
 
 
 
 

	

 
 
Sent via electronic mail 
 
January 24, 2021 
 
Mr. Steven G. Hearne, Senior Special Counsel 
 
Dear Steven: 

 
Subject: File No. S7-21-21 

Share Repurchase Disclosure Modernization  
Comments from Pay Governance–January 20, 2022—Ira T. Kay [Managing Partner] 
and Mike Kesner [Partner] 

 
Thank you for the opportunity for Pay Governance and others to provide commentary on the 
“modernized” rules about disclosure of corporate share buybacks. 
 
Pay Governance is one of the largest independent advisors to corporate boards on executive 
compensation. We provide advice to companies that “balances the inherent agency tension” in 
motivating executives to maximize the value for all stakeholders and address other constituencies’ 
interests, including the proxy advisory firms, which have a significant impact on “Say on Pay” votes 
and other corporate governance matters. Share buybacks are one of several major and controversial 
economic/governance matters that executives need to consider in this paradigm. 
 
For the absence of doubt, Pay Governance is not qualified to opine on the specific 
legal/regulatory/disclosure solutions that are being proposed by the SEC to address possible 
shortcomings in the disclosure of share buybacks. We advise companies on how to administer the 
impact of share buybacks in their cash and stock incentive plans. We have also conducted and 
published unique research on important matters that impact executive pay and shareholder relations, 
including share buybacks. It is within that context that we are offering our views, experience, and 
findings. We provide our views on certain significant critiques of buybacks, several of which we 
empirically dispute. We offer this in the spirit of ensuring that the business/regulatory case for these 
regulatory/disclosure changes is transparent, fact-based, and substantive using the empirical data. 
 
We provide our clients with perspectives and research on the relationship between executive pay and 
share buybacks to ensure executive rewards are aligned with sustained value creation. We have 
tested the relationship of total shareholder return (TSR), capital investment, and use of buybacks 
using S&P 500 companies, and we found that share buybacks did not damage long-term 










