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SUMMARY OF VOTE RESULTS (n=134) 

SAY ON PAY VOTE RESULTS (2011-2015) 
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— To date, two Russell 3000 companies (1.5%) have failed Say on Pay in 2015 

Two companies failed so far: Nuance Communications and Schnitzer Steel Industries  

— At this point last year, one company in the Russell 3000 (0.8%) had failed Say on Pay  

— Average vote result to date in 2015 is 91% 

— Average vote outcomes tend to converge toward 90%, regardless of the vote in the prior year  

 
PRIOR YEAR 2015 RESULT HISTORICAL AVERAGE

RESULT # AVERAGE CHANGE YEAR-OVER-YEAR CHANGE

Under 50% 1 +43% +38%

50 - 70% 4 +15% +14%

70 - 90% 13 -5% +3%

Above 90% 102 -3% -3%

TOTAL 120 -2.5% --

Notes: As of March 13, 2015.  The 2015 sample includes companies that had an Annual Meeting and Say on Pay vote in calendar year 

2015.  Year over year data presented in this document does not reflect a constant sample given turnover in the Russell 3000 used for each 

year as well as differences in how frequently companies hold votes. 

For FY 2015, Russell 3000 sample effective as of June 30, 2014. 

 

Source:  Semler Brossy data and analysis; Fund Votes LLC. 
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ISS RECOMMENDATION BREAKDOWN1 

COMPANIES WITH 5 YEARS OF VOTE RESULTS (n=111)  

IMPACT OF ISS RECOMMENDATIONS 

— Most companies have passed Say on Pay every year since it became mandatory in 2011  

IMPACT ON VOTE RESULTS2 

— ISS has recommended that shareholders vote ‘against’ Say on Pay at 11% of companies it has 
assessed1 in 2015 

— Shareholder support was 35% lower at companies with an ISS ‘against’2 

1 Based on ISS’ assessment of 139 companies, of which 15 have received ‘against’ from ISS; 134 companies (in total) have reported vote results.    
2 Reflects only those companies whose vote results have been reported. 
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Source:  Semler Brossy data and analysis; Fund Votes LLC; ISS Voting Analytics. 
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The Say on Pay vote has had a significant impact on executive pay practices since first becoming 
mandatory in 2011 – even as most companies continue to receive broad shareholder support each year. 

In this report, we lay out our predictions for Say on Pay and for the 2015 proxy season more generally: 
what will change and what will stay the same.  

REPORT TOPIC: PREDICTIONS FOR THE 2015 PROXY SEASON  

2015 Say on Pay Predictions: 

— The fraction of companies that fail will be consistent with prior years 

2% to 3% of companies have failed Say on Pay in each of the last four 
years. We expect this failure rate to hold in 2015. 

— The main causes of failed votes will continue to evolve as more 
companies move away from widely criticized pay practices 

We observed fewer companies fail in 2014 due to above-median 
benchmarking practices and grants of non-performance based equity 
than in prior years. We anticipate performance goal rigor and large, 
one-time equity awards will be the most common causes of failed 
votes outcomes in 2015. 

— The number of companies receiving vote support between 70% and 
90%  will decrease 

The proportion of companies receiving mixed levels of vote support 
(70% to 90%) has declined in three of the last four years, suggesting 
that shareholders may be reaching a greater consensus on which 
proposals ought to receive ‘against’ votes and which ought to receive 
‘for’ votes. 

— Fewer companies will respond to proxy advisors in DEFA14A filings 

More companies will address Say on Pay issues through outreach and 
preemptively including additional materials in the proxy, rather than 
responding to proxy advisors in supplemental filings after vote 
recommendation reports have already been released. We observed 
that supplemental filings in 2011 through 2014 did not impact vote 
results. 
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Source:  Semler Brossy data and analysis; Fund Votes LLC. 
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— Proxy disclosure will become more complex, reflecting feedback from both institutional investors 
and the SEC 

The proxy statement has evolved into a dual-purpose document: serving both as a regulatory filing 
and as a public relations piece. Investors have been pushing for shorter proxies, while the SEC has 
requested more detailed disclosure. We expect more companies will include short 'proxy summaries' 
to satisfy investors, even as proxy length expands to better meet SEC requirements.  

— The influence of activist investors on pay programs will continue to grow 

We expect the prevalence of proxy contests to continue to rise in 2015 (see chart below). This will 
likely impact pay programs in two ways. First, activists wishing to arouse shareholder sentiment 
against the Board or management may identify and publicize pay practices that are out of step with 
common market practice; this could lead to greater homogenization of pay programs as companies act 
preemptively to stay under the radar of activist campaigns. Second, activists that have acquired Board 
seats may use a Compensation Committee membership to advocate for a redesign of incentive plans 
to support the achievement of activist-sponsored strategic milestones.  

— ISS’ adoption of an equity plan scorecard will drive greater consideration of equity plan proposals 

Major institutional investors will look beyond plan cost in evaluating equity authorizations, consistent 
with ISS' scorecard approach.  In response, we expect companies will discuss equity plans and share 
usage as part of ongoing shareholder outreach more frequently than in the past. 

— Proxy access will be a controversial corporate governance topic this season 

Proxy access proposals — amendments enabling minority shareholders to nominate directors under 
certain circumstances — appear to be on the rise in 2015. This trend has been encouraged, in part, by 
the New York City Comptroller, which has announced a plan to install proxy access at 75 public 
companies in 2015 on behalf of the city’s pension funds. 

— The recent increase in shareholder outreach efforts will reach a steady state 

Most companies that were inclined to pursue proactive outreach have already implemented outreach 
programs and will continue them annually. Companies without existing shareholder outreach 
programs are unlikely to implement them unless significant issues arise. 

 

REPORT TOPIC: PREDICTIONS FOR THE 2015 PROXY SEASON 

2015 Broader Trend Predictions:  
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Source:  Semler Brossy data and analysis; Fund Votes LLC. 
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For more information on Say On Pay results, or how to subscribe to our weekly report, please contact us at dialogue@semlerbrossy.com, or 

310.481.0180.  We also welcome you to visit our website for additional articles and thought papers on all aspects of executive compensation. 
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DATA AT A GLANCE:  A GUIDE TO OUR REPORT COVERS 

EACH ISSUE OF OUR 2015 REPORT 
CONTAINS an update to vote results 
and in-depth coverage of a special 
topic related to Say on Pay 

REPORT SPECIAL TOPIC 
rotates each issue 

2015 VOTING GROUP 
divides companies by the results 
of their 2015 Say on Pay vote 

FILLED CIRCLES represent 50 
companies with vote results 
within the range 

PARTIAL CIRCLES represent fewer 
than 50 companies with vote 
results within the range 

EACH COLORED CIRCLE REPRESENTS 
the vote results for 50 Russell 3000 
companies 
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