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CII Publishes Proxy Access Best-Practices Guide  

 

Washington, D.C., Aug. 5, 2015 —The Council of Institutional Investors (CII) today is publishing 
“Proxy Access: Best Practices,” a guide that highlights troublesome provisions that are cropping 
up in proxy access bylaw or charter amendments at U.S. public companies. The report offers 
CII’s policies and positions on seven shareowner-unfriendly provisions as a guide to companies 
that are drafting access mechanisms in their bylaws or charters.  

The seven include: 

• a 5 percent ownership threshold for nominating shareowners 
• a requirement that nominating shareowners pledge to hold company stock for a year after 

the election (even if the shareholder nominee isn’t elected)  
• a cap on the number of shareowners who can pool their holdings to meet the ownership 

threshold required to nominate a director candidate 

“CII and many CII members are concerned that some provisions woven into proxy access 
bylaws—or that companies are considering weaving in—make access difficult to use or even 
unworkable,” Amy Borrus, CII interim executive director, said. “Companies that decide to adopt 
access mechanisms should talk to their shareowners about the approach they prefer. And they 
should avoid conditions that make proxy access toothless.” 

"Proxy access" is shorthand for a crucial mechanism that gives shareowners a meaningful voice 
in corporate board elections. It refers to the right of shareowners to place their director nominees 
on a company's proxy card. This lets investors avoid the cost of sending out their own proxy 
cards when they are dissatisfied with a corporate board and want to run their own candidates for 
director. 
 
CII believes that proxy access would invigorate corporate elections and make boards more 
responsive to shareowners and more vigilant in their oversight of companies. 

So far this year, shareowners have filed 109 proposals seeking proxy access at U.S. companies. 
Eighty one have gone to a vote, and nearly 60 percent of those voted have received majority 
support from shareholders.  In response, many companies have adopted access mechanisms in 
their bylaws or charters, and more are considering doing so.  
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