
Roaring 20s: 
A New Decade of 
Governance

A view of current concerns 
and issues to come

An Equilar publication
Issue 32, Spring 2020

Issu
e 32 

Sp
rin

g 20
20

Examining ESG shareholder proposals 

Change in control trends

The growing role of human resources executives

Interviews with Ani Huang, President of  
the Center On Executive Compensation,  
and Amy Borrus, Deputy Director of the  
Council of Institutional Investors



Discover Meridian
Executive Compensation That Works.

The advisers at Meridian
Compensation Partners craft
executive compensation solutions
that fit each unique situation.

We don't clone. We customize. 

meridiancp.com

See how we can help you navigate
through today's challenges.

2/2020_C-Suite



Contents

Find more Equilar data analysis, 
research reports, interviews and other 
content at www.equilar.com/institute. 

View the complete archives of C-Suite 
and subscribe at www.equilar.com/ 
c-suite/downloads.html.

At-a-glance

4 Changes in the Corner Office 
Highlighting trends in CEO departures 

Minutes 

6 Highlights from The Equilar Institute 
Performance Metrics: Accelerating the Stakeholder Model

The Highest-Paid General Counsel

Board Members Under 40

12
COVER 
STORY

Find more Equilar data analysis, 
research reports, interviews and other 
content at www.equilar.com/institute. 

View the complete archives of C-Suite 
and subscribe at www.equilar.com/ 
c-suite/downloads.html.

Issue 32, Spring 2020

Roaring 20s: 
A New Decade 
of Governance 
A view of current 
concerns and issues  
to come 

By Amit Batish

C
ov

er
 p

ho
to

: c
ur

zi
ne

, e
sp

ie
g

le
 v

ia
 iS

to
ck

.c
om



40

28

Board Education

8 Compensation Committee 
Spotlight 
A recap of the Compensation 
Committee Forum 

Business Intelligence

16 On Board with Director Pay 
Director pay surpasses a quarter of a 
million dollars 

By Daniella Gama-Diaz

20 Tracking Shareholder 
Proposals 
Looking at ESG in 2020 

By Connor Doyle

24 Exit Ahead 
CIC trends from the Executive 
Summary of Alvarez & Marsal’s 
2019/2020 Executive Change in 
Control Report

26 A Growing Role 
As need for talented human resources 
executives increases, so does their pay 

By Connor Doyle

Commentary

28 Eye on the Environment 
Environmental and social issues join board diversity 
and executive compensation as a top three area of 
investor interest 

By Ron Schneider, DFIN

Talking Points

32 Ask the Experts 
What governance topic will define the decade ahead?

36 Spotlight on the CHRO: Assessing 
the Top Issues  
An interview with Ani Huang, President of the Center On 
Executive Compensation and Senior Vice President of the 
HR Policy Association

40 The Investor Take: What’s to Come in  
the 2020s 
An interview with Amy Borrus, Deputy Director of the Council 
of Institutional Investors

The Last Word

44 $eymour Cash 
Seymour Sees 2020

02    



David has led Equilar from 
a pure start-up in 2000 to 
one of the most respected 
and trusted names in 
corporate governance.

Publisher
David Chun

Editor-in-Chief
Amit Batish

Associate Editors
Connor Doyle 

Daniella Gama-Diaz 

Production Editor
Andrew Conner, GLC

Art and Design Director
Nariman Tahir, GLC

Circulation/Distribution
Christopher Chin

Advertising & Sponsorships
Belen Gomez 

Mike White

Cartoonist
Manoj Vijayan

C-Suite is published by 

1100 Marshall St.
Redwood City, CA 94063
Phone: (650) 241-6600
www.equilar.com

Send address changes and circulation inquiries 
to the above address.

Publication Management
GLC
glcdelivers.com

All rights reserved.  
Copyright 2020 C-Suite.  
All trademarks used herein are the exclusive 
intellectual property of their owners and are 
used solely for informational purposes.

PRINTED IN THE USA EQU-022

Don’t Miss an Issue of

Subscribe Here
www.equilar.com/csuite-sub

Welcome to the Roaring 20s: 
A New Era of Governance 

From the introduction of Say on Pay to the rise of ESG and boardroom 

diversity, corporate America has experienced significant gover-

nance developments over the past decade. Now, more than ever, 

public companies are operating under intense investor scrutiny and 

answering to multiple stakeholders. 

To put these developments into context, our current issue of 

C-Suite focuses on the most critical governance topics for the decade 

ahead and how companies can prepare. Ani Huang, President of the Center On Execu-

tive Compensation, shares insights on the importance of human capital management 

issues and the role that the CHRO and board play in ensuring sound programs. 

Our cover story highlights the most prominent trends in corporate governance 

today, including ESG, CEO succession planning, the Business Roundtable’s “Stake-

holder Model” and much more. Amy Borrus, Deputy Director of the Council of 

Institutional Investors, shares an investor perspective on these hot-button trends 

and how companies can ensure sound practices and stay ahead of the conversation.  

If you’re joining us for our Board Leadership Forum in New York City, several 

panels will share effective techniques of high-performing boards. Strauss Zelnick, 

Founder of ZMC and Chief Executive Officer and Chairman of Take-Two Interactive 

Software, will be featured in our keynote interview around board leadership. 

As always, please feel free to reach out to me with any questions or suggestions.

David Chun

CEO and Founder, Equilar

dchun@equilar.com
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T he role of chief executive officer (CEO) is indeed the  

most critical of any corporation. While CEOs serve as  

the face of their respective organizations, consistency 

at the CEO position has become less frequent than ever 

before. CEO transitions continue to capture headlines 

across corporate America, particularly over the last two 

years. Some notable CEO departures in 2019 include Larry 

Page from Alphabet Inc. and Steven Temares from Bed Bath & Beyond. 

Consequently, inconsistency at the chief executive position has become a 

key area of concern for corporate boards. In 2019, there were 78 announced 

CEO departures (both immediate and future) across the Equilar 500. While 

this represents a slight decline from the 80 seen in 2018, it is still quite an 

alarming number. Additionally, it appears companies are looking outside of 

their own organizations to find their next chief executive. Of the companies 

that announced a CEO departure in 2019, 32% appointed an external CEO—

this is an increase from 24% in 2018. 

Furthermore, more women are being selected as successors following a 

CEO departure. Of the announced CEO departures in 2019, 12% named a 

Changes in the 
Corner Office 



woman as their next chief executive, while just 

6% of companies announcing a similar departure 

named a female successor in 2018. This could 

speak volumes to the fact that corporate America 

is making a concerted effort to promote greater 

diversity within the C-suite. 

Of course, with the appointment of any chief 

executive comes a significant monetary invest-

ment. Average lifetime pay of the 78 departing 

CEOs in 2019 was $90.2 million, while the median 

was $58.7 million. Whether the investment put 

into these CEOs paid dividends or not is really 

dependent on how each respective organization 

measured success of their departing CEOs. Regard-

less, given the high investment that CEOs demand, 

it is critical that companies have a CEO succession 

plan to ensure that they appoint the best fit candi-

date into the corner office, when necessary.

2018
2019

6%
12%

Appointed
CEOs Were
Women 

Appointed
CEOs Were
External 
Hires 

24%
32%

CEOs 
Announced 
Their 
Departures 

80 78

CEOs 
Lifetime
Pay

Median
$58.7
Million

Average
$90.2
Million
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 Performance Metrics: Accelerating the Stakeholder Model 
In August 2019, the Business Roundtable released a report in which they advocated for 

the “Stakeholder Model” of capitalism. The Stakeholder Model follows the philosophy 

that all stakeholders—shareholders, employees, customers and the communities in 

which a business operates—should be considered when making decisions about the 

management and corporate governance of a company. Following this announcement, 

Equilar examined the use of non-financial metrics in designing short-term incentive plans 

for named executive officers (NEOs), and how the prevalence of these various metrics 

supports or hinders the new model that the Business Roundtable conceptualized.  

Equilar found that, while the number and percentage of Equilar 500 companies 

using various non-financial metrics peaked in 2017, overall, the figures have stayed  

relatively flat over the last five years, hovering at around 50% of total companies 

using at least one non-financial metric to evaluate executive performance. While the 

number of companies using these metrics has not changed much, the relative preva-

lence of certain specific metrics has shifted significantly over this time period. 

Highlights from The Equilar Institute

The Equilar Institute provides in-depth research and analysis on boards of directors, shareholder engagement, executive compensation and other issues 
affecting the world of corporate governance. Below are some key highlights from the last quarter that showcase the in-depth information available in 
public filings via the Equilar database. Visit www.equilar.com/institute or www.equilar.com/blog.html to read these articles in full as well as many more.

 The Highest-Paid General Counsel 
Over the past few years, the responsibilities of the 

top legal officers within large public companies have 

continued to expand. General Counsel are expected to 

keep pace with the shifting political and business land-

scapes of the regions in which their businesses operate. 

Given the increased responsibility, compensation for 

General Counsel has been on the rise. An Equilar study 

examined the highest-paid General Counsel across the 

Equilar 500. In 2018, the highest-paid General Counsel 

was David Drummond of Alphabet Inc., who made 

almost $47.3 million in total compensation. Drummond 

was followed by Katherine Adams of Apple and Gerson 

Zweifach of Twenty-First Century Fox, who earned $26.7 

and $17.8 million, respectively in 2018. 

 Board Members Under 40

As boards look to bring in new talent to supplement their 

experience and expertise, many are considering younger 

directors who have the expertise to steer companies 

toward the adoption of new technologies and business 

practices. In this Fall 2019 study, Equilar examined 

directors under 40 years old across the Equilar 

500, as well as median director age. 

David Drahi, who sits on the board at 

Altice USA, Inc., was the youngest director in 

2019 at 24 years old. Of the 31 directors under 

40 from the study, 21 were men and 10 were women.

MINUTES
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Compensation 
Committee Spotlight 
A recap of the Compensation 
Committee Forum 

E quilar and Nasdaq co-hosted 

the Compensation Committee 

Forum this past November in 

New York City. This segment 

highlights the key takeaways 

and snapshots from the Forum.

Compensation committees 

have increasingly had their work cut out in recent 

years. As executive compensation receives more 

attention, compensation committees must ensure 

that they craft competitive compensation packages 

that will both attract and retain top talent, while 

remaining in line with shareholder expectations.

Given this increased responsibility, the Forum 

featured a variety of expert panels discussing top-

ics relevant and important to the compensation 

committee, including bringing new members up 

to speed, managing unplanned C-suite departures, 

successful shareholder engagement and more. 

Onboarding New Compensation  
Committee Members

Key Takeaways
• New opportunities in the compensation committee chair succes-

sion process allow for CHROs to be more involved in onboarding.

• The succession planning process for board members joining a 

compensation committee for the first time is very different from 

refreshing the compensation committee. New members need to 

feel comfortable with what brings value to the company.

• New compensation committee members should spend time with 

seasoned group heads to better understand their roles and estab-

lish relationships within the organization.

Laurie Siegel (second from left), Board Member, 
California Resources Corporation, discusses best 
practices for onboarding new compensation com-
mittee members.
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Managing Risk in Your 
Incentive Plans

Key Takeaways
• Multiple quantitative metrics are important 

for value creation. A single metric can cause 

actions in the company to be distorted as all 

focus is driven to a single parameter.

• Qualitative objectives are a good way for 

investors to gauge the candor of the board 

and how they value shareholders, but they 

must be clearly defined upfront to align with 

management objectives.

• Long-term goals tend to be aligned with 

where the company wants to go. Short-term 

goals outline how to reach the long-term 

objectives.

• Strategy is the foundation for incentive plan 

design. Management should link goals with 

value creation.

How to Manage Unplanned Departures

Key Takeaways
• Manage an unplanned departure by addressing the 

most immediate need first, and invest the time you need 

to determine the skill set you’re looking for in the long-

term replacement.

• For a seasoned board member to take on an interim role, 

compensation must be aggressive. A board member’s time 

and flexibility is usually more attractive and valuable than 

money to step in as interim CEO at a troubled company.

• Consider retention maps coordinated between the Gen-

eral Counsel and head of HR on a recurring, preventative 

basis so people are ready to move up when tapped for a 

new role.

Kathleen Abernathy 
(middle), Board 
Member, DISH Network 
Corporation, talks 
succession planning.  

There is no standard blueprint 
to succession planning.

Starting at left: Ryan Dahl, Partner, Weil Gotshal, moderates a discussion with 
Trace Harris, Board Member, Altair; Eric Hosken, Partner, Compensation Advisory 
Partners; Nishesh Kumar, Managing Director, J.P. Morgan Asset Management; and 
Hemant Patel, Senior Director, Talent & Rewards, Willis Towers Watson.
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Shareholder Engagement Success

Key Takeaways
• ESG initiatives need to organically and seamlessly fit into a compa-

ny’s strategy. This should not be just a checking-the-box exercise.

• The onus is on the board to be communicative to shareholders in  

a matter that represents what they’re doing.

• A large part of the shareholder dialogue requires flexibility and 

goal-setting.

• Off-season engagement is the key to maintaining lasting, 

informed relationships with your shareholders.

The Equilar Compensation Committee Forum brought together 
executive compensation experts and practitioners for an engaging 
and impactful afternoon. It was a unique opportunity to hear about 
trends in everything from compensation to ESG from leaders 
across the investor, advisor and issuer communities.

Starting at left: 
Ron Schneider, 
Director, 
Corporate 
Governance 
Services, DFIN, 
moderated this 
panel discussion 
on shareholder 
engagement with 
Kathy Higgins-
Victor, Board 
Member, Best 
Buy & Conduent; 
Jessica McDougall, 
VP, Investment 
Stewardship, 
BlackRock; Doreen 
Lilienfeld, Partner, 
Shearman & 
Sterling; and Todd 
Sirras, Managing 
Director, Semler 
Brossy.

compensation committeesCOMPENSATION COMMITTEE SPOTLIGHT
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A   s corporate America is now headfirst into 2020, com-

panies are preparing for the beginning of a new era in 

governance. The governance landscape has evolved tre-

mendously over the last several years and continues  

to become much more complex. As such, companies must 

adapt promptly and adequately, particularly to avoid 

potential backlash from active investors. The question 

then becomes, “What areas of governance will define the decade ahead?” 

The events of the 2010s continue to unfold. During the last decade sev-

eral key milestones took place that left a lasting impact on the governance 

community, including Say on Pay, the CEO Pay Ratio, quotas around board 

diversity and much more. Furthermore, investor activism continues to play  

a pivotal role in shaping corporate governance policies, and as a result, com-

panies are shifting their practices to better align with investor expectations. 

For its annual Corporate Governance Outlook 2020 report, published in 

conjunction with Donnelley Financial Solutions (DFIN) and Hogan Lovells, 

Equilar analyzed the proxy statements and shareholder voting results of the 

500 largest U.S. companies by revenue (Equilar 500). This feature discusses 

findings from the report and highlights the various topics of governance that 

will be top of mind in 2020 and beyond. 

ESG in the 20s 
There is no doubt that environmental, social and governance (ESG) issues have 

made headlines across corporate America over the last few years. Investors are 

paying close attention to not only if companies are addressing these issues, but 

also how well they are addressing them. As a result, companies are becoming 

more proactive in displaying their ESG efforts. According to Equilar data, 31% 

of the Equilar 100—the 100 largest U.S. companies by revenue—disclosed ESG 

policies within their proxies in 2019 (Figure 1). This figure represents a signifi-

cant climb from just 1% of those companies disclosing such policies in 2015. 

ESG covers a wide spectrum of issues, and it is critical that corporations 

focus on those that are most relevant to them. This will likely vary across 

individual companies and sectors. Additionally, there are several factors that 

impact how companies should approach ESG, particularly given the attention 

that these issues have demanded. 

For one, companies must understand the influencers within this space to 

better gauge where they stand in relation to their peers. “Given the growing 

influence of ESG rating firms, companies should understand which firms are 

influential with investors and how these ratings firms collect information 

and measure ESG performance,” explained Tiffany Posil, Counsel at Hogan 

Lovells. “While success can be objectively measured by an improved ESG 

rating, success can also be measured by investor feedback on the company’s 

performance with respect to ESG matters. For that reason, companies should 

develop a process for obtaining feedback from investors as part of their regu-

lar shareholder engagement on ESG matters.” 

Despite the increased attention around ESG, there are several players within 

the governance world who question whether the conversation is overblown. 

According to PwC’s 2019 Annual Directors Survey, 56% of directors say that 

investors give ESG too much time and attention—that figure is up from 29% in 

2018. While there is no doubt that talks around ESG have escalated in the last 

year, boards and executive management teams will have to continue to ramp 

up efforts around ESG and prepare to engage and report on such issues with 

A view of current 
concerns and 
issues to come 
By Amit Batish 
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of one woman on their board of directors by the 

close of 2019. That minimum will be raised to at 

least two female board members for companies 

with five directors or at least three female board 

members for companies with six or more directors 

by December 31, 2021. Violators of this legislation 

will be subject to financial consequences.

Additionally, several large institutional inves-

tors—such as BlackRock and Vanguard—have 

made it clear their desire to see greater diversity 

on boards. The same goes for proxy advisory firms. 

Beginning in 2020, ISS will generally recommend 

voting against the nominating committee chair 

(and other directors on a case-by-case basis) at 

Russell 3000 or S&P 1500 companies with zero 

women on the board.

Equilar began tracking the progress of women 

on boards in January 2017, with the inception 

of its Gender Diversity Index (GDI). At that 

point, just 15% of board seats in the Russell 3000 

were held by women and less than 25% of board 

vacancies were being filled by women. In the most 

recent edition of the GDI, 

it was revealed that nearly 

21.5% of directorships 

were occupied by women 

as of Q4 2019.

This is indeed tremen-

dous progress, as the rate 

of women on boards has 

increased exponentially 

since 2017. However, 

there still is a long way 

to go before boards reach 

gender parity—equal 

representation of both 

men and women. 7.7% of 

Russell 3000 boards are 

investors. Companies may be heightening efforts, but consistently disclosing 

those policies and engaging with investors on them will be essential. The 20s 

may just be the beginning of the ESG era. 

The Push for Diversity Will Heat Up 
While ESG covers a wide spectrum of issues, there is one that seems to 

consistently be a top priority for boards and executive management teams—

diversity. The push for diversity has intensified significantly across corporate 

America. Boards and executive management teams are facing pressure from 

multiple directions to add diversity to their boardrooms. 

In the United States, corporations are now facing legislative pressure to 

include more women on their 

boards. Several other coun-

tries have implemented gender 

quotas to ensure equal repre-

sentation on corporate boards. 

For instance, Norway, Spain, 

France and Iceland have all 

implemented laws that require 

publicly listed companies to 

have at least 40% women on 

their boards. California is the 

first U.S. state to implement 

such a quota. The new Califor-

nia law required that public 

companies operating within 

the state have a minimum 
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still without a woman (Figure 2). Investors will 

continue to put an emphasis on boardroom diver-

sity, particularly at the onset of the decade. 

Preparing for CEO Exits 
Over the last two years, corporate America has 

witnessed a wave of executive departures—both 

expected and sudden. In 2019, there were 65 CEO 

exits across the Equilar 500—this is slightly down 

from 68 in 2018. Of the 65 in 2019, 51 were replaced 

through internal promotion, while 14 were replaced 

through external hire. As the 2020s begin, CEO exits 

will be a pressing issue to address for boards. 

As a means to better address these CEO 

departures, corporations are placing a focus on 

developing CEO succession plans. Succession 

planning has become a more prominent and key 

responsibility of boards over the years, especially 

in the wake of the turbulent and highly visible 

ousting of prominent CEOs over the course of the 

#MeToo movement. In 2019, 74.7% of Equilar 100 

companies either mentioned or disclosed a CEO 

succession plan in their proxy statements—this  

is up from 59.2% in 2015 (Figure 3). 

Of course, having a succession plan is essential, 

but maintaining it is another critical element. 

“Once in place, [a CEO succession plan] should 

be reviewed on a regular basis to see if it needs 

refreshing,” said Martha Steinman, Partner 

at Hogan Lovells. “Key considerations include 

an ongoing review of the internal pipeline, an 

assessment of what is needed to align a candidate with the 

company’s business strategy and input from the incumbent 

CEO as to key attributes in a successor.”

Embracing a Broader Stakeholder Model 
For the better part of the last decade, the phrase “share-

holder engagement” has increased in prevalence each year. 

Boards and executive management teams are expected 

to engage regularly with those that invest in their com-

panies—the shareholders. However, in 2019 there was a 

movement toward an emphasis on the “stakeholder model.” 

In August 2019, the Business Roundtable issued a new 

“Statement on the Purpose of a Corporation” indicating that 

companies should operate for the benefit of all stakehold-

ers—customers, employees, suppliers, communities and 

shareholders. BlackRock CEO Laurence Fink also made 

a similar call to corporate America pushing for a more 

stakeholder-centric model. While the conversation around 

this is purely academic at this point, this is an element that 

companies must prepare for in 2020. 

The governance landscape is ever-evolving and the 

2020s will be no different. The key differentiator in the 

decade ahead will be the level of proactivity that companies 

showcase. While appeasing all stakeholders will be a chal-

lenge moving forward, the current landscape still requires 

significant attention to shareholders. “Engagement with 

investors, by management, boards and a combination, 

increasingly is viewed as a ‘must have,’ not a ‘nice to have,’ 

as is disclosing these activities,” said Ron Schneider, Direc-

tor, Corporate Governance Services at DFIN. Ultimately, 

the proxy statement can serve as an effective tool to get 

ahead of the conversation. “What 

we consistently hear from a growing 

range of investors is that companies 

should treat their proxy as the number one 

engagement tool and information vehicle,” 

said Schneider. 

Executives, boards and gov-

ernance professionals must 

collectively stay ahead of the 

various topics heading into the 

2020s. The year ahead will not 

only set the precedence for the 

new decade, but also present an 

opportunity for companies to 

implement and execute sound 

governance practices that will 

prepare them for success. 

Amit Batish is Editor-in-Chief of 
C-Suite and Content Manager 
at Equilar. 
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16    BUSINESS INTELLIGENCE key trending data

With the spotlight cast 

primarily on the pay 

packages of chief 

executive officers 

(CEOs), compensa-

tion trends for board 

directors were set 

aside. However, in recent years, and due to the 

fact that directors set their own pay, shareholders 

have been paying closer attention. 

A recent Equilar report, featuring commentary 

from Meridian Compensation Partners, analyzed 

the various trends in director pay and how boards 

construct pay packages. The study examined 

companies across the Equilar 500—the largest U.S. 

public companies by revenue. 

Similar to the rise in compensation for named 

executive officers (NEOs), there has been a rise  

in director pay. Over the course of five years, 

from 2014 to 2018, median annual retainers for 

directors rose from $225,000 to $260,000 (Figure 

1). “Particularly in recent years, the board of 

directors’ mission has increasingly focused on 

oversight of management,” said Mike Rourke, 

Senior Consultant at Meridian Compensation 

Partners. “As this has evolved, so has director 

compensation strategy.”

Diving further into individual industries, the 

utilities sector saw a large spike in median  

annual retainer. Formerly the sector with the  

lowest median annual retainer in the first year 

of the study, the median retainer rose from 

$200,000 to $250,000, a 25% increase over five 

On Board with Director Pay
Director pay surpasses a quarter of a million dollars

By Daniella Gama-Diaz
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*“Annual retainer” refers to the sum of all annual awards given 

to the directors, including cash, options, stock and units.
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years (Figure 2). Over the course of the 

five-year study, the healthcare sector 

has remained the sector with the highest 

median annual retainer. With a rise 

in median retainer from $265,000 to 

$300,000, this 13.2% increase maintains 

the sector’s position. The basic materi-

als sector saw the smallest increase in 

median annual retainer. With growth 

from $250,000 to $270,000, this sector 

saw a rise of only 8%.  

For board leadership, these figures are 

even higher. Due to increased responsi-

bilities and commitments to the board, 

compensation is justifiably higher. For 

non-executive chairs, median retainers rose by 9%, from $400,000 in 2014 

to $436,000 in 2018. Premiums for non-executive chairs also rose by 6.7% 

from $164,000 in 2014 to $175,000 in 2018. For lead directors, the rise in pay 

was more apparent. Lead directors saw a 19.6% increase in median retainers, 

from $255,000 in 2014 to $305,000 in 2018. While lead director premiums 

increased over the five-year period by 20%, this figure only rose from $25,000 

in 2014 to $30,000 in 2018. 

Similarly, committees have a greater involvement in the board’s actions 

and decisions, and thus receive a separate retainer. In the five-year period, 

committees have seen an increase in median retainer prevalence (Figure 3). 

Governance committees saw an increase of 17.6% from 2014 to 2018, with 

Th
ou

sa
nd

s 
of

 D
ol

la
rs

0

$100

$50

$150

Basic
Materials

Consumer
Goods

Financial Healthcare Industrial
Goods

$250

$200

$300

Services Technology Utilities

25
0

22
0

21
6

26
5

23
3

20
6

25
0

20
0

2014

2018

27
0

25
0

24
4

30
0

26
0

24
5

29
3

25
0

Figure 2
Median Annual Retainers by Sector

Source: Equilar

43
.1

30
.6

28
.4

43
.3

31
.1

28
.9

P
er

ce
nt

ag
e 

of
 R

et
ai

ne
r

0

20

40

60

20182017201620152014

30
.6

44
.8

32
.3

30
.6

45
.8

33
.1

31
.7

48
.1

34
.4

Audit

Compensation

Governance

33
.4

Figure 3
Member Retainer Prevalence by Committee

Source: Equilar

“Particularly in 
recent years, the board 
of directors’ mission 
has increasingly 
focused on oversight 
of management.”

–Mike Rourke, Meridian Compensation 
Partners, LLC
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33.4% of governance 

committees in 2018 

paying a member 

retainer. However, 

audit committees have 

consistently had the 

highest frequency of 

member retainers, with 

48.1% of audit com-

mittees in 2018 paying 

member retainers. This 

trend can be expected to 

continue, as committee 

members have more 

responsibilities and 

risk involved with their 

duties than do non- 

committee members. 

Despite there being 

an increase in retainer 

fees, the prevalence 

of meeting fees has 

declined. While 20.6% of boards paid meeting fees to directors in 2014, 2018 

saw a drop to only 7.4% of boards (Figure 4). This 64% decrease in five years 

may be indicative that meeting fees may be a thing of the past. While the 

utilities sector previously had the highest occurrence of meeting fees in 2014 

with a 38.5% prevalence, in 2018, only 3.7% of boards paid meeting fees, the 

biggest decrease across sectors at 90.4%. The healthcare sector had the lowest 

occurrence of meeting fees in 2018, experiencing 

an 85.7% drop since 2014.

Because retainers are increasing and meeting 

fees are decreasing, it may be that shareholders 

are more interested in a base salary for board 

members rather than providing an incentive 

to attend individual meetings. This is further 

evidenced by the decreased prevalence of perfor-

mance-oriented pay, such as a high rise in equity 

vs. a slow roll in options. Evidently, shareholders 

are demanding from the board of directors the 

same that they demand from the C-suite—results. 

But for directors, pay for performance may not be 

the best route for compensation, instead electing 

a model that rewards directors for their industry 

knowledge, commitment to the role and increas-

ing demands.

According to Rourke, large companies bench-

mark director pay annually, and in order to remain 

competitive in a field with limited flexibility, pay 

packages must remain on par with peers. Further-

more, because pay packages are tied to company 

revenue, as well as more demands and respon-

sibilities placed on directors, pay will continue 

to rise. Overall, the rise in director pay can be 

expected to become the norm, and the tracking of 

board compensation may be essential to attract 

top board talent. 

Daniella Gama-Diaz is  
Associate Editor for C-Suite.
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Equilar is excited to partner with Georgeson, KPMG and Society for Corporate Governance on a thought  
leadership and webinar series to bring more awareness to the critical issues of board composition and diversity.
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Looking at ESG in 2020  By Connor Doyle 

Tracking Shareholder 
Proposals As 2020 begins, companies are 

gearing up for proxy season 

and their next annual general 

meeting, where they engage 

with shareholders and discuss 

upcoming issues regarding 

their respective businesses. 

One frequent area of concern for shareholders 

is whether they will be voting on environmental, 

social and governance (ESG) proposals on the 

proxy card. These proposals ask shareholders to 

vote on matters that have some kind of relevance 

to social issues, from environmental impact stud-

ies to a measure of diversity in the workforce.  

While these proposals only pass in certain rare 

instances, their increased visibility over the last five 

years suggests that ESG proposals will continue to 

feature prominently in the coming year. This article 

examines some statistics about social and environ-

mental proposals within the Equilar 500—the 500 

largest U.S. companies by revenue—in the past five 

years, and explores some specific proposals that 

have passed successfully and their potential impact 

on upcoming shareholder proposals. 

As these proposals are discussed more and 

more in corporate governance spheres, how 

prevalent have they become within the Equilar 

500? Figure 1 shows the total number of propos-

als voted on in the past five years, regardless of 

whether they passed. Companies can have multi-

ple social- and environmental-related proposals, 

as in the case of Alphabet and Amazon, which had 

eight and nine of these proposals in the past year, 
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respectively. However, most companies 

do not submit any social and environ-

mental proposals, and those that do 

will typically only have a few. While 

the number of these proposals peaked 

in 2017 at 177, the overall number 

declined in five years, from 158 in 2015 

to 142 in 2019. Does this mean that ESG 

is fading from the spotlight, or is there 

more to consider in trying to gauge its 

relevance in the upcoming year?

Figure 2 gives us a different perspective on the 

significance of ESG issues in the upcoming proxy 

season. While these proposals have not increased 

in terms of prevalence, the average percentage of total yes votes that they 

receive has increased in five years, from 18.4% in 2015 to 25.3% in 2019. These 

results show that social and environmental proposals are continuing to gain 

traction from shareholders, who are increasingly voting in favor of these res-

olutions. As this number continues to climb, companies will find themselves 

under increased pressure to implement the changes that their shareholders 

are voting on. 

For the purpose of this study, the proposal must receive more yes votes 

than the combined total of all voting categories (including abstains) in 

order to be considered a pass. It is often the case that shareholders choose 

to abstain from voting, rather than voting no and displaying their direct 

opposition. By abstaining, they are signaling that the proposal is not compel-

ling enough for them to take a definitive stance, or that they face a potential 

conflict of interest in voting and would prefer to avoid the liability of making 

a decision. As ESG becomes a more prominent subject in media coverage 

of corporate governance issues, shareholders may find themselves under 

greater pressure to vote yes or no, instead of abstaining from the issue.

While the percentage of yes votes for social and environmental proposals 

has climbed steadily among Equilar 500 companies in the past five years, 

Figure 3 shows the opposite trend for abstain votes. The percentage of abstain 

votes has dropped dramatically from 2015 to 2019, going from 10.6% to 1.8% 

of total votes (excluding broker non-votes). Whether they agree or disagree 

with the proposal, shareholders are increasingly hesitant to remain on the 

sidelines when it comes to social and environmental proposals. They recog-

nize how these proposals support the brand reputation of companies that are 

under constant media scrutiny, and wish to take a definitive stance on the 

future of the companies in which they invest.

In terms of social and environmental proposals that actually passed this 

year, there are a few examples that may indicate the kind of proposals that 

will be successful in 2020. Aon’s shareholders have voted in the past five 

years to authorize the company to make political donations, in order to fulfill 

a legal requirement in England and Wales. Cognizant Technology Solutions 

had a similar proposal, which would require the company to disclose both 

the company’s policy on political donations, as well as the actual donation 

amounts made by the company. Despite the board recommending a no 

vote, this vote passed by a narrow margin. Walgreens passed a resolution 

to provide a report on corporate governance changes that the company 

has made to address the opiate crisis. Finally, Newell Brands and Travelers 

Companies both passed resolutions related to reporting on diversity within 

the workforce. While these proposals related to political contributions, 

health and diversity have been the successful outliers, there is a distinct 

Figure 3 
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in media coverage of corporate governance 
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under greater pressure to vote yes or no, 
instead of abstaining from the issue.
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lack of successful 

environmental 

proposals, such as 

a requirement that 

companies disclose 

their carbon foot-

print or their net 

emissions. Even 

though a handful 

of these proposals 

have passed in 

previous years, it 

is unclear whether 

shareholders will 

make a more concerted effort to pass these resolutions in 2020. 

Looking forward, it seems likely that ESG will continue to garner attention 

and media scrutiny. However, it appears that there will only be a handful 

of outliers that actually pass, and even then many of these proposals are 

non-binding. Although the voting results look grim for those who are pas-

sionate about ESG and corporate responsibility, there are some well-known 

activist investors who are making a lot of noise in this space and will possibly 

have a greater influence on the 2020 voting season. TCI has pledged to vote 

key trending dataTRACKING SHAREHOLDER PROPOSALS

Although the voting results look grim 
for those who are passionate about ESG 
and corporate responsibility, there are 
some well-known activist investors 
who are making a lot of noise in this 
space and will possibly have a greater 
influence on the 2020 voting season.

against directors of com-

panies who don’t disclose 

formal carbon emissions 

reports and criticizes the 

large passive funds, like 

BlackRock and Vanguard, 

who take a hands-off 

approach to governing 

the companies they 

invest in when it comes 

to ESG. This dynamic will 

be interesting to observe 

in 2020, as activists 

attempt to push other 

investors to take action against uncooperative 

companies, while passive institutional investors 

argue that they should let the market dictate 

successful outcomes for corporate governance 

policies. Only time will tell who will have a greater 

influence over shareholder voting results. 

Connor Doyle is Research Analyst at Equilar. Im
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Introducing 
Pay for Performance

Five-Year Realizable Pay Analysis
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While change in 

control (CIC) 

arrangements face 

increased scrutiny 

from regulators, 

activist shareholders 

and others, addi-

tional strategic reasons exist for management and 

compensation committees to provide and bench-

mark executive parachute payments.

The purpose of CIC arrangements is to ensure 

that executives evaluate every opportunity, 

including an acquisition, with an eye toward 

maximizing shareholder value, without consider-

ing how such an event will affect their personal 

circumstances. By addressing CIC provisions in 

executive compensation packages, boards can 

be assured that executives will be more likely to 

approach the intricacies of negotiation without 

the distraction of personal considerations.

Compensation committees need to utilize para-

chute payment arrangements as a tool to attract 

qualified candidates and to reward top perform-

ers for the successful results of their strategies.

Shareholders have increased concerns regard-

ing corporate governance. By benchmarking 

and evaluating executive CIC arrangements, 

boards and their compensation committees can 

demonstrate a sense of accountability to both 

shareholders and regulators.

Key Findings
Average total value of CIC benefits—CFO drop 

mainly driven by higher turnover rate than CEO.

CEO TOTAL VALUE CHANGE

2019 $27,886,556
0.05%

2017 $27,871,606

CFO TOTAL VALUE CHANGE

2019 $9,880,993
(7.02%)

2017 $10,627,357

Exit Ahead
CIC trends from the Executive Summary of Alvarez & 
Marsal’s 2019/2020 Executive Change in Control Report

0.10%
Average total value of CIC benefits  

for CEOs and CFOs as a percentage of  

market capitalization.
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33% 
2017

Severance
CIC Severance Multiples for CEOs

The most common cash CIC severance multiple for CEOs is between 2x and 

2.99x compensation.

<1x 1x-1.99x 2x-2.99x 3x OTHER

2% 12% 49% 32% 5%

Percent of CEOs and CFOs entitled to receive a cash severance payment upon 

termination with and without a CIC.

WITH A CIC WITHOUT A CIC

CEO 77% 58%

CFO 79% 61%

Equity
Accelerated vesting of long-term incentives (LTI) comprises a large portion  

of the CIC benefits to which CEOs and CFOs are entitled. 

Percent of companies that have 

unvested equity awards with a 

double trigger (CIC and termination 

of employment) by year.

Excise Tax
Percent of CEOs and CFOs that are entitled to 

excise tax gross-ups. The company pays the execu-

tive the amount of any excise tax imposed, thereby 

making the executive “whole” on an after-tax basis.

CEO CFO

2017 12% 11%

2019 9% 3%

Recent Actual Transactions
5 NOTABLE DEALS IN 2019

1. The Walt Disney Company / Twenty-First 

Century Fox

2. Occidental Petroleum / Anadarko Petroleum

3. Fidelity National Information Services / Worldpay

4. IBM / Red Hat

5. Fiserv / First Data

Excise Tax Protection
2 of the 5 companies had existing gross-ups for 
their CEOs

1 of the 5 companies added a gross-up as part of 
the deal negotiations

1 of the 5 companies offered its CEO a valley 
provision

1 of the 5 companies did not disclose excise tax 
treatment

The prevalence of a 3x or higher 

severance multiple for CEOs 

slightly decreased from 33% in 

2017 to 31% in 2019.

31% 
2019

Approximately 66% of the average 
2019 total CIC amounts for CEOs 

and CFOs is comprised of acceler-
ated vesting of equity awards. This 
is down slightly from 67% in 2017.

66% 
2019

67% 
2017

15%
Percent of top 20 mergers in 2019 that 

added a gross-up for either the CEO or CFO 

during deal negotiations (average cost of 

approximately $8.6 million).

Republished with permission from Alvarez & Marsal’s 2019/2020 Executive Change in Control Report.

$127,964,721
Average of the total CIC payments provided to 

each company’s CEO and CFO combined.
83% 
2015

89% 
2017

97% 
2019

Approximately half 
of LTI is subject to 

time-based vesting.

The other half is subject 
to performance- 
based vesting.

Download the full Alvarez & Marsal report 
at bit.ly/2SrM9nc.
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As need for talented human resources executives 
increases, so does their pay  By Connor Doyle

A Growing Role Over the years, human 

resources (HR) became a vital 

department for companies 

that are looking to protect 

themselves from criticism in 

the world of corporate gov-

ernance. The chief human 

resources officer (CHRO) grew into a pivotal role 

within corporate boardrooms, shouldering the 

responsibility of ensuring that corporate culture 

remains optimal. The CHRO assists the board of 

directors in designing compensation programs 

that align with company performance goals, 

ensuring that employees are trained in putting 

a company’s values to practice in their work and 

monitoring hiring practices to ensure that they 

are retaining the best possible talent for their 

respective industries. 

Given the growing scrutiny that companies are 

facing today, it is more important than ever that 

companies retain the best CHROs to proactively 

manage company culture, and to monitor pay 

for performance alignment to appease vigilant 

shareholders. As a result, CHRO compensation 

continues to grow, and these executives find 

themselves in a better position to obtain the sta-

tus of named executive officer (NEO), whose total 

compensation is publicly disclosed each year due 

to SEC regulations. 

In order to get a comprehensive picture of 

HR pay trends in the past year, Equilar relies on 

two sources of information to create the Equilar 

TrueView methodology: proxy data of the top 

five NEOs and Equilar Top 25 survey data. By 

combining these two sources, Equilar captures a 

spectrum of compensation details for CHRO roles, 

from companies who place a greater emphasis on 

the role by making their CHRO an NEO position, 

to others whose organization requires that other 

senior executive roles have higher total direct 

compensation (TDC). TDC combines fixed and 

variable compensation by adding up base salary, 

the target value of incentive awards and the value 

of any equity awards (measured by grant date fair 

value). In this report, “stock” refers to both stock 

and units, whereas “options” refers to both stock 

options and stock appreciation rights. 

In Figure 1, compensation increased from 2018 

and 2019 for companies with revenue between 

$1 and $5 billion, and for those with greater than 

$15 billion. Compensation grew by about 4% at 

companies between $1 and $5 billion in revenue, Im
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and by about 7% for companies above $15 billion. 

While companies across the board are attempting 

to attract talent in the HR field, it appears that 

the largest U.S. companies with large employee 

populations are putting the most resources into 

compensating their HR executives.  

Looking at changes to total direct compen-

sation by sector provides a more detailed view 

of these changes compared to the macroscopic 

lens of dividing companies by revenue range. 

This year saw shrinking compensation in every 

sector besides industrial goods and technology, 

where median TDC grew by 6% and 2.3%, respec-

tively. The healthcare sector saw a dramatic 27% 

drop in TDC from 2018 to 2019, with the median 

amount falling from $2,809,278 to $2,050,950. The 

financial, services and utilities sectors also saw 

significant decreases in median TDC, at 16.5%, 15% 

and 11%, respectively. The Equilar 500—a list of 

the 500 largest U.S.-based companies by reve-

nue—saw a 7.7% decrease in median HR TDC. 

Comparing companies with less than $1 billion 

in revenue to those with revenue greater than $15 

billion, performance contingent compensation 

vehicles become much more prevalent in overall 

compensation packages for senior HR executives, 

as fixed compensation becomes a smaller com-

ponent of the total pay package. For the largest 

companies, it is becoming more crucial to tie 

HR executive compensation to key performance 

outcomes, as they take on a growing set of responsibilities in relation to 

changes in corporate governance practices. The clearest example of this trend 

is the difference in salary: Salaries represent 44% of TDC for HR executives at 

companies with less than $1 billion in revenue, but only 21.3% in companies 

over $15 billion. This disparity is further displayed in the changing value of 

performance-based long-term compensation, which grows from 14% of TDC 

at companies with revenue less than $1 billion to 27.8% of TDC at companies 

with revenue greater than $15 billion. 

Equity awards that are contingent on performance are extremely import-

ant to large public corporations, as they face greater attention and scrutiny 

from investors who want to see how executive pay relates to company per-

formance. The relative value of time-based stock awards remained consistent 

across all four revenue ranges, at a range of approximately 18%–20% of total 

direct compensation. Options, on the other hand, make up a significantly 

greater portion of TDC for companies in the highest revenue range, jumping 

from 3.8% to 12.4%. 

These trends become more visible when looking at the average pay mix in 

dollar amounts. Last year, the value of options for companies with revenue 

over $15 billion was more than 1222.2% of the options value for companies with 

less than $1 billion in revenue. Long-term performance based awards also have 

a significant increase from the smallest to largest companies, jumping from 

$90,354 to $725,741. The overall change from the smallest to largest revenue 

range is a 304.6% increase in TDC, going from $644,990 to $2,609,851. While 

the figures don’t change to the same degree, we have seen similar growth of 

each pay component between revenue ranges. This suggests that while there 

is some drop off in proportional increase when comparing TDC changes to 

company revenue changes, there is a clear correlation between the size of a 

company and the value of HR executive pay packages, as these executives face 

greater challenges managing a significantly larger employee population. 

At smaller companies, HR executive compensation programs can rely on more 

conservative pay packages that more heavily feature 

fixed-pay components, like salary and time-based 

equity awards. As a company grows in terms of reve-

nue and employee count, the total compensation of the 

CHRO and other HR executives will grow to account for 

the significant responsibility that these executives take 

on. Performance equity becomes more essential for 

these larger companies, as compensation committees 

seek to justify their pay decisions to critical investors 

who approve pay packages through Say on Pay votes. 

Given the highly critical nature of shareholders 

and media outlets today, the value of talented HR 

executives should not be understated. These pay 

packages continue to grow, despite investor scrutiny, 

to ensure that HR executives are properly motivated 

to protect their companies from crippling damage to 

brand reputation that can arise from a public scandal. 

With this growing responsibility, comes an opportu-

nity for CHROs to grow in corporate prestige, and to 

be featured more frequently at the NEO level. 

Connor Doyle is Research Analyst at Equilar.
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Eye on the 
Environment

FULL DISCLOSURE planning for proxy success

Environmental and social 
issues join board diversity 
and executive compensation 
as a top three area of 
investor interest

By Ron Schneider

DFIN
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Eye on the 
Environment

T he 2020 proxy season will be “year three” of a recent, 

yet intensifying, trend featuring exponential growth in 

companies discussing E&S issues affecting them in their 

proxies. This is above and beyond the rebuttal language 

typically provided in response to shareholder-sponsored 

proposals on these issues.

This joins, but does not push aside, continuing interest in:

• Board diversity, whether measured by gender, race, ethnicity, national origin, 

age, tenure, or skills and competencies. Here, investors want to know that the 

board collectively has the requisite experience and competencies to meet the 

company’s strategic needs, including present and anticipated future chal-

lenges. Investors are equally interested in the processes that will sustain this 

diversity, including board evaluation and director recruitment processes.

• Executive compensation, particularly CEO pay. While “pay for performance” 

remains the mantra, investors have long asked companies to explain clearly 

“how pay is aligned with the business strategy” and, if that strategy is evolv-

ing, is the pay program evolving in tandem? Recently we have seen more 

companies address this head-on, and this approach seems to help investors 

support company Say on Pay proposals in the face of negative vote recom-

mendations from proxy advisors.

Discussion of traditional environmental issues, such as carbon output/

air quality, energy and water conservation, waste disposal, and social issues, 

such as political contributions/lobbying, workplace diversity and gender pay 

equity, are rapidly being joined by a sharpening focus on human capital man-

agement (HCM). This includes talent management/cultivation, diversity and 

inclusion, health and safety, employee engagement, community involvement 

and an expanding array of related topics.

Related to the issues themselves, another way to look at “ESG” is focusing 

on governance over E&S. Investors want to know that these issues receive 

board-level attention, with E&S risks and opportunities being a regular part 

of board discussion along with overall business strategy and enterprise risk 

management. We are seeing an increasing number of companies make this 

board-level involvement very explicit.

What Is Driving This Increased E&S Focus?
The primary driver of these expanding disclosures is investor interest as 

opposed to regulatory requirements. That said, the SEC has proposed rules to 

modernize disclosures of business, legal proceedings and risk factors under 

Reg. SK which, when enacted, would expand HCM reporting. 

Indexed investors consider themselves not just “long-term,” but rather “per-

manent” investors, and will own particular companies as long as they remain 

in the indices these investors track. For this reason, these investors, while con-

cerned about planetary sustainability, also ask their portfolio companies, “How 

sustainable is your company and business model in the face of climate change, 

and potential regulatory, technological, and competitive responses?”

The “big three,” largely indexed investors—BlackRock, Vanguard and State 

Street Global—collectively own approximately 20% of corporate America. It 

is now estimated that $12 to $15 trillion in U.S. assets under management 

(one out of four dollars) apply some ESG considerations in their investment 

selection process. Further fueling this focus on ESG is the proliferating array 

of ESG “raters and rankers” that investors and others can utilize for data 

collection and investment screening.

Ron Schneider is the 
Director of Corpo-
rate Governance 
Services for DFIN. 
He can be reached at 
ronald.m.schneider@
dfinsolutions.com.
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PROXY STATEMENT SUMMARY

Environmental and Sustainability Performance

2 
In 2018, we introduced two new EVs in China, 
the world’s largest new energy vehicle market. 
In the U.S., Cadillac will be our lead brand 
for electrification technologies, and 75% of

clean energy technologies.

1.4 Million
In 2018, Maven electric drives saved 1.4 
million gallons of gas. Our car-sharing 
platform is not only providing new 
approaches to personal mobility, but also 
helping to promote EVs by placing them in 

3.5X
Our AVs drove 3.5 times more miles in 2018 than in 2017. That underscores the 
tremendous progress we’re making toward the commercial introduction of 
AVs — a key part of our zero crashes vision. We also secured commitments 
for more than $5 billion of external investment in our AV subsidiary, Cruise 

20%
In 2018, 20% of our global electricity needs 
were met by renewable energy – well on the 
way to our commitment of 100% by 2050.

43%
Research by The Insurance Institute for 
Highway Safety has found that GM vehicles 
with autobrake and forward collision 
warning were involved in 43% fewer crashes 
compared to the same vehicles without 
those features.

1st
commit to sourcing sustainable natural 
rubber for tires in order to mitigate 

 
on climate change. 

GM continues to work toward its vision of zero crashes, zero emissions, and zero 
congestion. We’re doing so through the integration of sustainability into 
every part of our business — all under the purview of the Governance Committee,
whose members regularly review progress with the Board.     

 

#1 
Equileap’s 2018  
Gender Equality in  
the Workplace. Among  
the reasons: We are one  
of just two global 
businesses that has pay 
equality in top, middle, and 
bottom bands as well as 
no overall gender pay gap 
across the company.

20% 
We’ve reduced our manufacturing 
carbon intensity by 20% since 2010 – three 
years ahead of goal.  

PROGRESS  
TOWARD OUR VISION

our engineering force will be focused on 

G E N E R A L  M O T O R S2019 PROXY STATEMENT 7

Where and How Companies Disclose This Information
Companies primarily report on these issues in corporate social responsibility 

(CSR) or sustainability reports on their websites—with some companies choos-

ing to provide information on their website, but not in the form of a report. The 

proxy disclosure typically is an excerpt or highlights from the more compre-

hensive website reporting. As for how companies report this information, there 

are some widely followed reporting frameworks companies can use, including 

the GRI Standards framework, SASB, TCFD and others. Some companies use a 

multi-standards approach to their disclosure to meet the widest possible range 

of investor interests.

These Disclosures Are Evolving—Not “Set It and Forget It”
Early E&S proxy disclosures are particularly interesting because most compa-

nies say more in subsequent years. Some clients tell us, “We are working on our 

first CSR report, and once that’s accomplished then we’ll consider citing some 

For additional 
examples of 
company ESG 
and HCM proxy 
disclosures, please 
see DFIN’s “Guide 
to Effective 
Proxies” at  
bit.ly/2PUuZyR.

C•S +

highlights in subsequent proxies.” While we can 

appreciate that, it doesn’t mean you “say nothing” 

until that time.  

As discussed earlier, in year one you could 

discuss the governance of E&S, including that it 

is receiving board-level oversight, without going 

into specifics. By year two you may have identified 

particular E&S risks and opportunities that you are 

prepared to disclose. Year three may feature some 

material, qualitative, decision-useful data on your 

progress toward those identified objectives.  

A good example of providing E&S highlights in 

an engaging, visual fashion that reflects progress 

on the company’s sustainability journey is in Gen-

eral Motors’ 2019 proxy, shown in Figure 1. 

Figure 1
General Motors 
proxy filed April 18, 
2019, page 7.
See full proxy  
statement at  
bit.ly/2HNs7in.

planning for proxy successEYE ON THE ENVIRONMENT
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What governance topic 
will define the decade ahead? 

JIM WOLF 
Managing Partner
MERIDIAN COMPENSATION 
PARTNERS LLC

Jim Wolf has served corporate boards and senior 
management teams for over 25 years in the areas of 
executive compensation, governance, performance-
based pay and benefits.

Meridian is the leading compensation advisor in 
the oil and gas industry. Mr. Wolf leads a team of 
Texas-based consultants serving companies in the 
upstream, services, midstream and downstream 
segments of oil and gas. Mr. Wolf’s clients cross a 
variety of industries, including the engineering and 
construction, transportation and consumer services 
sectors. Mr. Wolf works with public and private 
organizations ranging from Fortune 100 companies 
to recent startups.

Mr. Wolf speaks frequently on compensation 
practices and governance strategies, including 
energy industry compensation and the alignment 
of compensation with performance in commodity-
based businesses. Mr. Wolf serves on the advisory 
board of the Texas Tri-Cities chapter of the National 
Association of Corporate Directors, and on the board 
of the Montgomery County Food Bank.

Mr. Wolf earned an MBA from The Wharton School 
of Business at the University 
of Pennsylvania, and a BS in 
Economics and German from 
Williams College.
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As we enter the 2020s, several governance themes seem likely 

to continue their influence over the next decade: “stakeholder” 

governance, the broad ESG agenda, new frontiers for reputational 

risks and other broad areas of corporate risk management, to 

name a few.

The single influence that seems most certain, and with the 

greatest possible impact, is the continued rising influence of 

institutional investors—as individual entities and as a powerful 

collective. The top five institutions currently manage about $20 

trillion of investments. Powerful investors enter the 2020s with a 

potent combination of available public data, growing proxy rights 

and financial might to exercise their influence.

The past 25 years have featured the “bright light of disclosure” 

as the go-to remedy when regulators seek solutions to perceived 

corporate governance problems. New regulations have required 

companies to flood the market with a wide array of financial, stra-

tegic, governance and compensation information.

Concurrently, investors have earned greater influence over 

the proxy ballot. Say on Pay, proxy access and contested elections 

have provided investors—both institutional and activist— 

a broader platform to have a voice, and to influence change.

Oddly, the majority of institutional investors seemed caught 

off guard when Say on Pay rolled out in 2013. Few had prepared a 

methodology to exercise their vote, and even fewer had prepared 

for the onslaught of “campaign” calls from the roughly 15% of 

their portfolio companies where ISS recommended AGAINST Say 

on Pay. Since then, investors have taken greater advantage of the 

available information on their portfolio companies and greater 

control of the powerful voice offered through the proxy.

The “Information Age” now gives investors access to several 

decades of publicly available financial, strategic, share price, 

executive pay and governance data. Investors with enough 

resources can now search, sort and analyze this data across years, 

companies and industries. Investors so inclined have the oppor-

tunity to develop and declare tighter governance standards, use 

data to prove their case, identify “outliers” more quickly and 

initiate change at targeted companies.

Companies and boards will be forced to prepare and explain their 

actions against a growing list of investor governance standards. 

Over the next decade, the advancing “science” of tracking differ-

ent institutional investor standards across a company’s shifting 

shareholder base will also play a bigger role in strategic decisions.

The biggest impact will occur if the largest institutions band 

together to enact governance change.

Regulators won’t need to lead the charge. A short list of the four 

to five largest institutions could together have a big influence 

over fundamental governance practices in the 2020s.

Image: PM Images/DigitalVision Collection via Getty Images



RICH FIELDS 
Director, Corporate 
Shareholder Engagement
KING & SPALDING

The relationships between corporations 
and their stakeholders are undergoing 
significant changes, as roles and objectives 
shift rapidly. Public companies must comply 
with regulations imposed by the SEC and 
the stock exchanges, but this compliance 
is often only the beginning of a company’s 
obligations. Corporate officers, directors, 
shareholders and their respective advisors 
are presented with more important 
challenges—and opportunities—in 
employing good governance to build the 
value of the enterprise. Rich Fields helps lead 
King & Spalding’s work in this area, advising 
public company boards of directors, C-suite 
executives and in-house counsel on issues 
related to corporate governance, board 
leadership and stakeholder engagement.

Mr. Fields’ expertise includes board 
composition and leadership, effective 
disclosure, activist and other shareholder 
interventions, shareholder and other 
stakeholder engagement, board and 
director evaluations, ESG issues, governance 
policies, and other complex issues involving 
boards and 
corporate 
leaders.

The effects of the dramatic growth of passive 

investing strategies and the “Big Three” 

investors will be the governance story of the 

next decade. Corporate executives, boards and 

investor relations teams prepare for a new 

world in which the Big Three become more 

powerful and engaged while active investment 

managers become even more active to stand out.

Research last year from Lucian Bebchuk and Scott Hirst found that 

the Big Three investors—BlackRock, Vanguard and State Street Global 

Advisors—hold roughly 17% of Russell 3000 companies and 21% of S&P 

500 companies. Since these passive investors vote virtually all of their 

shares and other investors do not, the Big Three represent about 21% 

and 25% of all director votes at Russell 3000 and S&P 500 companies, 

respectively. That voting power is forecast to grow dramatically in 

coming years, up to 30% (Russell 3000) and 35% (S&P 500) by the end 

of the decade.

These firms are taking market share held by more traditional money 

managers—firms that have been hard-pressed to justify their pre-

mium fees. In the past five years, 76% of actively managed firms failed 

to beat their benchmarks.

Amid these major shifts has been a dramatic rise in the attention 

investors of all stripes place on environmental, social and governance 

factors. Some spend their days arguing about the reason for the growth 

in ESG, but that, frankly, misses the point. For whatever reason or 

reasons, ESG is here to stay. Firms that have not previously invested 

in oversight of ESG issues are creating small teams; those who had 

small teams are growing them. Many of these groups are now called 

“investment stewardship” teams, a meaningful shift in how they think 

of themselves and the importance with which their firms view the func-

tion. This, in turn, puts pressure on traditional investment professionals 

(whether or not augmented by ESG specialists) to stand out and demon-

strate superior performance that justifies higher fees. 

Over the last few years, public companies have begun dealing with 

this new normal, where the largest investors are concerned about 

issues where IR teams are least conversant and active investors adopt 

activist tactics to stand out from the crowd. Those trends will continue 

in the next decade, forcing companies to leverage different expertise 

to succeed with their shareholders and other important stakeholders.
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ANTHONY GOODMAN 
Managing Director
RUSSELL REYNOLDS 
ASSOCIATES

Anthony Goodman is a senior member of 
Russell Reynolds Associates Board & CEO 
Advisory Partners. Based in Boston, he works 
with board directors and their stakeholders 
across sectors and countries. Mr. Goodman 
advises boards of major public, private and 
family-owned businesses on a wide variety 
of confidential matters. Mr. Goodman is 
also Co-Chair of The Conference Board 
ESG Center’s Human Capital Oversight & 
Disclosure Working Group.

Prior to joining the firm, Mr. Goodman 
spent more than 12 years at Tapestry 
Networks convening board directors, 
investors and regulators for peer learning 
and mutual understanding. Mr. Goodman 
created and led many board director 
networks, including those for Fortune 500 
lead directors and audit committee chairs. 
He was also Founder and Co-Chair of the 
Shareholder-Director Exchange (SDX), 
which developed the first protocol for 
board-shareholder engagement in the U.S. 
Mr. Goodman received his MA in politics, 
philosophy and economics from Oxford 
University, where 
he was elected 
president of the 
Oxford Union.

Since no single person is a reliable sage and all too many expert predic-

tions end up in the trash can of history, I think it is more reliable  

to crowdsource the answer to the question. 

Each year Russell Reynolds Associates interviews more than 40 

global corporate governance professionals drawn from leading institu-

tional investors, pension funds, proxy advisors and activist investors 

about what will be the major trends impacting corporate governance 

in the year ahead.

We have been running our global study for the last four years, and 

this year was the first in which environmental, social and governance 

(ESG) issues—and, in particular, the first two components—were the 

main global trend. The focus on ESG is going to be a major topic for 

both boards and management for the foreseeable future. 

The U.S. has often lagged behind Europe on these issues but the Busi-

ness Roundtable’s “Statement on the Purpose of a Corporation” last year, 

together with increasing investor pressure for long-term sustainable 

growth and campaigns to improve board oversight of climate risks and 

human capital management, have put ESG at the top of the agenda of 

every major player in the corporate governance ecosystem.

In the 2020s, boards will be expected to strengthen their oversight and 

knowledge of material ESG matters and disclose their connection to the 

business in the form of both risks and opportunities. This will require 

triple bottom line (people, planet and profit) thinking to be deployed 

throughout the management and board oversight processes. The Task 

Force on Climate-related Financial Disclosures (TCFD) and the Sustain-

ability Accounting Standards Board (SASB) will become boardroom 

acronyms understood by all directors. Ensuring sustainable leadership  

at the top of the company will be a key priority.

ESG is the white knight who has arrived to rescue capitalism from 

its enemies. Instead of a lance, this white knight carries a license to 

operate. The new focus on purpose in addition to profit, stakeholder 

rather than shareholder primacy, and the need to wow Millennial and 

Gen Z consumers and employees with an outstanding record  

on environmental and social issues, 

will help capitalism adapt and 

survive in a world where 

the support for socialism 

among the same demo-

graphics is rising. ESG is 

not a threat to prof-

itable growth but its 

savior. Embracing ESG 

will enable capitalism 

to renew itself for a  

new decade and  

another generation.
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An interview with Ani Huang, President of the Center On 
Executive Compensation and Senior Vice President of the 
HR Policy Association

Spotlight on the CHRO: Assessing the Top Issues 

The role of chief human 

resources officer (CHRO) has 

evolved significantly over the 

last several years. While the 

CHRO is still responsible for 

overseeing the HR policies and 

practices of an organization, 

the role has expanded to be more strategic, partic-

ularly within the boardroom. With human capital 

management (HCM) issues taking the forefront in 

2020, several companies are in need of leadership 

on these top initiatives. 

C-Suite sat down with Ani Huang, President 

of the Center On Executive Compensation and 

Senior Vice President of the HR Policy Association, 

to discuss the top governance and compensation-

related issues boards and executive management 

teams should plan to face in the year ahead. As 

Ani prepares to assume the role of CEO of the 

Center On Executive Compensation in March 

2020, she sheds light on her vision, as well as 

thoughts on the pivotal role the CHRO will play in 

the coming years. 

C-Suite: As the theme of this issue of 
C-Suite focuses on outlook 2020, what 
would you say will be the key areas of 
interest for CHROs in 2020? 
Ani Huang: As we said in our own Center outlook 

this year—what a difference a decade makes! Ten 

years ago we were just beginning to grasp the 

impact of Dodd-Frank and financial reform as well 

as increased shareholder engagement through 

Say on Pay. As we look ahead to 2020 and beyond, 

companies are facing global volatility, a possible 

economic downturn, and a potential shift in public 

policy with regard to several aspects of corporate 

governance, including executive compensation, 

which would directly impact CHROs. 

That said, I see a few key areas of interest for 

CHROs in 2020. The push for board and executive 

diversity will continue to build momentum, 

especially if there is an administration change. 

Lawmakers are already considering legislation 

on both the state and federal levels regarding 

reporting or mandating board diversity, while 

investors apply pressure through engagement and 

Ani Huang is President of the Center On Executive Compensation and 
Senior Vice President of the HR Policy Association. Ms. Huang joined the 
Center in January 2012 from Global Payments, Inc., where she was Vice 
President of Global Compensation and Benefits. She has almost two 
decades of experience in compensation and human resources.

In her current role, Ms. Huang is responsible for overseeing the Center’s 
practice on a wide variety of executive compensation and governance 
issues as well as subscriber engagement and Center research and writing. 
She is a frequent speaker and writer on the topics 
of executive compensation and governance.

Prior to serving as Vice President of Global 
Compensation and Benefits at Global Payments, 
Ms. Huang held various positions at Deutsche  
Bank A.G. in New York and Tokyo, Japan. She is 
a graduate of Stanford University.
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shareholder proposals, which will drive much of the 

change irrespective of public policy. Similarly, pay 

equity discussions are certain to continue in 2020, 

with activist investors like Arjuna Capital already 

beginning fresh campaigns. We have seen a small 

but compelling minority of companies making 

voluntary disclosures around pay equity and 

transparency, which may result in other companies 

feeling pressure to follow suit. Finally, ESG 

continues to loom over company disclosure and pay 

discussions. Although most companies do not (yet) 

include ESG-related pay metrics in their incentive 

plans, the mainstream investor community 

continues to push for increased disclosure of ESG 

initiatives. Announcements like the Business 

Roundtable’s statement on corporate purpose and 

BlackRock CEO Larry Fink’s letter to CEOs regarding 

the importance of sustainability will only intensify 

the pressure on companies to do something, even if 

it’s very unclear what that something is!

Recently, HCM has evolved into a hot-
button topic across the governance 
community. How are companies 
preparing to address HCM issues in 
2020, and what are some strategies 
to consider in promoting an optimal 
corporate culture? What role does the 
CHRO typically play in this process? 
Huang: We have seen a considerable increase in 

board attention to HCM issues over the past few 

years, and that certainly seems likely to continue 

in 2020. The CHRO, along with the CEO and 

leadership team, is often considered the steward 

of company culture, and the board looks to the CHRO to provide valuable 

information on the state of the company’s human capital. We are seeing an 

increase in the use of “culture dashboards” to present culture and human 

capital metrics to the board in a measurable and easy to understand way. We 

are also seeing CHROs employ a variety of innovative ways to develop, enrich 

and change culture such as the use of focus groups, ethics hotlines, “just-in-

time” employee sentiment surveys, social media and public sentiment analysis. 

CHROs are also focused on increasing engagement between management and 

employees in the field. In terms of disclosure, there has been a tremendous 

push for increased HCM disclosure over the past few years, including the SEC’s 

recent proposal to require a principles-based disclosure of material HCM issues. 

Companies are still in the early stages of determining what types of disclosure 

make sense for them, so we at the Center have urged the SEC to keep the rules 

principles-based rather than changing them to include specific metrics, as 

some stakeholders have demanded. 

One of the greatest challenges for HR executives and CHROs 
is to manage risk. What are the biggest governance or 
compensation-related risks that CHROs and boards face 
today, and how can those risks be mitigated? 
Huang: I think there is no question that from a governance perspective, 

one of the biggest risks is an event that causes the company and CEO to 

lose the trust of employees or the public, such as an ethical lapse, #MeToo 

incident or other scandal. While strong culture plays a considerable role in 

mitigating these risks, CHROs are also advising their boards and leadership 

teams to have good communication strategies in place that enable them 

to respond very quickly in a “viral” world. Boards are increasingly taking 

a “zero tolerance” approach to executive misconduct, as reflected in record-

breaking levels of CEO turnover in 2018 and 2019. This requires CHROs to 

have strong succession plans in place, sometimes with multiple potential 

successors identified, in order to make necessary changes quickly and with a 

minimum of disruption to the business. Loss of key talent is another people-

related risk that CHROs are constantly monitoring and strategizing about in a 

competitive talent environment.

“ One of the biggest 
risks is an event that 
causes the company and 
CEO to lose the trust of 
employees or the public, 
such as an ethical lapse, 
#MeToo incident or 
other scandal.”
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President, Center On Executive CompensationANI HUANG

Aside from the previous, economic volatility 

is always a risk, and there are a number of tools 

CHROs can use to 

mitigate that risk 

from a compensation 

perspective, including 

considering the balance 

of cash vs. equity in 

incentive plans and 

doing scenario testing 

on performance  

metrics and target- 

setting. Finally, I see 

data privacy concerns 

as a major risk going 

forward for companies 

and CHROs. Right now 

efforts to restrict or 

regulate the use of data, 

AI and automation are 

all over the map, and the 

technology is likely to 

evolve faster than our 

ability to effectively regulate 

it. CHROs can help steer the 

discussion at a management 

level through collaborating 

on a set of principles regard-

ing company philosophy on 

digitization and use of data 

(HR Policy Association will 

be releasing a sample set of 

principles later this year). 

How has the role of 
the CHRO evolved 
over the last several 
years? What role does 
the CHRO play in the 
boardroom today? 
Huang: For the strategic 

CHRO, who is an integral 

member of the leadership 

team and a unique resource 

for the board, the primary focus now is making 

sure their people strategy helps execute the goals 

and strategy of the business, ensuring their 

company has the best possible talent, deployed in 

the best possible way, and driving a strong and 

compelling culture that prioritizes diversity and 

inclusion. Since these items are critical to the 

success of the company, the board is typically 

looking for insights and understanding as to how the company is executing on 

these goals and what changes are needed. In addition, the CHRO is the board’s 

most important resource on the 

topic of executive compensation 

and governance, trends and risks 

related to those issues, and plan-

ning for succession for the CEO and 

other members of the C-suite team. 

Finally, I would argue that an expe-

rienced CHRO can play a valuable 

role as a member of the board. We 

are increasingly seeing companies 

interested in attracting directors 

with skills around talent, organi-

zational development and human 

capital metrics, and diversity—and 

finding all of those in CHROs.

Given your experience as 
Senior Vice President of the 
HR Policy Association and 
President of its Center On 
Executive Compensation, 

what are your initiatives and 
goals as you take on the role of 
Center CEO? 
Huang: I joined the Center eight years ago 

as an HR practitioner and Head of Total 

Rewards, with no association or Capitol 

Hill experience. It has certainly been 

a journey, with a wealth of knowledge 

acquired through the support of the Cen-

ter’s former CEOs, Charlie Tharp and Tim 

Bartl, as well as the entire Center team. 

The Center now faces an exciting new 

decade that is likely to bring a fresh wave 

of legislative and regulatory pressures 

in the realm of executive compensation 

and governance. Our goal is to navigate 

these waters on behalf of our member-

ship, develop and promote principled pay 

practices, and advocate for sensible com-

pensation policies that serve the interests 

of shareholders and other stakeholders 

as well. In that context, we are focused on a number of policy items for 2020 

such as advocating for much-needed reform of the proxy advisory firm indus-

try, providing a counter perspective and fact-check to the various candidates’ 

“campaign talk” about executive pay, and working to ensure our perspectives 

are provided and considered in SEC regulations and in legislative debates. In 

addition, we aim to continue to expand our research and educational offerings, 

especially in the areas of ESG, pay equity, income inequality, compensation met-

ric selection and innovative approaches to executive compensation. 

“ The Center [On Executive 
Compensation] now faces an 
exciting new decade that is 
likely to bring a fresh wave 
of legislative and regulatory 
pressures in the realm of 
executive compensation and 
governance.”
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Amy Borrus is Deputy Director 
of the Council of Institutional 
Investors (CII), a nonprofit, 
nonpartisan U.S. association 
of employee benefit funds, 
state and local entities charged 
with investing public assets, 
foundations and endowments, 
with combined assets in excess 
of $4 trillion. CII’s associate 
members include non-U.S. 
asset owners with more than 
$4 trillion in assets and a range 
of asset managers with more 
than $35 trillion in assets under 
management. CII promotes 
good corporate governance, 
strong shareholder rights and 
sensible regulation that fosters 
fair and vibrant capital markets. 

Ms. Borrus plays a lead role 
in developing CII strategy, policies on corporate governance and other 
issues, and outreach to stakeholders and policymakers. She manages CII 
communications and speaks frequently on behalf of CII. Ms. Borrus has 
key responsibilities for the content of two conferences annually that draw 
450+ attendees. She organizes CII’s forum for governance professionals, 
its platform for dialogue between investors and companies, and 
programs for pension fund trustees. She also supports CII’s board of 
directors on strategy and audit matters. 

Ms. Borrus serves on the FTSE Russell Policy Advisory Board and the 
Independent Steering Committee of Broadridge. She also serves on the 
boards of the CII Research and Education Fund and the Sinai Assisted 
Housing Foundation. 

Before joining CII in 2006, she was a correspondent for Businessweek 
magazine for more than two decades, including assignments in London, 
Tokyo and Washington, D.C. She earned an MSc. in International 
Relations from the London School of Economics and a B.A. from the 
University of Pennsylvania.

An interview with Amy Borrus, Deputy Director of the 
Council of Institutional Investors

The Investor Take: What’s to Come in the 2020s

The 2020s are off to a quick 

start, and companies are 

preparing for a whirlwind next 

couple of years. Already, sev-

eral stories have captured the 

headlines, including the coro-

navirus and an announcement 

from the Business Roundtable on a new “Stake-

holder Model,” which may have a direct impact 

on corporate America. Consequently, companies 

must adequately engage with their investors to 

ensure they stay ahead of these trends.  

C-Suite sat down with Amy Borrus, Deputy 

Director of the Council of Institutional Investors 

(CII), to discuss the most pressing issues that com-

panies will face in 2020 and beyond. Ms. Borrus 

shared an investor perspective on the most crit-

ical topics, including environmental, social and 

governance (ESG) issues and human capital man-

agement (HCM), and how companies can ensure 

sound governance practices in the new decade. 

C-Suite: The Business Roundtable 
recently made an announcement 
encouraging companies to embrace the 
“Stakeholder Model” as opposed to one 
that is more shareholder-centric. What 
do you think will be the impact of this 
announcement? How can companies 
get ahead of this development?
Amy Borrus: While supporters of a “stakeholder 

primacy” approach to corporate governance 

cheered the Business Roundtable’s (BRT) August 

19 statement, I do not think that was actually 

what the BRT was embracing. 

First, the BRT statement outlined the impor-

tance of considering the interests of various 

stakeholders, but it did not suggest any account-

ability mechanism to back that up. In my view, 

it was more of a CEO-knows-best model. Second, 

six days later, the BRT issued a lengthy clari-

fication on Medium.com in which it explicitly 

denied that BRT CEO signatories were trying to 

move toward stakeholder governance. Third, 

BRT members told CII staff that the intent of 

the statement was not to change anything, but 
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Summing up, I think there may be less difference between the BRT 

stance and CII’s view that creation of long-term shareholder value 

requires considering the interests and expectations of a broad range  

of stakeholders. 

Regardless, the BRT statement has turned up the heat on a global dis-

cussion between investors, executives, directors and academics about how 

much weight companies should accord various stakeholders. And I think the 

discussion will continue. 

simply a public relations effort to state more 

clearly that in doing their jobs, CEOs do think 

about employees—including fair treatment, 

morale and company culture—as well as obliga-

tions to communities, customers and suppliers.  

I have no doubt that good CEOs consider the 

views and interests of key stakeholders—they 

cannot create sustainable value without doing so. 

The BRT statement raised 
expectations for CEOs 
who signed it. Some may 
take heat for actions that 
appear to contradict their 
commitments to key 
stakeholders. 
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Deputy Director, Council of Institutional InvestorsAMY BORRUS

What impact might that 

have? I think companies 

will be talking about their 

stakeholders more. Prudential 

Financial jumped in early, 

with a December statement of 

purpose that detailed its com-

mitments to shareholders, 

employees, customers and 

society. It is worth noting that 

Prudential put shareholders 

first and stated that “Sustain-

able long-term shareholder 

value creation is the mark of 

our success.” That seems very much in sync with CII’s view.

The BRT statement raised expectations for CEOs who signed it. Some may take 

heat for actions that appear to contradict their commitments to key stakehold-

ers. Jeff Bezos, for example, was lambasted in the media for cutting benefits to 

part-time workers at Whole Foods just weeks after signing the BRT statement.

I see limited headway in the United States for companies to put other 

stakeholders’ interests ahead of delivering long-term shareholder value. In 

speaking to executives and directors about the BRT statement, I have sensed  

a fair amount of skepticism that the commitment was more than rhetoric. 

More importantly, putting other stakeholders’ concerns ahead of sharehold-

ers’ concerns conflicts with fiduciary obligations of boards to shareholders and 

fiduciary obligations of many institutional investors to their beneficiaries. Del-

aware law’s business judgment rule gives great discretion to boards in deciding 

what will serve to drive long-term value. But boards’ actions must connect at 

some point with creation of shareholder value. 

Pension funds have a fiduciary duty to seek returns to pay retirement 

benefits for decades to come, in a tough environment where funding is con-

stricted. Fund trustees take this responsibility seriously. Mainstream asset 

managers, to whom pension funds entrust their assets, have a fiduciary duty 

to invest in the interest of earning returns for their clients. What our investor 

members tell me privately is, “CII has it about right.” Stakeholder interests 

matter, no question. But at the end of the day, the North Star for public com-

panies is driving sustainable, long-term shareholder value.

As the theme of this issue of C-Suite focuses on outlook 
2020, what would you say will be the top priorities for 
boards and executives in the new decade ahead? 
Borrus: I’d like to suggest a handful of topics to consider. In alphabetical order: 

Americans across the political spectrum are wary of the enormous clout of 

a handful of tech companies and growing consolidation in other industries, 

especially financial services. U.S. anti-trust enforcement, virtually supine 

for the last 40 years, may reawaken and shift the business landscape.

Artificial intelligence (AI) is beginning to transform one industry after 

another. Digital assistants, facial recognition and driverless cars and planes 

are just a few innovations AI makes possible. Boards will need to under-

stand how AI fits into corporate strategy and whether the company has the 

digital skills and computing power to use it to innovate. But AI also raises 

data privacy and cybersecu-

rity concerns that boards will 

need to understand, too. With 

few legal checks and balances 

against privacy infringement 

and the risk that collection and 

use of behavioral data can have 

harmful applications, AI is a 

technological Wild West.  

The spreading coronavirus 

probably has some boards 

adding “pandemic risk” to 

their oversight to-do lists. But 

more broadly, the deadly virus 

underscores China’s critical role in 

the global economic system—and 

the ways events in China can disrupt supply 

chains, stores and other business for multina-

tional companies in an array of industries. As the 

New York Times noted recently, when the SARS 

virus emerged in China in 2002, the country was 

turning out mostly low-cost consumer goods. 

Today, China is a dominant producer of advanced 

products and a huge manufacturing workshop for 

parts needed by factories from Australia to the 

Americas. It is also a much bigger force in global 

trade and a major market for U.S. companies. 

General Motors sells more cars in China than in 

the United States, Qualcomm looks to China for 

nearly half its revenue and Apple assembles most 

of its products in China. What happens in China 

will reverberate widely.

Climate change risk is not new, but awareness 

of it is accelerating and it is likely to be a “hot” 

issue (pardon the pun) throughout the next decade. 

I think boards are just beginning to grapple with 

the implications of climate change on capital 

allocation, supply-chain management, and devel-

opment of products and services. It is not just a 

transitional risk for energy and utility companies. 

Physical risk from fire and flooding is a here-and-

now issue for companies in many different sectors. 

As BlackRock CEO Larry Fink warned in his 2020 

letter to CEOs, investors across the globe increas-

ingly view climate risk as investment risk and will 

reallocate capital accordingly. Yet it is not clear 

that boards are paying enough attention. A recent 

EY survey found that while investors put climate 

change at the top their list of key global challenges 

that threaten business growth over the next five to 

10 years, it ranks much lower for boards. 

Stakeholder interests matter, 
no question. But at the end 
of the day, the North Star for 
public companies is driving 
sustainable, long-term 
shareholder value.
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companies and at the propensity of a significant portion of IPO companies—

especially tech unicorns—to make their debut in the public markets with 

dual-class stock structures, staggered boards and other management- 

entrenchment mechanisms.

Environmental issues, chiefly climate change risk, and social concerns—from 

board diversity to corporate culture to HCM and transparency of corporate politi-

cal spending—will be priority issues for investors. 

While sustainability reports have become a staple of investor relations, 

investors crave disclosures that are material, reliable and comparable. And 

there is a growing investor consensus around the Sustainability Accounting 

Standards Board’s (SASB) reporting framework for reporting on E&S metrics, 

and on the Task Force on Climate-related Financial Disclosures (TCFD) for 

climate data specifically.

The investor lens on diversity is widening beyond gender to encompass 

race and ethnicity, and beyond the board to include the workforce. Boards 

should make sure to include diverse candidates in director searches and con-

sider the diversity of their employees.

Harvey Weinstein’s trial and ongoing probes of attitudes toward safety at 

airlines will keep corporate culture on the front burner this year. Investors 

want to know whether the board understands the company’s culture and is 

taking steps to ensure that it is robust, aligned to strategy and adaptable. 

When engaging investors, management and directors should be prepared to 

discuss their company’s culture, and they should consider appropriate disclo-

sures about how they monitor and assess it.

What impacts on the market, if any, do you anticipate from 
the upcoming presidential election? How should companies 
prepare from a governance outlook? 
Borrus: Impossible to predict! I think companies should focus on the basics: 

strategy for the long-term, ensuring they have the workforce that can achieve 

the strategy, risk oversight, bolstering transparency and governance practices 

as necessary, and engaging with shareholders to understand their concerns. 

Employee shareholder activism is on the rise, 

especially at tech companies in Silicon Valley. But 

it is not a huge risk to walk off the job in protest 

when you are a software engineer who can get 

another job easily. Come the next recession, we 

will see if this latest strand of activism is a pass-

ing phenomenon or here to stay.

Human capital has shot to the forefront of 

investor concerns and business priorities, and 

it is here to stay for a while. Colin Mayer, in his 

book, Prosperity, wrote that 40 years ago, 80% 

of the market value of U.S. corporations was 

attributable to tangible assets. Today, intangible 

assets—patents, R&D, data—account for 85% of 

market value. Recruiting, managing and investing 

in a workforce that generates intangible assets 

(and tangible ones, too) will be key to success in 

the decade ahead.

ESG issues continue to capture the 
spotlight across the governance com-
munity. Do you anticipate investors 
to continue to pay close attention to 
these issues in 2020 and beyond? What 
steps can companies take to ensure 
they address them effectively? 
Borrus: At most large-cap companies, the 

low-hanging fruit of governance (e.g., majority 

voting for directors in uncontested elections, 

annual election of directors) has been plucked. 

Investors will, however, continue to chafe at poor 

governance practices and structures at smaller 
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THE LAST WORD

SEYMOUR CASH

“Seymour Sees 2020”
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