periods; positive over 3-year period (13.1%) 

• Revenue and earnings up significantly y-o-y 

• Negative TSR over 1-year (-13.2%) and 5-year (-4.2%) 
periods; positive over 3-year period (12.6%) 

• Revenue increased and net income decreased y-o-y 

Pay  
Program2 

• New CEO  Mr. Petrello received $16MM, an increase  
of 18% relative to the former CEO’s pay in 2010 

• CEO annual cash bonuses paid based on a 
percentage of net cash flow in excess of 15% 
average shareholders’ equity (in 2011, CEO bonus 
was $13.6MM) and comprises all CEO compensation 
besides salary 

• Reported CEO total pay decreased by 15% year-over-
year to $17.9MM given a 19% reduction in LTI grant 
values  

• Discretionary annual cash bonuses;  CEO bonus 
capped at $1.95MM 

• LTI delivered 100% in time-based restricted stock 
grants 

Other  
Elements/ 
Response  
to 2011 
Vote 

• Employment agreements allow for high  deferred 
compensation contributions ($250k in each calendar 
quarter) 

• Modified single-trigger under a CIC; payment of 
director fees to executives serving on Board; high 
perquisite values and excessive severance payments 

• Following the 2011 vote, the Company (i) eliminated 
exposure to $100 million termination payment part 
of former CEO’s employment agreement, (ii) 
terminated contributions to former CEO’s deferred 
compensation plan, (iii) proposed a new incentive 
bonus plan where payouts will be based on 
formulaic outcomes and pre-established metrics, 
and (iv) reduced overall level of senior executive 
compensation by nearly 50% 

• CEO receives ‘all other compensation’ of $1.3MM, 
which includes $438k in Company matching 
contributions and $876k in perquisites  

• CEO participates in the Founder Well Participation 
Program, which allows CEO to invest 2.5% working 
interest in new wells drilled  

• Modified single-trigger under a CIC; no formal 
clawback policy or stock holding requirements 

• Following the 2011 vote, the Company (i) eliminated 
tax gross-ups for senior officers, (ii) implemented a 
new cash bonus plan (tied to financial, operational, 
and strategic criteria – weightings undisclosed) and 
LTI plan (50% of award tied to TSR and Operational 
performance),  and (iii) reduced 2011 CEO pay by 15% 

Other 
Meaningful 
Factors 

• Proxy advisors expressed concern over high bonus 
payouts (average payout of $14.8MM over last 
seven years) during period of lackluster shareholder 
returns; underlying program unchanged for FY11 

• Proposed 2012 incentive plan not viewed as 
improvement by proxy advisors as it allows the 
identical metric that resulted in pay-and-
performance misalignment 

• Media scrutiny over loans the CEO secured through 
personal investments in Chesapeake’s oil and gas 
wells, as well as news that CEO hedge fund traded in 
commodities that Chesapeake produces 

• Proposed incentive plans critiqued by proxy advisors 
for use of low performance hurdles and unclear 
disclosure 
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ABERCROMBIE & FITCH (June 20, 2012) 

— Abercrombie & Fitch received 25% support on Say on Pay this proxy season, representing a year-over- 
year decrease of 31% 

— The failed 2012 Say on Pay vote was likely the result of high absolute CEO pay and a year-over-year 
increase in reported CEO pay in a slightly down TSR year, coupled with continued proxy advisor and 
shareholder concerns over the CEO’s employment agreement and other pay elements (i.e., rigor of 
performance goals and high non-performance based pay elements) 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 56% 25% 

1-Year Total Shareholder Return1 63% -8% 

3-Year Total Shareholder Return1 -12% 40% 

Reported CEO Total Compensation ($000s)2 $23,244 $48,069 

CONTEXT DETAILS 

Company 
Performance 

• Negative total shareholder return on a 1-year and 5-year basis, positive on a 3-year basis 
• Revenue growth of roughly 20%; Net income dropped nearly 15% 

Pay Levels2 • Reported CEO total pay increased by 107% year-over-year to $48MM 

Pay Program • Annual incentive program is 100% formulaic and based on absolute Adjusted EBIT goals 

• Long-term incentives for the CEO consist of semi-annual awards delivered in SARs equal to 
2.5% of TSR over six months, granted only if the stock price exceeds previous stock price 
highs during the CEO’s contract 

• In effect, this generates two hurdles to create any realizable value despite high pay as 
reported in the proxy (i.e., must exceed high water mark to receive SARs and price must 
appreciate further to deliver value) 

• Awards granted after May 2012 delivered 80% SARS, 20% RSUs with performance hurdles   

Compensation 
Arrangements 
and Practices 

• Following the 2011 Say on Pay vote, the Company engaged shareholders, provided greater 
transparency to the Compensation Committee’s decision-making process, revised the peer 
group, and hired a new independent compensation consultant 

• Following the 2012 Say on Pay vote, the Company announced the CEO would forego the 
semi-annual equity grants and would now receive grants during the normal cycle to other 
executives; additionally, the Company added performance shares to the program and 
expects performance shares to be an increased percentage of LTI   

Other Meaningful 
Factors 

• Proxy advisors take issue with the formulaic design for determining the size of the CEO’s 
semi-annual awards, which has resulted in high total CEO compensation as reported in the 
Summary Compensation Table (although both SAR grants last year are currently 
underwater) 

• Proxy advisors were also concerned with the CEO’s high non-performance based pay 
elements (airplane perquisites and contributions to supplemental retirement accounts) 

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 
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FREEPORT MCMORAN COPPER & GOLD (June 27, 2012) 

— Freeport McMoRan Copper & Gold received 67% support in 2012, a year-over-year increase of 22% 

— The Company disclosed that the failed 2011 Say on Pay vote was primarily the result of high absolute pay 
levels and concerns over the rigor of the performance metrics in the Annual Incentive Plan. The year-
over-year increase in vote results is likely due to significant program changes, yet the Company still 
received below 70% likely given shareholder and proxy advisor concerns over high absolute reported pay 
levels coupled with negative one-year TSR 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 46% 67% 

1-Year Total Shareholder Return1 53% -37% 

3-Year Total Shareholder Return1 9% 47% 

Reported CEO Total Compensation ($000s)2 $39,536 $30,624 

CONTEXT DETAILS 

Company 
Performance 

• Negative total shareholder return on a 1-year basis, positive on a 3-year  and 5-year basis 
• Revenue growth was up by 10%; Net income increased roughly 5% 

Pay Levels2 • CEO total pay for 2011 performance – as reported in the Company’s supplemental table 
(provided since the Company made equity grants in early 2012 for 2011 performance) – 
decreased by 40% year-over-year 

Pay Program • Annual incentive plan funded at a percentage of operating cash flow if 5-year Return on 
Investment (ROI) is 6% or greater; actual ROI was 16.7%, which would produce maximum 
payout, but the Committee exercised negative discretion given falling stock price in 2011 

• Long-term incentives composed of performance-based stock tied to the AIP (20% of which 
are subject to a cut-back provision based on relative TSR) and time-based options 

Compensation 
Arrangements 
and Practices 

• Significant shareholder engagement following failed 2011 Say on Pay vote 

• Amended AIP to: add an ‘umbrella’ cap of $20MM on the total AIP that may be received in 
any one year by the Chairman and CEO, reduce AIP cap (total and cash), increased rigor of 
the ROI performance measure in AIP, and add disclosure on qualitative factors considered in 
AIP awards 

• Amended LTI to: add TSR element to time-based RSUs and revise the stock option 
methodology (now based on the Black-Scholes model rather than a fixed share basis) 

• Governance changes included: implementing double-trigger provisions on equity (effective 
February 2012) and adopting a clawback policy 

Other Meaningful 
Factors 

• Proxy advisors question the structure of the annual incentive plan, which under the formula 
would have produced a maximum payout despite a 37% stock price decline this year 

• Proxy advisors also take issue with the levels of non-performance based compensation (i.e., 
base salaries, high ‘All Other Compensation,’ and time-based stock option awards)  

1 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

2 As disclosed in the Summary Compensation Table. 

Source: Semler Brossy analysis, ISS Voting Analytics. 
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YAHOO (July 18, 2012) 

— Yahoo received 50% support in 2012, which represents a year over year decrease of roughly 20%1 

— Yahoo disclosed that its 2011 vote was primarily the result of dissatisfaction with Yahoo’s performance. 
The year over year decrease in vote support is likely due to continued negative TSR and shareholder and 
proxy advisory concerns over severance payouts and other pay actions taken in 2011 and 2012 

BACKGROUND LAST PROXY SEASON THIS PROXY SEASON 

Say on Pay Vote Result 69% 50% 

1-Year Total Shareholder Return2 -1% -3% 

3-Year Total Shareholder Return2 -11% 10% 

Reported CEO Total Compensation ($000s)3 $11,947 $16,370 

CONTEXT DETAILS 

Company 
Performance 

• Negative total shareholder return on a 1- and 5-year basis; positive on a 3-year basis 
• Revenue decreased by roughly 20% in FY2011 (in part due to the Search Agreement with 

Microsoft); net income decreased by roughly 15%  

Pay Program • Annual incentive plan based 70% on two financial metrics (revenue ex-Traffic Acquisition 
Costs (TAC) growth rate and ex-TAC operating margin) and 30% on individual performance; 
2011 actual results did not satisfy the applicable performance goals and awards were 
granted at 50% of target 

• Long-term incentives composed of stock options, time-based restricted stock units, and 
performance-based RSUs (based on the same metrics as in the AIP and also granted at 50% 
of target in FY2011) 

Compensation 
Arrangements 
and Practices 

• Amended AIP for FY2012 to eliminate individual goals (i.e., AIP will now be based entirely on 
the Company’s performance) 

• Amended LTI for FY2011 to use the same metrics as in the AIP (FY2010 awards were 
previously based on both financial performance and relative TSR) and establish a one-year 
measurement period (instead of three-years) 

• Amended LTI for FY2012 to eliminate performance-based RSUs (given Yahoo’s new CEO and 
Yahoo’s on-going status of considering alternatives to increase TSR) 

• Governance changes included increasing stock ownership guidelines in 2011 (CEO: 6x base; 
EVPs: 2.5x base) and adding a clawback policy and holding period requirement in 2012 

Other Meaningful 
Factors 

• Proxy advisors raised concerns over the pay actions taken during 2011 and 2012, including 
the payment of the annual incentive plan at 50% of target despite the Company’s 2011 
results and the changes made to the long-term incentive plan 

• Proxy advisors also questioned the Company’s changes to the severance program (Yahoo 
amended severance agreements in February 2011 to, for example, provide that the LTI 
vests on the termination date instead of within six months following the termination) 

1 Yahoo received 49.86% support when abstentions are counted as ‘against’ votes. Excluding abstentions, Yahoo’s vote was 50.13%. 

2 1-year and 3-year total shareholder return as of FYE 2010 and FYE 2011. 

3 As disclosed in the Summary Compensation Table for Ms. Bartz, whose employment with the Company ended effective September 6, 2011. 
Note that Ms. Bartz’s FY2011 compensation figure includes a severance payment of $3.0MM. 

Source: Semler Brossy analysis, ISS Voting Analytics. 
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