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Dear clients, customers and shareholders,

In early 2020, the Glass Lewis research team was gearing up for a compel-
ling proxy season. Having just completed a record amount of engagement 
with public companies and investors—vital dialogue that informs our poli-
cies and expectations each year—we outlined key topics for 2020: an in-
creasing focus on board diversity, climate change, and sustainability prac-
tices; a continued emphasis on executive compensation program design 
and disclosure; and a push for more transparent disclosure of board skills 
and governance practices, among other themes. But the COVID-19 crisis 
upended these expectations, at least temporarily, as the world adjusted to 
the new and unfamiliar conditions of the pandemic.

While COVID-19 had a wide-ranging impact on proxy voting around the 
world, the United States was particularly well prepared for a remote proxy season, having already established 
best practices to ensure investor participation in virtual-only meetings. In March 2020, we announced a tem-
porary change to the Glass Lewis policy on virtual meeting disclosure, understanding that many companies 
who had already issued their proxy statement would adopt a virtual format due to restrictions on in-person 
gatherings. On a similar note, in early April 2020, we clarified our existing policy on poison pills, noting that we 
are supportive of pills with a short duration and adopted with a specific purpose (e.g., in direct response to the 
market conditions prompted by COVID-19). Both cases exemplify Glass Lewis' policy approach of emphasizing 
transparency and relevant context.

As you'll find in this review, the 2020 proxy season played out much as we had anticipated. Directors and pay 
programs received very high support on average, with a focus on outliers—including boards lacking diverse 
representation, or those failing to adequately respond to protest votes in prior years. Big tech was firmly in 
the crosshairs of investors, a reflection of the growing influence and power of new technologies in our lives. 
Shareholder meeting logistics were an area of concern, with over 2,000 companies adopting a virtual-only 
format for their meeting. But this impact was less disruptive in the U.S. than in other global jurisdictions where 
the lack of virtual meeting standards significantly delayed the timing of meetings.

There were several exciting enhancements to Glass Lewis' research for 2020. We debuted a new and improved 
Glass Lewis peers methodology, which adds a greater degree of investor perspective into our pay-for-perfor-
mance grades. Our pay analysis was also enhanced by the addition of a new Compensation Analysis page add-
ing insights into realized pay compared to additional peer groups. Our reports feature an enhanced Environ-
mental, Social & Governance page including Sustainalytics' updated risk ratings methodology. We expanded 
the breadth of governance data and the readability of our reports without sacrificing our industry-leading 
timeliness and accuracy. Our U.S. research was delivered 24 days in advance of the meeting, on average, with 
an accuracy rate over 99 per cent.

This year, more companies than ever took advantage of our free Issuer Data Report ("IDR") program, which 
gives companies a chance to review our data. In the past year, over 700 U.S. companies used the Glass Lewis 
IDR to ensure our accuracy, and over 1,300 U.S. companies submitted their self-disclosed peers directly to 
Glass Lewis during our bi-annual submission windows, for inclusion in the new Glass Lewis peer group. In ad-
dition, our ground-breaking Report Feedback Statement service gives companies the chance to comment on 
our research and have their opinions included directly in our report and made accessible to all Glass Lewis 
clients. This year, over 500 U.S. companies have committed to including their unedited opinions in our reports. 
About 10% of companies have ultimately expressed a difference of opinion to Glass Lewis' published report. 

GOVERNANCE & DISCLOSURE TRENDS

Executive Summary
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You will also note a number of additions to this year's U.S. season review. Our Proxy Stats feature an expanded 
data set, and the 2020 review features more commentary on key trends in activism and contested meetings, 
details of the season's most contentious meetings, and an overview of shareholder resolutions to supplement 
our separate Shareholder Proposals season review.

With the 2020 proxy season behind us, the Glass Lewis research team now turns its attention to an extremely 
busy engagement season as well as our annual updates to the Glass Lewis policy guidelines. We look forward 
to our ongoing dialogue with familiar voices and hope to speak with many more companies with whom we 
have not had a chance to engage. 

For any public company or investor wishing to engage with our research team, please send a request to 
our engagement team or through our website: https://www.glasslewis.com/issuer-overview/. Additionally, we 
always welcome feedback on our policy guidelines, which can be emailed to us any time at guidelinescom-
ments@glasslewis.com. We look forward to hearing from you!

Kind regards,

Kern McPherson

Vice President, Research & Engagement

 

https://www.glasslewis.com/issuer-overview/
mailto:guidelinescomments%40glasslewis.com?subject=
mailto:guidelinescomments%40glasslewis.com?subject=
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ABOUT THIS REVIEW
Throughout the 2020 proxy season, Glass Lewis covered roughly 4,000 U.S. companies (consisting of share-
holder meetings that took place during the six-month period from January 1 to June 30).

This review provides a comprehensive overview of the 2020 U.S. proxy season, with specific focus on data 
analysis of statistics, voting trends, season highlights and results. For further in-depth analysis of the 2020 
proxy season, please see our season review on Shareholder Proposals for the U.S. market. 

Clients can access our reviews via Viewpoint, or glasslewis.net, or by emailing their dedicated Client Services 
contact to request a copy. 

If you are not a client of Glass Lewis, you can request a copy of our reviews via the Special Reports page on 
our website.

Voting Trends
MARKET/REGULATORY UPDATES

The biggest story of the 2020 proxy season was the impact of the novel coronavirus global 
pandemic. On March 13, 2020, The SEC issued “conditional” regulatory relief, providing 
companies impacted by the virus up to forty-five extra days to file disclosures due between 
March 1 and April 30, including quarterly reports. 

The New York Stock Exchange waived certain requirements of its shareholder approval rules 
for private placements through June 30, 2020, in order to provide greater flexibility for 
private placements of equity. Similarly, in May 2020, The Nasdaq Stock Market Exchange 
temporarily exempted certain private placements from shareholder approval rules through 
June 30, 2020. 
   
  The effect and purpose of the waivers and temporary exemptions was to make it easier to  
  raise capital and provide crucial flexibility for companies who urgently needed to raise  
  capital as a result of the COVID-19 pandemic.

The SEC also announced that it would not pursue enforcement action against fund 
boards that did not adhere to in-person voting requirements at meetings, and provided 
guidance to allow flexibility in how meetings are held, including to facilitate virtual-only 
meetings. U.S. issuers took a variety of approaches for conducting shareholder meetings 
during the pandemic, from postponing, discouraging shareholders to attend in-person 
meetings, conducting hybrid meetings, and adopting virtual-only meetings.

In March 2020, the Delaware Supreme Court ruled that charter provisions designating 
U.S. federal district courts as the exclusive jurisdiction for any litigation arising under the 
Securities Act of 1933 were valid. 

  We saw an immediate surge of companies amending bylaws to adopt federal forum   
  provisions following the Court ruling. We analyzed eight proposals regarding this issue in  
  the 2020 proxy  season, and boards at thirty-one companies adopted such provisions   
  unilaterally without shareholder approval. We expect to see more of these provisions as   
  2020 continues.

https://www.glasslewis.com/special-reports/
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While a large majority of directors received a high level of support from shareholders, and 
the average support level was 94.5%, there was a decrease in the number of directors who 
received over 91% support this year (15,907, vs. 16,642 last year). This may be a reflection 
of heightened investor scrutiny on directors, and increasing concerns with director perfor-
mance.

Issues such as board gender diversity concerns, ongoing compensation issues, failure 
to attend enough board meetings, overboarding and responsiveness to failed directors 
appear to be some of the top reasons for shareholder discontent- although poor 
disclosure and the tendency for companies with failed directors to have multiple 
governance concerns can make this difficult to determine.

 
 
It appears that companies are continuing to respond to the increased shareholder 
focus on board diversity. Only 13.2% of boards in our U.S. coverage had no female 
representation, down from 18.8% last year, and 26.2% in 2018.

For fourteen of the sixty-seven failed directors this year we identified at least two gover-
nance concerns (such as overboarding and failing to attend at least 75% of meetings, for 
example) according to GL guidelines.

Shareholders also appear to be turning up the heat on boards who continue to have no 
women on the board. Gender diversity concerns was the most frequent driver of majority 
opposition to directors this year.

BOARD  & GOVERNANCE OVERSIGHT

Sixty-seven directors failed to receive majority support from shareholders in the 2020 
proxy season. Six directors have resigned from their boards or are no longer serving on 
the board as a result.

COMPENSATION

While average support for say-on-pay proposals remains consistent in 2020 at 89.7% 
compared to 89.8% and 90.0% in 2019 and 2018, respectively, the Glass Lewis against 
rate increased from 14.1% to 15.7% in 2020.

Popular reasons for failed equity proposals and drivers for against recommendations from 
Glass Lewis fall in unfriendly shareholder terms, such as repricing and evergreen provisions. 

However, the number of S&P 500 companies that failed their SOP votes increased to 9 
in 2020 compared to 6 in 2019. Drivers for some of these failures are rooted in excessive 
payments and pay and performance disconnects.

The number of failed equity plan proposals more than doubled in 2020 to 11 proposals 
compared to 5 in 2019, though the average shareholder support rate decreased by only 
1.22% in 2020.

The most common drivers for failing golden parachute proposals stem from excessive 
compensation arrangements, expanded change-in-control benefits such as added single-
trigger provisions or excise tax gross-ups and proposals not in shareholder interests.

Support for golden parachute proposals remains lower than for other compensation 
items, with average support falling to 76.2% (2019: 79.8%) and over a quarter of golden 
parachute proposals attracting at least 25% opposition.
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In the context of increasing investor focus on ensuring that companies are performing in 
a financially, socially and environmentally responsible manner, it was somewhat surprising 
that average investor support for shareholder resolutions declined from 32.9% in 2019 to 
31.7% in 2020.

However, the lower overall support for shareholder resolutions does not tell the whole story. 
For example, environmental proposals received significantly higher shareholder support in 
2020 relative to the previous year (25.1% in 2019 versus 31.2% in 2020) as did those dealing 
with compensation-related issues (21.2% in 2019 versus 23.1% in 2020).

  

The number of climate-related proposals that went to a vote more than doubled and, on 
average, received significantly higher shareholder support than in the previous year (26% 
in 2019 versus 34% in 2020).

In 2020, there were four climate proposals that received majority shareholder support -- but 
only two of them were submitted to emissions-intensive extractive companies. Majority sup-
port for the proposals at Dollar Tree, Inc. and J.B. Hunt Transport Services, Inc., demonstrated 
how shareholders have started to widen the scope of companies that they are engaging on 
these issues.

  

Issues related to human capital management were at the forefront of the 2020 proxy 
season. Proponents challenged companies on the diversity of their workforces, their sexual 
harassment mitigation initiatives, and their employment policies, with these proposals 
receiving 28% support (up from 26% in 2019).

Six proposals on issues related to human capital management and diversity received majority 
shareholder support, demonstrating strong investor sentiment for ensuring that companies 
were sufficiently addressing this important issue.

  

As boards and investors digested the new business realities of the post-COVID environment 
and reconsidered strategic plans, shareholders, on the whole, saw a substantial decline in 
the number of activist campaigns in 2020. 

Overall, Glass Lewis’ engagement in contested board fights and M&A activity for the six 
months ended June 30, 2020 was down by more than 30% as compared to the same period 
one year prior. 

ENVIRONMENTAL, SOCIAL & GOVERNANCE

  

The pandemic didn’t entirely wipe out activism, and share price declines likely provided 
opportunistic entry points. As most nominating windows had passed by the time the 
pandemic took hold, Glass Lewis did not see any campaign that leaned into COVID-related 
market or business disruption as fundamental reason for sweeping board or management 
changes.  

Rather, shareholders and boards that were in broad agreement to focus on stabilizing busi-
nesses reached quick settlement agreements; in other cases, large investors stepped in with 
financing plans to provide needed capital injections.

Of the campaigns that did reach a shareholder vote, the most successful activist plans were 
largely rooted in fundamental business critiques that existed prior to the pandemic. 

M&A/CONTESTS
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The Impact of COVID-19

Instead of high-profile corporate scandals, the U.S. 2020 proxy season featured one of the most disrup-
tive events to ever hit public markets: the spread of the novel coronavirus. While many companies opted to 
use a virtual-only meeting format citing health and public safety concerns, fewer companies postponed or 
cancelled their meetings. From a corporate governance perspective, the attendant market upheaval was as 
uneven as it was unpredictable. Oil and gas companies, for example, were hit hard early on as markets pre-
cipitously dropped, and a few did file for bankruptcy or adopt anti-takeover provisions such as poison pills. 
Furthermore, there were many instances of companies noting revised equity grant structures, salary adjust-
ments, and occasionally new retention programs related to COVID-19.

AGM Practices Temporarily Shifting

According to Glass Lewis' 2020 proxy season data, 1,634 companies held virtual-only meetings in response 
to  public health concerns stemming from the pandemic, and a further 14 postponed their AGM.

COVID-19: Policy Approach to Virtual Meetings

For the 2020 proxy season, we considered the extenuating circumstance of the COVID-19 pandemic when 
applying our policy on virtual-only shareholder meetings. We reviewed these on a case-by-case basis and 
noted whether companies stated their intention to resume holding in-person or hybrid meetings under nor-
mal circumstances. For companies that opted for virtual-only shareholder meeting due to COVID-19 between 
March 1, 2020 and June 30, 2020, we generally refrained from recommending to vote against members of 
the governance committee on this basis, provided that the company disclosed, at a minimum, its rationale 
for doing so, including citing COVID-19. 

Additionally, should companies opt to continue holding virtual-only shareholder meetings in subsequent 
years, we expect future proxy statements to include the robust disclosure concerning shareholder participa-
tion described in our policy guidelines. Our standard policy on virtual shareholder meeting disclosure applies 
to all future U.S. meetings. 

COVID-19: Policy Approach to Poison Pills

Only one S&P 500 company, The Williams Companies, Inc., adopted a short-term poison pill related to con-
ditions stemming from the impact of COVID-19. We considered the impact of the pandemic and the related 
economic crisis as reasonable context for adopting a poison pill under the following conditions: 

• The duration of the pill is limited to one year or less; and 
• the company discloses a sound rationale for adoption of the pill as a result of coronavirus. 

If the pill does not meet these conditions, Glass Lewis will recommend opposing the re-election of all board 
members who served at the time of the pill’s adoption. 

Season Highlights
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Spotlight on Compensation

While the language of corporate filings is decidedly less colorful than that of the mass news media, U.S. 
proxy statements have nonetheless remained quite quiet on the topic of global disruptions even as annual 
meetings clustered after the first quarter market crash. Challenges and headwinds were greeted, if at all, 
with vague commitments to monitor the situation and the occasional token salary reduction. In the midst of 
upheaval, why are proxy statements so understated on their most hot-button issue? 

Timing is Everything

The primary reason is regulatory timing: U.S. firms are required to disclose compensation information almost 
wholly as it relates to the prior fiscal year, and this disclosure comes months after year-end. In this light, the 
dissonance may have simply amplified a perennial idiosyncrasy about what the say-on-pay proposal should 
cover. Companies often insist that the vote should be strictly limited to the decisions of the fiscal year in re-
view, even if investors frequently and visibly look to (and vote based on) more contemporaneous factors.

Nonetheless, the shifting norms of disclosure and pressure to meet investor expectations lead some firms to 
provide prospective information about early-year pay decisions and changes in program structure. Including 
current-year details is far from majority practice, and the topic and degree of disclosure varies from compa-
ny to company. This year, some companies have noted revised equity grant structures, the aforementioned 
salary adjustments, and occasionally new retention programs. Notably, for those most companies that chose 
to volunteer details regarding the current year, the pay decisions that they set out appear relatively modest.

Are these companies representative of the market? Maybe not. There appears to be a disconnect between 
the post-pandemic reactions that were voluntarily disclosed by a minority of companies, and the wider, on-
going conversations about the challenges issuers are facing in goal setting and retention.

The voluntary nature of these disclosures gives support to two main possibilities that might explain the 
discrepancy. First, more moderate, palatable actions are more likely to be disclosed, as few firms are keen on 
poking the beehive prematurely. If this is the case it would suggest that, to date, investors have only seen the 
tip of the iceberg. The other possibility is that many boards simply may not have had anything to disclose at 
the time, and are prudently choosing to not make changes until the way forward is clearer.

Company Responses: In the Short Term

Whatever the timbre in boardrooms across the country, by next proxy season investors will likely face quite a 
different landscape for market practice, including reversals in growing trends towards robust program design 
– at least temporarily. 

One trend that is not likely to reverse in a truly meaningful way is the growth of U.S. executive pay levels. For 
all of the decrease in wages and employment on a national level, executive pay is not likely to see commen-
surate decreases. Though salary reductions signal alignment with current labor trends, salary barely com-
prises a double-digit percentage of total pay for many US CEOs. 

Accordingly, the practical impact of such a cut is largely symbolic and even this tidy headline further reflects 
the anemia of proxy statement discussions of a global crisis. Whether more impactful make-up grants or lib-
eral adjustments to pay calculations will blunt the blow for in-flight performance cycles remains to be seen; 
our early engagement conversations suggest that such adjustments will be closer to the rule than the excep-
tion.

Company Responses: The Bigger Picture

At a higher level, the current crisis will show how well firms prepared for the proverbial rainy day. In a long-
term paradigm, the alignment between pay and performance does not end after a quarter, but rather every 
decision should matter in terms of how they impact the company years down the line. Firms whose balance 
sheets buckle in the current crisis will have not only the crisis to blame, but in many cases the capital man-
agement decisions that go back years. 
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Will boards bail out executives that failed to plan for a rainy day? How much will shareholders expect execu-
tives to share the pain from extraordinary market times? 

The limited information on company responses to the current crisis means that, for most companies, we just 
don’t know yet. Absent a market reversal, the 2021 proxy season will likely provide a major test of executive 
pay practices in bust times. 

Lessons Learned: Staying Dry

Shareholders have afforded firms more leniency in increasing pay quantum and making executive friendly 
concessions, but this is often undergirded by strong company performance. In the absence of strong returns, 
companies would do well to use the reprieve to prepare their messaging and think quite carefully as to how 
to manage the ongoing crisis and their shareholder communications for the 2021 season.

As with most issues in corporate governance, context is everything. Boards that are engaged with their 
shareholders and transparent in their disclosures, and which provide shareholders with a meaningful voice 
on matters that affect them, can more easily gain trust and approval from shareholders on a variety of issues.
Glass Lewis strongly believes that our existing policy approach with its emphasis on pragmatism, discretion 
and context is aligned with the interests of shareholders and companies—particularly during a crisis. As the 
COVID-19 crisis continues to unfold, and the sweeping fiscal impacts become more apparent, Glass Lewis will 
continue to apply our contextual approach with the appropriate discretion and pragmatism in making our 
recommendations.

The Boeing Company: Fallout from Major Corporate Scandals

In the aftermath of two accidents involving 737-MAX aircraft in less than a year, the aerospace giant  ground-
ed the planes, and investigations and lawsuits piled up, culminating in the replacement of the CEO in Decem-
ber 2019. The fallout has been less swift than in other recent corporate scandals, but the governance effects 
for The Boeing Company (“Boeing”) were most acute at the company's 2020 annual meeting.
 
Several directors received higher than average against votes including four directors whose opposition 
ranged between 26% and 43% of votes cast. Arthur Collins, Jr., who has been serving on the board since 
2007, was opposed by 41.4% against votes at the 2020 annual meeting after receiving 96% support at the 
2019 meeting. It would seem his long board tenure and his membership on the board's governance, organi-
zation and nominating committee may have been working against him, in this case.
 
We note Susan Schwab, another of the longest serving board members, also serves on this committee, and 
she received the most votes against of any director at the 2020 meeting - 43.6%.

Lessons Learned: Preparing for the Unpredictable 

While it's quite difficult to compare the board's response to that of other companies in different crisis situ-
ations, shareholders do have a few recent examples to compare to. Whether its Wells Fargo, General Elec-
tric or Equifax, large companies do have a bit of a blueprint in the recent past to benchmark against. This is 
exactly the kind of situation where good corporate governance practices can be a useful tool for boards to 
have in their toolbox. It's also a handy way for shareholders to hold those boards accountable.

Qualcomm Incorporated: Focus on One-Time Awards

Who doesn’t love a victory lap? Qualcomm’s investors are certainly on that list. During the past year, the 
wireless tech juggernaut celebrated a major victory in a longtime legal feud with Apple, resulting in a mul-
tiyear licensing and supply agreement with the Colossus from Cupertino. With this victory came one-off 
awards for Qualcomm’s executives. 
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Qualcomm’s pay practices have included substantial supplemental grants in the past, and the year in review 
was no exception – almost all NEOs received large one-time grants. These awards were issued partly to 
celebrate the new deal and partly to make up for the past impact of the litigation on executive pay. It’s not 
uncommon for firms to make accommodation for legal expenses, but rarely is the restitution so direct. 

Structural Concerns

Though perhaps the quantum of these awards may not be inherently problematic – CEO Steven Mollenkopf 
received common stock valued at approximately $3.6 million, while the next highest paid executive received 
$2.2 million worth in common stock – the structure, or lack thereof, warrants a closer look. In particular, the 
grants took the form of fully vested equity, with no further performance- or time-based vesting conditions. 

Even in Silicon Valley where business moves a mile a minute, fully vested awards are exceptionally rare. 
The absence of vesting conditions for such awards do not effectively incentivize long-term performance. 
Moreover, such large guaranteed awards risk undermining the overall alignment of pay with performance 
– particularly as they were granted after a series of below target payouts under previously completed LTIP 
performance cycles. Indeed, Qualcomm received a “D” grade in Glass Lewis’ pay-for-performance model. 

Lessons Learned: How Low Can You Go?

Despite the significant progress that undergirded the awards, shareholders were not particularly enthusias-
tic about seven figure grants with no strings attached – only 17% of votes cast at the annual meeting were 
favorable towards the say-on-pay. Say-on-pay failures are already uncommon in the S&P 500 Index, but 
receiving approval below 20% is a rarity in itself. In this case, it becomes clear that investors are fed up with 
Qualcomm’s granting practices. 

Spotlight on Shareholder Proposals

To say that the first half of 2020 was turbulent would be a dramatic understatement. By March, most of 
the world had entered a lockdown as a result of a global pandemic. Two months later, the United States 
was rocked by the death of George Floyd and the attendant social unrest as a result of systematic racism. 
Though these were the predominant issues facing companies and shareholders during the 2020 proxy sea-
son, none of these issues were explicitly addressed by shareholder proposals that went to a vote during the 
season. This is largely a function of timing, as shareholder proposals that go to vote during proxy season are 
often submitted by January. Accordingly, the most pressing issues of the day were not necessarily reflected 
in the proposals submitted by shareholders.

Although the events of the first half of 2020 were not necessarily on the ballot, they were front of mind for 
many investors during the most recent proxy season, as were other pressing ESG issues. Throughout the first 
half of 2020, it became clear that systematic risks, such as those related to climate change and risks related 
to human capital management, are issues that companies need to manage even when they are faced with 
significant short-term challenges, such as those posed by the pandemic. 

Despite the increasing scrutiny on how companies are managing ESG issues, the composition of the propos-
als that went to a vote in 2020 was remarkably similar to those submitted in 2019. Nonetheless, it appears 
that the ground is shifting with respect to how investors are viewing shareholder proposals, and ESG-related 
issues, more broadly. In the last several years, we have witnessed changing views with respect to a variety of 
important issues and an increasing emphasis on materiality, employment practices and companies’ response 
to climate change, among other important ESG-related issues. Accordingly, it is our view that these propos-
als will continue to play an increasingly crucial role in investors’ engagement with companies on important 
environmental, social, and governance issues.

For further analysis of shareholder proposals during the 2020 proxy 
season, please see our Shareholder Proposals Season Review.
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Spotlight on Contests/M&A

Two significant campaigns of the first half of 2020 were follow-on efforts in which the investor had won, or 
settled for, minority board representation in 2019. Nonetheless, each investor remained unsatisfied and had 
initiated campaigns for further change at the companies prior to the pandemic outbreak.

At Mack-Cali (CLI), Bow Street LLC returned in 2020 seeking sweeping board turnover after seeing less than 
expected results in the year since it placed two directors at CLI. The continued underperformance of the 
Company coupled with a suboptimal board composition helped the investor’s case. Glass Lewis supported 
incremental board change, stopping short of support for a majority change in directors. However, the CLI 
board saw the writing on the wall before the shareholder vote and entered into a settlement agreement for a 
reconstituted board of ten directors, nine of which are appointees of Bow Street. The Company has since ap-
pointed an interim CEO and new lead independent director and also withdrawn earnings guidance, sending 
the stock down to multi-year lows.

Starboard Value LP, which had settled for minority board representation (2 seats) at GCP Applied Technolo-
gies (GCP) in 2019, returned this year seeking to replace a majority of the board (8 of 10). Starboard, the 
holder of 9% of the Company, sought further improvements for the Company’s Specialty Building Materials 
and Construction Chemicals segments and had a distinct advantage of the public endorsement of a 33% 
shareholder. Glass Lewis supported a substantial change to the incumbent board and recommended with-
holding from four management nominees, including all of the board subcommittee chairs. Despite the sig-
nificant voting hurdle faced by the board and management, the directors determined to go to a vote where 
Starboard won the eight seats it sought. 

Activism and the COVID Effect

The proxy contest at Tegna Inc. (TGNA) was notable for being the first virtual-only proxy contest, but also 
for a noteworthy strategy shift in the Activist’s playbook in response to the COVID market disruption.  Stan-
dard General L.P., the largest shareholder of Tegna, sought to replace 4 of twelve directors and had argued 
for ‘transformative’ M&A in the Company’s industry.  In light of the market disruption, it was not entirely 
surprising to see the shareholder back off its ideas for a sale of the Company, and instead focus on a plan to 
‘turn around’ the Company. 

That being said, we found Standard General’s campaign lacked evidence supporting its portrayal of rela-
tive underpeformance at Tegna and failed to recognize the current leadership’s achievements and effort in a 
challenging and evolving industry. Further, we believed the investor’s go-forward plan for the Company was, 
on balance, underwhelming. Glass Lewis supported the 12 management nominees, all of which were reelect-
ed to the board by Tegna sharehodlers. 
Contested M&A

The $2.6 billion merger agreement between Pattern Energy (PEGI) by Canada Pension Plan Investment 
Board proved noteworthy in the wake of the “ESG trade” of early 2020.  As Energy industry valuations ex-
panded in the beginning of the year, the Company’s November 2019 all-cash take out price began to look 
less than optimal. Water Island Capital solicited shareholders to oppose the deal on concerns of the transac-
tion price as well as the board process and conflicts of interest.  However, the COVID-related market volatil-
ity may have saved the board’s agreement. PEGI shares traded more than 5% over the cash offer in the run 
up to the meeting before dipping below the cash offer price of $26.75 in early March. Given the significant 
COVID related market volatility, it was not entirely surprising to see shareholders gravitated to the certainty 
of the all-cash transaction. Nonetheless, it was a close vote with just 52.3% of the shares outstanding sup-
porting the transaction. 

Focus on Asia

Shareholder activism in Asian markets continued at a strong pace in 2020 and the campaign at Toshiba 
Corporation (6502) was one of the most watched efforts. Two separate shareholders, 3D Investment Part-
ners and Effissimo Capital Management, solicited board level change, each using very different tactics.  As 
detailed in our recommendation, the current narrative surrounding Toshiba remains impacted by the well-
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known historical operational missteps. Despite this, the two investors offered inadequate arguments in 
support of the board-level changes they sought, at what we believe, is an early stage of a developing turn 
around process guided by the current directors. 

The takeover of Sakura Sogo REIT Investment Corporation (3473) by Star Asia Investment Corporation 
(3468) came to a conclusion in 2020 and proved noteworthy for the duration and complexity of the suitor’s 
process. 

In 2019, Sakura Sogo shook off Star Asia’s initial approaches by entering into a ‘white-knight’ agreement with 
Mirai Corporation. Though the Star Asia offer represented a higher value, the Sakura Sogo board backed the 
Mirai transaction touting greater economies of scale and better diversity.  Undeterred, Star Asia launched a 
battle that included multiple special meetings and competing proposals, with Star Asia ultimately succeed-
ing in removing the executive directors of the Company and terminating its asset manager.

Ultimately, with Star Asia’s nominees at the helm of Sakura Sogo, the two parties finalized a merger agree-
ment that was supported by shareholders. Star Asia’s efforts were indicative of a growing wave of investor 
activism in Japan and offer a case study for facing reluctant counterparties in Asian market activism. 
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RUSSELL 3000 AVERAGE DIRECTOR AGE

13.2% of boards in U.S. Coverage 
have no female directors, down 
from 18.8% last year. Most boards- 
approximately 66.3%- have 
between 10% to 30% female 
representation (typically one to 
three female directors).

The number of women in board 
leadership positions in the Russell 
3000 Index has increased for 
the past three years, but top 
leadership positions like chair and 
CEO are still overwhelmingly held 
by men (approximately 94.5%)

A growing majority of directors in 
the Russell 3000 Index serve on 
only one board. However, as in 2019, 
a higher percentage of male than 
female directors serve on one board, 
whereas a higher percentage of female 
directors serve on two-to-three boards.

Board Composition

Figure 1.2

RUSSELL 3000 AVERAGE TENURE

Figure 1.1
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Boards are becom-
ing younger, with the 
average director age 
steadily decreasing 
across all categories in 
recent years. While aver-
age board tenure of all 
directors dipped slightly, 
female directors had a 
longer average tenure 
in 2020. This suggests 
that not only are more 
women joining boards, 
but they are serving in 
those roles for longer 
periods.

2019  20202018

Proxy Stats 
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BOARD GENDER (IM)BALANCE

RUSSELL 3000 FIRST YEAR APPOINTMENTS

Figure 1.4

Figure 1.6
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2018

23% 77%

20% 80%

82%18%

Figure 1.3
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The percentage of boards in our 
US coverage with no women on 
the board has decreased by ap-
proximately 50% over the last two 
years, from 26.2% in 2018 to just 
13.2% in 2020, as more women 
join boards each year. And boards 
that have female representation 
continue to appoint more women, 
evidenced by the increase in per-
centages of boards with 21-50% 
female representation.

Majority-female boards in the 
S&P 500 Index*:

• Best Buy Co., Inc.
• General Motors Co.
• Omnicom Group Inc.
• Ulta Beauty, Inc.
• ViacomCBS Inc.

*Only reflects companies that 
held meetings during the 2020 
proxy season 

Figure 1.5

RUSSELL 3000 INDEPENDENT DIRECTORS

2020

2019

2018

38% 62%

44% 56%

65%35%

RUSSELL 3000 OVERALL

2020

2019

2018

27% 73%

24% 76%

79%21%

Women represent a growing 
proportion of independent 
directors

2019  20202018

MenWomen
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Figure 1.7

GENDER (IM)BALANCE -- BOARD LEADERSHIP POSITIONS
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RUSSELL 3000 DIRECTOR INDEPENDENCE

Figure 1.8

Although the number of women in board leadership positions in the Russell 
3000 Index has increased each year during the past three years, there is still
a lot of progress that can be made. Women are much more likely to be ap-
pointed chair of a committee than as lead director, vice chair or chair of the 
board. The vast majority of top leadership positions -- chair and CEO -- are 
held by men, at approximately 94.5% male and just 5.5% female in 2020.

Boards remain highly independent, consistent 
with last year and up slightly from 2018 (77.3%)

2019

 2020

2018
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Figure 1.9

RUSSELL 3000 -- NUMBER OF PUBLIC COMPANY DIRECTORSHIPS

0% 10% 20% 30% 40% 50% 60% 70% 80%

69%

56%

21%

26%

7%

12%

2%

5%

<1%

1%

<1%

<1%

Serves on one board

Serves on two boards

Serves on three boards

Serves on four boards

Serves on five boards

Serves on six+ boards

Directors with extensive  
board commitments:

• Gregory Maffei (10)
• Adam Portnoy (9)
• Steven Rubin (8)
• Marc Gabelli (7)
• James Healy (7)
• John Malone (7)
• Matthew Feng-Chiang Miau (7)
• Joseph Morea (7)
• James Speed, Jr. (7)

Overboarding

As shown above, the vast majority of directors serve on a single public company board. A fair number 
of directors serve on two or three boards, but the number of directors serving on five or more public 
boards or more is almost non-existent. 

We expect the number of directors serving on numerous boards to decrease in coming years, as 
boards are renewed with a younger and increasingly diverse pool of candidates and investor scrutiny 
of director commitments continues to grow.

Glass Lewis generally recommends voting against:

• Directors who serve as an executive officer of any public company while serving on more than 2 
public company boards; and
• Any other director who serves on more than 5 public company boards.

Glass Lewis generally makes recommendations according to these bright-lines; however, certain 
exceptions may be warranted based on factors such as common ownership structures between the 
boards; companies with few or no operations; or companies trading on over-the-counter exchanges. 
In making a case-by-case determination, we also consider the nature of any executive officer roles 
held by the director.

2019

 2020

2018
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GOVERNANCE & DISCLOSURE TRENDS

This year a total of 2,143 companies held virtual annual 
meetings, representing over 50% of U.S. coverage. The 
growing popularity isn't solely tied to the pandemic: 
509 companies in U.S. coverage held virtual meetings 
in 2020 without citing COVID-19 as a factor, compared 
to 200 total virtual meetings in 2019. 

Governance & Disclosure

Over half (approximately 51.6%) of companies in the 
Russell 1000 disclosed board oversight responsibility for 
environmental & social (E&S) issues in 2020. Disclosure 
was most common in the Utilities and Energy sectors, 
and least common within Information Technology and 
Communications Services.

COMMON BYLAW PROPOSALS BY TYPE

Figure 2.1
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Eliminate Written 
Consent
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Eliminating supermajority voting provisions and repealing classified board structures 
continue to be the most frequent bylaw proposals on ballots in recent years, as compa-
nies move to make governance reforms and eliminate anti-takeover provisions.

Ten years ago, repealing classified board structures was the most popular reform to 
propose. The number of proposals we’ve seen to repeal classified boards has decreased 
over the years as more boards have moved to a non-staggered structure.  Companies 
are now more focused on eliminating supermajority provisions than they were ten years 
ago, perhaps as the next step in terms of eliminating anti-takeover mechanisms.

2019

 2020

2018

Proxy Stats 
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VIRTUAL-ONLY MEETINGS

Disclosed E&S Oversight

Disclosed Skills Matrix

Not Disclosed

Disclosed Both

51.6%

© 2018 Glass, Lewis & Co., and/or its a liates.

16.6% 26.6%22.6% 30.9%

RUSSELL 1000 DISCLOSURE TRENDS

Figure 2.2

Figure 2.3
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For the U.S. market, Glass Lewis may consider recommending against members of gover-
nance committees if a company does not provide adequate details regarding shareholder 
participation at virtual-only meetings. In March 2020 we amended our policy to account 
for the extenuating circumstances of the COVID-19 pandemic for the 2020 season. 

See the Season Highlights section on page 8 for further information on the impact of 
COVID-19.   

Glass Lewis began tracking disclosure of skills matrices for the U.S. market in our Proxy Papers for 2020. We consider 
a table which identifies each director’s knowledge and proficiency in specified skills to be a skills matrix. While some 
boards opt to display skills at an aggregate board level, or in separate director biographies, Glass Lewis believes that 
a single matrix showing the individual skills and characteristics of each director is a more efficient way to convey 
the makeup of the board. This can also be an effective way to depict other characteristics of board diversity beyond 
director skills.

We observed growth in all three 
categories compared to 2019:

• Disclosed E&S Oversight: 43% (+8.6%)
• Disclosed Skills Matrix: 26.6% (+4.3%)
• Disclosed Both: 16.6% (+6%)

Total U.S. CoverageS&P 500

2019

 2020

2018
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E&S OVERSIGHT DISCLOSURE BY SECTOR

Figure 2.4
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Board disclosure of E&S oversight remains most common in industries with significant exposure to 
environmental, safety, and reputational risks. 

Nonetheless, boards across nearly every industry are disclosing their approach to board-level E&S 
oversight more and more frequently in response to increased investor interest.

2019

 2020

2018
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Glass Lewis recommended 
supporting almost 90% of the 
roughly 20,000 directors up for 
election. On average, directors 
received 94.5% shareholder 
support.

A total of 67 directors in GL U.S. 
coverage (50 in the Russell 3000 
Index) failed to receive majority 
shareholder support, but only six 
have actually left their boards as a 
result of the voting outcome.

Lack of gender diversity was the biggest 
drivers of majority opposition, followed by 
failure to address ongoing compensation 
concerns, low attendance at board 
meetings, and failure to respond to low 
shareholder support from prior years.

Election of Directors

GLASS LEWIS DIRECTOR RECOMMENDATIONS

Figure 3.1

SHAREHOLDER SUPPORT FOR  DIRECTORS

Figure 3.2

2020
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2018

10% 90%

12% 88%

87%13%

The slight increase in support 
compared to 2019 appears 
to largely be a function of 
boards addressing overcom-
mitment and gender diversity 
concerns. Our analysis of 
director withhold/ against 
reasons in the Russell 3000 
(Appendix B) shows a 48% 
and 36% decrease in the 
number of times overboard-
ing and gender diversity 
concerns, respectively, led to 
an against recommendation.
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Shareholder Support

The average di-
rector approval 
rate for 2020 
was 94.5%. 

A large major-
ity of direc-
tors received 
overwhelming 
support from 
shareholders in 
2020, as 82% 
of directors in 
U.S. coverage 
received over 
91% support.

Figure 3.1

2019

 2020

2018

For Against

GOVERNANCE & DISCLOSURE TRENDS

Proxy Stats 
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ELECTION METHODS AT COMPANIES WITH FAILED DIRECTORS
     
Election Method                    # Companies               % Discussed Results              % Departed Board

 %0 %0 33 ytilarulP

%33* %57 4 ytirojaM

Resignation Policy 9 100% **36%

   * Includes three holdover directors

                                ** Two resignations pending board decision

Table 3.1

RUSSELL 3000 NUMBER OF FAILED DIRECTORS

Figure 3.3
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Most directors who fail to re-
ceive majority support in the 
United States remain on their 
respective boards. 

Several companies who utilize 
resignation policies, whereby 
failed directors are required 
to submit their resignation for 
consideration by the nominating 
and governing committees and/
or board, have already rejected 
resignations for failed directors:

• Atlantic Capital Bancshares,    
Inc.
• Carriage Services, Inc.
• Exantas Capital Corp
• NexPoint Residential Trust Inc. 
• Perficient, Inc.
• Pitney Bowes Inc.
•  Retail Opportunity Invest-
ments Corp.

Most resignation polices allow the board 90 
days to decide whether to accept a failed direc-
tor’s resignation or to reject the resignation. A holdover director refers to a director who failed 

to receive majority support, but remains on the 
board until their resignation, removal or until his or 
her successor is elected and qualified, pursuant to 
applicable state law.

TOTAL US COVERAGE NUMBER OF FAILED DIRECTORS

Rejected ResignationFailed Resigned
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COMPANIES WITH FAILED DIRECTORS BY SECTOR

Figure 3.4

MOST COMMON DRIVERS OF MAJORITY OPPOSITION TO DIRECTORS

Gender diversity concerns
16%
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Glass Lewis will generally recom-
mend against the nominating com-
mittee chair of a board that has no 
female members.

Where a company has ongoing poor pay 
practices and the board has not respond-
ed to Say on Pay voting, Glass Lewis may 
recommend voting against compensation 
committee members

We use a 75% threshold for as-
sessing board and committee 
meeting attendance.

If the board fails to respond to 
majority shareholder opposition, 
we hold the governance commit-
tee chair responsible.

-Failures in the healthcare 
sector were primarily due 
to overboarding and failed 
attendance concerns.

-Failures in the Financial 
sector were largely driven 
by board independence 
concerns and failing to 
respond to shareholders; 
several companies failed to 
implement majority sup-
ported shareholder propos-
als and had directors with 
excessive against votes.

-Failures in the Industrials 
sector appear to be re-
lated to ongoing concerns 
at companies that fail to 
respond to shareholders. 
Avalon Holdings Corpora-
tion and Tutor Perini Cor-
poration, each had 2 failed 
directors who also failed to 
receive majority support in 
2019.

Figure 3.5
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 2020

2018
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U.S. SAY-ON-PAY ("SOP")

Table 4.1

GL recommendations in favor of say-
on-pay proposals and equity proposals 
decreased slightly to 84.3% and 77.9% 
in 2020, respectively. During the season 
we observed a spike in the number 
of repricing provisions for equity 
proposals.

The level of shareholder support 
for golden parachute proposals 
continues to decline. Glass 
Lewis support rate remains 
highly variable, reflecting the 
unique circumstances of golden 
parachute proposals. 

We saw an increase in the use of 
anti-hedging policies, which are now 
nearly universally employed, and a 
year-over-year decline in the use of 
several negative features, like single-
trigger CIC provisions and excise tax 
gross-ups.

GLASS LEWIS RECOMMENDATIONS: AGAINST RATES

Figure 4.1
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2020

2019

2018

Total US SOP Fails 65 61 58 

Total S&P 500 Fails 7 6 9

% of failed US SOP votes 2.7% 2.4% 2.3%

US SOP with Low Support (50-75%)  218 241 223

S&P 500 with Low Support (50-75%) 32 37 30

Avg. shareholder support rate across all US SOP 90.0% 89.8% 89.7%

GL Against Rate for all US SOP 14.8% 14.1% 15.7%

GL Against Rate for failed US SOP 82.7% 73.7% 69.0%

% of Fails with P4P Grades A, B, or C 15.5% 14.8% 13.8%

2018 2019 2020

Executive severance and change-
in-control payments are often 
contentious topics for shareholders, 
and are largely dependent on 
the specific circumstances of a 
transaction, leading to significant 
year-to-year variance in support 
levels.

Every transaction is different, 
and every company treats 
them differently. In some cases, 
companies will break with their 
standard practice in order to 
provide significant benefits to 
executives on top of CIC packages 
that are already some of the most 
generous in the world. 

2019

 2020

2018

Compensation Proposals

GOVERNANCE & DISCLOSURE TRENDS

Proxy Stats 
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S&P 500 SAY-ON-PAY FAILS

Table 4.2

Drivers of Failure

The concerns identified by Glass Lewis on 2020's Say-on-Pay 
fails are in line with our most common drivers of opposition (see 
Table 4.3). While each of these cases represents the product 
of significant planning, evaluation, and outreach, some of them 
deserve additional elaboration.

Up in Smoke
Altria, had nil payouts under the STIP and and the CEO received 
a below target payout under the LTIP. Shareholder concerns 
may have been driven by controversy and lawsuits surrounding 
the company's stake in Juul -- or simply a marked decline in 
share price over the year.

Moving Goal Posts
Federal Realty Investment Trust may have attracted opposition 
due to a mid-year revision of the metrics used to determine 
part of the long-term incentive award, resulting in above-target 
payouts. 

Sticker Shock
Intel likely suffered from having to include generous one-
time awards granted in 2019 on its Summary Compensation 
Table. The awards were a driver of Glass Lewis against 
recommendation in 2019, when they were originally disclosed.

Altria Group, Inc. (MO) 48.9% 93.8% C For    X

CVS Health Corporation (CVS) 24.3% 90.4% N/A AGAINST  X X

Federal Realty Investment Trust (FRT) 38.2% 92.4% C For   X

Fidelity National Information Services, Inc. (FIS) 44.2% 92.9% N/A AGAINST  X

Intel Corporation (INTC) 49.7% 59.8% D For X X

IQVIA Holdings Inc. (IQV) 46.0% N/A D AGAINST X X

Paycom Software, Inc. (PAYC) 45.0% 90.1% C AGAINST   X

QUALCOMM Incorporated (QCOM) 17.2% 79.0% D AGAINST X X X

Vornado Realty Trust (VNO) 42.8% 65.0% D AGAINST X X 

     
Company                                                                 2020            Prior Year           P4P             GL Rec            P4P           Excessive       Other Concerning
                                                                         Support          Support                                  Disconnect        Grants      Pay Practices

Areas of Concern                                                           
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There does not appear to be a strong correlation of companies failing say-on-pay votes from year to year: after 
receiving significant opposition, most companies engage with shareholders and make changes to their com-
pensation program as a result.

As a result, the relatively small number of companies that don’t adequately respond to voting opposition tend 
to stick out: insufficient response to shareholders is a consistent driver of our against recommendations.

MOST COMMON DRIVERS OF GLASS LEWIS AGAINST RECOMMENDATIONS

Repricing/Buyout Provisions 40.12%

Evergreen Provision 37.65%

Plan Cost 22.84%

Pace of Granting 14.81%

Dilution 10.49%

2019 
Evergreen 38.24%

Repricing/Buyout Provisions 23.48%

Plan Cost 21.97% 

Dilution 13.64%

Overhang 2.27%

Evergreen 39.10%

Repricing/Buyout 21.10%

Plan Cost 18.00%

Dilution 14.90% 

Overhang 3.70%

*Multiple reasons may be flagged for one AGAINST recommendation. Percentages are not intended to sum to 100%. 

       2020            2019            2020

           2019            2020

           2018            2020

SAY ON PAY EQUITY PLANS

P4P Disconnect 42.46%

Concerning Pay Practices (Other) 23.87%

Concerning Pay Practices (Excessive Grants) 11.31%

Structural Concerns 11.06%

Insu cient Response to Shareholders 9.05%

P4P Disconnect 42.58%

Structural Concerns 23.81%

Concerning Pay Practices (Other) 21.29%

Concerning Pay Practices (Excessive Grants) 12.61%

Insu cient Response to Shareholders 12.61%

P4P Disconnect 46.90%

Concerning Pay Practices (Excessive Grants) 26.80%

Excessive Grants 10.50%

Insu cient Response to Shareholders 9.90%

Other Pay Practices 6.80%

*Multiple reasons may be flagged for one AGAINST recommendation. Percentages are not intended to sum to 100%. 

       2020            2019            2020

           2019            2020

           2018            2020

Concerning Pay Practices include issues such as negative changes to program design, excessive compen-
sation levels, uses of upward discretion and other items not in shareholder interest. Because the category 
is fairly broad, it includes many cases where structural issues were coupled with other concerns.

*Multiple reasons may be flagged for one AGAINST recommendation. Percentages are not intended to sum to 100%.

FAILED SAY-ON-PAYS: PRIOR YEAR SUPPORT

Table 4.3

Figure 4.2
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DISTRIBUTION OF GRADES WITH SAY-ON-PAY RECOMMENDATIONS

Figure 4.3
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GL SUPPORT RATE BY GRADE: 2018-2020 SEASONS

Table 4.4

     2018 2019 2020
A 97.5% 98.9% 97.7%

B 97.8% 96.8% 96.2%

C 93.6% 94% 94.4%

D 75.7% 74.3% 71.9%

F 35.0% 41.8% 40.2%

No Grade 82.4% 83.3% 86.5%

     2018 2019 2020
A 95.0% 95.7% 95.1%

B 94.5% 94.1% 94.6%

C 92.3% 92.0% 92.6%

D 85.8% 85.4% 87.5%

F 76.4% 78.7% 79.4%

No Grade 89.4% 88.5% 87.7%

Glass Lewis' Pay-for-Performance grading compares the alignment of each company's pay 
percentile ranking against performance percentile ranking:

A:   pay percentile significantly less than performance percentile
B:   moderately less
C:   approximately aligned
D:   higher
F:   significantly higher

We use this analysis to inform our voting recomens on say-on-pay proposals. However, other 
qualitative factors such as an effective overall incentive structure, the relevance of selected 
performance metrics, significant forthcoming enhancements or reasonable long-term payout 
levels may give us cause to recommend in favor of a proposal even when we have identified 
a disconnect between pay and performance.

SHAREHOLDER SUPPORT BY GRADE: 2018-2020 SEASONS

For Against
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Table 4.5

OTHER COMPENSATION PROPOSALS

Table 4.6

Equity                                                                                   2018 2019 2020

 Average Shareholder Support  88.7% 88.9% 87.7%

 Glass Lewis Support Rate  83.0% 85.67% 77.9%

 Number of Failed Proposals  6 (0.6%) 5 (0.6%) 11 (1.4%)

Number Approved with Significant Opposition (25% to 50%)  121 (12.8%) 106 (12.1%) 112 (14.4%)

Director Compensation                                                     2018 2019 2020

 Average Shareholder Support  91.7% 94.0% 90.1%

 Glass Lewis Support Rate  83.0% 81.1% 87.9% 

 Number of Failed Proposals  1 (2.3%) 0 0

Number Approved with Significant Opposition (25% to 50%)  3 (6.8%) 2 (5.4%) 3 (0.75%)

Golden Parachutes                                                          2018 2019 2020

 Average Shareholder Support  82.4% 79.8% 76.2%

 Glass Lewis Support Rate  74.6% 58.7% 63.5%

 Number of Failed Proposals  4 (6.0%) 8 (12.7%) 6 (11.8%)

 Number Approved with Significant Opposition (25% to 50%)  8 (11.9%) 8 (12.7%) 14 (27.5%)

                                                           Type of pay (average)  2019 2020

 All CEOs Base Salary  $798,589.33   $836,503.43 

  Bonus  $1,234,581.78   $1,259,586.85 

  Total Compensation  $7,580,223.26   $6,629,861.60 

 S&P 500 CEOs Base Salary  $1,166,319.99   $1,209,486.67 

  Bonus  $2,831,577.54   $2,684,772.02 

  Total Compensation  $13,827,942.97   $14,206,657.02 

Director Compensation proposals cover non-executive 
director fees. The leading driver for Glass Lewis against 
recommendations was excessive compensation.
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temporary reductions 
to NEO base salary

other NEO pay
reductions

STI/LTI targets calculated from 
reduced base salary value

performance-based 
STI/LTI awards cancelled

performance-based STI/LTI awards 
replaced with time-based awards

STI/LTI performance 
goals lowered 4 

4 
7 

2 

42

180 

COMPENSATION CHANGES IN RESPONSE TO COVID-19

Figure 4.5
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                                                            2018  2019 2020

Clawback  75.60% 77.50% 74.40%

Ownership Guidelines 74.30% 75.80% 75.20%

Anti-Hedging Policy  77.90% 81.90% 88.80%

Single-Trigger Provisions (cash, equity, or both) 36.70% 32.70% 30.60%

 Legacy  Single-Trigger Provisions 22.60% 24.30% 25.30%

Excise Tax Gross-Ups  13.10% 10.70% 8.80%

 Legacy Excise Tax Gross-Ups 56.20% 61.80% 61.70%

When a company commits to either not adopting excise 
tax gross-up provisions or states that only equity awards 
granted prior to a certain year have single-trigger provi-
sions, they are considered legacy. It appears it is more 
likely a company would maintain its single-trigger provi-
sions rather than excise tax gross-ups.

Insu�cient 
4.2%

None or N/D 
21.4%

Expanded 
18.3%

Limited 
56.0%
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Limited clawbacks require a 
financial restatement to be 
used, while expanded claw-
backs do not have to require 
a restatement. 

Expanded clawback policies 
often state that they may be 
used in cases of misconduct, 
reputational harm or other 
occurrences. 

At minimum we believe 
clawbacks should cover all 
named executive offices and 
may at least be triggered 
upon a restatement of finan-
cial results or revision of the 
measurement for a perfor-
mance indicator that deter-
mined awards. Clawbacks 
that don't meet this criteria 
are considered insufficient.

BEST PRACTICES

USE OF CLAWBACK PROVISIONS

Table 4.7

Figure 4.6



27

0%

20%

40%

60%

80%

100%
60.7%

39.3%

69.7% 78.9%

30.3%
21.1%

S&P 500 Russell 1000 Russell 3000

0%

5%

10%

15%

20%

25%

20.7%

16.4%

2019 2020

P
er

ce
nt

ag
e 

o
f 

In
ce

nt
iv

e 
P

la
ns

Glass Lewis classifies companies as including E&S metrics if there are:
• weighted metrics; 
• modifiers; or 
• subjective considerations 

that impact the level of payout under an incentive plan. 

E&S metric categories include:
• safety, 
• environment, 
• human capital management, 
• diversity, 
• community and 
• broad-based ESG or CSR goals.

ENVIRONMENTAL & SOCIAL METRICS IN INCENTIVE PLANS

USE OF ENVIRONMENTAL & SOCIAL METRICS BY INDEX

Figure 4.7

2019

 2020

2018

Includes E&S metrics

No E&S metrics

Figure 4.8
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SHAREHOLDER PROPOSALS BY CATEGORY

Figure 5.1

Environmental

Social

Compensation

58%

Governance

7%

7%

28%

For the first time 
since 2015, we 
saw an increase 
in the number 
of shareholder 
proposals that went 
to a vote. In 2019, 
shareholders voted 
on 426 proposals, 
while in 2020 that 
number rose to 434.

Average investor 
support for shareholder 
resolutions declined from 
32.9% in 2019 to 31.7% 
in 2020. However, there 
was a significant year-
over-year increase in the 
proportion of majority-
supported environmental 
and social shareholder 
proposals. 

Tech companies continue to be a 
significant focus for investors, and 
have consistently received the 
highest number of shareholder 
proposals. Between three 
companies (Facebook, Alphabet, 
and Amazon.com), shareholders 
voted on a total of 79 shareholder 
proposals in the last three years, 
with 30 of those proposals going 
to a vote in 2020. 

Despite the increasing scrutiny on how 
companies are managing ESG issues, the 
composition of the proposals that went 
to a vote in 2020 was remarkably similar 
to those submitted in 2019. In 2019, there 
were only 30 environmental proposals on 
corporate ballots, down from 48 in 2018. 

This year, the number of these proposals 
further dropped to 29. The proportion of 
socially-related proposals also remained 
relatively static (121 in 2019 versus 123 in 
2020).

In addition, the number of compensation-
related shareholder proposals continued 
to decline, which has been part of a 
larger trend we’ve witnessed since the 
introduction of a mandatory say on pay 
vote for U.S. companies in 2011.

Shareholder Proposals

GOVERNANCE & DISCLOSURE TRENDS

Proxy Stats 
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MAJORITY SUPPORTED SHAREHOLDER PROPOSALS

Figure 5.2
Non-majority Supported

Majority Supported

87%

9.3%...........Environmental
22.2%.........Social
66.7% ........Governance
1.9%............Compensation

13%

In 2019, governance proposals comprised 81% of majority-supported proposals. This 
is fairly unsurprising given the high support often enjoyed by proposals such as those 
seeking, for example, to declassify the board, implement a majority voting standard 
for director elections, or eliminate supermajority voting requirements. 

Furthermore, in 2019, no shareholder proposals on environmental issues received 
over 50% shareholder support. In 2020, however, the composition of majority sup-
ported proposals shifted significantly; only two-thirds of these proposals were 
governance-related, whereas nearly all of the remaining 33% of majority-supported 
proposals touched on environmental and social issues. 

However, just one majority-supported proposal dealt with issues related to compen-
sation, down from three majority-supported compensation-related proposals in 2019. 
In total, 54 shareholder proposals received majority shareholder support, 17 of which 
were environmental or social in nature. 

To put these votes into perspective, in 2015, only one environmental and social share-
holder proposal received majority shareholder support. This further demonstrates the 
shifting landscape and investors’ increasing focus on environmental and social issues.
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Figure 5.3

SHAREHOLDER SUPPORT VS. GLASS LEWIS RECOMMENDATIONS

2019 Glass Lewis Recommendations

2019 Average Shareholder Support

2020 Glass Lewis Recommendations

2020 Average Shareholder Support
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Although overall support for shareholder proposals declined on a year-over-year 
basis, the proportion of shareholder resolutions for which Glass Lewis recommended 
in favor increased slightly from 57% in 2019 to 58% in 2020. 

However, when broken down by category, while our support for all other categories 
declined on a year-over-year basis, the only types of proposals for which Glass Lewis 
recommended a higher proportion were those dealing with environmental issues. Our 
support for this category of proposal increased substantially over the last year, from 
20% in 2019 to 48% in 2020. 

The change is largely a function of the types and targeting of the proposals that 
went to a vote in the last year, as opposed to any significant shift in our policies or 
approaches.

For further analysis of shareholder proposals during the 2020 proxy 
season, please see our Shareholder Proposals Season Review.
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Governance and Compensation Failures

Clarus Corporation (CLAR) June 3, 2020 Annual Meeting

Election of Nicholas Sokolow    52% opposition
Election of Donald House     51%
Election of Michael Henning     50%
Advisory Vote on Executive Compensation   53%

Clarus Corporation, like many other companies that have failed directors, may have suffered the ire of share-
holders based on the board’s response to  a prior shareholder vote. In this case, the board didn’t just fail to 
act – back in 2017 it went directly against shareholders, who had approved an annual compensation vote, to 
instead adopt triennial say-on-pay. Left without another say-on-pay vote until 2020, in the meantime share-
holders have been expressing their concerns by voting against board members. For the second year in a row 
a director failed to attain majority shareholder support, and this year three directors fell into that category. 
Other issues facing the board were a lack of diversity, a topic that is rapidly gaining mainstream attention at 
the board level, along with concerns about compensation structure and alignment of pay with performance. 

Cryoport, Inc. (CYRX) May 1, 2020 Annual Meeting

Election of Ramkumar Mandalam    64% 
Election of Richard J. Berman    62%
Election of Edward J. Zecchini    55%
Advisory Vote on Executive Compensation   65%

Cryoport's 2020 AGM followed up low vote support from the year before with a total of three directors fail-
ing to attain majority support from shareholders. The low support may be attributed to concerns over the 
company's pay program. On that front, Cryoport earned its third say-on-pay vote failure, with the board's 
failure to respond to the prior vote results seemingly fueling the ire of shareholders. Notably, the company is 
also part of a dwindling number of companies that has an all-male board.

Tutor Perini Corporation (TPC) May 20, 2020 Annual Meeting

Election of Michael Klein     65%
Election of Peter Arkley     65%
Election of Robert Lieber     51%
Advisory Vote on Executive Compensation   66%

To say that Tutor Perini has ongoing compensation concerns and a history of high against votes at their an-
nual meetings is an understatement. Stemming from the continued dissatisfaction regarding its executive 
compensation practices, the general contractor has failed every say-on-pay vote since 2011. And for the third 
consecutive year, multiple directors failed to attain majority shareholder support. Tutor Perini's board also 
features a 20% shareholder that presumably voted in favor of these directors, meaning that unaffiliated sup-
port was likely even lower than the results show. 

GOVERNANCE & DISCLOSURE TRENDS

Contentious Meetings
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VolitionRx Limited (VNRX) June 19, 2020 Annual Meeting

Election of Guy Innes       52% 
Advisory Vote on Executive Compensation   51%

VolitionRx Limited had the unfortunate distinction of being one of the very small number of companies who 
had a shareholder publicly announce before the AGM that it would be voting against all management pro-
posals (except for the ratification of auditors). In this case, it happened to be the company's largest share-
holder, and the combination of a material weakness in the internal financial controls and the shareholder 
letter added up to a failed director still serving on the board. Indeed, shareholder support on the say-on-pay 
vote appears to have been impacted as well. 

Election of Directors Protest Votes

Exantas Capital Corp. (XAN) June 10, 2020 Annual Meeting

Election of Murray Levin     77% opposition

Exantas Capital's 2020 annual meeting vote results featured an unusally candid disclaimer that discussed 
director Levin's continued service on the board. Unfortunately, due to things like plurality vote requirements, 
most companies simply post the vote results and say the directors were elected by shareholders. At least Ex-
antas gave shareholders a few sentences noting the board considered Mr. Levin's resignation before reject-
ing it.

First Community Bankshares, Inc. (FCBC) April 28, 2020 Annual Meeting

Election of Michael Adam Sarver    62%
Election of C. William Davis    61%

This small bank's virtual-only annual meeting ended up with one continuing failed director. The majority op-
position may be due to concerns about a lack of gender diversity on the board, and/or the board's failure to 
implement a shareholder proposal that received majority support the year before. Ironically, the shareholder 
proposal would have brought the company's director election requirement in line with best practices by 
adopting a majority requirement instead of plurality.

Ingles Markets, Incorporated (IMKTA) February 11, 2020 Annual Meeting

Election of Ernest Ferguson     54%

Ingles Markets board did not implement a shareholder proposal that received majority support, and direc-
tor Ferguson, one of the longest serving independent directors, joins the list of continuing failed directors in 
2020. Another controlled company, Ingles Markets felt the wrath of its unaffiliated shareholders regarding 
the board’s recalcitrance on the majority approved shareholder proposal.

International Seaways, Inc. (INSW) June 22, 2020 Annual Meeting

Election of Joseph Kronsberg    56%

Director Kronsberg did not attend at least 75% of the company's board and committee meetings during the 
year in review, and though another director on the board resigned shortly after the 2020 annual meeting, Mr. 
Kronsberg remains on as a continuing failed director.



33

Netflix, Inc. (NFLX) June 4, 2020 Annual Meeting

Election of Jay Hoag      55%

Netflix has a long-standing history of governance concerns relating to ignoring shareholder proposals that 
received majority support, and the 2020 AGM was no exception. Director Hoag may have attracted a larger 
against vote as he serves as the nominating and corporate governance chair.

NexPoint Residential Trust, Inc. (NXRT) May 12, 2020 Annual Meeting

Election of Scott Kavanaugh     57%

Director Kavanaugh nearly failed at the company's 2019 annual meeting, and in 2020 went over the 50% op-
position threshold. Shareholders may have had concerns  about the company's all male board, or simply the 
sheer number of Mr. Kavanaugh’s total board commitments. Director overboarding is also a top annual vote 
against reason for directors, according to Glass Lewis' data.

Twist Bioscience Corporation (TWST) February 4, 2020 Annual Meeting

Election of Keith Crandall     72%

Twist Bioscience went public in 2018, and director Crandall becomes the company's first ever failed director 
after not attending at least 75% of board and committee meetings during the year in review. Director atten-
dance is perennially one of the largest drivers of director against votes.

Urban One, Inc. (UONE) June 16, 2020 Annual Meeting

Election of Brian McNeill     64%
Election of Terry Jones     64%

Urban One was forced into a financial restatement relating to two 2019 quarters, and the board's class A 
directors, who are elected solely by the class A shareholders, failed to win majority support, a rarity at con-
trolled companies. Though Urban One has an unusual voting structure, it has the same problem the other 
companies on this list have; continuing failed directors who still serve on the board even though they did not 
receive majority shareholder support.

Weatherford International Plc (WFTLF) June 12, 2020 Annual Meeting

Election of Gordon Hall     70%
Election of John Glick     70%
Election of Thomas Bates, Jr.    53%

Weatherford International has been on the same whirlwind ride as many other companies in the oil and gas 
sector, notably coming out of bankruptcy in December 2019. Despite a new board and CEO, shareholders 
rejected three directors at the meeting, and the board accepted their resignations. Thus far in 2020, this is 
one of the only three companies in the U.S. public markets that has had directors leave the board following a 
failed shareholder vote.
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Compensation Strikes

CVS Health Corporation (CVS) May 14, 2020 Annual Meeting

SOP vote result:       76% opposition
Prior Year:       9% 

Shareholders likely had concerns regarding the structure of the long-term incentive plan, effectively based 
on a one-year performance period, and limited disclosure of performance goals. The kicker, however, may 
have been in-year pay decisions: specifically, the acceleration of equity awards in lieu of future awards for 
the CEO and the general counsel, effectively truncating the total vesting period for multiple years of com-
pensation. The CEO and general counsel, respectively, have nearly 15x and 19x years of their current base 
salaries at-risk and tied to 2021 EPS performance, which might incentivize undue risk taking or create reten-
tion risks.

Daseke, Inc. (DSKE) May 21, 2020 Annual Meeting

SOP vote result:      76%
Prior year:       3%

The company experienced a high level of executive turnover during the year in review: CEO, CFO and presi-
dent all departed, and after serving as interim CEO, interim principal financial officer and COO, Christopher 
Easter was appointed CEO following the fiscal year-end. The company’s compensation plan included no 
clear pay cap on short-term awards, only discretionary awards under both short and long-term incentive 
plans, multiple one-time awards (mostly severance and sign-on awards, predictably) – and did not include 
best practices such as a clawback and ownership requirements. Shareholders were unswayed by proposed 
changes to the compensation program, possibly because those changes weren’t set out specifically enough.

Digimarc Corporation (DMRC) April 30, 2020 Annual Meeting

SOP vote result:      71%
Prior year:       52%

It’s the second straight year that Digimarc has failed their say-on-pay vote. While the board froze executive 
salary and equity compensation and adopted a clawback policy in response to low shareholder support, the 
company ultimately altered very little of their compensation program. This limited response, in conjunction 
with a pay-for-performance concerns and the omission of performance-based long-term incentive awards, 
led this year’s result to go from bad to worse.

Heritage Insurance Holdings, Inc. (HRTG) June 22, 2020 Annual Meeting

SOP vote result:      82%
Prior year:       N/A

The decision to not grant equity awards in light of previously granted front-loaded awards in addition to be-
low-target STIP payouts did not sufficiently mitigate concerns regarding the company’s pay-for-performance 
misalignment – it received an “F” grade under Glass Lewis’ methodology for the third consecutive year. 
Indeed, upon closer inspection the average total compensation afforded to NEOs and the CEO significantly 
outpaced the median as determined by Glass Lewis peers. And it doesn't help matters that the company 
holds a say-on-pay vote only once every three years.
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QUALCOMM Incorporated (QCOM) March 10, 2020 Annual Meeting

SOP vote result:      83%
Prior year:       21%

Despite nil payouts under the short-term incentive plan, things went from bad to worse after the company 
granted unrestricted, fully vested one-time awards of common stock for almost all NEOs. These awards were 
granted following the procurement of multi-year licensing and supply agreements with Apple, with partial 
consideration for the fact that NEO incentive payouts for the prior two years had been adversely affected by 
litigation with Apple. 

USA Technologies, Inc. (USAT) May 21, 2020 Annual Meeting

SOP vote result:      84%
Prior year:       N/A 

In a rare occurrence, the board recommended against the say-on-pay proposal. The company’s recent histo-
ry of turmoil includes a delisting from the NASDAQ in September 2019 due to non-compliance, the adoption 
of a poison pill in October 2019, the announcement that certain previous financial filings going back to June 
2015 were unreliable, and an investigation and restatement of its financials. The compensation committee did 
not grant any incentive plan awards to executives due the company’s internal investigation, restatement and 
audit. However, it did grant one-off awards related to executive turnover. 

The theatrical on-goings of the board and executives aside, the compensation committee appears to be trav-
eling in the right direction, having adopted a clawback policy in 2019 and outlined some positive changes to 
the compensation plan going forward, including the adoption of a performance-based short-term incentive 
plan tied to multiple financial metrics, and a performance-based long-term incentive plan tied to one-year 
EBITDA.
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Appendix A

       Continues to
Company  Voting Method Director Name Serve on Board?

Aqua Metals, Inc. Plurality w/ Resignation Policy Sam Kapoor No

Assembly Biosciences Plurality Helen S. Kim Yes

Atlantic Capital Bancshares, Inc. Plurality Walter M. Deriso, Jr. Yes

Avalon Holdings Corporation Plurality Stephen L. Gordon Yes

    Kurtis D. Gramley Yes

CareDx, Inc.  Plurality Michael D. Goldberg Yes

Carriage Services, Inc. Majority w/ Resignation Policy Donald D. Patteson, Jr. Yes

Clarus Corporation Plurality Michael A. Henning Yes

    Donald L. House Yes

    Nicholas Sokolow Yes

Cocrystal Pharma, Inc. Plurality Steven D. Rubin Yes

Coherus BioSciences, Inc. Plurality James I. Healy Yes

Conformis, Inc. Plurality Michael Milligan Yes

Cryoport, Inc. Plurality Richard J. Berman Yes

    Ramkumar Mandalam Yes

    Edward J. Zecchini Yes

Digimarc Corporation Plurality Richard L. King Yes

DXP Enterprises, Inc. Plurality Timothy P. Halter Yes

Elevate Credit, Inc. Plurality Tyler Head Yes

    Saundra D. Schrock Yes

    Stephen J. Shaper Yes

Exantas Capital Corp. Majority w/ Resignation Policy Murray S. Levin Yes

Extraction Oil & Gas, Inc. Plurality John S. Gaensbauer Yes

    Wayne M. Murdy Yes

    Matthew R. Owens Yes

First Community Bankshares, Inc. Plurality Michael Adam Sarver Yes

    C. William Davis Yes

Ingles Markets, Incorporated Plurality  Ernest E. Ferguson Yes

International Seaways, Inc. Majority Joseph I. Kronsberg Yes

James River Group Holdings, Ltd. Plurality Michael T. Oakes Yes

Manning & Napier, Inc. Plurality Robert Kopech Yes

    Kenneth A. Marvald Yes

National Holdings Corporation Majority Yes*

Netflix, Inc.  Plurality Jay C. Hoag Yes

NexPoint Residential Trust, Inc. Plurality w/ Resignation Policy Scott F. Kavanaugh Yes

Old Republic International Corporation Plurality Arnold L. Steiner Yes

Party City Holdco Inc. Plurality  Morry J. Weiss Yes

Perficient, Inc. Majority w/ Resignation Policy Brian L. Matthews Yes

Pitney Bowes Inc. Majority w/ Resignation Policy Michael I. Roth Yes

Pluristem Therapeutics Inc. Majority Israel Ben-Yoram No

    Nachum Rosman No

Retail Opportunity Investments Corp. Plurality w/ Resignation Policy Edward H. Meyer Yes

Saga Communications, Inc. Plurality G. Dean Pearce Yes

SS&C Technologies Holdings, Inc. Plurality  Michael J. Zamkow Yes

Stamps.com Inc. Plurality Kenneth T. McBride Yes

    Theodore R. Samuels II Yes

Sunrun Inc.  Plurality Mary Powell Yes

The Pennant Group, Inc. Plurality John G. Nackel Yes

Tilray, Inc.  Plurality Maryscott Greenwood Yes

Titan International, Inc. Majority Richard M. Cashin Jr. Yes*

    Gary L. Cowger Yes*

TransAct Technologies Incorporated Plurality Thomas R. Schwarz Yes

Tutor Perini Corporation Plurality Peter Arkley Yes

    Michael R. Klein Yes

    Robert C. Lieber Yes

Twist Bioscience Corporation Plurality Keith Crandell Yes

Urban One, Inc. Plurality Terry L. Jones Yes

    Brian W. McNeill Yes

Veritex Holdings, Inc. Plurality Manuel J. Mehos Yes

VolitionRx Limited Plurality Guy Innes Yes

Weatherford International plc Majority w/ Resignation Policy Thomas R. Bates Jr. No

    John F. Glick No

    Gordon T. Hall No

Willdan Group, Inc. Plurality Mohammed Shahidehpour Yes

ZIOPHARM Oncology, Inc. Plurality w/ Resignation Policy Scott Braunstein Yes**

    Elan Z. Ezickson Yes**

    Douglas W. Pagan No

* Holdover director 

**Pending board decision

FAILED DIRECTORS FROM JANUARY TO JULY 2020 (GLASS LEWIS U.S. COVERAGE)

(continued)

GOVERNANCE & DISCLOSURE TRENDS

Appendices
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       Continues to
Company  Voting Method Director Name Serve on Board?

Aqua Metals, Inc. Plurality w/ Resignation Policy Sam Kapoor No

Assembly Biosciences Plurality Helen S. Kim Yes

Atlantic Capital Bancshares, Inc. Plurality Walter M. Deriso, Jr. Yes

Avalon Holdings Corporation Plurality Stephen L. Gordon Yes

    Kurtis D. Gramley Yes

CareDx, Inc.  Plurality Michael D. Goldberg Yes

Carriage Services, Inc. Majority w/ Resignation Policy Donald D. Patteson, Jr. Yes

Clarus Corporation Plurality Michael A. Henning Yes

    Donald L. House Yes

    Nicholas Sokolow Yes

Cocrystal Pharma, Inc. Plurality Steven D. Rubin Yes

Coherus BioSciences, Inc. Plurality James I. Healy Yes

Conformis, Inc. Plurality Michael Milligan Yes

Cryoport, Inc. Plurality Richard J. Berman Yes

    Ramkumar Mandalam Yes

    Edward J. Zecchini Yes

Digimarc Corporation Plurality Richard L. King Yes

DXP Enterprises, Inc. Plurality Timothy P. Halter Yes

Elevate Credit, Inc. Plurality Tyler Head Yes

    Saundra D. Schrock Yes

    Stephen J. Shaper Yes

Exantas Capital Corp. Majority w/ Resignation Policy Murray S. Levin Yes

Extraction Oil & Gas, Inc. Plurality John S. Gaensbauer Yes

    Wayne M. Murdy Yes

    Matthew R. Owens Yes

First Community Bankshares, Inc. Plurality Michael Adam Sarver Yes

    C. William Davis Yes

Ingles Markets, Incorporated Plurality  Ernest E. Ferguson Yes

International Seaways, Inc. Majority Joseph I. Kronsberg Yes

James River Group Holdings, Ltd. Plurality Michael T. Oakes Yes

Manning & Napier, Inc. Plurality Robert Kopech Yes

    Kenneth A. Marvald Yes

National Holdings Corporation Majority Yes*

Netflix, Inc.  Plurality Jay C. Hoag Yes

NexPoint Residential Trust, Inc. Plurality w/ Resignation Policy Scott F. Kavanaugh Yes

Old Republic International Corporation Plurality Arnold L. Steiner Yes

Party City Holdco Inc. Plurality  Morry J. Weiss Yes

Perficient, Inc. Majority w/ Resignation Policy Brian L. Matthews Yes

Pitney Bowes Inc. Majority w/ Resignation Policy Michael I. Roth Yes

Pluristem Therapeutics Inc. Majority Israel Ben-Yoram No

    Nachum Rosman No

Retail Opportunity Investments Corp. Plurality w/ Resignation Policy Edward H. Meyer Yes

Saga Communications, Inc. Plurality G. Dean Pearce Yes

SS&C Technologies Holdings, Inc. Plurality  Michael J. Zamkow Yes

Stamps.com Inc. Plurality Kenneth T. McBride Yes

    Theodore R. Samuels II Yes

Sunrun Inc.  Plurality Mary Powell Yes

The Pennant Group, Inc. Plurality John G. Nackel Yes

Tilray, Inc.  Plurality Maryscott Greenwood Yes

Titan International, Inc. Majority Richard M. Cashin Jr. Yes*

    Gary L. Cowger Yes*

TransAct Technologies Incorporated Plurality Thomas R. Schwarz Yes

Tutor Perini Corporation Plurality Peter Arkley Yes

    Michael R. Klein Yes

    Robert C. Lieber Yes

Twist Bioscience Corporation Plurality Keith Crandell Yes

Urban One, Inc. Plurality Terry L. Jones Yes

    Brian W. McNeill Yes

Veritex Holdings, Inc. Plurality Manuel J. Mehos Yes

VolitionRx Limited Plurality Guy Innes Yes

Weatherford International plc Majority w/ Resignation Policy Thomas R. Bates Jr. No

    John F. Glick No

    Gordon T. Hall No

Willdan Group, Inc. Plurality Mohammed Shahidehpour Yes

ZIOPHARM Oncology, Inc. Plurality w/ Resignation Policy Scott Braunstein Yes**

    Elan Z. Ezickson Yes**

    Douglas W. Pagan No

* Holdover director 

**Pending board decision

       Continues to
Company  Voting Method Director Name Serve on Board?

Aqua Metals, Inc. Plurality w/ Resignation Policy Sam Kapoor No

Assembly Biosciences Plurality Helen S. Kim Yes

Atlantic Capital Bancshares, Inc. Plurality Walter M. Deriso, Jr. Yes

Avalon Holdings Corporation Plurality Stephen L. Gordon Yes

    Kurtis D. Gramley Yes

CareDx, Inc.  Plurality Michael D. Goldberg Yes

Carriage Services, Inc. Majority w/ Resignation Policy Donald D. Patteson, Jr. Yes

Clarus Corporation Plurality Michael A. Henning Yes

    Donald L. House Yes

    Nicholas Sokolow Yes

Cocrystal Pharma, Inc. Plurality Steven D. Rubin Yes

Coherus BioSciences, Inc. Plurality James I. Healy Yes

Conformis, Inc. Plurality Michael Milligan Yes

Cryoport, Inc. Plurality Richard J. Berman Yes

    Ramkumar Mandalam Yes

    Edward J. Zecchini Yes

Digimarc Corporation Plurality Richard L. King Yes

DXP Enterprises, Inc. Plurality Timothy P. Halter Yes

Elevate Credit, Inc. Plurality Tyler Head Yes

    Saundra D. Schrock Yes

    Stephen J. Shaper Yes

Exantas Capital Corp. Majority w/ Resignation Policy Murray S. Levin Yes

Extraction Oil & Gas, Inc. Plurality John S. Gaensbauer Yes

    Wayne M. Murdy Yes

    Matthew R. Owens Yes

First Community Bankshares, Inc. Plurality Michael Adam Sarver Yes

    C. William Davis Yes

Ingles Markets, Incorporated Plurality  Ernest E. Ferguson Yes

International Seaways, Inc. Majority Joseph I. Kronsberg Yes

James River Group Holdings, Ltd. Plurality Michael T. Oakes Yes

Manning & Napier, Inc. Plurality Robert Kopech Yes

    Kenneth A. Marvald Yes

National Holdings Corporation Majority Yes*

Netflix, Inc.  Plurality Jay C. Hoag Yes

NexPoint Residential Trust, Inc. Plurality w/ Resignation Policy Scott F. Kavanaugh Yes

Old Republic International Corporation Plurality Arnold L. Steiner Yes

Party City Holdco Inc. Plurality  Morry J. Weiss Yes

Perficient, Inc. Majority w/ Resignation Policy Brian L. Matthews Yes

Pitney Bowes Inc. Majority w/ Resignation Policy Michael I. Roth Yes

Pluristem Therapeutics Inc. Majority Israel Ben-Yoram No

    Nachum Rosman No

Retail Opportunity Investments Corp. Plurality w/ Resignation Policy Edward H. Meyer Yes

Saga Communications, Inc. Plurality G. Dean Pearce Yes

SS&C Technologies Holdings, Inc. Plurality  Michael J. Zamkow Yes

Stamps.com Inc. Plurality Kenneth T. McBride Yes

    Theodore R. Samuels II Yes

Sunrun Inc.  Plurality Mary Powell Yes

The Pennant Group, Inc. Plurality John G. Nackel Yes

Tilray, Inc.  Plurality Maryscott Greenwood Yes

Titan International, Inc. Majority Richard M. Cashin Jr. Yes*

    Gary L. Cowger Yes*

TransAct Technologies Incorporated Plurality Thomas R. Schwarz Yes

Tutor Perini Corporation Plurality Peter Arkley Yes

    Michael R. Klein Yes

    Robert C. Lieber Yes

Twist Bioscience Corporation Plurality Keith Crandell Yes

Urban One, Inc. Plurality Terry L. Jones Yes

    Brian W. McNeill Yes

Veritex Holdings, Inc. Plurality Manuel J. Mehos Yes

VolitionRx Limited Plurality Guy Innes Yes

Weatherford International plc Majority w/ Resignation Policy Thomas R. Bates Jr. No

    John F. Glick No

    Gordon T. Hall No

Willdan Group, Inc. Plurality Mohammed Shahidehpour Yes

ZIOPHARM Oncology, Inc. Plurality w/ Resignation Policy Scott Braunstein Yes**

    Elan Z. Ezickson Yes**

    Douglas W. Pagan No

* Holdover director 

**Pending board decision
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Appendix B

GLASS LEWIS DIRECTOR CONCERNS 2020 PROXY SEASON

Adoption of Exclusive Forum Provision 8 20

A�liate/Insider on a Committee 21 125

Attendance  3 44

Attendance Record Disclosure Incomplete 0 10

Auditor not up for Ratification 1 26

Board Gender Diversity 0 84

CFO on Board 5 40

Director Received Excessive Against Votes 4 10

Director Serves on Excessive Audit Committees 0 11

Insu�cient Board Independence 6 104

Insu�cient Committee Meetings 0 11

Interlocking Directorship 0 6

IPO Governance Concerns 0 93

Material Weakness 0 22

No Lead Director 9 119

Ongoing Compensation Concerns 9 51

Overboarding 17 86

Poison Pill  0 11

Related Party Transactions 6 79

Restated Financial Statements 0 6

SHP Not Implemented 4 19

Virtual Only Meeting 0 0

Vote Results Not Disclosed 0 1

     
Reason                                                                  S&P 500                    Russell 3000
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Appendix C
     
Company                                      GL Recommendation                       2019 Support                 Prior Year Support

Acuity Brands, Inc. Against 33.0% 53.2%

Altria Group, Inc. For 48.9% 93.8%

Applied Optoelectronics, Inc. Against 36.4% 45.0%

Assertio Therapeutics, Inc. For 32.0% 96.3%

Associated Banc-Corp Against 36.4% 93.8%

Atlas Air Worldwide Holdings, Inc. Against 30.8% 92.0%

Bunge Limited Against 39.7% 82.2%

Cassava Sciences, Inc. Against 37.8% 53.0%

Castlight Health, Inc. Against 43.2% 

CIM Commercial Trust Corporation For 46.0% 99.3%

Citizens, Inc.  Against 40.6% 26.8%

Clarus Corporation Against 46.5% 

Cleveland-Cli�s Inc. Against 32.4% 69.9%

Colony Capital, Inc. Against 41.2% 68.9%

Cryoport, Inc. Against 35.0% 53.2%

CVS Health Corporation Against 24.3% 90.4%

Daseke, Inc.  For 24.5% 95.7%

Digimarc Corporation Against 28.6% 46.8%

Endologix, Inc. Against 31.3% 52.7%

Everbridge, Inc. Against 48.4% 98.0%

Exantas Capital Corp. Against 50.0% 55.0%

Federal Realty Investment Trust For 38.2% 92.4%

Fidelity National Information Services, Inc. Against 44.2% 92.9%

FreightCar America, Inc. For 43.3% 93.6%

GameStop Corp. For 46.3% 87.1%

Heritage Insurance Holdings, Inc. Against 17.9% 

Home BancShares, Inc. For 43.8% 91.9%

Intel Corporation For 49.7% 59.8%

Investors Bancorp, Inc. For 44.0% 93.4%

IQVIA Holdings Inc. Against 46.0% 

Jones Soda Co. For 44.5% 83.2%

Kilroy Realty Corporation Against 49.2% 15.4%

Laredo Petroleum, Inc. Against 38.9% 64.7%

Mallinckrodt plc Against 37.0% 36.5%

Medpace Holdings, Inc. Against 32.8% 

Nabors Industries Ltd. Against 34.9% 47.3%

National Holdings Corporation Against 17.3% 54.3%

Noble Corporation plc Against 48.9% 58.4%

NXP Semiconductors N.V. For 36.1% 

Onconova Therapeutics, Inc. For 46.4% 59.6%

Paycom Software, Inc. Against 45.0% 90.1%

Penns Woods Bancorp, Inc. Against 47.7% 52.4%

Pitney Bowes Inc. For 45.3% 91.9%

QUALCOMM Incorporated Against 17.2% 79.0%

SPAR Group, Inc. Against 2.0% 4.6%

SS&C Technologies Holdings, Inc. Against 41.5% 41.8%

Tandem Diabetes Care, Inc. Against 44.6% 50.5%

Tribune Publishing Company For 32.6% 

Tutor Perini Corporation Against 33.9% 36.1%

U.S. Silica Holdings, Inc. Against 29.8% 95.0%

United Therapeutics Corporation Against 34.2% 26.9%

UroGen Pharma Ltd. Against 42.0% 64.9%

USA Technologies, Inc. For 16.4% 

Vector Group Ltd. Against 31.3% 49.1%

Vocera Communications, Inc. Against 49.3% 95.5%

VolitionRX Limited For 49.4% 99.5%

Vornado Realty Trust Against 42.8% 65.0%

Zovio Inc  For 45.4% 

FAILED SAY-ON-PAY PROPOSALS
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FAILED GOLDEN PARACHUTE PROPOSALS
     
Ticker Company Name                                      GL Rec.            Shareholder Support %

DLPH Delphi Technologies PLC For 49.6%

IBKC IBERIABANK Corporation Against 14.5%

MYL  Mylan N.V. Against 32.6%

ONVO Organovo Holdings Inc. For 41.1%

TECD Tech Data Corporation For 26.6%

TLRA Telaria, Inc. Against 48.4%

FAILED EQUITY AND NON-EXECUTIVE COMPENSATION PROPOSALS
     
Ticker Company                                                    Type                                             GL Rec.                     Support %

DSKE Daseke, Inc. Equity Plan Amendment For 25.2%

MN  Manning & Napier, Inc. Equity Plan Against 36.4%

SAVA Cassava Sciences, Inc. Equity Plan Amendment For 42.3%

CDNA CareDx, Inc. Equity Plan Amendment Against 21.0%

VNRX VolitionRX Limited Equity Plan Amendment For 49.2%

PRPO Precipio, Inc. Equity Plan Amendment Against 49.4%

ONTX Onconova Therapeutics, Inc. Equity Plan Amendment For 44.0%

TLRD Tailored Brands, Inc. Equity Plan Amendment For 25.9%

ONTX Onconova Therapeutics, Inc. Equity Plan Amendment For 42.3%

ONVO Organovo Holdings Inc. Equity Plan Against 15.0%

SGRP SPAR Group, Inc. Equity Plan Against 19.3%
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Appendix D
MAJORITY SUPPORTED SHAREHOLDER PROPOSALS

*Excludes abstentions and non-votes (continued)

Ticker Company Name Proposal Type GL Mgmt. 2020 2019 Proponent
   Rec. Rec. Support Support

SRCL Stericycle, Inc. Clawbacks For Against 54.5%  The International  
       Brotherhood of Teamsters 
       General Fund

DLTR Dollar Tree, Inc. Climate Change Reporting  For Against 73.5%  Jantz Management, LLC  
       on behalf of Christine Jantz

JBHT J.B. Hunt Transport Services, Inc. Climate Change Reporting  For Against 54.5%  Trillium Asset Management, 
       LLC on behalf of the  
       Trillium Small/Mid Cap  
       Fund, the Timken Matthews  
       Family Foundation, and  
       three others

CVX Chevron Corporation Climate Lobbying For Against 53.5%  BNP Paribas Asset  
       Management

PSX Phillips 66 Risks of Gulf Coast For Against 54.7%  As You Sow, on behalf of  
  Petrochemical Investments     Amy Devine and Douglas  
       Triggs, and the Rita K.  
       Devine Irrevocable Trust

ENPH Enphase Energy, Inc. Sustainability Report For Against 52.3%  Not disclosed

EXPD Expeditors International Board and CEO Diversity For Against 52.9%  The Comptroller of   
 of Washington, Inc.      the City of New York

NHC National HealthCare Corporation Board Diversity For Against 59.2%  The Comptroller of   
       the State of New York,  
       Thomas P. DiNapoli

DSKE Daseke, Inc. Declassification of the Board Against Undet. 97.6%  Lyons Capital, LLC

NYCB New York Community Bancorp, Inc. Declassification of the Board For Against 84.8%  Kenneth Steiner

AAXN Axon Enterprise, Inc. Declassification of the Board For Against 84.8%  James McRitchie

BLMN Bloomin' Brands, Inc. Declassification of the Board For Against 84.5%  Kenneth Steiner

NFG National Fuel Gas Company Declassification of the Board For Against 73.2%  GAMCO Asset  
       Management Inc.

ALRM Alarm.com Holdings, Inc. Declassification of the Board For Against 62.0%  James McRitchie and  
       Myra K. Young through  
       their designee,  
       John Chevedden

ETFC E*TRADE Financial Corporation Eliminating Supermajority For Undet. 99.4%  John Chevedden 
  Vote Requirement

MPC Marathon Petroleum Corporation Eliminating Supermajority For For 98.5%  John Chevedden 
  Vote Requirement

RTX Raytheon Technologies Corporation Eliminating Supermajority For Undet. 97.3%  John Chevedden 
  Vote Requirement

DUK Duke Energy Corporation Eliminating Supermajority For Undet. 94.2%  John Chevedden 
  Vote Requirement

CNC Centene Corporation Eliminating Supermajority For Against 93.9%  John Chevedden 
  Vote Requirement

ABT Abbott Laboratories Eliminating Supermajority For Against 84.9%  John Chevedden 
  Vote Requirement

NFLX Netflix, Inc. Eliminating Supermajority For Against 73.5% 88.0% John Chevedden 
  Vote Requirement

COMPENSATION

ENVIRONMENTAL

GOVERNANCE
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Ticker Company Name Proposal Type GL Mgmt. 2020 2019 Proponent
   Rec. Rec. Support Support

MAR Marriott International, Inc. Eliminating Supermajority For Against 66.9%  The AFL-CIO Reserve Fund 
  Vote Requirement

K Kellogg Company Eliminating Supermajority For Against 52.8%  Not disclosed 
  Vote Requirement

SGRP SPAR Group, Inc. Filling Board Vacancies Against Against 92.8%  Majority shareholders

BAX Baxter International Inc. Independent Chair For Against 55.0% 29.1% Kenneth Steiner

BA The Boeing Company Independent Chair Against Against 52.9% 34.8% Not disclosed

ABEO Abeona Therapeutics Inc. Majority Vote for For For 99.6%  California Public Employees’  
  Director Elections      Retirement System

ALCO Alico, Inc. Majority Vote for  For Undet. 95.5%  California Public Employees’  
  Director Elections     Retirement System

TGTX TG Therapeutics, Inc. Majority Vote for  For Against 68.4% 38.9% California Public Employees’  
  Director Elections     Retirement System

LPCN Lipocine Inc. Majority Vote for For Against 60.1% 41.2% California Public Employees’  
  Director Elections     Retirement System

SGRP SPAR Group, Inc. Removal of Directors Against Against 92.8%  The Majority Stockholders

IBM International Business Removal of Directors For Against 54.5%  James McRitchie     
 Machines Corporation       and Myra K. Young

SGRP SPAR Group, Inc. Special Meeting  Against Against 97.3%  The Majority Stockholders

FLT FLEETCOR Technologies, Inc. Special Meeting  For Against 78.9%  Not disclosed

SON Sonoco Products Company Special Meeting  For For 70.2%  Not disclosed

CDNS Cadence Design Systems, Inc. Special Meeting  For Against 54.5%  John Chevedden

LH Laboratory Corporation Special Meeting  For Against 53.4%  John Chevedden 
 of America Holdings

VZ Verizon Communications Inc. Special Meeting  For Against 52.3%  Not disclosed

OGE OGE Energy Corp. Written Consent For Against 79.8%  John Chevedden

BERY Berry Global Group, Inc. Written Consent For Against 54.5%  Myra K. Young

SWK Stanley Black & Decker, Inc. Written Consent For Against 51.0%  John Chevedden

HPQ HP Inc. Written Consent Against Against 50.0%  John Chevedden

FTNT Fortinet, Inc. Diversity Reporting  For Against 70.0%  Nia Impact Capital

FAST Fastenal Company Diversity Reporting  For Against 61.1% 41.4% As You Sow on behalf of 
       Alan M. Ramo 1989 Trust  
       Restated 07/20/2011

GPC Genuine Parts Company Human Capital Management For Against 79.1%  Not disclosed 
  Reporting

ORLY O'Reilly Automotive, Inc. Human Capital Management For Against 66.0%  As You Sow, on behalf of   
  Reporting     Terry L Miller and Debra 
       Shank Miller

ALK Alaska Air Group, Inc. Lobbying Report For Against 52.3%  The Trustee of the Service  
       Employees International 
       Union (SEIU) Pension Plans  
       Master Trust

JNJ Johnson & Johnson Opioids For Against 60.9%  The Bright Start College  
       Savings Trust, c/o Max  
       Dulberger from the Illinois  
       State Treasurer's Office

ATVI Activision Blizzard, Inc. Political Contributions For Against 58.6%  James McRitchie and  
       Myra K. Young

WU The Western Union Company Political Contributions For Against 53.3% 44.3% John Chevedden

JBHT J.B. Hunt Transport Services, Inc. Political Contributions For Against 53.2% 31.7% The International  
       Brotherhood of Teamsters  
       General Fund

CNC Centene Corporation Political Contributions For Against 51.4% 41.6% Friends Fiduciary  
       Corporation

ILMN Illumina, Inc. Political Contributions For Against 50.0% 37.7% James McRitchie

CMG Chipotle Mexican Grill, Inc. Use of Arbitration in For Against 51.0%  The Comptroller of 
  Employment-Related Claims       the City of New York

SOCIAL
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