
2022 average support at self-managed REITs decreased to the lowest level since 2013. As ISS and 
investor expectations for transparency have risen, their preference for formulaic incentive programs 
has simultaneously increased. ISS was especially critical of incentive programs with a high degree of 
subjectivity and those with incomplete or limited disclosure on performance goals and weightings. 

2022 REIT Say-on-Pay Recap: 
Support Declines as Investors Look 
for More Pay Transparency

* Say-on-Pay dynamics and results at externally managed issuers (or EMIs) are not directly
analogous to self-managed companies since they do not directly compensate their executive
officers and Say-on-Pay results generally only relate to certain disclosure-related factors.
Accordingly, self-managed REIT results have been separately analyzed.
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Key Takeaways
Challenges at Hotel REITs

» Hotel REITs represent less than 10% of the REIT market, however,
they accounted for almost half of the ‘Against’ recommendations and 
Say-on-Pay failures among self-managed REITs

» Average support in the sector is down more than 10% since 2021 and
over 20% since 2020

Transparency Matters
» 55% of REITs that received an ‘Against’ ISS recommendation provided

insufficient disclosure surrounding their incentive program metrics
and/or goals

» Two REITs were able to reverse their ISS recommendation based on
enhanced disclosure in supplemental materials

Pay for Performance Link Continues to be Scrutinized
» Goal rigor and lack of clarity on the pay for performance linkage

continues to be highlighted 
» ISS was critical of REITs with largely discretionary short-term

incentive programs
» 35% of REITs that received an ‘Against’ recommendation awarded

significant one-time awards that vest solely based on time or
non-rigorous performance hurdles

88.8%
Average Self-Managed  

REIT Say-on-Pay Support
DOWN FROM 89.9% IN 2021

5
Failed Say-on-Pay Proposal 

at Self-Managed REITs
DOWN FROM 6 IN 2021

~30%
Failure Rate for Self-Managed 

REITs with an ‘Against’ ISS 
Voting Recommendation
DOWN FROM ~50% IN 2021

(3.3%)
Decline in the Percentage of 

REITs with 80%+ Support

REQUIRING MORE REITS TO 
ACTIVELY ENGAGE WITH

 SHAREHOLDERS

Topline Findings
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2022 Say-on-Pay Snapshot

» Average support at self-managed REITs decreased by 1.1% to 88.8% representing the lowest average support 
level since 2013 

» The number of REITs that received an ‘Against’ recommendation from ISS increased year-over-year; however, 
the rate of failure following an ‘Against’ recommendation dropped from nearly 50% in 2021 to 30% in 2022 

» Hotel REITs had the most challenging proxy season representing 6 out the 17 ‘Against’ voting recommendations 
and 2 out of the 5 REIT Say-on-Pay failures (while representing less than 10% of the REIT market). Hotel REIT 
compensation programs continued to use more subjectivity due to ongoing COVID-19 uncertainty in the sector, 
which was one of ISS’ key criticisms in 2021. Coupled with the fact that many Hotel REITs granted one-time 
retention awards, approximately 30% of all self-managed Hotel REITs have failed their Say-on-Pay votes over 
the past two proxy seasons

» Fewer externally managed REITs (“EMIs”) received ‘Against’ recommendations and no EMI’s failed their  
Say-on-Pay proposal

» Average support at EMIs increased by 1.8% to the highest average support level since 2015, when ISS revised 
their policy to recommend ‘Against’ Say-on-Pay proposals for EMIs with insufficient compensation disclosure

» See Exhibit A on page 5 for a longer-term analysis of Say-on-Pay results in the REIT industry

Failed Say-on-Pay  
Proposals

  # % (1) # % (1)

All REITs 2022 88.8% 20 11.4% 5 2.9%

YoY Trend 0.6% – 0.5% 2 1.0%

Self-Managed REITsSelf-Managed REITs 20212022 89.9%88.8% 1317 8.6%11.8% 5 63.9%3.5%

YoY Trend 1.1% 4 3.3% 1 0.5%

Externally-Managed REITs (EMIs) 2022 88.7% 4 12.9% 0 0.0%

YoY Trend 1.8% 3 9.7% 1 3.2%

Russell 3000 2022 89.7% 267 13.1% 66 3.2%

YoY Trend 0.6% 6 1.5% 4 0.5%

Source:  ISS Corporate Solutions for data available as of June 30, 2022
(1) Reflects percentage of ‘Against’ and Failed proposals as a percent of companies that held a vote in that year, as of June 30, 2022

Evaluation of Say-on-Pay Results

Say-on-Pay proposals require only a majority of shareholders to approve (i.e., >50%); however, support levels of 
less than 70 to 80% generally warrant shareholder engagement that if left unaddressed can lead to further scrutiny 
and potential for adverse voting recommendations from proxy advisory firms. 
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There are generally four levels of support that warrant different types of shareholder engagement, as follows: 

% of Self-Managed REITs

Support Level Description 2022 YoY Trend

 
86.8% 3.3%

70% - 80%

Glass Lewis expects companies with less than 80% support to 
conduct shareholder engagement; this benchmark is generally less 
critical for REITs given that only 5%-10% of REIT shareholders are 
influenced by Glass Lewis guidance 

4.9% 1.6%

50% - 70%

ISS expects companies with less than 70% support to conduct share-
holder engagement; this benchmark is generally the REIT industry 
standard to trigger the shareholder engagement process given ISS’ 
substantial influence on Say-on-Pay results

4.9% 2.2%

Less than 50%
A failed Say-on-Pay proposal requires shareholder engagement to 
mitigate the risk of low shareholder support on other non-advisory 
proposals 

3.5% 0.5%
 

Impact of ISS Voting Recommendations

ISS voting recommendations continue to be a significant factor in Say-on-Pay support levels for REITs. While 
ISS’ evaluation is heavily predicated on analyzing CEO pay magnitude, other qualitative factors have significant 
impact on their voting recommendations. Key stats for the 17 self-managed REITs that received an “Against” voting 
recommendation from ISS include:

↓

↑ 

↓

↑

Pay-for-Performance Misalignment Strong Indicator for ISS ‘Against’ Vote

15 out of 17 REITs (or 88%) of self-managed REITs that received an ‘Against’ voting 
recommendation received a ‘High’ concern under the pay-for-performance evaluation.  

All 15 were also cited for certain problematic pay practices and/or transparency concerns

Generally considered high enough support that no action is 
expected

80% or More

Pay-for-Performance Misalignment Largely Driven by ‘High’ Relative Degree of Alignment 

Approximately 75% of REITs with a pay-for-performance misalignment triggered a  
‘High’ concern under the Relative Degree of Alignment test, which compares three-year 
average CEO pay relative to three-year annualized total shareholder return performance

Severance-Related Concerns Continue to Trigger ‘Against’ Recommendations on a Standalone Basis

2 out of 17 REITs received an overall ‘Low’ concern under ISS’ quantitative tests but 
ultimately received an ‘Against’ voting recommendation due to severance-related issues

‘Problematic’ One-Time Awards Create Say-on-Pay Challenges

6 REITs with ‘Against’ voting recommendations granted one-time awards deemed 
‘problematic’ by ISS. This continues to be a major concern among shareholders that 
generally results in low support, with 4 out of 6 failing Say-on-Pay and the remaining  

2 receiving less than 55% support 
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Factors Influencing ISS Voting Recommendations

This year, incentive programs based largely on subjective performance criteria was a significant focus of ISS. The 
key themes identified as significant contributing factors to ISS issuing an ‘Against’ voting recommendation include:

.

65% had long-term incentive plan related concerns
» 50% targeted median performance for relative TSR
» 25% did not provide a cap for payouts in the event of negative TSR
» 25% utilized annual measurement periods

35% had significant one-time awards with ‘non-rigorous’ performance hurdles

70% had short-term incentive plan related concerns
» 40% had STIPs that were largely subjective
» 25% were cited for goal rigor
» 25% had relatively high bonus opportunities

55% Provided insufficient disclosure surrounding their 
         incentive program metrics or goals

Comparison to 2021 Factors

Changes to inflight LTI awards, outsized severance and insufficient response to 
shareholder feedback were cited in at least 25% of ‘Against’ recommendations  

in 2021 and were not prevalent this year
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Exhibit A: Self-Managed REIT Say-on-Pay – Five-Year Trends
Number of Self-Managed REITs with an ISS Against Voting Recommendation vs. Failed Say-on-Pay Proposals
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As a global talent management boutique serving all industries and with a strong concentration of real 
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