Leading-edge
Leading-edge technology
technology solutions
solutions support
support you
you
through
through every
every stage
stage of
of the
the transaction
transaction

Market Pulse:
Executive Compensation

Streamline
Streamlinedue
duediligence
diligencewith
withsecure,
secure,intuitive
intuitiveportals
portalsfor
forexchanging
exchangingmission-critical
mission-criticalcontent.
content.
Close
Closemore
moredeals
dealsand
andclose
closethem
themfaster,
faster,with
withthe
thestrongest
strongestcombination
combinationofofdeal-making
deal-makingand
andreporting
reportingsupport.
support.
Set
Setup
upininminutes
minutes––not
nothours
hours––using
usingstate
stateofofthe
theart
artvirtual
virtualdata
datarooms.
rooms.Securely
Securelyprovision
provisiondocuments
documentsand
andgrant
grant
access
accessfrom
fromanywhere.
anywhere.Access
Accessstate-of-the-art
state-of-the-artconference
conferencefacilities.
facilities.Rely
Relyon
onsupport
supportfrom
fromour
ourindustry
industryexperts,
experts,
whenever
wheneverand
andwherever
whereveryou
youneed
needit.it.
Seamlessly
Seamlessly
navigate
regulatory
regulatory
disclosure
disclosure
filings
filings
with
with
industry-leading
integrated
solutions.
have been
forced
toindustry-leading
reevaluate and integrated
concernssolutions.
in
advance—either by following
Executive
paynavigate
has become
an
in some
cases the
overhaul
existing
market
trends;
holding
preemptive
increasingly
contentious
issue
inthe
Prepare
Preparefor
fordisclosures
disclosuresearly
earlyinin
theprocess,
process,
and
andensure
ensure
theright
rightpeople
peopleget
getthe
theright
right
content
content
atatthe
the
right
righttime.
time.
executive
schemes to
in
response
dialogue
with key shareholders;
or
the
last few years.
Compensation
Seamlessly
Seamlessly
move
movefrom
frompre-transaction
pre-transactiondrafting
drafting
and
andpay
collaboration
collaboration
topost-deal
post-dealreporting
reporting
requirements
requirements
with
with
to
external
pressure.
Based
on
making
dramatic
cutbacks
to
CEO
has
reached
record
levels
since
the
automated
automatedworkflows,
workflows,data
datamirroring
mirroringand
anderror-checking.
error-checking.Benefit
Benefitfrom
fromToppan
ToppanMerrill’s
Merrill’sglobal
globalcapabilities
capabilitiesand
and
interviews with
25 corporate
counsel,
salaries—
survey
results
suggest there
financial
despite
lackluster
localized
localizedcrisis
market
market
knowledge
knowledge
totonavigate
navigatecross-border
cross-border
transactions
transactions
inin14
14
languages.
languages.Expert
Experthelp
help
available
available
every
every
corporate secretaries, and heads of
is no blueprint for navigating these new,
stock
market
performance, triggering
step
stepofof
the
theway.
way.
investor relations at North American
unprecedented levels of transparency
backlash from investors and the public
Take
TakeAccording
advantage
advantage
ofworld-class
world-class
print,
print,fulfillment
fulfillment
and
and
digital
digital
distribution
distribution
services
for
foraafull-service
full-service
firms,
Toppan
Merrill’s
and investor
involvement.
alike.
toof
research
from The
Market
Pulse: services
content
content
production
production
process.
process.
Wall
Street
Journal , median
Executive Compensation examines the
executive
Merrill’s
compensation
for
S&P 500 in
companies
ways
in which companies
are
seeking and
Market
Lean
Leanon
onexpert
expert
assistance
assistance
incomposing
composingand
andformatting
formatting
regulatory
regulatorydocuments,
documents,
andToppan
unlock
unlockthe
thespeed
speed
and
and Pulse:
rose
6.6%to
tomeet
reachevery
$12.4m
between
to
navigate thisdocuments
changing
landscape.
Compensation
provides
accuracy
accuracy
to
meet
every
deadline.
deadline.
Ensure
Ensuremission-critical
mission-critical
documents
are
areininthe
theright
rightExecutive
hands
handsatatthe
theright
righttime
timewith
with
2017
and 2018,
even as
median
detailed
insight
time-sensitive
time-sensitive
printing
printing
and
and
distribution.
distribution.You
Youdon’t
don’thave
havetotoworry,
worry,because
becausewe
weknow
knowhow
howtotodo
do
it.it. into the rapidly
shareholder return dropped to -5.8%.
The overwhelming majority of
changing world of executive
respondents (84%) report increased
compensation based on feedback
In addition, a comprehensive 2018
investor pressure surrounding executive from those who know it best. We
SERVICES
SERVICES
study by the Economic Policy Institute
pay over the last
three years, with
hope you find this month's report both
revealed that average CEO earnings
annual bonuses and benefits coming
informative and useful.
are not only 271x that of the typical
under the most scrutiny.
American worker, but have also grown
Respondents cite the misalignment
70% faster than the American stock
market over the past four decades.
of executive pay with company
Contents
performance
as a key
for
SEDAR
SEDAR
Print
Print&&
Conference
Conference
Document
Document
EDGAR
EDGAR
&& concern
Global
Global
Due
DueDiligence—
Diligence—
Document
Document
Filings
Filings are
Distribution
Distribution
Facilities
Facilities
Content
Content
XBRL
Filings
Filings companies
Translation
Translation 2
Virtual
Data
Data
Formatting
Formatting
WithVirtual
shareholders
having
more say on
investors. XBRL
And
although
How pressure
on executive
Management
Management
Services
Services
Rooms
Rooms
this issue
than ever before,
companies
making visible efforts to address such
compensation is changing

Americas:
Americas:800.688.4400
800.688.4400 | | APAC:
APAC:+852.2877.8773
+852.2877.8773| EMEA:
| EMEA:+44
+4420.7422.6100
20.7422.6100
www.
www.toppanmerrill.com
toppanmerrill.com info@toppanmerrill.com
info@toppanmerrill.com
©©Toppan
ToppanMerrill
Merrill2019.
2019.All
Allrights
rightsreserved.
reserved.TMS105
TMS105

How companies are being
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How pressure regarding executive
compensation is changing
The pressure is rising
Our survey reveals that companies are coming under
increasing scrutiny over executive compensation. The
majority of respondents (84%) have faced mounting
pressure with more than third (36%) admitting it has
increased significantly. Only 4% of respondents say that
there has been a decrease over the last three years.

the company’s -21% annual return. The company also
provided a public rebuttal to the numbers cited in the
press, stating that Peck ultimately received $4.75m in
cash and equity for the year after factoring in stockprice fluctuations and other external factors.
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In a similar vein, corporate counsel for a leading data
analytics firm believes that companies must be prepared to
explain any pay metrics that differentiate executives from
other employees. “Shareholders are more inclined to be
concerned with benefits rather than the regular payment
structure,” she says. “These areas are far different from what
the rest of the employees in the company are entitled to.”

Outside of proxy advisory firms, just under a quarter identify
activist investors as the group applying the most pressure,
followed by outside observers (16%) and large institutional
investors (8%). Yet although the pressure appears to be
concentrated, a respondent from the healthcare industry
argues that these various sources are in fact interrelated:
“Independent observers provide more pressure than one
would anticipate with their regular commentary about how
compensation policies should be altered and what should
be done to improve the performance of executives. Proxy
advisory firms relate these concerns for those who seek
guidance, such as larger institutions, and from there the
pressure builds for companies to make alterations.”

Proxy advisory firms pile on the pressure

A respondent from a leading US-based construction and

stakes shareholder votes this year.

other business activities. The increased involvement of rank

and perquisites, meaning leadership must maintain an open
and educational dialogue to address potential concerns
in advance. “The key here is to identify with queries being
raised by shareholders and give them your full attention,”
he says.
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What has been the most common criticism your company
has received from shareholders or observers regarding your
executive compensation policies?

48%

a

28%

b

20%

c

CEO pay ratio rule rings changes
Say on Pay regulations, which require shareholder approval
of executive compensation as well as “golden parachute”
arrangements, have understandably lead to increased
shareholder pressure since their establishment under
Dodd-Frank in 2011. Nearly three-quarters of respondents
say the rule has ignited a moderate (44%) or significant
(28%) increase in pressure from investors to change
executive compensation at their company.
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compensation changed at your company, if at all,
since the CEO pay ratio rule came into force?
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How companies are being affected by
and responding to the pressure
The reaction to Say on Pay rules

There has been considerable debate as to whether Say on
Pay is effectively influencing executive compensation trends
and keeping leadership accountable for performance.
A 2018 study by the Harvard Law School Forum on
Corporate Governance & Financial Regulation suggests
that Say on Pay has indeed helped to address a timetested problem, which is that company directors have
historically done a poor job of aligning executive pay
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after some initial growing pains, Say on Pay has ultimately
“proved beneficial” in helping all parties come to a “mutual
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corporate
governance?
Seamlessly
Seamlessly
navigate
navigate
regulatory
regulatory
disclosure
disclosure
filings
filingswith
withindustry-leading
industry-leading
integrated
solutions.
solutions.
understanding” ofintegrated
how executive
pay is calculated. Another
respondent
says
rules
haveat
forced
leadership
Prepare
Preparefor
fordisclosures
disclosuresearly
earlyininthe
theprocess,
process,and
andensure
ensurethe
theright
right
people
peopleget
get
the
thethe
right
right
content
content
at
the
theright
right
time.
time. to get
More beneficial
creative
in determining
pay
structures that
Seamlessly
Seamlesslymove
movefrom
frompre-transaction
pre-transactiondrafting
draftingand
andcollaboration
collaboration
totopost-deal
post-deal
reporting
reporting
requirements
requirements
with
withare “feasible to
More disruptive
24%
shareholders,
but
not completely
demotivating
automated
automatedworkflows,
workflows,
data
datamirroring
mirroringand
anderror-checking.
error-checking.Benefit
Benefit
from
fromToppan
Toppan
Merrill’s
Merrill’s
global
globalcapabilities
capabilities
and
andfor CEOs.”
Say on Pay has challenged companies to navigate
shareholder relations in new ways since its establishment
nearly a decade ago, and some actually credit the rules for
improving shareholder relations overall. Yet respondents
remain split when it comes to Say on Pay’s true value:
44% believe the rules to be disruptive; 24% view them
as beneficial; and 32% are neutral.
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keep pace with overall market trends. For over a third,

improved company performance has been the primary
justification while only 14% say their justifications have
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Across the board, respondents say shareholders increasingly
want to see executives held individually accountable for
performance. The Head of Investor Relations for an energy
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target in mind, it seems important to shareholders to align
compensation with immediate achievements, meaning within
a three- to five-year range.”

Have past executive compensation disclosure enhancements
improved your proxy vote results?

8%

A real estate respondent echoes the opinion. “The setting
of performance goals and managing payments based on
facts, rather than on previous experience or expertise of
executives, are the more common criticisms we are hearing
where executive compensation policies are concerned.”

20%

Yes, disclosure enhancements have
improved vote results significantly
Yes, enhancements have improved
results somewhat

28%

No, enhancements have not really
improved vote results
No, enhancements have made vote
results worse
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Over the last three years, has executive compensation
increased for your company’s top executives?
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discrepancy—but companies are nevertheless on the
hook for justifying such disproportions to a skeptical
public in more detail than previously required.
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Effects of increased disclosures on
proxy votes
Respondents report mixed results from increased executive
compensation disclosure requirements on proxy vote results.
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"The tendency of investors
has been to make
Executive compensation promises to remain a focal point for
companies and investors in the months and years to come,
comparisons to companies
thanks to the twin forces of increased transparency and
more hands-on shareholder involvement. And although there
of similar merit and value.
is no one-size-fits-all approach for companies to deal with
The pressure is growing,
the ramifications of this increased scrutiny, respondents to
this survey have consistently stressed the need for absolute
and it’s more than we had
transparency and ongoing communication.
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you
anticipated."
Shareholders are intensifying the pressure on businesses to
Conclusion: The issue of executive pay
will not go away
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ANNUAL MEETING AND PROXY SOLUTIONS

Are you seeking an end-to-end annual
meeting and proxy solution to enhance
shareholder participation and minimize costs?
Whether you want to win the vote by enhancing proxy style and messaging, save money by streamlining your
annual meeting process and restructuring mailing costs, or maintain seamless control of your communications with
an intuitive SaaS platform, Toppan Merrill delivers an end-to-end solution designed to meet specific shareholder
communications requirements.
Working side-by-side with a shareholder communications consultant, your team will identify and eliminate
inefficiencies in your annual meeting and proxy process and uncover ways to save money. Your team can then
work towards creating more eye-catching, engaging documents with sleek layouts and custom messaging, using
cutting-edge proxy content design. Coupled with Toppan Merrill’s regulatory disclosure, print, and electronic delivery
systems, your communications reach the right people, at the right time, with the right messaging.

TOPPAN MERRILL. Expand Possible.

Consultative Approach

Consultation experts gain a comprehensive understanding of your current annual meeting and proxy process,
then identify best practices and peer-group trends from initial concept to cost-effective delivery of shareholder
communications materials. As inefficiencies in your processes are exposed, you will be provided with solutions that
align with your corporate objectives and ensure you are in compliance with SEC requirements.
• Identify inefficiencies
• Evaluate layout and design
• Review content and messaging
• Analyze peer-group trends
• Establish milestones and deadlines
Cutting Edge Proxy Design

Annual meeting and proxy design services don’t just provide a facelift to shareholder communications. Using
first-rate document presentation, updated designs and messaging with user-friendly language, and interactive,
web-based options, your organization can increase shareholder participation and votes.
• Improve shareholder participation and vote
• Effectively communicate with your shareholders
• Emphasize your organization’s proposals, values, and goals
Production and Filing
Once the documents are designed and edited, we manage content and formatting with an eye towards regulations
and disclosures.
• Manage, design & format content documents
• Typeset and create custom corporate identity layouts
• File 10-K and manage the XBRL and EDGAR disclosures for U.S. GAAP
Streamlined Print & Electronic Distribution
Throughout the entire annual meeting and proxy statement production process, Toppan Merrill facilitates your
printing and distribution timeline, process and budget management. In addition, you are always backed by Toppan
Merrill’s 50+ years of expertise in annual meeting and proxy production management.
• In-house print and distribution facilities
• Print and mail with cost-effective solutions
• Deliver your content to the right person, on time, every time

You are in control with Toppan Merrill Bridge™
Built on Microsoft Office products, Toppan Merrill BridgeTM (“Bridge”) technology makes drafting, editing and perfecting proxy
statements and shareholder communications seamless. Bridge is the end-to-end, secure SaaS document management
platform that gives you total control of the shareholder communication and proxy creation process from start to finish. Multi-user
collaboration tools with edit, comment, track changes and versioning provide instantaneous access and real-time file status
updates, improving speed, accuracy and productivity for everyone on your team.
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About Toppan Merrill
Toppan Merrill, a leader in financial printing and communication solutions, is part of the
Toppan Printing Co., Ltd., the world's leading printing group, headquartered in Tokyo
with approximately US$14 billion in annual sales. Toppan Merrill has been a pioneer
and trusted partner to the financial, legal and corporate communities for five decades,
providing secure, innovative solutions to complex content and communications
requirements. Through proactive partnerships, unparalleled expertise, continuous
innovation and unmatched service, Toppan Merrill delivers a hassle-free experience
for mission-critical content for capital markets transactions, financial reporting and
regulatory disclosure filings, and marketing and communications solutions for
regulated and non-regulated industries.
With global expertise in major capital markets, Toppan Merrill delivers unmatched
service around the world.

Learn more at www.toppanmerrill.com.

For more information:
Sarah Reilly
Marketing Manager
Toppan Merrill
201-562-1798 | SarahReilly@toppanmerrill.com

Mergermarket is an unparalleled, independent mergers & acquisitions (M&A) proprietary
intelligence tool. Unlike any other service of its kind, Mergermarket provides a complete
overview of the M&A market by offering both a forward-looking intelligence database
and a historical deals database, achieving real revenues for Mergermarket clients.

Acuris Studios, the events and publications arm of Acuris, offers a range of publishing,
research and events services that enable clients to enhance their brand profile, and to
develop new business opportunities with their target audience.

To find out more, please visit www.acuris.com

Please contact:
Alissa Rozen
Head of Sales, Acuris Studios
Tel: +1 212 500 1394

Disclaimer
This publication contains general information and is not intended to be comprehensive nor
to provide financial, investment, legal, tax or other professional advice or services. This publication is
not a substitute for such professional advice or services, and it should not be acted on or relied upon
or used as a basis for any investment or other decision or action that may affect you or your business.
Before taking any such decision, you should consult a suitably qualified professional adviser. While
reasonable effort has been made to ensure the accuracy of the information contained in this publication,
this cannot be guaranteed and none of Mergermarket, Toppan Vintage nor any
of their subsidiaries or any affiliates thereof or other related entity shall have any liability to any person or
entity which relies on the information contained in this publication, including incidental
or consequential damages arising from errors or omissions. Any such reliance is solely at the user's
risk. The editorial content contained within this publication has been created by Acuris Studios staff in
collaboration with Toppan Vintage.

