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PROXY MONITOR 2014
A Report on Corporate Governance and Shareholder Activism

Recent trends in corporate governance at large, publicly 
traded companies in the United States include increased 
shareholder power relative to that of boards. This trend in 
part involves—and in part has been driven by—activism on 
the part of shareholders who introduce proposals on com-
panies’ annual-meeting proxy ballots. This report looks at 
the 2014 proxy season by analyzing data from the Proxy-
Monitor.org database and finds:

•  Shareholder support for shareholder proposals is 
down. In 2014, only 4 percent of shareholder propos-
als were supported by a majority of voting sharehold-
ers, down from 7 percent in 2013. The percentage of 
shareholder proposals to win majority support in 2014 
was below that of any previous year in the ProxyMoni-
tor.org database, which dates back to 2006. Among 
Fortune 250 companies, only ten proposals have won 
majority support to date this year, and only seven over 
opposition from the company’s board of directors.

•  A small group of shareholders continues to domi-
nate the shareholder-proposal process. In 2014, 
one-third of all shareholder proposals were sponsored 
by just three individuals and their family members: 
John Chevedden, the father-son team of William and 
Kenneth Steiner, and the husband-wife team of James 
McRitchie and Myra Young. Twenty-eight percent 
of all 2014 shareholder proposals were sponsored by 
investors with an express social, religious, or public-
policy orientation, a majority of which were “social 
investing” funds organized around various principles 
beyond share-price maximization. Twenty-four per-
cent of all 2014 shareholder proposals were sponsored 
by labor-affiliated investors; labor-sponsored share-
holder proposals were less common in 2014 than in 
2013, chiefly because of less activity on the part of 
private multiemployer plans such as the AFL-CIO.

•  Almost half of all shareholder proposals in 2014 
involved social or policy concerns, though share-

holders continued to reject these proposals. Forty-
eight percent of 2014 shareholder proposals involved 
social or policy concerns. One hundred and thirty-five 
of 136 shareholder proposals involving social or policy 
concerns in 2014 failed to win the support of a major-
ity of shareholders, the exception being a proposal 
for a corporate resolution on animal welfare that the 
company’s board supported. From 2006 through 2014, 
among 1,141 shareholder proposals at Fortune 250 
companies that involved social or policy concerns, not 
a single proposal has won the support of a majority of 
shareholders over board opposition.

•  Shareholder proposals involving corporate political 
spending or lobbying were again the most regularly 
introduced class of proposal in 2014, but they con-
tinue to be rejected by most shareholders. Twenty-
two percent of all 2014 shareholder proposals involved 
these topics, but 80 percent of shareholders, on 
average, voted against them, in line with earlier years. 
Among 329 such proposals introduced at Fortune 250 
companies from 2006 through 2014, not a single one 
has received the support of a majority of voting share-
holders over board opposition.

•  Labor-affiliated investors’ shareholder activism in 
2014 has centered on corporate political spend-
ing or lobbying and may be related to support 
for Republicans among company executives and 
PACs. The 43 Fortune 250 companies facing share-
holder proposals sponsored by labor-affiliated investors 
in 2014 were twice as likely to orient their political 
efforts to support Republicans than was the average 
Fortune 250 company. A majority of shareholder pro-
posals sponsored by labor-affiliated investors in 2014 
have involved corporate political spending or lobbying, 
and only one company targeted by these proposals gave 
more money to Democrats than Republicans. On aver-
age, executives and PACs at companies facing at least 
one politics-related shareholder proposal sponsored by 
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a labor-affiliated investor sent 67 percent of their 
dollars to support the GOP, versus 59 percent for all 
companies in the Fortune 250.

•  The leading proxy advisory firm Institutional 
Shareholder Services (ISS) continues to be much 
more likely to support shareholder proposals 
than the median investor. ISS policy is “generally 
for” separating a company’s chairman and CEO 
roles, establishing cumulative-voting rules in direc-
tor elections that empower minority shareholder 
blocks, and increasing disclosure of corporate 
political spending—ideas that have been supported 
by a majority of shareholders between 0 and 4 
percent of the time. Whether new SEC rules gov-
erning proxy advisors and a new owner for ISS will 
change these patterns over time will be interesting 
to watch in 2015.

Even more so than in recent years, the 2014 proxy season 
suggests that the shareholder-proposal process may not 
be serving the ordinary investor’s interests. Almost half 
of all shareholder proposals this year involved social or 
policy issues; but no such proposal has received majority 
support at a large company over board opposition. The 
shareholder-proposal process is costly to the corporation: 
in 2014, Fortune 250 companies facing a shareholder 
proposal filed an SEC petition seeking to exclude the 
proposal 46 percent of the time. Small investors, hold-
ing only $2,000 of company stock, can impose these 
costs on all other investors in corporations with market 
capitalizations in the billions of dollars. These costs can 
recur year after year under the SEC’s loose resubmission 
rules, at least assuming that ISS can be persuaded to sup-
port the proposal. The SEC’s current rules governing the 
shareholder-proposal process are thus inconsistent with 
the agency’s stated goals of efficiency, competition, and 
capital formation.
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ABOUT PROXY MONITOR

The Manhattan Institute’s ProxyMonitor.org database, launched in 2011, is the first publicly available database cataloging 
shareholder proposals1 and Dodd-Frank-mandated executive-compensation advisory votes2 at America’s largest companies. 
This is the fourth annual survey and 29th publication in a series of findings and reports by Manhattan Institute Center for 
Legal Policy director James R. Copland, each drawing upon information in the database to examine shareholder activism in 
which investors attempt to influence corporate management through the shareholder voting process.3 

DATA SET

The ProxyMonitor.org database includes the 250 largest publicly traded American companies, by revenues, as determined by For-
tune magazine. Although we loosely refer to this list as the “Fortune 250,” the fact that 23 of the Fortune 250 companies are not 
publicly traded means that some of the companies among the 250 largest subject to the proxy rules of the Securities and Exchange 
Commission (SEC) are from the broader Fortune 300 group. Moreover, because the Fortune list changes annually, some companies 
in the Proxy Monitor data set, while among the 250 largest companies in 2010, 2011, or 2012, fell out of the list in 2013, the 
baseline year for the 2014 proxy season. Thus, 16 companies whose annual-meeting shareholder vote results appear in the Proxy 
Monitor database are excluded from this analysis, both for 2014 and for previous years, to ensure year-to-year equivalence.4 In 
addition, eight companies among the 250 largest in the baseline year were acquired, went private, or otherwise ceased to be pub-
licly traded for the 2014 proxy season, and their results are excluded for previous years as well.5 Due to these adjustments, certain 
historical data shown in this report may vary marginally from those previously reported. Data for 2014 are current to August 31, at 
which time 231 companies had filed proxy documents with the SEC and 226 had held their annual meetings.

Note that because the ProxyMonitor.org database is limited to the 250 largest companies by revenues, the analysis in this report 
does not capture the full set of shareholder proposal activism. Although that limitation may be less than satisfactory from certain of 
the shareholder activists’ perspectives,6 from the standpoint of the average shareholder, focusing on the largest companies makes 
sense, given that these companies encompass the majority of holdings for most diversified investors in the equity markets. Indeed, 
in assessing shareholder voting results, the Proxy Monitor data set presents a significantly more accurate picture than the vote tallies 
of most shareholder proposal activists, who simply straight-line-average votes across a much larger data set of companies, without 
regard to market capitalization. Although the omission of shareholder votes at smaller companies does introduce some bias into 
Proxy Monitor assessments of shareholder sentiment, it does so far less than a methodology that weights a shareholder vote at a 
small-cap company as equivalent to a shareholder vote at Apple or ExxonMobil.
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INTRODUCTION

After more than a decade of turbulence, the public equi-
ty markets have rebounded in 2014 to hit new highs.7 
In addition to those buying and selling securities, a 

small subset of investors has been very active in recent years 
in trying to influence the behavior of corporate management.

Such “shareholder activists”8 vary in kind. Some, such as 
hedge funds and large investors like Carl Icahn,9 are trying 
to leverage their significant stakes in a given company to in-
crease the value of their holdings; empirical scholarship sug-
gests that, on average, such efforts generate positive returns 
for the typical diversified investor.10 At the other end of the 
spectrum are “socially responsible investors” whose objec-
tives go beyond share-price maximization and encompass 
other normative goals.11 Although such activists sometimes 
try to influence corporate behavior through “divestment” 
campaigns,12 they also make active use of the shareholder-
proposal process—the focus of our study in the Proxy Moni-
tor project. (Under federal securities regulations, any share-
holder that has held shares in a publicly traded corporation, 
valued at $2,000 or more for at least one year, is permitted 
to introduce proposals for all shareholders’ consideration 
on the company’s proxy ballot mailed to shareholders for 
consideration at the corporate annual meeting.)13 Between 
those two poles are institutional investors, chiefly pension 
funds, whose use of the shareholder-proposal process may 
be intended to improve the value of the holdings in their 
diversified portfolios, or perhaps may be motivated by other 
concerns;14 and smaller individual investors, chiefly a hand-
ful of “corporate gadflies”15 who repeatedly file substantially 
similar proposals across a broad set of companies and whose 
tactics vary and whose motives are not always clear.16

In recent years, shareholders have generally gained power rela-
tive to boards, in comparison with historical norms.17 This 
trend has been influenced by various factors, among them the 
increasing concentration of equity holdings in institutional-
investment vehicles18 (and, concurrently, more influence 
by proxy advisory firms);19 changed rules reducing the abil-
ity of individual investors to vote their shares through their 
brokers;20 and statutory and regulatory changes empower-
ing shareholders, including two major federal laws, the 2002 
Sarbanes-Oxley reforms,21 enacted in the wake of the collapse 
of Enron and the Internet stock bubble, and the 2010 Dodd-
Frank law22 enacted in the wake of the 2008 financial crisis.

This report examines 2014 trends in shareholder-proposal 
activism in historical context. Overall, in 2014 a small-
er percentage of shareholder proposals—less than 4 per-
cent—have won the backing of a majority of large com-
panies’ shareholders than in any previous year dating back 
to 2006.

Part I of this report gives an overview of shareholder propos-
als introduced in 2014, as well as overall voting trends. In 
addition to looking at shareholder proposals listed on actual 
proxy ballots, Part I examines those proposals introduced 
by shareholders but excluded from the ballot by companies 
after the latter received SEC letters stating that the agency 
would not pursue enforcement action were the company to 
exclude such proposals.

Part II looks at the types of proposals that shareholders in-
troduced in 2014, relative to historical trends. Part II also 
places special focus on shareholder proposals related to 
corporate political spending or lobbying, which were, as in 
2012 and 2013, the most commonly introduced class of 
shareholder proposal, but which again gained little traction 
among the broader set of shareholders.

Part III looks in more detail at the sponsors of shareholder 
proposals—the activists—with special focus on labor-affili-
ated investors, corporate gadflies, and social investors. Part 
III also will give special attention to labor-affiliated inves-
tors’ shareholder-proposal campaign on the political-spend-
ing issue.

Part IV looks in some detail at the policy positions ad-
opted by Institutional Shareholder Services (ISS),23 the 
largest proxy advisory firm, and at how those positions 
compared with those expressed by most shareholders 
through their votes.

Appendix A looks in greater detail at shareholder-proposal 
sponsors, pulling in data from earlier Proxy Monitor “find-
ing” reports released in 2014.24

Appendix B looks at executive-compensation advisory vote 
data for Fortune 250 companies in 2014, as well as in his-
torical context, dating back to 2011, the first year that such 
votes were mandatory under Dodd-Frank. 
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I. 2014 SHAREHOLDER-PROPOSAL  	   	
   INCIDENCE AND VOTING SUPPORT

Shareholder-Proposal Incidence
In 2014, the average Fortune 250 company faced 1.22 
shareholder proposals on its proxy statement, consistent 
with 2013 and just below that faced in 2012 (Figure 1). The 
level of shareholder-proposal activism at America’s largest 
businesses remains below the level witnessed before 2011: 
from 2006 through 2010, the average Fortune 250 com-
pany faced between 1.40 and 1.55 proposals. The drop in 
the number of shareholder proposals introduced since 2010 
is mostly explained by the 2010 passage of the Dodd-Frank 
Wall Street Reform and Consumer Protection Act,25 which 
required regular shareholder advisory votes on executive 
compensation beginning in 2011.26 Ten percent of all share-
holder proposals introduced between 2006 and 2010 sought 
shareholder advisory votes on executive compensation, and 
such proposals were obviated by the new federal law man-
dating this change.

Shareholder-Proposal Exclusions and Withdrawals
As we have previously emphasized, the universe of share-
holder proposals actually listed on corporate proxy ballots 
paints an incomplete picture of shareholder-proposal activ-
ism.27 Large companies’ corporate secretaries regularly reach 
out to the sponsors of shareholder proposals and attempt to 
reach an understanding with them, such that they withdraw 
their proposal before proxy ballots are finalized and mailed. 
In some instances, if the company’s management believes 
that the proposal does not comply with federal securities 
regulations, it will petition the Securities and Exchange 

Commission (SEC) for a “no-action letter” stating that the 
agency will not recommend enforcement action if the pro-
posal is excluded.28 Finally, in some cases, companies have 
resorted to litigation, filing suit asking a federal court to per-
mit it to exclude a ballot item.29 Although the total number 
of shareholder proposals introduced but subsequently with-
drawn is impossible to know, a 2013 survey of Proxy Moni-
tor companies conducted by the Society of Corporate Sec-
retaries and Governance Professionals30 suggested that, on 
average, large companies face 77 percent more shareholder 
proposals than actually appear on proxy ballots.31

If the total universe of shareholder proposals is unknowable, 
it is possible to identify proposals excluded or withdrawn 
after an SEC no-action petition, since such petitions are 
public record.32 In total, in addition to the 284 shareholder 
proposals listed on Fortune 250 companies’ 2014 proxy bal-
lots filed to date, companies faced another 151 proposals 
that never made it to the ballot after the company filed a for-
mal no-action request with the SEC. In 116 of these cases, 
the agency issued a no-action letter, and in another 35, the 
sponsor of the shareholder proposal withdrew the proposal 
after the no-action petition was filed. In 50 more cases, the 
company petitioned the SEC for a no-action letter that the 
agency denied, determining that the company did not have 
good cause to exclude the item from the ballot.

In total, Fortune 250 companies have faced at least 435 
shareholder proposals in 2014 (1.88 per company having 
filed) and, undoubtedly, more that were withdrawn absent 
a formal petition to the SEC. Of these, companies filed an 
SEC no-action petition 201 times, or 46 percent of the 
time—a strong indicator of how seriously the companies 
view the shareholder-proposal process, given the expense of 
filing a formal agency response.

Shareholder-Proposal Voting: Overview
As noted in the introduction, only 4 percent of shareholder 
proposals have received the support of a majority of share-
holders in 2014, down from 7 percent in 2013—signifi-
cantly below the percentage of proposals winning majority 
backing in any previous year in the ProxyMonitor.org da-
tabase (Figure 2).33 To date, only ten shareholder proposals 
have received majority support this year; and only seven over 
board opposition (Figure 3). The decrease in shareholders’ 
support for these proposals may have some relationship to 
stock-market performance, but it is mostly attributable to 
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Figure 1. Shareholder Proposals per Company, 
Fortune 250, 2006–14*

*For 2014, based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org



Proxy Monitor 2014 7

a change in the mix of proposals being introduced. As dis-
cussed in more detail in Part II, fewer Fortune 250 firms 
now face the types of proposals most likely, in years past, 
to garner majority support: eliminating “staggered” boards 
in which only a fraction of all directors are elected annually 
(such boards typically have three slates of directors serving 
three-year terms); eliminating supermajority voting rules 
(such as rules requiring more than a majority of sharehold-
ers to amend the bylaws or remove a director); and requiring 
the election of directors by a majority (as opposed to a plu-
rality) of voting shareholders, even in uncontested elections. 
That such proposals have been less commonly introduced 
is partly due to these ideas’ broader adoption at many large 
companies.34 In addition, companies facing proposals likely 
to garner majority voting support may have become more 

likely to negotiate with the shareholder activists proposing 
them—either by voluntarily adopting the activists’ preferred 
rules on their own or by taking other actions to persuade the 
activists to withdraw their proposals.35

II. SUBJECT MATTER OF 2014 	  		
    SHAREHOLDER PROPOSALS

Social Policy
In 2014, 48 percent of shareholder proposals to make com-
panies’ proxy ballots involved social-policy issues (Figure 
4), such as political spending, the environment, or human 
rights. (Under SEC guidelines, publicly traded companies 
generally are not required to submit to a vote shareholder 
proposals relating to “ordinary business practices,”36 but 
companies are currently required to let shareholders consid-
er proposals involving “political and moral predilections.”)37 
Such social-investing proposals constituted a much larger 
portion of shareholder proposals than witnessed historically: 
for the entire 2006–14 period, only 39 percent of proposals 
involved social-policy issues (Figure 5).

As in 2012 and 2013, a plurality of all shareholder propos-
als in 2014 involved corporate political spending or lobby-
ing—22 percent, double the nine-year average (Figures 6 
and 7; see also Special Focus: Proposals Related to Political 
Spending or Lobbying). The share of proposals relating to 
environmental concerns was also higher (18 percent of 2014 
proposals, up from 11 percent over the last nine years). In 
2014, shareholders were relatively less likely to sponsor pro-
posals related to animal rights, employment rights, human 
rights, or other social or policy concerns than they have been 
in recent years.

Executive Compensation
The percentage of shareholder proposals involving executive 
compensation, 15 percent, is consistent with the post-Dodd-
Frank years but significantly below the nine-year average (22 
percent). As previously discussed, 10 percent of shareholder 
proposals from 2006 through 2010 sought a shareholder ad-
visory vote on executive pay, which fully accounts for the de-
cline in the percentage of shareholder proposals of this type 
after 2010, when the new Dodd-Frank law made such share-
holder advisory votes mandatory. The percentage of 2014 
shareholder proposals related to equity compensation plans 
is consistent with the nine-year average (9 percent), but 

Figure 2. Percentage of Shareholder Proposals 
Winning Majority Support, Fortune 250, 2006–14*

*For 2014, based on 226 companies holding annual meetings by August 31
Source: ProxyMonitor.org
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shareholders introducing executive-compensation-related 
proposals this year were more likely to focus on change-of-
control benefits (called “golden parachutes” by detractors) 
than in other years.

Corporate Governance
The percentage of shareholder proposals related to corpo-
rate-governance issues is down marginally in 2014, to 37 
percent, as compared with a nine-year average of 39 percent. 
In part, this drop is due to fewer proposals on the ballot 
among those classes of proposals most likely to attract ma-
jority shareholder support—board declassification, majority 
voting for director, and eliminating supermajority voting 

provisions—as discussed in Part I. In 2014, no Fortune 250 
company faced a board-declassification proposal on its bal-
lot, only 1 percent of all proposals involved majority voting 
for directors, and only 2 percent involved mandating simple 
majority voting on all matters. Other types of corporate-
governance proposals, however, were more commonplace, 
including those seeking to separate the company’s chairman 
and CEO positions (11 percent of all 2014 proposals, up 
from 8 percent over the full 2006–14 period); those seeking 
to increase shareholders’ powers to act outside annual meet-

Figure 4. Percentage of Shareholder Proposals 
by Type, Fortune 250, 2014*

*For 2014, based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org
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ings, by written consent or by calling special meetings (10 
percent, up from 8 percent); and those seeking to empower 
shareholders, under certain conditions, to have the ability 
to nominate their own preferred directors, to be listed on 
corporate proxy ballots (3 percent). (Beginning in 2012, 
shareholders were permitted to place such “proxy access” 
proposals on the ballot, after the mandatory proxy-access 
rule previously instituted by the SEC was struck down as 
“arbitrary and capricious” by the U.S. Court of Appeals for 
the D.C. Circuit in July 2011.)38

Voting Results by Proposal Type
Among the ten shareholder proposals to receive majority 
shareholder support among Fortune 250 companies to date 
in 2014, seven involved corporate governance questions; 
two involved executive compensation; and one involved so-
cial or policy concerns (Table 1). The corporate-governance 
proposals to pass included:

•  Three proposals seeking to end supermajority-voting 
requirements in company bylaws (of six introduced and 
coming to a vote)

•  Two proposals seeking to permit shareholders to call 
special meetings (of eight introduced and coming to a 
vote)

•  One proposal seeking to separate the company’s chair-
man and CEO positions (of 32 introduced and coming 
to a vote)

•  An anti-poison-pill provision, introduced by billionaire 
activist investor Mario Gabelli’s GAMCO fund at Navi-
star (which, without board opposition, won 92 percent 
shareholder support)

The two executive-compensation-related proposals to win 
majority shareholder support each sought to ensure that there 
would be no accelerated vesting of the company’s perfor-
mance-based equity-compensation awards in the event of a 

Proposal Class Number of Shareholder 
Proposals Introduced

Number Defeated Number Winning 
Majority Support

Corporate Governance 101 94 7

   Separate Chairman and CEO 32 31 1

   Shareholder Action by Written Consent 20 20 0

   Shareholder Power to Call Special Meetings 8 6 2

   Proxy Access 7 7 0

   Cumulative Voting for Directors 6 6 0

   Eliminate Supermajority Provisions in Bylaws 6 3 3

   Require Majority Vote to Elect Director 4 4 0

   Other 18 17 1

Executive Compensation 47 45 2

   Equity Compensation Rules 25 25 0

   Change-of-Control Executive Compensation Awards 13 11 2

   Other 9 9 0

Social Policy 136 135 1

   Political Spending or Lobbying 62 62 0

   Environmental Issues 50 50 0

   Human Rights 9 9 0

   Animal Rights 4 3 1

   Employment Rights 4 4 0

   Other 7 7 0

Table 1. Shareholder Support by Proposal Class, Fortune 250, 2014*

*Based on 226 companies holding annual meetings by August 31
Source: ProxyMonitor.org
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change of control (two of 13 golden-parachute-related pro-
posals introduced and coming to a vote). One was introduced 
by the Philadelphia Public Employee Retirement System at 
Dean Foods and the other by the labor-affiliated Amalgam-
ated Bank at Valero Energy: these proposals received the sup-
port of 60 and 56 percent of shareholders, respectively.

The social-policy proposal to win majority shareholder sup-
port was a “laudatory resolution” in support of animal-wel-
fare standards introduced by the Humane Society at Kraft 
Foods, calling on the company to work toward higher an-
imal-welfare standards in its pork supply chain. The board 
supported the proposal, which received the support of 76 
percent of voting shareholders.

Notably absent from the types of proposals receiving major-
ity support in 2014—in addition to proposals seeking to 
declassify the board of directors, none of which were intro-
duced—were proposals seeking shareholder authority to act 
by written consent, those seeking to require directors to re-
ceive a majority of votes cast in uncontested elections, and 
those seeking to give shareholders the power to place their 
own director nominees on the corporation’s proxy (proxy ac-
cess). Each of these proposal types received significant share-
holder support in earlier years.39

Written Consent. Shareholder proposals seeking shareholder 
power to act through written consent first showed up in 
2010, when a group of individual “gadfly” investors spon-

Since the Supreme Court’s 2010 decision in Citizens United 
v. Federal Election Commission,40 which determined that in-

dependent political expenditures were speech protected by the 
First Amendment to the United States Constitution, even as 
applied to corporations, Fortune 250 companies have faced a 
significantly increased number of shareholder proposals related 
to their political spending or lobbying decisions. The number of 
such proposals introduced at Fortune 250 companies hovered 
between 19 and 23 annually from 2006 through 2009, but that 
number jumped to 44 in 2011, the first full year after Citizens 
United, and has continued to increase thereafter (Figure 8). In 
each of the last three years, proposals related to corporate po-
litical spending or lobbying have been more numerous than any 
other class of proposal.

As in previous years, shareholder proposals related to a company’s po-
litical spending or lobbying failed to gain substantial traction in 2014. 
In each of the last nine years, between 75 and 83 percent of share-
holders have voted against such proposals, on average (Figure 9). If 
one looks solely at the narrower class of political-spending-disclosure 
proposals of the sort advocated by the Center for Political Account-
ability (CPA),41 an organization headed by former Democratic con-
gressional staffer Bruce Freed that is solely focused on this topic, there 
is only modestly more shareholder support: over the full nine-year 
period, between 72 and 80 percent of shareholders have opposed 
CPA’s proposal each year, on average, across the Fortune 250—with 
74 percent of shareholders doing so in 2014. In no instance over the 
full nine-year period covered by Proxy Monitor has a shareholder pro-
posal related to corporate political spending or lobbying received the 
support of a majority of shareholders over board opposition.42

Figure 8. Number of Shareholder Proposals Relating to 
Political Spending or Lobbying, Fortune 250, 2006–14*

*For 2014, based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org
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sored 14 on Fortune 250 companies’ proxy ballots. In that 
first year, ten of 14 proposals were supported by sharehold-
ers, though they subsequently fared much worse:

•  Eight of 24 received majority support in 2011
•  Two of 16 in 2012
•  One of 18 in 2013
•  Zero of 20 in 2014

Clearly, although shareholders were initially favorably dis-
posed to the concept of shareholder action by written con-
sent, at least some have become more skeptical over time.

Majority Voting for Directors. Requiring directors to receive 
a majority of votes cast in uncontested director elections—
which empowers dissident shareholders who want to launch 
“withhold” campaigns against certain director nominees 
without launching a formal proxy fight—is another type of 
proposal that has seen support wane in recent years. These 
proposals, typically backed by the United Brotherhood of 
Carpenters and other labor-affiliated pension funds, were 
among those most commonly introduced, and most sup-
ported, in 2006 (the first year in the Proxy Monitor data-
base), when 57 majority-voting proposals were introduced 
and 23 received majority backing from shareholders. In 
2007, six of 17 such proposals received majority support, 
and from 2008 through 2012, between nine and 12 were 
sponsored annually, with between 27 and 45 percent of 
such proposals winning shareholder majorities. Only one 
of six such proposals received majority support in 2013, 
however, and none of the four proposals of this type intro-
duced to date in 2014 has won the support of 50 percent 
of shareholders.

Proxy Access. After one of three shareholder proposals seek-
ing proxy access for shareholders’ director nominees won 
the support of shareholder majorities in 2012—the first 
year after the D.C. Circuit overturned a mandatory-access 
rule promulgated by the SEC43—there was some thought 
that such proposals might become commonplace, so they 
warranted careful observation.44 Two of seven proxy access 
proposals received majority support in 2013, and none of 
seven introduced have won majority support so far this year. 
In 2014, as in earlier years, shareholders’ reaction to these 
proposals varies according to their specifics. A proposal by 
the “Change to Win” public-employee-union pension fund 
at Walgreens—which tracked the former SEC rule and re-

quired a nominating shareholder to have owned at least 3 
percent of the company’s shares for at least three years to 
gain proxy access—received the support of 43 percent of 
shareholders. Other shareholder proposals by individual in-
vestors James McRitchie and John Harrington, which called 
for lower ownership thresholds and holding periods (two 
years and 1 percent), received the support of only 3 to 7 
percent of shareholders.

III. SPONSORS OF 2014 SHAREHOLDER 		
     PROPOSALS

In 2014, as has been the case in each of the nine years in-
cluded in the ProxyMonitor.org data base, a small group 
of shareholders has dominated the process of introducing 
shareholder proposals. These shareholder-proposal activists 
break down into three rough groupings:

1. Labor-Affiliated Investors. Pension funds managing 
retirement assets for employees are among the largest 
investors in the marketplace and have, historically, been 
among the most active sponsors of shareholder propos-
als at publicly traded corporations. (Such funds can be 
organized for the employees of specific companies or 
as “multiemployer” plans affiliated with labor unions, 
such as AFL-CIO or AFSCME, or can exist as creatures 
of states and municipalities on behalf of public-sector 
workers.) These labor-affiliated investors have spon-
sored 32 percent of all shareholder proposals introduced 
to the Fortune 250 between 2006 and 2014 (Figure 
10), and 24 percent of all proposals introduced in 2014. 
As explained in an earlier Proxy Monitor finding,45 the 
drop in labor-affiliated shareholder activism in 2014 has 
been concentrated among private multiemployer plans, 
which have seen half the level of activity witnessed last 
year (Figures 11 and 12).

2. Corporate Gadflies. These individual investors have rel-
atively modest investment holdings in many large com-
panies and file multiple shareholder proposals, substan-
tially similar in type, across many companies, year after 
year. From 2006 through 2014, just five individuals and 
their family members—John Chevedden (and his late 
father, Ray), William Steiner (and his son Kenneth), 
James McRitchie (and his wife, Myra K. Young), Emil 
Rossi (and his sons and other relatives), and Evelyn Da-
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vis—have sponsored 28 percent of all shareholder pro-
posals introduced at Fortune 250 companies. In 2014, 
just three of these gadflies—Chevedden, Steiner, and 
McRitchie (octogenarians Rossi and Davis are essential-
ly “retired” from shareholder activism)—have sponsored 
one-third of all shareholder proposals.

3. Social Investors. Many institutional investors with an 
express orientation toward “socially responsible” in-
vesting,46 as well as various retirement and investment 
vehicles associated with religious or public-policy 
organizations,47 introduce multiple shareholder pro-
posals designed to influence companies to alter their 
behavior in keeping with those organizations’ goals. 
Such investors have sponsored 28 percent of all share-
holder proposals in 2014, and 27 percent across the 
full 2006–14 period.

Individual investors other than the major corporate gadflies 
have sponsored 14 percent of shareholder proposals in 2014 
and 12 percent in the 2006–14 period. Institutional investors 
unaffiliated with labor unions, or state and municipal work-
ers, and lacking a religious, social-investing, or public-policy 
orientation, have sponsored only 1 percent of shareholder 
proposals, both in 2014 and the broader nine-year period.

Labor-Affiliated Investors
As already noted, labor-affiliated pension funds played a less 
active role in shareholder-proposal activism in 2014 than in 
earlier years, caused chiefly by a decline in activism on the 
part of private multiemployer plans. The most active labor-
affiliated activist in 2014 was the New York State Common 
Retirement Fund, which sponsored 20 shareholder propos-
als, followed by the pension funds for New York City em-
ployees, AFL-CIO, and AFSCME—which have respectively 
introduced nine, eight, and six shareholder proposals at For-
tune 250 companies in 2014 (Figure 13). (For more detail 
on these funds’ activism, see Appendix A.)

With state and municipal funds, led by the New York State 
and City funds, playing relatively more prominent roles 
in labor-affiliated shareholder-proposal activism in 2014 
(compare Figure 13 with Figure 14), shareholder proposals 
sponsored by this class of investor have been more oriented 
toward social and policy concerns than the historical norm. 
Some 65 percent of all labor-affiliated shareholder proposals 

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

*For 2014, based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org
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introduced at Fortune 250 companies in 2014 have involved 
social or policy concerns, as opposed to just 32 percent in 
the 2006–14 period (compare Figure 15 with Figure 16). 
Only 15 percent of 2014 labor-backed shareholder propos-
als have involved traditional corporate governance issues, 
and just 20 percent have involved executive compensation; 
each of these classes of shareholder proposal has constituted 
34 percent of labor-affiliated proposals in the broader 2006–
14 period. The only two shareholder proposals sponsored by 
labor-affiliated investors to receive majority shareholder sup-
port in 2014 were executive-compensation-related, involv-
ing change-in-control equity compensation awards.

Corporate Gadflies
Since 2006, John Chevedden, William Steiner, and Evelyn 
Davis (and their respective family members) have sponsored 
232, 215, and 153 proposals, respectively, at Fortune 250 

companies (Figure 20). Over this period, these individu-
als and four others (and respective family members) have 
sponsored 787 shareholder proposals listed on the ballots 
of Fortune 250 companies; no other individual investor has 
sponsored more than ten.

Chevedden, William and Kenneth Steiner, and the husband-
wife team of James McRitchie and Myra Young have spon-
sored 70 percent of all shareholder proposals introduced by 
individuals in 2014 (Figure 21); these and other prominent 
corporate gadflies have sponsored about the same percentage 
over the 2006–14 period (Figure 22).

Figure 13. Number of Shareholder Proposals 
Sponsored by Labor-Affiliated Pension Funds, 

Fortune 250, 2014*

*Based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org
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Fully 52 percent of all shareholder proposals sponsored by 
labor-affiliated investors in 2014 have related to corporate 

political spending or lobbying (Figure 17), and labor-affiliated 
investors have sponsored 51 percent of all such proposals in-
troduced at Fortune 250 companies this year. In our 2013 Proxy 
Monitor report, we observed that “the focus of labor-affiliated 
pension funds’ shareholder-proposal activism…broadly supports 
the hypothesis that at least some of these funds’ efforts in this 
area may have a political purpose,” given that, last year, “cor-
porations that gave at least half of their donations to support 
Republicans were more than twice as likely to be targeted by 
shareholder proposals sponsored by labor-affiliated funds as 
those companies that gave a majority of their politics-related 
contributions on behalf of Democrats.”48 

These observations also hold true in 2014. Among the 43 Fortune 
250 companies facing 2014 shareholder proposals sponsored by 
labor-affiliated investors, the executives and political action com-
mittees of only five contributed more money to Democrats than 
to Republicans in the prior political cycle (just under 12 percent, 
as opposed to almost 25 percent of all companies in the For-
tune 250); and only one of these five companies faced a labor-
sponsored shareholder proposal related to political spending or 

lobbying (Newmont Mining Corporation, which faced a political-
spending-disclosure shareholder proposal introduced by the New 
York State Common Retirement Fund and which gave 65 percent 
of its political contributions to support Democrats).49 Companies 
facing at least one labor-affiliated shareholder proposal related to 
corporate political spending or lobbying spent, on average, more 
money on politics—and sent, on average, 67 percent of their dol-
lars to support the GOP, versus 59 percent for all companies in the 
Fortune 250 (Figures 18 and 19).

Figure 18. Percentage of Federal Political 
Contributions Supporting Republicans, Fortune 250, 

2011–12 Election Cycle

*Based on 231 companies filing 2014 proxy statements by August 31
Source: ProxyMonitor.org; Center for Responsive Politics

59 

67 

 50

 55

 60

 65

 70

All Companies Companies Facing 2014 Labor-Sponsored
Political Spending or Lobbying Proposal*

SPECIAL FOCUS: LABOR-AFFILIATED ACTIVISM AND CORPORATE POLITICS

Figure 17. Percentage of Labor-Sponsored 
Shareholder Proposals by Subtype, 

Fortune 250, 2014*

*Based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org

52

20

7

6

13
2

Political Spending or Lobbying

Executive Compensation

Separate Chairman/CEO

Majority Voting for Directors

Other Social Policy

Other Corporate Governance

Figure 19. Average Federal Political Contributions by 
Fortune 250 Company, 2011–12 Election Cycle

*Based on 231 companies filing 2014 proxy statements by August 31 
Source: ProxyMonitor.org; Center for Responsive Politics

1.4

1.9

0.0

0.5

1.0

1.5

2.0

All Companies Companies Facing 2014 Labor-Sponsored
Political Spending or Lobbying Proposal*

$ 
(M

ill
io

n
s)



Proxy Monitor 2014 15

Although there are exceptions, such as the idiosyncratic Davis 
and social investor John Harrington, corporate gadflies tend 
to focus their proposals on procedural corporate governance 
rules (for a more detailed discussion of leading gadflies’ activ-
ism, see Appendix A). They have, moreover, generally had 
significant success in sponsoring at least some proposals that 
a majority of shareholders might back. Over the 2006–14 pe-
riod, 29 percent of shareholder proposals introduced by the 
Steiners won the support of a majority of shareholders, 19 
percent of those introduced by Chevedden, and 18 percent 
of those introduced by McRitchie and Young. In 2014, each 
was significantly less successful (Figure 23).

Social Investors
Shareholder-proposal activism among socially responsible 
investors is spread among a broader group of shareholders 
than that by labor-affiliated investors and corporate gadflies. 
The two most active socially oriented investors, Trillium As-
set Management50 and the Nathan Cummings Foundation,51 
each sponsored just 38 shareholder proposals across the en-
tire 2006–14 period (Figure 24)—only 16 percent as many 
as John Chevedden. Twelve others, however, each sponsored 
between 15 and 33 shareholder proposals: social-investing 
funds Domini Social Investments, Green Century Capital 
Management, Northstar Asset Management, As You Sow, 
and Walden Asset Management; policy-oriented People for 
the Ethical Treatment of Animals (PETA), Free Enterprise 
Action Fund, and National Legal and Policy Center; and re-
ligious entities Sisters of Charity of St. Elizabeth, Unitarian 
Universalist Association of Congregations, Province of St. 
Joseph of the Capuchin Order, and Sisters of St. Dominic.

Figure 20. Number of Shareholder Proposals 
Sponsored by Individuals, Fortune 250, 2006–14*

*For 2014, based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org
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Source: ProxyMonitor.org

30 

26 
14 

5 

3 

22 
John Chevedden

William & Kenneth Steiner

James McRitchie & Myra Young

John Harrington

Gerald Armstrong

Other
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Shareholder Proposals Introduced, 

Fortune 250, 2006–14*

*For 2014, based on 231 companies filing proxy statements by August 31
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Over the entire 2006–14 period, religious-oriented inves-
tors sponsored 39 percent of all shareholder proposals intro-
duced by those investors with a social or policy orientation 
and social-investing funds, 36 percent. Yet so far this year, 
social-investing funds have sponsored 51 percent of propos-
als sponsored by this investor class (Figures 25 and 26). (For 
more on this trend, see Appendix A.)

The vast majority of shareholder proposals sponsored by this 
group of investors, predictably, has involved social or policy 
concerns—including 95 percent of all proposals introduced 

in 2014 and 82 percent of all proposals introduced across 
the entire 2006–14 period. In 2014, 43 percent of all pro-
posals introduced by this investor class have involved envi-
ronmental issues, while one-third have involved corporate 
political spending and lobbying (Figure 27).

With such a focus on social and policy concerns, this in-
vestor class has, unsurprisingly, enjoyed limited success 
introducing proposals supported by a majority of fellow 
shareholders. In 2014, the Humane Society’s proposal in-
troduced at Kraft calling on the company to issue a “lauda-
tory resolution in support of animal welfare” was the only 
proposal introduced by this investor class to win the support 
of a majority of shareholders—and only after the company’s 
board of directors endorsed the proposal. Indeed, all 537 
shareholder proposals with a social or policy orientation that 
social-investing-oriented investors sponsored at Fortune 250 
companies from 2006 through 2014 (and indeed, all 1,141 
such proposals overall) failed to attract the support of a ma-
jority of shareholders over board opposition.52 Over that 
period, only 12 shareholder proposals introduced by this 
class of investors won majority support from shareholders 
over board opposition, with each involving classic corpo-
rate governance or executive-compensation concerns: four 
board-declassification proposals; six say-on-pay proposals; 
and a pair of 2008 proposals introduced by the Children’s 
Investment Fund at CSX seeking to overturn CSX’s bylaw 
amendments and give shareholders additional powers to call 
special meetings.

Figure 25. Percentage of Shareholder Proposals 
Sponsored by Social, Religious, or Policy 

Investors, by Sponsor Class, Fortune 250, 2014*

*Based on 231 companies filing 2014 proxy statements by August 31
Source: ProxyMonitor.org
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by Sponsor Class, Fortune 250, 2006–14*

*For 2014, based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org
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*For 2014, based on 231 companies filing proxy statements by August 31
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IV. PROXY ADVISORS AND INSTITUTIONAL 	 	
     SHAREHOLDER SERVICES

On June 30, the SEC issued new rules clarifying the duties 
of proxy advisory firms53—private entities that both issue 
guidance to institutional investors on how to vote on proxy 
matters, including shareholder proposals, and help institu-
tional investors execute their votes. The SEC’s new rules 
followed in the wake of a December 5, 2013, roundtable 
discussion54 on the topic that the commission hosted, along 
with a June 5, 2013, hearing, “Examining the Market Power 
and Impact of Proxy Advisory Firms,” before the Capital 
Markets and Government Sponsored Enterprises Subcom-
mittee of the Committee on Financial Services of the U.S. 
House of Representatives.55 The SEC’s new rules raise the 
bar for proxy advisors, clarifying that advisors have duties of 
accuracy and disclosure, as well as specifying the rights and 
obligations of issuing corporations and institutional inves-
tors that may use such firms as clients.

The importance of proxy advisory firms traces significantly 
to a 1988 decision by the U.S. Department of Labor impos-
ing fiduciary obligations on the shareholder votes of retire-
ment benefit funds governed by ERISA.56 In 2003, the SEC 
clarified that similar fiduciary duties attach to mutual funds 
and other registered investment companies.57 The New York 
Stock Exchange rules that limited stockbrokers’ ability to 
vote the shares of their individual investors increased the 
influence of institutional investors using proxy advisors as 

clients,58 and mandatory shareholder advisory voting on ex-
ecutive compensation in the Dodd-Frank law59 increased the 
complexity of proxy voting matters—on top of the 20,000 
proxy items already existing for Russell 3000 companies.60

The largest proxy advisory firm, Institutional Shareholder 
Services, or ISS,61 was well positioned to take advantage of 
these changes after it was incorporated in 1985.62 Today the 
firm has an estimated 61 percent market share.63 On April 
30, 2014, ISS was sold to private-equity firm Vestal Capital 
Partners from the publicly traded MSCI,64 which had previ-
ously acquired the business along with ISS’s former parent 
company, RiskMetrics, in 2010.65 ISS’s only large competi-
tor is Glass, Lewis & Co., a subsidiary of the Ontario Teach-
ers’ Pension Plan Board.66

By its own estimation, ISS helps more than 1,700 cli-
ents execute nearly 7 million ballots representing 2.7 tril-
lion shares.67 The company’s market power is vast: a 2012 
analysis by the Manhattan Institute, including two of this 
report’s coauthors, found that an ISS recommendation 
“For” a given shareholder proposal—controlling for other 
factors including company size, proponent type, proposal 
type, and year—was associated with a 15-percentage-point 
increase in the shareholder vote for any given proposal.68 
Thus, in the shareholder-proposal context, ISS acts like a 
15-percent owner of the largest publicly traded companies 
in the market. As Leo Strine, a former chancellor on the 
Delaware Court of Chancery, observed: “Powerful CEOs 
come on bended knee to Rockville, Maryland, where ISS re-
sides, to persuade the managers of ISS of the merits of their 
views about issues.”69

Notwithstanding its influence, ISS is a relatively small op-
eration: it has fewer than 700 employees70 and just over $15 
million in profits on $122 million in revenues.71 A signifi-
cant fraction of those revenues comes not from sales to the 
institutional-investment community itself but rather from 
the company’s “Corporate Sales” division, which offers gov-
ernance and proxy advice to corporations—in essence, the 
very companies on whose proxies ISS advises institutional 
investors on how to vote. In 2013, ISS’s Corporate Sales 
group generated 29.2 percent of its revenues, up from 21.2 
percent two years earlier.72

The probable reason for the disconnect between ISS’s cash 
flows and influence is that institutional investors simply do 

Figure 27. Percentage of Shareholder Proposals 
Sponsored by Social, Religious, or Policy Investors, 

by Subtype, Fortune 250, 2014*

*Based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org
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not place significant economic value on the services it of-
fers. In almost all situations, there is little competitive ad-
vantage to be gained from being a “better voter” on proxy 
items, at least those proposed by shareholders through the 
14a-8 process.73 Large institutional investors, like Fidelity or 
Vanguard, with sufficient resources to make their own proxy 
voting decisions and not lose appreciable cost advantage to 
competitors surely find ISS’s analytical tools useful; smaller 
funds wanting to minimize their investment in voting find 
hiring ISS a useful way to discharge fiduciary voting obliga-
tions at low cost. But the very fact that the cost is low—
less than $80 million in annual revenues74 in the context of 
$26 trillion in assets—shows that ISS’s services are not that 
highly valued by institutional investors, which also helps ex-
plain the lack of significant competitors and dearth of new 
entrants into the proxy advisory space.

Such forces enable ISS to support ballot items that are gen-
erally rejected by most investors, without fear of reprisal. 
Our previous research shows that ISS has, historically, been 
almost eight times as likely as the median shareholder to sup-
port a shareholder proposal.75 ISS’s current policy guide-
lines continue to reflect this disconnect. Among the class of 
most-introduced shareholder proposals involving corporate 
governance issues that ISS is “generally for,”76 shareholder 
reaction varies significantly: proposals to declassify boards 
of directors and eliminate supermajority proposals are more 
likely than not to pass; those calling for majority votes to 
elect directors, or for shareholder power to call special meet-
ings, or act through written consent, gain occasional sup-
port; and those calling for separating the company’s chair-
man and CEO roles, or enabling cumulative voting for 
director nominees, almost always fail (Figure 28).77 MSCI, 
which was still the parent company for ISS when it issued its 
2014 guidelines, has a joint chairman and CEO and states 
emphatically on its webpage: “The Board strongly supports 
the one share/one vote concept and opposes cumulating vot-
ing. It opposes the ability of a single investor or group of 
investors to band together to achieve a goal, such as the elec-
tion of a director, which is not supported by a majority of 
the Company’s shareholders.”78

Beyond corporate-governance proposals, the disconnect be-
tween ISS and the median shareholder is even starker. Our 
previous research reveals that ISS supported shareholder 
proposals related to a company’s equity compensation plan 
75 percent of the time;79 but only two of 249 such proposals 

introduced at Fortune 250 companies from 2006 through 
2014 have received the support of a majority of sharehold-
ers. Among shareholder proposals involving social or policy 
concerns, not a single proposal at a Fortune 250 compa-
ny received support from a majority of shareholders, over 
board opposition, over the last nine years. In contrast, ISS 
is “generally for” certain classes of animal rights, employ-
ment rights, human rights, environmental, and political-
spending-related shareholder proposals; against others; and 
decides others on a “case by case” basis.80 Historically, ISS 
has backed some 70 percent of shareholder proposals related 
to political spending, 45 percent of those related to employ-
ment rights, and 35 percent of those related to human rights 
or the environment81—a sharp contrast to the dearth of av-
erage shareholder support for these proposal classes.

Although the gap between ISS recommendations and the 
median shareholder could be explained by simple disagree-
ment, it is worth noting that an increase in shareholder vot-
ing support for various proposals also increases the incentive 
for public companies to enter into consulting contracts with 
ISS to mitigate such costs. In addition, the absence of mar-
ket constraints on ISS means that it may be subject to cap-
ture by some of its clients who do place more emphasis on 
shareholder ballot items than do other institutional inves-
tors and most individual investors—namely, labor-pension 
funds and social-investing funds, each of which are very ac-
tive in sponsoring proposals. Even if ISS support is generally 

Figure 28. Percentage of ISS-Backed Corporate-
Governance Proposals Receiving Majority Support, 

Fortune 250, 2006–14*

*For 2014, based on 226 companies holding annual meetings by August 31
Source: ProxyMonitor.org
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unlikely to tip the balance of shareholder support in favor of 
a given proposal—and the evidence suggests that it is not, 
at least for social and policy proposals—the 15-percentage-
point bump that an ISS “For” recommendation tends to 
generate will ensure that with ISS support, shareholder-pro-
posal activists’ preferred issues remain on the proxy ballot as 
long as their proponents wish them to remain there, under 
current SEC resubmission standards.

With new SEC guidance for proxy advisory firms and a new 
ownership team for ISS, the firm’s approach could be altered 
significantly, going forward. Time will tell the impact of the 
regulatory and ownership changes.

CONCLUSION

It has been an eventful year in the world of corporate gov-
ernance and shareholder-proposal activism. In December 
2013, SEC chairman Mary Jo White announced that the 
agency would not, for the time being, engage in rulemaking 
on corporate political spending disclosure—following the re-
vealed preferences of shareholders that have universally failed 
to pass shareholder proposals on this topic.82 In April 2014, 
the commission received a rulemaking petition from business 
trade associations that could prompt the agency to look at 
shareholder-proposal resubmission thresholds—which could, 
were the SEC to act in this area, significantly affect sharehold-
er-proposal activism as we know it.83 Finally, in June 2014, 
the SEC issued long-awaited rules governing proxy advisory 
firms, the effects of which will be interesting to observe.84

Outside the regulatory arena, the story of 2014 has largely 
been one of significantly less success on the part of share-
holder-proposal activists. Although as active as ever in in-
troducing shareholder proposals, these activists have had a 
much more difficult time persuading fellow shareholders to 
follow: apart from proposals unopposed by boards of direc-
tors, only seven shareholder proposals were supported by a 
majority of shareholders, across the entire Fortune 250. This 
trend suggests that companies are doing a better job of com-

municating with their investors, or that shareholders are in-
creasingly viewing the shareholder-proposals activists’ goals 
as inconsistent with their own interests.

The shareholder voting results in the 2014 proxy season, 
and those of the broader 2006–14 period, should inform 
further policy considerations:

•  The dearth of support for shareholder proposals related 
to corporate political spending or lobbying—with none 
of the 329 shareholder proposals introduced at Fortune 
250 companies over the last nine years receiving sup-
port from a majority of shareholders over board opposi-
tion—should continue to counsel the SEC not to en-
gage in rulemaking on this subject.85

•  The complete absence of support for any shareholder 
proposal related to social or policy concerns more 
broadly—with none of the 1,141 social- or policy-re-
lated shareholder proposals introduced at Fortune 250 
companies over the last nine years receiving majority 
shareholder support over board opposition—should, 
in an appropriate case, give the D.C. Circuit reason to 
reconsider its stand about the appropriateness of such 
proposals under securities law.86

•  The ability of a single proxy advisory firm, ISS, to vault 
shareholder proposals above the SEC’s current resubmis-
sion threshold—enabling socially oriented, or small, in-
vestors to place proposal ideas on shareholder ballots ad 
infinitum—should counsel the commission to maintain 
its vigilance in implementing its new proxy advisory guid-
ance, while prompting the commission to engage in pro-
posed rulemaking concerning resubmission thresholds (as 
well as, perhaps, to increase minimum shareholder hold-
ings to introduce 14a-8 proxy ballot proposals).

Time will tell whether the 2014 trend of reduced suc-
cess among shareholder activists continues—and whether 
lawmakers, judges, and regulators pay attention to these 
trends in crafting and interpreting laws and regulations go-
ing forward.
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This appendix offers more detail about the shareholder-pro-
posal activism of investors in each of the three major catego-
ries—labor-affiliated investors, corporate gadflies, and social 
investors—both in 2014 and the broader 2006–14 period. 
Special focus is given to:

•  The New York City and State pensions, which have led 
all labor-affiliated investors in sponsoring shareholder 
proposals across both the broader period and this year

•  John Chevedden, William and Kenneth Steiner, and 
James McRitchie and Myra Young, who together have 
sponsored 70 percent of all individual-investor-spon-
sored shareholder proposals in 2014

•  The trend in social investors’ shareholder activism away 
from religious institutions’ pension funds and toward 
social-investing funds

The appendix concludes with a brief assessment of coor-
dination among leading shareholder activists, across and 
within groups.

Labor-Affiliated Investors
New York State Common Retirement Fund. The New York 
State Common Retirement Fund holds assets in trust for the 
New York State & Local Retirement System (NYSLRS).87 
The state’s publicly elected comptroller,88 currently Demo-
crat Thomas P. DiNapoli, is the fund’s sole trustee.89 The 
New York State fund has introduced 20 shareholder propos-
als in 2014, more than any other investor save Chevedden 
and Steiner. After introducing no shareholder proposals at 
Fortune 250 companies between 2006 and 2009, the New 
York State fund introduced two in 2010 and has subse-
quently increased its shareholder activism to assume a lead-
ing role (Figure A1). Fourteen of the 20 shareholder propos-
als introduced by the New York State fund in 2014 involved 
corporate political spending or lobbying, four involved envi-
ronmental issues, one involved employment rights, and one 
involved executive compensation.

New York City Pension Funds. The five pension funds man-
aging assets for New York City employees have a history of 
shareholder activism, particularly that with a social bent—
dating long before the 2013 election of City Comptroller 
Scott Stringer,90 under whose brief tenure the funds’ activism 

has been somewhat more restrained (Figure A2). (In contrast 
to the New York State fund, full fiduciary authority for the 
five New York funds rests with boards of trustees composed 
of political officials and union delegates.)91 The New York 
City pension funds and comptroller’s office have been the 
most active sponsors of shareholder proposals among all in-
stitutional investors over the 2006–14 period covered in the 
Proxy Monitor database. Five of the New York City funds’ 
nine proposals in 2014 related to social or policy issues (four 
on political spending and one on race and gender employ-
ment reporting); two to executive compensation; and two 
to corporate governance (seeking to split the chairman and 
CEO roles). Historically, 75 percent of the NYC pension’s 
shareholder proposals have involved social or political issues.

Figure A1. Shareholder Proposals Sponsored by
New York State Common Retirement Fund, 

Fortune 250, 2010–14*

*For 2014, based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org
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Corporate Gadflies
Although corporate gadflies, as a whole, have maintained a 
significant role in shareholder-proposal activism throughout 
the 2006–14 period—John Chevedden, as well as the father-
son team of William and Kenneth Steiner, have consistently 
been among the most active shareholders sponsoring pro-
posals throughout this period—various other gadflies have 
come and gone (Figure A3). Evelyn Davis and Emil Rossi, 
now both well into their eighties, have fully (or almost fully) 
ceased shareholder-proposal activism. Taking their place as a 
leading corporate gadfly is James McRitchie.

John Chevedden, now 68, introduced his first shareholder 
proposal in 1994 at General Motors. Three years earlier, 
Chevedden had been laid off from the company’s subsid-
iary, Hughes Aircraft,92 and, before filing his proposal, he 
lodged a discrimination complaint against Hughes with 
the Equal Employment Opportunities Commission.93 
Chevedden’s first proposal asked for an accounting of 
Hughes’s employment practices. Since then, Chevedden 
has emerged as the most active corporate gadfly. Cheved-
den filed between 19 and 22 shareholder proposals annu-
ally at Fortune 250 companies from 2006 through 2009, 
37 in 2013, and 32 to date this year. Chevedden’s 2014 
shareholder proposals have centered on splitting the chair-
man and CEO roles, executive compensation, modifying 
shareholder voting rules, and allowing shareholders to act 
through written consent (Figure A4).

William and Kenneth Steiner. New York–based William Stein-
er has been dubbed Chevedden’s “East Coast counterpart”: 
the two investors regularly “team up,” though they have never 
met in person.94 Steiner began proposing shareholder resolu-
tions in the 1980s, and his son Kenneth has more recently 
begun introducing proposals in his own name as well. The 
Steiners’ activity has varied more widely than Chevedden’s, 
from a low of eight proposals sponsored in 2008 to a high 
of 33 in 2009, with 28 filed to date in 2014. His proposals 
this year have focused on allowing shareholders to act through 
written consent or to call special meetings, executive compen-
sation, voting rules, splitting the chairman and CEO roles, 
and other corporate-governance concerns (Figure A5).

Figure A3. Number of Shareholder Proposals 
Introduced, Corporate Gadflies, Fortune 250, 2006–14*

*For 2014, based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org
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James McRitchie blogs about corporate governance at his web-
site Corpgov.net and has recently emerged as a frequent spon-
sor of shareholder proposals. McRitchie (or his wife, Myra K. 
Young) sponsored no shareholder proposals at Fortune 250 
companies in 2006 or 2007, one to three annually from 2008 
through 2010, five each in 2011 and 2012, nine in 2013, and 
15 to date in 2014. McRitchie and Young’s proposals this year 
focused on allowing shareholders to call special meetings or 
act through written consent, to split the chairman and CEO 
roles, to eliminate supermajority voting rules from corporate 
bylaws, or to grant shareholders proxy access in nominating 
their own candidates for director (Figure A6).

Social Investors
The number of shareholder proposals sponsored by inves-
tors with a social, religious, or policy orientation has re-
mained relatively consistent in recent years: from 2011 
through 2014, this class of investors sponsored between 60 
and 64 proposals at Fortune 250 companies (Figure A7). 
There has been, however, a noticeable shift in which types 
of investors are most active—in comparison with earlier pe-
riods. From 2006 through 2010, a plurality of all proposals 
sponsored by social-, religious-, or policy-oriented investors 
were introduced by religious-affiliated groups—principally, 
Catholic orders of nuns and monks—but their activism fell 
sharply in 2011 and plummeted in 2012, before rebounding 
slightly in each of the last two years. This decline may have 
been due to a Vatican reprimand of U.S. nuns over perceived 
political radicalism.95

Social-investing funds marketed toward environmental, so-
cial, or “good governance” goals (“ESG”)96 have filled much 
of the void left by Catholic orders in recent years in lead-
ing socially conscious shareholder-proposal activism. From 
2006 through 2011, the number of shareholder proposals 
sponsored by social-investing funds was never greater than 
that sponsored by religious-oriented investors, but such 
funds have taken the lead in the last three years, sponsoring 
35, 33, and 32 (to date) proposals, respectively, in 2012, 
2013, and 2014 (Figure A8).

Figure A6. Percentage of Proposals Sponsored 
by James McRitchie or Myra Young, By 

Subtype, Fortune 250, 2014*

*Based on 231 companies filing proxy statements by August 31
Source: ProxyMonitor.org
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Coordination Among Shareholder Activists
Coordination of efforts by shareholder proponents is clear. 
Among Fortune 250 companies, in 2012, 15 percent of 
shareholder proposals had a co-filer, or listed an adviser or 
agent; in 2013, 17 percent; and in 2014, 17 percent. In 
many cases, these cosponsors are proponents of a similar 
class. For example, corporate gadflies will regularly desig-
nate another gadfly to act as their agent—such as one of 
the Steiners or McRitchie designating Chevedden. Multiple 
labor-affiliated pension funds, or multiple social-investing 
or religious pension funds, will regularly back a common 
proposal at a single company.

In some cases, common shareholder proposals will be spon-
sored at the same company among different-type investors. 
In 2014, 12 shareholder proposals were sponsored by co-
filers of different types. Of these 12 proposals, five involved 
corporate political spending or lobbying. The New York 
State Common Retirement Fund was a co-proponent for 
five of these 12 proposals, AFSCME for two, and the Con-
necticut Retirement Plans for two. None of the 12 proposals 
with co-filers of different types in 2014 received majority 
support; a proposal seeking to separate the chairman and 
CEO positions at Honeywell, filed by John Chevedden and 
the Teamsters General Fund, came closest, receiving slightly 
more than 48 percent of the shareholder vote.

In recent years, the company AutoNation has called out John 
Chevedden, in particular, for his apparent coordination with 
the Machinists’ Union, which has been attempting to orga-
nize the company’s dealerships and which has consistently 
presented Chevedden’s proposals at its annual meetings. In 
its 2014 proxy statement, AutoNation noted:

Chevedden, a purported owner of no less than 100 
shares, or approximately 0.0001%, of our common 
stock and a stockholder proponent that sends out stock-
holder proposals to a large number of companies ev-
ery year, has been sending stockholder proposals to the 
Company since 2001, none of which have received a 
majority stockholder vote. Instead, each time one of his 
stockholder proposals has been presented at an Annual 
Meeting of AutoNation stockholders, our stockholders 
have soundly rejected it. Further, at each of the last eight 
Annual Meetings of AutoNation stockholders, rather 
than presenting the stockholder proposal himself, a rep-
resentative of the International Association of Machinists 
and Aerospace Workers (the “Machinists”) presented the 
stockholder proposal from Mr. Chevedden on his behalf. 
It is not clear to us what the nature of Mr. Chevedden’s 
relationship is with the Machinists, or what his or the 
Machinists’ motivations are in making stockholder pro-
posals, but we do know that the Machinists have been at-
tempting to organize automotive dealership service tech-
nicians, including some of ours, for many years. While 
we do not ascribe improper motivations to Mr. Cheved-
den or the Machinists, we do not believe it is appropri-
ate to make stockholder proposals based on personal or 
special interests—such as a desire to organize Company 
employees—or grievances against the Company that are 
not shared by stockholders as a whole.97

Although proving an “improper motivation” is difficult to 
impossible, any relationship between gadfly investors and 
labor-affiliated pension funds that may have motives beyond 
shareholder price maximization is worthy of continuing at-
tention and study.
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Beginning in 2011, publicly traded companies, under federal 
law, have had to hold annual, biannual, or triennial share-
holder advisory votes on executive compensation. Sharehold-
ers at most companies have opted to hold such votes annually: 
there were 234 such votes at Fortune 250 companies in 2011, 
222 in 2012, 223 in 2013, and 218 to date in 2014.

In general, shareholders have become more likely to sup-
port companies’ executive compensation over time. The av-

erage shareholder support for Fortune 250 companies’ plan 
has risen marginally each year, from 87 percent in 2011 to 
92 percent this year (Figure B1). The number of compa-
nies failing to garner majority shareholder support for their 
plans was steady at 2 percent from 2011–13 (four or five 
companies each year) before dropping to below 1 percent 
in 2014 (two companies, Staples and TRW, received 46 and 
44 percent shareholder support, respectively) (Figure B2). 
Moreover, the percentage of companies receiving the sup-
port of between 50 and 70 percent of shareholders has de-
clined from 10 percent in 2011 to only 4 percent in 2014,98 
and the percentage of companies getting the support of 90 
percent or more of shareholders has increased from 59 per-
cent in 2011 to 79 percent so far this year (Figure B3).

The reasons for increased shareholder support for compa-
nies’ executive-compensation packages are not entirely clear. 
Likely, as time has gone on, large companies have learned 
what major shareholders are looking for and have commu-
nicated their compensation approaches more effectively. 
Companies also may have modified their compensation ap-
proaches in line with shareholder sentiment—or the com-
pensation methodologies of proxy advisors such as ISS.99 
(Whether such a shift would be salutary depends on one’s 
view of ISS’s approach, as well as the risks of adopting the 
approach as a one-size-fits-all model across all large publicly 
traded corporations.)

Figure B1. Average Shareholder Advisory Vote 
on Executive Compensation, %, 

Fortune 250, 2011–14*

*For 2014, based on 218 companies holding shareholder advisory votes on 
executive compensation by August 31
Source: ProxyMonitor.org
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*For 2014, based on 218 companies holding shareholder advisory votes on 
executive compensation by August 31
Source: ProxyMonitor.org
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