Cooley

SEC Chairman Suggests Path to Eliminating Most
Shareholder Proposals

October 10, 2025

In remarks delivered on October 9 at the John L. Weinberg Center for Corporate Governance’s 25th Anniversary Gala, US
Securities and Exchange Commission (SEC) Chairman Paul Atkins suggested the SEC may be open to eliminating the ability of

shareholders to submit precatory shareholder proposals to companies incorporated in Delaware. This speech follows the recent

publication of an article by Kyle Pinder of Delaware law firm Morris, Nichols, Arsht & Tunnell arguing that shareholders do not

have a fundamental right to bring nonbinding shareholder proposals, such as those requesting that companies prepare reports on

environmental or social topics or change governance practices, under Delaware law.

If submitting a precatory proposal is not a right shareholders have under Delaware law, then, according to Chairman Atkins, such
proposals should be excludable under paragraph (i)(1) of Rule 14a-8 of the Securities Exchange Act of 1934. Atkins stated that if a
company submitted a no-action letter with a Delaware opinion indicating that the proposal is “not a proper subject’ for shareholder
action under Delaware law, ... | have high confidence that the SEC staff will honor this position.” Although a shareholder proponent
may submit a competing Delaware law opinion, Atkins specifically referenced the right of the SEC under Delaware law to certify

questions to the Delaware Supreme Court for (potentially quick) declaratory judgment.

Although the SEC’s Reg Flex Agenda contemplates amendments to Rule 14a-8 to “reduce compliance burdens for registrants

and account for developments since the rule was last amended,” the path laid out in Atkins’ remarks has the potential to radically
reshape the shareholder proposal landscape as early as the upcoming proxy season. Should a Delaware company submit a no-
action letter under this theory and receive support from Delaware courts, this would likely eliminate nearly all shareholder proposals
as currently understood, forcing shareholder proponents to either submit binding proposals or find other avenues for pressuring
companies to implement desired governance changes or adopt environmental and social policies or practices. While Atkins’
speech focused on Delaware companies, there is no reason to believe the SEC would not take the same position for companies

incorporated in other states.

In addition to this precatory proposal argument, Atkins also suggested that companies could adopt bylaws that impose procedural
requirements for Rule 14a-8 shareholder proposals, such as heightened ownership or holding period thresholds, in excess of Rule
14a-8. Atkins stated his agreement with a view previously articulated by SEC Commissioner Mark Uyeda: that Rule 14a-8 provides
only a default standard and companies may supplement these standards with their own governing documents. If this view is
adopted by the SEC and validated in court, then companies could introduce significantly more stringent requirements on Rule 14a-8
shareholder proposals, similar to current proxy access bylaws for director nominations, thereby allowing for the exclusion of Rule

14a-8 proposals if these requirements are not met.

In his remarks, Atkins also indicated he believes the SEC should reevaluate the fundamental premises of Rule 14a-8 and whether
shareholders should have the right to submit proposals in a company’s proxy statement at all. Accordingly, the state law exclusion

strategies signaled by Atkins may be the first step on the path to an SEC proposal to eliminate Rule 14a-8 entirely.

This content is provided for general informational purposes only, and your access or use of the content does not create an
attorney-client relationship between you or your organization and Cooley LLP, Cooley (UK) LLP, or any other affiliated practice or

entity (collectively referred to as "Cooley"). By accessing this content, you agree that the information provided does not constitute


https://www.morrisnichols.com/insights-the-non-binding-bind-reframing-precatory-stockholder-proposals-under-delaware-law
https://www.reginfo.gov/public/do/eAgendaViewRule?pubId=202504&RIN=3235-AN47

legal or other professional advice. This content is not a substitute for obtaining legal advice from a qualified attorney licensed in
your jurisdiction, and you should not act or refrain from acting based on this content. This content may be changed without notice. It
is not guaranteed to be complete, correct or up to date, and it may not reflect the most current legal developments. Prior results do
not guarantee a similar outcome. Do not send any confidential information to Cooley, as we do not have any duty to keep any
information you provide to us confidential. When advising companies, our attorney-client relationship is with the company, not with
any individual. This content may have been generated with the assistance of artificial inteligence (Al) in accordance with our Al

Principles, may be considered Attorney Advertising and is subject to our legal notices.

Key Contacts
Brad Goldberg bgoldberg@cooley.com
New York +1212 4796780
Beth Sasfai bsasfai@cooley.com
New York +1 212 479 6081
Reid Hooper rhooper@cooley.com
Washington, DC +1 202 776 2097
Michael Mencher mmencher@cooley.com
San Francisco +1 415 693 2266
Liz Dunshee Idunshee@cooley.com
Chicago +1 312 881 6456

This information is a general description of the law; it is not intended to provide specific legal advice nor is it intended to create an

attorney-client relationship with Cooley LLP. Before taking any action on this information you should seek professional counsel.

Copyright © 2023 Cooley LLP, 3175 Hanover Street, Palo Alto, CA 94304; Cooley (UK) LLP, 22 Bishopsgate, London, UK EC2N
4BQ. Permission is granted to make and redistribute, without charge, copies of this entire document provided that such copies are

complete and unaltered and identify Cooley LLP as the author. All other rights reserved.


https://www.cooley.com/legal-notices

	SEC Chairman Suggests Path to Eliminating Most Shareholder Proposals
	Key Contacts


