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NOTICE OF EXEMPT SOLICITATION (VOLUNTARY) 
Prepared in the format of Rule 14a-103 

 
Name of the Registrant: Starbucks Corporation 
Name of persons relying on exemption: National Legal and Policy Center 
Address of persons relying on exemption: 107 Park Washington Court, Falls Church, VA 22046 
 
Written materials are circulated to interested parties under guidelines related to Rule 14a-6(g) 
(1) promulgated under the Securities Exchange Act of 1934. Reporter of this notice does not 
beneficially own more than $5 million of securities in the Registrant company. Submission of this 
report to the Securities and Exchange Commission is not required of this shareholder (and not 
even allowed by the SEC) under the terms of the Rule. 
 
Notice of Independent Exempt Solicitation: This communication is a private, exempt 
solicitation being circulated independently by the National Legal and Policy Center (“NLPC”). 
It is not being filed with the SEC pursuant to revised C&DI 126.06. This material is provided 
solely for your independent research and does not constitute a solicitation of authority to vote 
your proxy. Please DO NOT send us your proxy card; NLPC is not able to vote your proxies, 
nor does this communication contemplate such an event. NLPC urges shareholders to vote 
following the instructions provided on management’s proxy mailing. The following information 
should not be construed as investment advice. 
 
Section 13(d) Non-Coordination: NLPC is acting unilaterally. This communication does not 
create, and is not intended to create, a “group” for purposes of Section 13(d) of the Exchange 
Act. NLPC does not seek any agreement, arrangement, or understanding regarding the voting or 
disposition of securities, nor will NLPC join in any such joint agreement if asked. Recipients 
are expected to make their own independent voting decisions. 
 
 

 
 
PROXY MEMORANDUM 
 
TO: Shareholders of Starbucks Corporation 
RE: The case for voting FOR Proposal 5 on the 2026 Proxy Ballot (“Shareholder Proposal 
Requesting Adoption of an Independent Board Chair Policy”) 
 
Photo credits follow at the end of the report. 
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National Legal and Policy Center (“NLPC”) urges shareholders to vote FOR Proposal 5,1 which 
it sponsors, on the 2026 proxy ballot of Starbucks Corporation (“Starbucks” or the “Company”). 
The “Resolved” clause of the proposal states: 
 

Shareholders request the Board of Directors of Starbucks Corporation (“Company”) 
adopt as policy, and amend the governing documents as necessary, to require hereafter 
that two separate people hold the office of the Chairman of the Board (“Chair”) and the 
office of the Chief Executive Officer (“CEO”) as follows: 
 
Selection of the Chairman of the Board: The Board requires the separation of the offices 
of the Chairman of the Board and the Chief Executive Officer. 
 
Whenever possible, the Chairman of the Board shall be an Independent Director. 
 
The Board may select a Temporary Chairman of the Board who is not an Independent 
Director to serve while the Board seeks an Independent Chairman of the Board. 
 
The Chairman should not be a former CEO of the company. 
 
Selection of the Chairman of the Board shall be consistent with applicable law and 
existing contracts. 

 
Introduction 
 
When the Chair and CEO and positions are 
simultaneously occupied by a single leader, it 
creates an inherent conflict of interest where the 
chief executive is essentially tasked with sitting 
in judgment of himself. While the Board 
maintains that this consolidation is necessary to 
facilitate Chair/CEO Brian Niccol’s “Back to 
Starbucks” turnaround, the early authorization 
of his lavish private jet “supercommute” and a 
continued failure to address the brand’s political polarization suggest a Board that is more 
subservient than independent. Relying on the perceived competence of any individual executive 
is no substitute for a leadership structure designed to provide the rigorous oversight needed to 
reverse years of financial and reputational erosion. 
 
Professional, Practical, and Philosophical Justifications for an Independent Chair 
 
One person occupying both the Chair and CEO roles at the same time infuses that leader with an 
inordinate amount of insufficiently checked power. The core issue is not whether a particular 
CEO is competent or well-intentioned. It is that governance should be designed for the reality of 

 
1 “Starbucks 2026 Notice of Annual Meeting of Shareholders and Proxy Statement,” Starbucks Corporation, January 
26, 2026. See https://s203.q4cdn.com/326826266/files/doc_financials/2025/ar/2026-Starbucks-Proxy-Statement-
Web-Ready.pdf  
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human incentives, imperfect information, and the inevitability of high-stakes inflection points. A 
board is meant to supervise management on behalf of owners; a CEO is meant to manage the 
enterprise. When those functions are fused in one person, the system asks an individual to 
preside over the body that must evaluate, compensate, discipline, and—if necessary—replace 
him. Shareholders should prefer rules that remain sound regardless of who occupies the offices. 
In that sense, an independent chair policy is a form of institutional “precommitment.” It 
preserves checks and balances not only when times are good, but when pressure, urgency, and 
reputational risk are highest. 
 
As the legendary late ITT Corporation CEO Harold Geneen wrote in his 1984 book Managing:2  
  

If the board of directors is really there to represent the interests of the stockholders, what is 
the chief executive doing on the board? Doesn’t he have a conflict of interest? He’s the 
professional manager. He cannot represent the shareholders and impartially sit in judgment 
of himself. 

  
As Joseph Mandato and William Devine argued in the Harvard Business Review, “letting the 
CEO chair the board can compromise board discussion quality, weakening the corporation’s risk 
management ability.”3  
 
“A CEO feedback session whose import is underscored by having the CEO’s organizational 
equal—i.e., the board chair—conduct it is not possible, of course, when the board chair is the 
CEO,” the co-authors wrote. “This makes it harder to check a top exec steering the corporation 
astray.” 
 
The Chair shapes the board’s agenda, meeting dynamics, and the cadence and framing of 
information the board receives. Even conscientious directors are constrained by what they know 
and how it is contextualized. If the CEO also serves as Chair, the board’s primary channel for 
oversight is placed under the same individual whose performance and strategic choices are being 
assessed. A separate independent Chair reduces this inherent asymmetry. 
 
The California Public Employees’ Retirement System (CalPERS), the nation’s largest pension, 
states that the “board should be chaired by an independent director” who “should ensure a 
culture of openness and constructive debate that allows a range of views to be expressed.”4 
 
Both leading proxy advisory firms frame the independent chair issue as a matter of structural 
oversight rather than personality. Institutional Shareholder Services (ISS) contends that “the 
chair of the board should ideally be an independent director,” and it generally encourages 
investors to support “shareholder proposals requiring that the board chair position be filled by an 
independent director.”5 Glass Lewis warned in 2025 that “it can become difficult for a board to 

 
2 Geneen, Harold. Managing, Doubleday, January 1, 1984. 
3 Mandato, Joseph and Devine, William. “Why the CEO Shouldn’t Also Be the Board Chair,” Harvard Business 
Review, March 4, 2020. See https://hbr.org/2020/03/why-the-ceo-shouldnt-also-be-the-board-chair  
4 CalPERS. “CalPERS’ Governance & Sustainability Principles,” September 2019. See 
https://www.calpers.ca.gov/docs/forms-publications/governance-and-sustainability-principles.pdf  
5 ISS Governance. “US Voting Guidelines.” See https://www.issgovernance.com/file/policy/active/americas/US-
Voting-Guidelines.pdf  
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fulfill its role of overseer and policy setter when a CEO/chair controls the agenda and the 
boardroom discussion,” because such control “can allow a CEO to have an entrenched position, 
leading to longer-than-optimal terms, fewer checks on management, less scrutiny of the business 
operation, and limitations on independent, shareholder-focused goal-setting by the board.”6 
Together, these statements support the proposal’s core thesis: an independent chair helps prevent 
management from supervising itself and preserves a boardroom environment where oversight, 
accountability, and shareholder-focused governance remain institutionally protected. 
 
We cite the CFA Institute Research and Policy Center7 in our Proposal: 
 

Combining [Chairman and CEO] positions may give undue influence to executive board 
members and impair the ability and willingness of board members to exercise their 
independent judgment … Many jurisdictions consider the separation of the chair and 
CEO positions a best practice because it ensures that the board agenda is set by an 
independent voice uninfluenced by the CEO. 

 
The CFA Institute rejects Starbucks’s policy and 
states that “good corporate governance not only 
protects the interests of investors and improves 
their trust in capital markets, but also acts as a 
key driver of investment performance.”8 The 
CFA Institute insists that “board independence is 
a key cornerstone of corporate governance” and 
that “the same person should not perform the 
roles of Chair and CEO and that the chair should 
be an independent director.”9 Separating these 
roles is good corporate governance and is 

becoming best practice within the industry. 
 
The independent chair has also become the international governance standard. The G20/OECD 
Principles of Corporate Governance10 expressly recognize that separating the chief executive and 
chair roles strengthens board objectivity and independence from management: 
 

In jurisdictions with single tier board systems, the objectivity of the board and its 
independence from management may be strengthened by the separation of the role of 
chief executive and chair. Separation of the two posts is regarded as good practice, as it 

 
6 Glass Lewis. “2025 Benchmark Policy Guidelines.” See 
https://resources.glasslewis.com/hubfs/2025%20Guidelines/2025%20US%20Benchmark%20Policy%20Guidelines.
pdf 
7 CFA Institute. “The Corporate Governance of Listed Companies,” 2018. See https://rpc.cfainstitute.org/-
/media/documents/article/position-paper/corporate-governance-of-listed-companies-3rd-edition.pdf  
8 “CFA Institute pushes for more independence and diversity on company boards,” CFA Institute, September 14, 
2021. See https://www.cfainstitute.org/en/about/press-releases/2021/independent-directors-in-Asia-Pacific  
9 Ibid 
10 “G20/OECD Principles of Corporate Governance.” See 
https://www.oecd.org/content/dam/oecd/en/publications/reports/2023/09/g20-oecd-principles-of-corporate-
governance-2023_60836fcb/ed750b30-en.pdf  
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can help to achieve an appropriate balance of power, increase accountability and improve 
the board’s capacity for decision-making independent of management. 
 

The OECD Corporate Governance Factbook 202511 demonstrates that the Chair and CEO 
separation has become the norm across major markets and regulatory systems: 
 

One-third of jurisdictions with a one‑tier board system require the separation of the 
functions of board chair and CEO, and an additional 38% encourage it through code 
recommendations. These figures represent a significant increase from 2014, when 13% of 
jurisdictions had a requirement and 25% had a recommendation...In total, 76% of 
jurisdictions either require or encourage the separation of the roles of CEO and board 
chair, up from 44% in 2014. 
 

The UK Corporate Governance Code states that “the roles of chair and chief executive should 
not be exercised by the same individual. A chief executive should not become chair of the same 
company,”12 a much firmer stance than regulators have taken in the US. 
 
The 2025 Spencer Stuart Board Index offers fresh insights that underscore the critical need for 
independent board leadership at Starbucks. The latest trends reveal that separating the roles of 
CEO and Chair continues to gain momentum among S&P 500 companies. Specifically, 61% of 
boards now separate the roles of Chair and CEO, compared to 60% in the previous year and 48% 
in 2015, highlighting an upward trajectory in the recognition of independent oversight's role in 
mitigating risks and enhancing corporate governance. Additionally, the representation of 
independent chairs has seen a notable increase, with 42% of S&P 500 boards appointing an 
independent chair—an uptick from 39% in the previous year and 29% in 2015. This increase in 
independent chair appointments is a clear indication of the growing recognition of the 
importance of objective leadership in the boardroom. 
 
Starbucks believes that separating the roles of CEO and Board Chair is unnecessary and 
counterproductive. “The very structure the board has currently determined to be in the best 
interests of the Company and its shareholders–with Brian Niccol serving as Chair/CEO and 
Jørgen Vig Knudstorp serving as lead independent director–would be precluded under the 
proponent’s requested policy.”13 We contend the opposite. Shareholders should separate the 
Chair and CEO positions to restore accountability to the C-Suite and integrity to the Board of 
Directors. 
 
 
 

 
11 OECD. “OECD Corporate Governance Factbook 2025,” October 6, 2025. See 
https://www.oecd.org/en/publications/oecd-corporate-governance-factbook-2025_f4f43735-en/full-report/the-board-
of-directors_56efe758.html  
12 Financial Reporting Council. “UK Corporate Governance Code,” January 2024. See 
https://www.hwa.uk.com/site/wp-
content/uploads/2024/09/UK_Corporate_Governance_Code_2024.pdf?utm_source=chatgpt.com  
13 “Starbucks 2026 Notice of Annual Meeting of Shareholders and Proxy Statement,” Starbucks Corporation, 
January 26, 2026. See https://s203.q4cdn.com/326826266/files/doc_financials/2025/ar/2026-Starbucks-Proxy-
Statement-Web-Ready.pdf 
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The Dangers of Concentrated Power 
 
The unchecked concentration of power within the dual role of Chair and CEO at Starbucks 
presents risks that are antithetical to the fundamental principles of sound corporate governance 
and the long-term interests of its shareholders. It contradicts the established governance 
standards that underscore the independence and objective oversight necessary for a board to 
effectively protect shareholder value and ensure corporate accountability. 
 
The potential for conflict of interest is significant: a CEO who also serves as Chair is less likely 
to be held accountable for the company's missteps or to receive the critical oversight needed to 
prevent them. This dynamic has been observed not only in corporate history but is also being 
increasingly recognized in contemporary governance discourse. 
 
In a cautionary example cited by Mandato and Devine, the co-authors cite former Boeing 
Chair/CEO Dennis Muilenburg’s three-year tenure, during which the company successfully 
lobbied to ease government oversight of new airplane designs.14 A subsequent series of events 
“is suspected to have led to two plane crashes and the tragic loss of 346 lives, the grounding of 
almost 500 planes worldwide, and company losses that will exceed $18 billion” (as of March 
2020). 
 
“Boeing might have benefitted from a board chair initiating a closed executive session that 
considered Muilenburg’s fixation on global and interplanetary aspirations,” Mandato and Devine 
wrote. “Perhaps those aspirations could have been identified as what they turned out to be: 
signals that the corporation’s priorities had veered dangerously out of alignment.” 
 
Brian Niccol’s ‘Turnaround’ Mirage 
 
Brian Niccol assumed the roles of Chair and 
CEO on September 9, 2024. His predecessor 
Laxman Narasimhan’s tenure was short-lived 
at less than two years, after which he was 
abruptly terminated. At the time of the August 
13, 2024 announcement that he would be 
replaced, Mr. Niccol was still serving as CEO 
of Chipotle Mexican Grill, Inc. The 
Company’s stock price rose 24.5% that day.15 
Suffice to say, the decision to immediately 
vest dual authority in an outside hire with no 
previous connections to Starbucks was a bold 
vote of confidence in Mr. Niccol’s ability to turn around what had been a disappointing run 
under his predecessors. 

 
14 Mandato, Joseph and Devine, William. “Why the CEO Shouldn’t Also Be the Board Chair,” Harvard Business 
Review, March 4, 2020. See https://hbr.org/2020/03/why-the-ceo-shouldnt-also-be-the-board-chair.  
15 Goswami, Rohan; Amelia, Lucas. “Starbucks replaces CEO Laxman Narasimhan with Chipotle CEO Brian 
Niccol,” CNBC, August 13, 2024. See https://www.cnbc.com/2024/08/13/starbucks-replaces-ceo-laxman-
narasimhan-with-chipotle-ceo-brian-niccol.html  
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The prevailing media narrative has pointed to his hiring as a definitive turning point for 
Starbucks, highlighting the Company’s recent performance as evidence of a successful 
transformation.16 However, a sober analysis of the company’s financial trajectory over the last 
five years reveals this storyline is largely a mirage, masking a deep-seated structural decline that 
Mr. Niccol has yet to reverse. Shareholders must look past the short-term optimism and 
recognize that the “Back to Starbucks” plan17 18 is operating against a backdrop of long-term 
value erosion.  
 
The most striking evidence of this decline is found in the company’s operating margin, which 
has suffered a significant and steady collapse since its post-pandemic peak.19 This trend 
continued under Mr. Niccol’s leadership. According to the press release accompanying the 
release of financial results for FY 2025:20 
 

GAAP operating margin contracted 1,150 basis points year-over-year to 2.9%, primarily 
due to restructuring costs associated with the closure of coffeehouses (stores) and 
simplification of our support organization, inflation, investments in support of “Back to 
Starbucks”, which were largely in labor hours, and deleverage. Non-GAAP operating 
margin contracted 500 basis points year-over-year, including on a constant currency 
basis, to 9.4%. 

 
For comparison, in fiscal year 2021, Starbucks reported a robust GAAP operating margin of 
18.2%.21 By the end of fiscal year 2024, that figure had contracted to 14.4%. In sum, the 
Company’s operating margin has seen a significant drop on both a GAAP and non-GAAP basis 
in the first year under Mr. Niccol’s direction.  
 
The S&P 500 is up roughly 14% over the last year,22 while Starbucks stock is down roughly 10% 
over the same timeframe.23 Meanwhile, McDonald’s stock (Starbucks’s closest comparable 

 
16 Marks, Jeff & Stankiewicz, Kevin. “Starbucks CEO Brian Niccol ‘cracked the code’ as the brand’s revival gains 
ground,” CNBC, January 28, 2026. See https://www.cnbc.com/2026/01/28/starbucks-ceo-cracked-the-code-as-the-
brands-revival-gains-ground.html  
17 Sheridan, Leila. “Starbucks’s CEO Announces a Huge Change to Win Back Customers,” Inc., January 5, 2026. 
See https://www.inc.com/leila-sheridan/starbucks-ceo-announces-a-huge-change-to-win-back-customers/91284147  
18 Haddon, Heather. “What Starbucks’s New CEO Has Changed, and What He Says Is Next on His List,” Wall 
Street Journal, January 26, 2026. See https://www.wsj.com/business/hospitality/brian-niccol-starbucks-ceo-
82816ef8  
19 “Operating Income Margin for Starbucks Corporation,” Finbox. See 
https://finbox.com/NASDAQGS:SBUX/explorer/oper_inc_margin/  
20 “Starbucks Reports Q4 and Full Fiscal Year 2025 Results,” Starbucks Corporation, October 29, 2025. See 
https://investor.starbucks.com/news/financial-releases/news-details/2025/Starbucks-Reports-Q4-and-Full-Fiscal-
Year-2025-Results/default.aspx  
21 “Starbucks Reports Record Q4 and Full Year Fiscal 2021 Results,” Starbucks Corporation, October 28, 2021. See 
https://investor.starbucks.com/news/financial-releases/news-details/2021/Starbucks-Reports-Record-Q4-and-Full-
Year-Fiscal-2021-Results/default.aspx  
22 “S&P 500 Index (SPX),” Yahoo Finance, February 11, 2026. See https://finance.yahoo.com/quote/%5ESPX/  
23 “Starbucks Corporation (SBUX),” Yahoo Finance, February 11, 2026. See 
https://finance.yahoo.com/quote/SBUX/  
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publicly traded competitor) is up roughly 4% 
over the last year.24 Further, while Starbucks 
stock has increased roughly 5% since the 
announcement that Mr. Niccol would take 
over,25 McDonald’s has increased by roughly 
16%,26 and the S&P 500 has increased nearly 
25% since then27 (all aforementioned figures as 
of market close on February 11, 2026 and 
subject to change). The inability to maintain 
historical profitability levels suggests that the 
current leadership is failing to balance the 

proposed high-touch service model with the operational discipline required for a global 
coffeehouse giant. 
 
This margin collapse is reflected in a stock price that remains fundamentally stagnant in a multi-
year context. Although recent months have seen some recovery, Starbucks shares continue to 
trade approximately 21% below their July 2021 all-time highs of over $126 per share.28 For long-
term shareholders, the “turnaround” has yet to return them to the values seen four and a half 
years ago. Furthermore, the Company’s price-to-earnings ratio has climbed to an alarming high 
of 82. 29 30 This indicates that the stock is priced for a level of expectation that the current 
financial performance does not justify. When a company with shrinking margins trades at such a 
premium, it creates a precarious situation where any failure to meet the lofty growth expectations 
of the turnaround narrative could lead to a sharp and painful correction. 
 
The danger to shareholders is further compounded by a dividend policy that appears increasingly 
unsustainable. Starbucks has long prided itself on returning capital to shareholders, recently 
celebrating its fourteenth consecutive annual dividend increase. However, the dividend payout 
ratio has surged to dangerous levels, surpassing 200% by some estimates as of February 11, 
2026.31 Paying out more in dividends than is earned in net income suggests that the Company is 
depleting its reserves or taking on debt to maintain a perception of stability. Starbucks has 
backed itself into a corner, and only torrid growth will get it out—a rate which would usually be 
expected from startups and growth companies, not an established name like Starbucks. This high 
payout ratio leaves the company with limited cash flow to reinvest in the business, which is 
precisely what could be needed to fund a genuine turnaround. To that point, operating cash flow 

 
24 “McDonald’s Corporation (MCD),” Yahoo Finance, February 11, 2026. See 
https://finance.yahoo.com/quote/MCD/  
25 “Starbucks Corporation (SBUX),” Yahoo Finance, February 11, 2026. See 
https://finance.yahoo.com/quote/SBUX/  
26 “McDonald’s Corporation (MCD),” Yahoo Finance, February 11, 2026. See 
https://finance.yahoo.com/quote/MCD/  
27 “S&P 500 Index (SPX),” Yahoo Finance, February 11, 2026. See https://finance.yahoo.com/quote/%5ESPX/  
28 Dahl, William. “Starbucks Shares Are Up 13.7% Year-to-Date: Is It a Buy?” Nasdaq, February 5, 2026. See 
https://www.nasdaq.com/articles/starbucks-shares-are-137-year-date-it-buy  
29 “Starbucks PE Ratio 2012-2025,” Macro Trends. See 
https://www.macrotrends.net/stocks/charts/SBUX/starbucks/pe-ratio  
30 “SBUX,” FinViz, February 11, 2026. See https://finviz.com/quote.ashx   
31 Dahl, William. “Prediction: This Iconic Stock Will Slash Its Dividend in 2026,” Motley Fool, February 10, 2026. 
See https://www.fool.com/investing/2026/02/10/predict-iconic-stock-slash-dividend-2026-sbux/  
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is in decline.32 For those reasons, William Dahl of Motley Fool projects that Starbucks will have 
to cut its dividend in 2026, which could further crush the stock price.33 
 
While the 4% growth in US same store sales tallied in Q1 of FY2026 was a welcome 
improvement, operating income fell by 20% and earnings per share fell by 62% year-over-year.34 
Restructuring and impairment expenses from roughly 400 store closures were a drag on net 
income in FY 2025.35 Starbucks closed another 165 stores in Q1.36 While the closures may 
theoretically reduce costs and increase average store performance, they also represent cause for 
concern when taken in conjunction with decreasing margins. Starbucks plans to open 150-175 
new stores in the US in 2026.37 These will take time to replace the lost revenue. 
 
Mr. Niccol has not been the turnaround wizard that some have proclaimed him to be. As such, 
the authority he has been empowered with as Chairman/CEO cannot be justified. Starbucks will 
likely face further financial challenges moving forward. Mr. Niccol needs independent oversight 
to challenge his capital allocation decisions.  
 
Governance Hypocrisy: The ‘Supercommute’ & ESG Double Standards 
 
The Board’s failure to exercise independent oversight is perhaps most visibly engaged by its 
authorization of Mr. Niccol’s unprecedented “supercommute.” Despite Starbucks’s purported 
commitment to sustainability,38 the Board granted Mr. Niccol permission to reside in Newport 
Beach, California, and commute approximately 1,000 miles to the Company’s Seattle 
headquarters via a corporate jet.39 Aviation experts estimate that private jets are five to 14 times 
more polluting per passenger than commercial flights.40 According to Aerospace Global News, 
the emissions record Mr. Niccol’s commute would include “fuel burn [estimated] to be 438 
gallons an hour, which – when combined with the US Energy Information Administration 

 
32 Ibid. 
33 Ibid. 
34 “Form 10-Q,” Starbucks Corporation, January 28, 2026. See 
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000829224/000082922426000011/sbux-20251228.htm#fact-
identifier-212  
35 Meyersohn, Nathaniel. “Starbucks doesn’t want to be on every street in New York and Los Angeles anymore,” 
CNN, December 31, 2025. See https://www.cnn.com/2025/12/29/business/starbucks-coffee-new-york-los-angeles  
36 “Starbucks Reports Q1 Fiscal Year 2026 Results,” Starbucks Corporation. 
37 Ward, Egan. “Starbucks plans hundreds of new stores in 2026 as turnaround strategy shows early results,” Puget 
Sound Business Journal, January 28, 2026. See https://www.bizjournals.com/seattle/news/2026/01/28/starbucks-
new-stores-earnings-report-brian-niccol.html  
38 “Sustainability,” Starbucks Corporation. See https://about.starbucks.com/stories/category/people-
impact/sustainability/  
39 Smith, Morgan. “Starbucks’ new CEO will supercommute 1,000 miles from California to Seattle office instead of 
relocating,” CNBC, August 20, 2024. See https://www.cnbc.com/2024/08/20/starbucks-new-ceo-brian-niccol-will-
supercommute-to-seattle-instead-of-relocating.html  
40 Mathur, Anusha. “Private jets polluted more than all flights from Heathrow, study finds,” The Washington Post, 
June 27, 2025. See https://www.washingtonpost.com/climate-environment/2025/06/27/private-jets-global-warming-
us/  
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(EIA)’s carbon emissions figure for jet fuel as 9.75kg a gallon – equates to around 15 metric tons 
of CO2 emissions produced per round trip.”41 
 
This arrangement allows the CEO to generate more carbon emissions in a single week of 
commuting than the average American household generates in an entire year,42 all while the 
Company continues to eliminate plastic straws and strictly enforce sustainability mandates on its 
store-level partners.43 This “rules for thee, but not for me” double standard has sparked 
widespread public backlash, eroding the brand’s credibility and alienating the environmentally 
conscious customer base the Company has attempted to appease. 
 
The Board’s deference to the CEO was further demonstrated in early 2026 when it quietly 
removed the financial guardrails originally placed on this perk. Initially, Mr. Niccol’s personal 
use of the corporate aircraft was subject to an annual cap of $250,000, after which he was 
required to reimburse the Company. However, in a January 2026 filing, the Board disclosed that 
it had eliminated this cap entirely, citing “security concerns” and the “threat landscape” as 
justification for mandating private travel for all of Mr. Niccol’s trips, both business and 
personal.44 This decision effectively hands the CEO a blank check for unlimited luxury travel at 
shareholder expense. While Mr. Niccol utilizes a private jet to bypass the inconveniences of 
commercial travel, he simultaneously enforces strict “return-to-office” mandates that require 
corporate staff to report to headquarters three days a week, creating a two-tiered system.45 
 
An independent Chair would be better positioned to challenge these inconsistencies and ensure 
that executive benefits remain aligned with shareholder interests and the Company’s stated 
values. Instead, the current dual-role structure has enabled a leadership style that appears 
increasingly disconnected from the realities facing both the workforce and the shareholders. 
 
Failure to Depoliticize & ‘Woke’ Scandals 
 
While the Board focuses on operational tweaks and leadership changes, it ignores the elephant in 
the room: Starbucks has become a poster child for “woke” corporate activism, alienating a 
massive swath of its potential customer base. Under current leadership, the Company has 
allowed its brand to become synonymous with a far-left political agenda rather than premium 
coffee. This failure to depoliticize the business is not merely a public relations annoyance; it is a 
fiduciary failure that has contributed to the sales slump and brand erosion described in the 

 
41 Bailey, Charlotte. “The last (plastic) straw: calculating the CO2 of Starbucks’ corporate jet commute,” Aerospace 
Global News, August 28, 2024. See https://aerospaceglobalnews.com/opinion/the-last-plastic-straw-calculating-the-
co2-of-starbucks-corporate-jet-commute/  
42 “Assumptions and References for Household Carbon Footprint Calculator,” Environmental Protection Agency. 
See https://www.epa.gov/ghgemissions/assumptions-and-references-household-carbon-footprint-calculator  
43 Speare-Cole, Rebecca. “New Starbucks boss faces backlash over 1,000 mile private jet supercommute,” The 
Independent, August 22, 2024. See https://www.independent.co.uk/news/business/starbucks-new-boss-private-jet-
b2600164.html  
44 Compton, Sophia. “Starbucks removes cap on CEO's use of company's private jet, citing security concerns,” Fox 
Business, January 28, 2026. See https://www.foxbusiness.com/lifestyle/starbucks-removes-cap-ceos-use-companys-
private-jet-citing-security-concerns  
45 Sainato, Michael. “Starbucks tells corporate workers to return to office or risk being fired,” The Guardian, 
October 29, 2024. See https://www.theguardian.com/business/2024/oct/29/starbucks-return-to-office-mandate  
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financial section above. Mr. Niccol was hired to fix the business, but he has thus far failed to 
extricate Starbucks from the culture wars that have dragged it down. 
 
The most convicting evidence of this brand 
destruction lies in the cold, hard data of 
consumer sentiment. According to 2025 Axios 
Harris Poll 100 annual rankings, which tracks 
public opinion of the most visible companies 
in America, Starbucks ranked 71 in corporate 
reputation,46 dropping six points in a single 
year,47 possibly because consumers 
increasingly associate the brand with 
polarizing cultural issues. Similarly, the Brand 
Finance Global 500 202548 report revealed that 
Starbucks suffered the largest loss of value of 
any brand worldwide, vaporizing $21.9 billion in value year-over-year.49 This collapse is not a 
coincidence; it is the direct result of a strategy that prioritizes progressive signaling over the 
broad-based appeal required for a mass-market retailer. 
 
Furthermore, the Company is still reeling from the long-term consequences of its disastrous 2018 
“open bathroom” policy. In an effort to signal inclusivity, previous leadership opened store 
restrooms and seating areas to non-paying members of the public. This policy effectively 
transformed many locations into de facto homeless shelters and drug use zones, destroying the 
“Third Place” environment for paying customers and endangering staff.50 While the Company 
has attempted to reverse these policies in recent years, the reputation of Starbucks stores as 
unsafe or chaotic persists. The Board’s initial willingness to sacrifice customer safety and store 
ambiance on the altar of progressive signaling has caused lasting damage to the brand’s premium 
positioning. 
 
The Company’s commitment to “woke” ideology is also baked into its executive compensation 
structure. Starbucks has tied executive pay to the achievement of environmental, social, and 
governance (ESG) and diversity, equity, and inclusion (DEI) targets under the terms 
“Belonging,” “Joy,” and “Sustainability,”51 a practice that incentivizes management to prioritize 
social engineering over merit and shareholder returns. Even as other major corporations retreat 
from controversial DEI initiatives due to legal risks and public backlash, Starbucks remains 

 
46 “The 2025 Axios Harris Poll 100 reputation rankings,” Axios, May 20, 2025. See 
https://www.axios.com/2025/05/20/axios-harris-poll-company-reputation-ranking  
47 The 2025 Axios Harris Poll 100 Corporate Reputation Survey,” The Harris Poll, May 23, 2025. See 
https://theharrispoll.com/briefs/the-2025-axios-harris-poll-100-corporate-reputation-survey/  
48 “Global 500 2025,” Brand Finance, 2025. See https://static.brandirectory.com/reports/brand-finance-global-500-
2025-preview.pdf  
49 Conte, Niccolo. “Ranked: The Brands That Lost the Most Value in 2025,” Visual Capitalist, November 11, 2025. 
See https://www.visualcapitalist.com/ranked-the-brands-that-lost-the-most-value-in-2025/  
50 Nitzberg, Alex. “Starbucks reverses open bathroom policy,” Fox Business, January 14, 2025. See 
https://www.foxbusiness.com/retail/starbucks-reverses-open-bathroom-policy  
51 “Starbucks 2026 Notice of Annual Meeting of Shareholders and Proxy Statement,” Starbucks Corporation, 
January 26, 2026. See https://s203.q4cdn.com/326826266/files/doc_financials/2025/ar/2026-Starbucks-Proxy-
Statement-Web-Ready.pdf  
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committed to these divisive policies. This stubborn adherence to a political agenda suggests that 
the Board is more concerned with appeasing progressive stakeholders than with serving the 
broad interests of its diverse shareholder base. 
 
This commitment to ideology over merit has now invited serious legal peril. In February 2026, a 
federal judge in Missouri dismissed a lawsuit brought by the Missouri Attorney General alleging 
that the Starbuck’s Diversity, Equity, and Inclusion (DEI) policies violate state and federal civil 
rights laws. However, Starbucks is not out of the woods. In December 2025, the Florida Attorney 
General sued Starbucks alleging that the Company “‘pays employees of certain favored races 
higher wages than employees belonging to disfavored races who have the same experience and 
skill’ and that before March 2024, the company ‘openly conditioned executive bonuses on an 
executive’s ability to meet specific diversity, equity, and inclusion goals.’”52 
 
Mr. Niccol’s “Back to Starbucks” plan addresses speed of service and menu simplification, but it 
conspicuously fails to address the “Back to Neutrality” pivot the Company desperately needs. He 
has not dismantled the DEI bureaucracy, nor has he issued a strong commitment to keeping the 
Company out of future political controversies. As long as Starbucks remains an eager participant 
in the culture wars, it will continue to struggle to regain the trust of the millions of consumers it 
has alienated. An independent Chair is necessary to impose a strict mandate of political 
neutrality, ensuring that the Company focuses solely on selling coffee and generating returns, 
rather than serving as a vehicle for social activism. 
 
Refuting Starbucks’ Statement of Opposition 
 
Starbucks claims the CEO and Board Chair roles should continue to be consolidated based on the 
following rationale:53 
 

- The need for “flexibility” in Board structure 
- Existing “strong” and “independent” Board oversight via a Lead Independent Director 
- Adherence to industry standards 

 
The latter point has already been addressed in depth earlier in this report. In regards to the first 
two points: 
 
The Need for ‘Flexibility’ in Board Structure 
 
In its statement of opposition, the Company’s board of directors calls our proposal “unnecessary” 
and worries it would “constrain” the “flexibility” to design a leadership structure that acts in the 
“best interests” of shareholders.54 In doing so, the Company characterizes our proposal as being 
inflexible. 

 
52 Guidice, Rachel del. “Florida AG sues Starbucks for 'systemic discrimination,' says workers punished for being 
White,” Fox Business, December 10, 2025. See https://www.foxnews.com/media/florida-ag-sues-starbucks-
systemic-discrimination-says-workers-punished-being-white  
53 “Starbucks 2026 Notice of Annual Meeting of Shareholders and Proxy Statement,” Starbucks Corporation, 
January 26, 2026. See https://s203.q4cdn.com/326826266/files/doc_financials/2025/ar/2026-Starbucks-Proxy-
Statement-Web-Ready.pdf  
54 Ibid.  
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To that we plead: “Guilty as charged.” Successful organizations balance the separation of powers 
with flexibility and decisiveness. 
 
The United States government analogy is a perfect example. The President exercises executive 
authority with great discretion, but legislative power is reserved for Congress, and judicial power 
for the Supreme Court and lower courts. However, each branch wields authority over its own 
affairs. Each branch utilizes as much power as possible within their clearly defined roles. 
Further, the adversarial nature of the US government prevents one branch from infringing on the 
others. 
 
Is flexibility really the highest priority of successful governance design? Should elected (or even 
appointed) leaders have elastic rules to play by – like Starbucks’s – so the preferences of a few 
powerful elites can be accommodated, dependent on shifting priorities like personal 
relationships, politics, peer acceptance, social media favorability, and other irrelevant subjective 
factors beyond fiduciary duties? The Company enjoys its “flexibility” at the expense of 
transparency and accountability. The roles should be mandatorily separated into two, clearly 
defined positions. 
 
Existing ‘Strong’ and ‘Independent’ Board Oversight 
 
Starbucks argues that separation is not necessary because its Lead Independent Director 
promotes “strong management oversight and accountability.”55 However, in reality, a Lead 
Independent Director often functions more like an executive assistant than a true counter to a 
Chair/CEO. Starbucks’s Lead Independent Director’s duties include serving “as a liaison 
between the independent directors and the Chair,” “reside over and manage all meetings of the 
Board at which the Chair is not present,” and “review, advise on, and ultimately approve the 
scheduling of Board meetings.”56 This position does not provide the structural independence as a 
strong enough counterpoint – one who could check the top executive when he may steer the 
corporation in ill-advised directions. 
 
Conclusion 
 
The trajectory of Starbucks under a combined Chair/CEO has been defined by financial 
underperformance, governance hypocrisy, and a persistent failure to extricate the brand from 
damaging political controversies. Mr. Niccol’s unprecedented “supercommute” and the Board’s 
refusal to enforce strict political neutrality demonstrate a lack of the independent oversight 
required to prioritize shareholder interests over executive privilege. Separating the Chair and 
CEO roles is the essential first step to restoring accountability, rebuilding trust with the core 
customer base, and securing the Company’s long-term future. 
 
Thus, NLPC urges you to VOTE FOR Proposal 5 on the 2026 proxy ballot of Starbucks 
Corporation. 

 
55 Ibid.  
56 “Starbucks’ Corporate Governance Principles and Practice for the Board of Directors,” Starbucks Corporation. 
See https://content-prod-live.cert.starbucks.com/binary/v2/asset/137-105705.pdf  
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THE FOREGOING INFORMATION MAY BE DISSEMINATED TO SHAREHOLDERS VIA 
TELEPHONE, U.S. MAIL, E-MAIL, CERTAIN WEBSITES AND CERTAIN SOCIAL 
MEDIA VENUES, AND SHOULD NOT BE CONSTRUED AS INVESTMENT ADVICE OR 
AS A SOLICITATION OF AUTHORITY TO VOTE YOUR PROXY. 
 
THE COST OF DISSEMINATING THE FOREGOING INFORMATION TO 
SHAREHOLDERS IS BEING BORNE ENTIRELY BY THE FILERS. 
 
THE INFORMATION CONTAINED HEREIN HAS BEEN PREPARED FROM SOURCES 
BELIEVED RELIABLE BUT IS NOT GUARANTEED BY US AS TO ITS TIMELINESS OR 
ACCURACY, AND IS NOT A COMPLETE SUMMARY OR STATEMENT OF ALL 
AVAILABLE DATA. THIS PIECE IS FOR INFORMATIONAL PURPOSES AND SHOULD 
NOT BE CONSTRUED AS A RESEARCH REPORT. 
 
PROXY CARDS WILL NOT BE ACCEPTED BY US. PLEASE DO NOT SEND YOUR 
PROXY TO US. TO VOTE YOUR PROXY, PLEASE FOLLOW THE INSTRUCTIONS 
ON YOUR PROXY CARD. 
 
For questions regarding Starbucks Corporation (Proposal 5 on Page 89 of the 2026 Proxy 
Statement), submitted by National Legal and Policy Center – please contact Luke Perlot, 
associate director of NLPC’s Corporate Integrity Project, via email at lperlot@nlpc.org. 


