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This intelligence guide is intended for Labrador clients only, and should 
not be reproduced, distributed or transmitted in any form or by any 
means without the prior written permission of Labrador.

The information and recommendations included in this intelligence 
guide should not be considered or taken as legal counsel or advice. 
Summaries of regulatory rules and regulations are provided as 
background information and should not be relied on for compliance 
purposes. Labrador strongly suggests collaborating with your legal 
team early and often on all investor and other 
stakeholder-focused communications.

For more information about our proxy, sustainability, and annual report 
services, visit https://www.labrador-company.com/. You can read our 
thought pieces at https://www.labrador-company.com/our-thoughts/.

https://www.labrador-company.com/
https://www.labrador-company.com/
https://www.labrador-company.com/
https://www.labrador-company.com/
https://www.labrador-company.com/our-thoughts/
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How to Use the Reader Intelligence Guide
Labrador created the Reader Intelligence Guide to provide you, our valued client, with a robust resource of information as you develop 
your proxy disclosures. The information in this guide is for reference only to assist you in making informed decisions and proceed with 
confidence. Labrador’s collective knowledge base is powered by our proven record of accomplishments, our diverse team of subject 
matter experts, and our strong industry partnerships, including with Workiva. 

Our recommendations are guided 
by Labrador’s mission to support 
transparency in corporate disclosures, which 
we champion through our annual 
Transparency Awards. As part of this 
process, an independent Transparency 
Scientific Committee approves objective 
and universal criteria that reflect the 5 Pillars 
of Transparency: Clarity, Accessibility, 
Precision, Comparability, and Availability. 

The content in this guide is further informed 
by the following:

• Labrador’s annual benchmarking of proxy 
statements.

• Thought leadership and voting guidelines 
from institutional investors, such as 
BlackRock, State Street Global Advisors, 
Vanguard, Fidelity and others.

• Priorities articulated by investor advocacy 
groups.

• Policies and guidelines issued by proxy 
advisory firms, ISS and Glass Lewis.

• Regulatory guidance and trends based on 
“beyond compliance” considerations.

• To the extent applicable, highly-regarded 
global ESG reporting frameworks and 
standards, as well as ESG raters and 
rankers. 

• Labrador’s knowledge of and expertise 
with proxy statement reporting best 
practices.

The beginning pages of this guide 
provide background information, 
including a summary of recent 
developments and an overview of 
interested stakeholders and 
benchmark findings.

The remaining pages provide, 
by proxy topic, insight into 
stakeholder expectations, current 
market best practices (including 
company examples), Labrador 
recommendations and “looking 
ahead” disclosure changes/trends.

Look for throughout this guide for proxy examples known to be created on the Workiva platform.

Look for Labrador Transparency Criteria   throughout this guide for more on these criteria and how they relate to each topic.
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Stakeholder Expectations
The proxy trends we have seen over the last several years are driven by the concerns and interests of a wide variety of stakeholders.
A few categories of stakeholders and their use of proxy statements are listed below.

STAKEHOLDERS
Shareholders, including 
Institutional Investors, 
Pension Funds and 
Investor Advocacy Groups

Regulatory 
Agencies

Proxy Advisory 
Firms Rating Agencies

Employees (Current 
and Future; Part-
Time and 
Contractors)

Non-governmental 
organizations (NGOs), including 
CDP, GRI, ISSB (SASB), etc.

Peers, including 
associations and 
partnerships

PRIMARY USE
OF PROXY

• Information for voting 
decisions, including:

— Board effectiveness 
(right board to 
oversee strategy/
deliver long-term 
shareholder value) 
and adoption of 
governance best 
practices

— Pay and performance 
alignment

— Audit concerns

• Compliance, 
transparency, 
consistency 
with other 
documents

• Alignment with 
best practices 
and norms that 
fit into each 
proxy advisory 
firm’s voting 
guidelines

• Alignment with 
best practices and 
norms that fit into 
each agency’s 
rating criteria

• May also be 
shareholders; 
may read 
for Board 
perspective on 
company and 
compensation

• Management of ESG risks 
and opportunities, 
especially around climate, 
human rights, human 
capital management, and 
diversity, equity and 
inclusion (financial 
materiality)

• Ethics, integrity and 
transparency

• Benchmarking of 
governance, 
compensation, 
and increasingly 
ESG practices 
and oversight
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Benchmark at a Glance
The benchmarking data in this guide is based on our review of the 2024 proxy statements of the 100 companies set forth in the Appendix.

 

Summary of 
Findings
The following charts 
summarize our 
benchmark findings.

Publishing of Proxy Statements Overall Design of Proxy Statements

49.0%
The company provides an 
interactive version with links 
to navigate to and from sections 
of the document, including table 
of contents

12.0%
Print version uses a two-column 
page layout

91.0%
Document is available in print 
PDF format on the Investor 
Relations webpage

89.0%
SEC EDGAR version uses a 
one-column page layout

5.0%
PDF is combined with the 
Annual Report

54.0%
The company files a 
courtesy PDF with the SEC

46.0%
Every page footer or header includes the 
company name, document title and year, 
and relevant section
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Document Organization Covers and Introductory Pages Company Overview and
Performance Highlights

51.0%
All core proposals 
(election of directors, 
say-on-pay and 
ratification of auditors) 
precede relevant 
disclosures

74.0%
"Election of Directors" 
proposal precedes 
relevant disclosures

17.0%
"Election of Directors” 
proposal is located right 
after the relevant 
disclosure (governance/
board)

74.0%
"Ratification of 
Auditors" proposal 
precedes relevant 
disclosures

15.0%
"Ratification of 
Auditors" proposal is 
located right after the 
relevant disclosure 
(audit information)

65.0%
"Say-on-Pay" proposal 
precedes relevant 
disclosures

18.0%
"Say-on-Pay" proposal is 
located right after the 
relevant disclosures 
(executive compensation 
or CD&A)

89.0%
The document 
includes a cover

36.0%
The document includes an 
introductory letter 
providing an overview of 
the board’s priorities/ focus 
areas from either 
independent Board 
leadership or the full Board

74.0%
Second page of the 
document (inside 
front cover) includes 
substantive information

50.0%
Mission, vision or purpose 
of the company
is presented within the
introductory pages

99.0%
The document includes
a table of contents

61.0%
Company overview section included

2.95 pages
Average number of pages of
company overview section

37.7%
Summary of company strategy

86.9%
Business and financial highlights using 
graphics or other visual elements

54.1%
ESG highlights

39.3%
HCM information
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Proxy Summaries Board of Directors Corporate Governance Sustainability and HCM Director Compensation

72.0%
Proxy summary or 
introductory pages include 
a table summarizing the 
proposals and the board’s 
recommendation for 
each one

6.66 pages
Average number of pages of 
proxy summary

42.0%
Proxy summary or 
introduction to election of 
directors proposal includes a 
board summary matrix, table, 
graphics or other visual 
elements that names all 
directors and includes, at a 
minimum: each director's 
primary occupation; age; 
independence; tenure; and 
committee membership

82.0%
Each director biography 
includes a photo and three 
separately presented 
attributes (such as tenure, 
age, independence, other 
public directorships and 
committee assignments)

57.0%
Proxy summaries include 
governance highlights 

38.0%
Corporate Governance section 
includes a summary of key 
governance highlights, practices 
and/or policies (e.g., what we do/
don’t do, best practices list or 
adoption timeline) 

1.0%
Corporate Governance section 
includes a letter from the 
Nominating/Corporate 
Governance Committee or Chair

67.0%
The document includes an
Sustainability/ESG section

3.39 pages
Average number of pages of
Sustainability/ESG section

61.0%
The document includes a human
capital highlights/summary section

Director compensation location

45.0%
Stand-alone section

44.0%
Corporate Governance section

6.0%
Information about
Directors section

5.0%
Compensation section
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Executive 
Compensation

Shareholder Proposals Other Sections

68.0%
CD&A includes 
summary/overview

4.74 pages
Average number of 
pages of Executive 
Summary/Overview

86.0% 
CEO pay ratio and pay versus 
performance disclosures are 
included in the Table of 
Contents (or a separate 
Executive Compensation 
Table of Contents)

17.6%
Shareholder proposals 
are designed differently 
from the standard and 
other management 
proposals (out of 85 
documents that included 
shareholder proposals)

Voting and general information 
is presented in Q&A format at 
the back of the proxy (except in 
a proxy contest)

56.0%
Related Person 
Transactions location:

54.0%
Corporate Governance section

5.0%
Board Independence section

37.0%
Stand-alone section

3.0%
Stock Ownership section
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Covers and 
Introductory Pages
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Front and Inside Front Covers
An image, logo, or other visual on the cover of the proxy statement, in concert with company branding, can create instant brand 
recognition. A connection can also be made visually between the proxy statement and a company’s other disclosure documents. The 
inside front cover of the proxy is prime real estate and is increasingly used by companies to portray important aspects of a company’s 
value propositions.

What to Think About
The cover makes the first impression and 
sets the tone for the rest of the document, so 
it should reflect the brand identity and 
personality. Readers should know who the 
company is, what the document is about, 
and be engaged by the cover to learn more. 
Since the proxy statement is structured as 
an annual meeting communication tool, we 
recommend the cover include the time and 
date of the annual meeting. There is no 
unified theme in cover design among the 
benchmark group, but we recommend 
considering the following:

• Visual Identity Guidelines for photography 
and graphics (e.g., Is there guidance for 
corporate reporting imagery? Should you 
showcase people?)

• Copy Guidelines for language and tone 
(e.g., Does the company have set 
language for discussing sustainability?)

• Other reporting documents (e.g., Are there 
key elements to include for consistency?) 

• Corporate strategy and associated 
business priorities (e.g., Is it most 
important to telegraph product 
innovation, corporate rigor, transparency?)

• The reader perspective and easy 
navigation (e.g., What information will 
they be looking for upon receiving this 
document?)

As the inside front cover is positioned 
between the visual cover page and content 
in the proxy statement, it is important to 
consider messaging that is both transitional 
and complementary—while also light 
on text. With investor focus on “purpose,” 
consider highlighting foundational 
components of the brand. such as the 
company’s purpose, mission, and vision and 
values. Depending on strategic priorities, you 
might also consider highlighting the most 
exciting new developments, including 
markets, products, or services.
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Labrador Transparency 
Award Criteria

• The cover includes the time and 
date of the annual meeting.

Looking Ahead
Companies continue to move to 
more stylized reporting 
documentation as part of a holistic 
reporting strategy that prioritizes 
both individual stakeholder needs 
and consistency across placements. 
As ESG disclosures become more 
rigorous and standardized, we 
expect acceleration of the following 
report cover and inside front 
cover trends: 

• Visual brand storytelling through 
a combination of brand 
photography and graphics

• Increased showcase of 
environmental sustainability and 
human capital management 
themes

• Integration of corporate strategy 
and ESG priorities

• Increased emphasis on 
sustainable printing

• More navigation information, 
including information about 
what’s included vs. available on 
the company site 



 

Benchmarking

20.0%
Cover includes the time and date of the 
annual meeting

19.0%
Mission, vision or purpose of the company 
is presented on the inside front cover

Other notable contents on the inside front cover:

22%
Letter from CEO/Chairman/Lead 
Independent Director 

8%
Table of Contents

1%
Awards & Recognition

10%
Notice of Annual Meeting

5%
Strategy

1%
Shareholder engagement

9%
Company overview

3%
ESG information

1%
Stockholder information

9%
Business/financial highlights

2%
Quote from Chairman and CEO
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Key Examples

Mastercard 2024 Proxy Statement

Clear, simple branding and TOC plus microsite for easy navigation
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https://www.mastercardannualmeeting.com/media/feob5hra/426720-1-_11_mastercard-2024_nps_workiva_wr.pdf


 

Key Examples

Freeport McMoRan 2024 Proxy Statement Booking Holdings 2024 Proxy Statement

Branding-forward front cover, IFC anchors ESG and values in corporate purpose Cover includes date and time of meeting, IFC presents mission, strategy and values; both 
integrate corporate-related photography
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http://q4live.s22.clientfiles.s3-website-us-east-1.amazonaws.com/529358580/files/doc_financials/proxy/FCX_Prox_2024.pdf
https://s201.q4cdn.com/865305287/files/doc_financials/2024/ar/2024-proxy-statement-and-annual-report.pdf


Key Examples

Gilead Sciences 2024 Proxy Statement Lockheed Martin 2024 Proxy Statement

Company branded front cover, with Corporate Strategy and Strategic Priorities in addition 
to Mission, Vision and Values

Date and time of Annual Meeting on Front Cover, includes Notice of Meeting on IFC
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https://s29.q4cdn.com/585078350/files/doc_events/2024/May/08/gild001_pxy_2024_bookmarked.pdf
https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2024-proxy-statement.pdf#page=2


Back and Inside Back Covers
The back cover of the report is a key piece of real estate for visual and contextual branding and messaging . There’s an opportunity to 
highlight important company achievements, such as awards, or to provide the reader with additional reporting information and 
resources. Many companies also include the logo indicating use of recycled paper.

 

Benchmarking

40.0%
The inside back cover includes 
substantive information

31.0%
The back cover includes 
substantive information

17.0%
The back cover includes images/photos

Notable contents on the inside back cover:
(out of 40 documents that include substantive information)

10%
Shareholder information/corporate information 
helpful resources, links, and contacts

6%
Information about the annual meeting, 
proxy statement availability

2%
ESG/Sustainability/CSR

9%
Awards & Recognitions 

4%
Commonly used or defined terms

2%
Company overview

7%
Appendix

3%
Mission/vision/values/principles
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Key Examples

CVS Health 2024 Proxy Statement Lockheed Martin 2024 Proxy Statement

IBC includes awards and recognition as well as performance highlights; back cover 
includes purpose, strategy and values and notes eco printing

Sustainability awards and recognitions included on back cover
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https://s2.q4cdn.com/447711729/files/doc_financials/2023/ar/2024-CVS-Health-Proxy-Statement.pdf#page=151
https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2024-proxy-statement.pdf#page=108


 

Key Examples

Cognizant 2024 Proxy Statement Pfizer 2024 Proxy Statement

Helpful resources and contacts included 
on IBC

Corporate and Shareholder info on IBC; company logo and tagline on back cover
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https://www.cognizant.com/en_us/about/documents/2024-proxy-statement.pdf#page=104
https://s28.q4cdn.com/781576035/files/doc_financials/2023/sr/2024-Pfizer-Proxy-Statement.pdf#page=135


Key Examples

Intel 2024 Proxy Statement Accenture 2023 Proxy Statement BlackRock 2024 Proxy Statement

Helpful resources, including acronyms used on IBC; use of corporate imagery on 
back cover

Awards & Recognition included on back cover Brand purpose & principles included on IBC
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https://d1io3yog0oux5.cloudfront.net/_2b79cce658ecbeffd57b3484a5150489/intel/db/958/9003/file/426889%281%29_48_Intel_NPS_WORKIVA_WEB+READY_spread.pdf#page=119
https://investor.accenture.com/~/media/Files/A/Accenture-IR-V3/annual-shareholder-meeting/2024/accenture-2023-proxy-statement.pdf#page=155
https://s24.q4cdn.com/856567660/files/doc_financials/2024/ar/2024-Proxy-Statement_vF.pdf#page=143


Notice
Despite the evolution of the proxy statement into a more engaging, reader-friendly document, the content of the Notice still remains 
almost entirely rules-driven. That said, the design of the Notice can steer readers’ eyes to key information.

What to Think About
The Notice is one of the first pages readers 
flip to for meeting information, list of 
proposals to be voted on, record date, and—
for many companies—the 
voting instructions.

We recommend a one-page, crisply 
designed Notice that presents all key 
information in a clear manner:

• Meeting information: Put meeting 
logistics. voting instructions, and proposal 
information front and center—with 
attention to font, color and use of 
recognizable icons

• Consider including the board 
recommendation and page number for 
each proposal

• QR codes are emerging as another 
voting method

• Significant meeting developments: 
Highlight any new format or instructions 
relating to the meeting, such as a virtual 
meeting or contested election

• "About the Meeting” section; Common 
to present the more detailed voting and 
general information related to the 
meeting (including how shareholders can 
submit questions at the meeting) in Q&A 
format at the back of the document.

Labrador Transparency 
Award Criteria

• The notice of annual meeting is 
formatted to highlight items to 
be voted on, voting methods and 
meeting logistics.

• Voting and general information is 
presented in Q&A format at the 
back of the proxy (except in a 
proxy contest).

• The company explains how 
shareholders can submit 
questions for the annual meeting.
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Looking Ahead

Considerations for Virtual Meetings

While some companies have transitioned back to in-person meetings, many are 
staying virtual, with a subset having hybrid meetings. Companies are citing a 
number of rationales for keeping their meetings virtual, including greater 
shareholder access and participation, cost savings, efficiency gains, and reducing 
the carbon footprint. 

Often companies include the rationale for holding a virtual meeting near the 
beginning of the document, with some devoting an entire page to the topic to 
demonstrate the increased access and participation opportunities.

Some stakeholders argue that virtual-only meetings may hinder investor 
participation and direct engagement with the board and management. 

Accordingly, we recommend that companies clearly disclose instructions for 
shareholder participation in virtual meeting and continue to monitor any new 
developments (e.g., the Canadian Securities Administrators recently recommended 
that issuers consider holding hybrid meetings).



Benchmarking

68.0%
Notice of annual meeting is formatted to 
highlight items to be voted on, voting 
methods and meeting logistics

78.0%
Items to be voted on are in a table or 
other non-paragraph format

50.0%
Voting methods include icons (in person, 
phone, mail)

78.0%
Meeting Logistics are called out using an 
address format

16.0%
QR code provided to access voting 
options and information about the 
annual meeting

Key Examples
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Aflac 2024 Proxy Statement Electronic Arts 2024 Proxy Statement
1 page; detailed with voting 
recommendations; QR code; 2 color

1 page; detailed with voting recommendations; 
discusses benefits of virtual meeting; 1 color

https://s24.q4cdn.com/367535798/files/doc_downloads/2024/03/20/2024-AFL-Proxy.pdf#page=3
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000712515/f0be0a59-dd50-4247-b36e-0513336b6c1f.pdf#page=4


 

Key Examples

Air Products 2024
Proxy Statement

Ormat Technologies 2024 
Proxy Statement

Levi Strauss & Co. 2024 
Proxy Statement

1 page; detailed with voting 
recommendations; QR code; cross-reference 
to attending/participating in meeting with 
the virtual meeting icon and link; 4-color

3 pages; detailed & visual, with picture of 
power plant at end (also includes detail for 
voting on Tel Aviv stock exchange)

1 page; visually pleasing; QR code; dedicated 
section on attending virtually; 4-color

 

Covers and
Introductory Pages2024-2025 Reader Intelligence Guide Notice 21

É Table of Contents     Topic Table of Contents

https://investors.airproducts.com/static-files/135849d8-4e1e-4792-8b72-de88c186e5db#page=5
https://investors.airproducts.com/static-files/135849d8-4e1e-4792-8b72-de88c186e5db#page=5
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001296445/86dde26b-51b6-4949-860c-4899814a760b.pdf#page=7
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001296445/86dde26b-51b6-4949-860c-4899814a760b.pdf#page=7
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000094845/f940eb0a-b061-4aa4-adfd-b5ba3284071b.pdf#page=4
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000094845/f940eb0a-b061-4aa4-adfd-b5ba3284071b.pdf#page=4
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000094845/f940eb0a-b061-4aa4-adfd-b5ba3284071b.pdf#page=4
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000094845/f940eb0a-b061-4aa4-adfd-b5ba3284071b.pdf#page=4


 

Key Examples

Carrier 2024 Proxy Statement Allstate 2024 Proxy Statement
1 page; calls out ability to submit questions in 
advance and during meeting

1 page; followed by 1 page dedicated to rationale for continuing to hold virtual meetings 
including statistics on attendance and questions
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https://ir.carrier.com/static-files/1cd3c896-bf16-47aa-ba93-f8c61298a3ef#page=6
https://www.allstateinvestors.com/static-files/43698388-18a2-4258-b73d-43d8100ef9a7#page=10


Table of Contents
Different stakeholder groups will have varying interests in each proxy section. With requests for additional content each year and the 
page counts of proxy statements increasing, the need for a useful Table of Contents (TOC) is greater than ever.

What to Think About
To allow readers to quickly find the 
information they are looking for, the TOC 
should be straightforward and navigable.

A user-friendly TOC fits on one page 
and has: 

• Section heading titles that allow a reader 
to instinctually know where to find 
certain content 

• Title hierarchy that allows the eyes to 
quickly scan without having to read each 
line

• When a proxy is organized well, a TOC 
need not list headers that extend 
beyond two levels of title (within 
the section).

• Hyperlinks that take online readers 
directly to their desired sections

Choosing levels of title: Considerations in 
deciding how many levels of title to include 
within each proxy section:

• One level of title (such as Corporate 
Governance–Role of the Board)

• Results in a less cluttered table of 
contents, particularly if kept to one 
page

• May supplement with a callout box for 
frequently requested information or 
new proxy disclosures 

• Two levels of title (such as Corporate 
Governance–Role of the Board–Oversight 
of ESG):

• Allows reader to see most content 
topics

• Hierarchy and groupings can convey 
how company views governance and 
compensation matters

“Frequently requested” or new 
information: Best practice for highlighting 
key information:

• Lists the most frequently visited sections 
of the proxy statement or a “what’s new” 
box to explain new disclosures or 
developments

• Especially useful for TOCs with one level 
of title to highlight items not otherwise 
included

CD&A “mini-TOC”: Due to the importance 
and density of CD&A, consider the following 
options:

• A supplemental “mini TOC” at the start of 
CD&A.

• Including an additional level of title under 
CD&A in the main TOC.

Labrador Transparency 
Award Criteria

• The table of contents is one-page 
and includes two levels 
of hierarchy.

• The core proposals (election of 
directors, say-on-pay and 
ratification of auditors) precede 
relevant disclosures.

 

Covers and
Introductory Pages2024-2025 Reader Intelligence Guide 23

É Table of Contents     Topic Table of Contents



Benchmarking

53.0%
TOC is one-page and includes two levels 
of hierarchy

10.0%
TOC includes a section on frequently 
visited or significant sections

1.0%
Within the TOC, either a "what's new" 
box explains changes to the proxy, or 
"new" icons indicate new sections/
disclosure

Key Examples
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Regeneron 2024 Proxy Statement Johnson & Johnson 2024 Proxy Statement

2 pages, 2 column with two levels of title under each 
section; color (different for shareholder proposal); very 
detailed and long headings; key info callout box

1 page, single column with index of frequently requested 
information (in alphabetical order)

https://investor.regeneron.com/pdf/2024proxy#page=9
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000200406/4696ad7c-9d34-498a-af98-7a6acc3cfa27.pdf#page=4
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000200406/4696ad7c-9d34-498a-af98-7a6acc3cfa27.pdf#page=4
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000200406/4696ad7c-9d34-498a-af98-7a6acc3cfa27.pdf#page=4


Key Examples

Air Products 2024 Proxy Statement Levi Strauss & Co. 2024 Proxy Statement

1 page, dual-column with one level of title, 
except CD&A which has two levels of 
title; hyperlinked’ 4-color

1 page, dual-column, with one level of title under each 
main section; 3- color
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https://investors.airproducts.com/static-files/135849d8-4e1e-4792-8b72-de88c186e5db#page=3
https://investors.airproducts.com/static-files/135849d8-4e1e-4792-8b72-de88c186e5db#page=3
https://investors.airproducts.com/static-files/135849d8-4e1e-4792-8b72-de88c186e5db#page=3
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000094845/f940eb0a-b061-4aa4-adfd-b5ba3284071b.pdf#page=5


Letters from Leadership
As proxy statements evolved into a critical stakeholder communications tool, it has become common practice to include an introductory 
letter from the board of directors and/or executive leadership. Similar to the CEO letter that typically accompanies an annual report, 
proxy letters provide an opportunity to discuss company performance. But where the annual report correspondence tends to delve deep 
on financial performance, letters in proxy statements—particularly those from independent board members—focus on performance 
accountability, explaining how the company’s governance and risk frameworks, as adopted and overseen by the board, support the 
company’s strategy and creation of long-term value for shareholders and other stakeholders.

What to Think About
Proxy letters, which usually come from 
board leadership (or, in some cases, the full 
board of directors), are an opportunity to 
demonstrate that the priorities of the 
company’s board are aligned with 
stakeholder interests. Where the required 
disclosures in the proxy focus on board 
policies and practices, letters can 
summarize what the board actually did.

Investors have shared, albeit informally, that 
they read communications from the board. 
While face-to-face dialogue may be the 
ideal form of dialogue with directors, a letter 
in the board’s “voice” can also demonstrate 
engagement on critical issues. A carefully 
drafted letter provides a personal 
perspective on the company’s initiatives to 
create shareholder value.

• Number of letters and author(s): 
Companies typically have one or two 
letters, with a variety of options on the 
authors of those letters:

• Single letter/single author: In 
companies with a combined Chair & 
CEO, it is most common to have a 
single letter from that individual. 
Sometimes you will see a letter only 
from an independent chair or lead 
independent director, particularly 
where there has been a recent CEO 
transition or other significant issue 
where it is important to hear from 
independent Board leadership

• Single letter/multiple authors: Having 
multiple authors, such as a joint letter 
from the Chair & CEO and the lead 

independent director, or the full board, 
shows a unified voice and allows a 
single letter to cover both company 
performance and governance/
compensation matters.

• Multiple letters: It is becoming 
increasingly common to see two 
letters, one from the CEO and one from 
the lead independent director, 
independent chair, or all independent 
directors. 

This structure allows for a deeper dive on 
relevant topics, and can better demonstrate 
that the board owns its responsibility for 
overseeing the company’s business and 
strategy and setting the appropriate tone at 
the top, is committed to governance best 

practices, and considers feedback from 
shareholders and other stakeholders in its 
decision-making.

• Key messages: One of the most 
important purposes of the letter is to 
demonstrate Board engagement and 
effectiveness. Specific topics to address 
include:

• Board composition: Investors seek 
assurances that the board is continually 
evaluating its composition for 
effectiveness, including consideration 
of diversity and skill sets to reflect the 
company’s strategic needs

• Board oversight: Letters should 
address the board’s primary oversight 
areas, including strategy, risk, 
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sustainability, and executive 
compensation. Many leading 
companies also demonstrate an 
awareness of the global, social, and 
geopolitical environment, and the 
related impacts on performance

• Long-term value creation: Board 
leadership should underscore its 
commitment to long-term value 
creation for shareholders.

In addition, with heightened investor 
interest around “stakeholder 
capitalism,” the letter should posit that 
a company’s commitment to 
sustainability-related priorities helps 
support long-term value creation.

• Other topics: Companies should also 
include a discussion of other relevant 
topics, including:

—  Management or board leadership 
succession

— Shareholder engagement and 
responsiveness, particularly on 
executive compensation following a 
low SOP vote

— Significant governance developments

• Design elements: Successful letters 
leverage design to convey key messages:

• Headings: Detailed headings allow the 
reader to glean the content of the 
letter at a quick glance

• Callout boxes and other infographics: 
Highly-visual design elements in the 
body or margins of the letter help 
highlight important themes from the 
letter, information about the company 
or developments over the last year.

• Overall tone: Effective letters are 
balanced in tone, articulating what is 
going well and celebrating achievements, 
but also realistic about challenges the 
company faces. Readers should come 
away with a sense that the board is being 
transparent, is holding itself accountable, 
is listening to stakeholder feedback, and 
remains focused on delivering 
shareholder value.

 

Labrador Transparency 
Award Criteria

• The document includes an 
introductory letter providing an 
overview of the Board’s priorities/
focus areas from either 
independent Board leadership or 
the full Board.

Looking Ahead

With the movement toward 
integrated reporting, we expect 
that two letters delivered annually 
will become the norm: an annual 
report style CEO letter providing 
performance highlights and a 
director letter summarizing 
board activities.

In light of the universal proxy card 
rules, the letter from leadership in 
the proxy statement will become 
even more important as boards 
convey their robust nomination 
and refreshment program, the 
governance practices that make 
them effective, and the diversity 
and other characteristics of their 
nominated slate.
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Benchmarking
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Introductory Letter Content/Topics Discussed in the Letter(s) Author

64.0%
The document includes 
an introductory letter

44.0%
Strategy

27.0%
ESG information

16.0%
Business highlights

8.0%
Shareholder 
engagement

7.0%
Human capital 
management

6.0%
Leadership changes/ succession 

5.0%
Board highlights 

5.0%
Mission, vision, values, purpose 

5.0%
Risk oversight, other board 
oversight 

3.0%
Innovation 

3.0%
Retiring directors 

3.0%
Compensation highlights 

Some companies include two leadership letters.

10.0%
Includes a letter from 
CEO only

31.0%
Includes a letter from 
CEO and Chairman 
(same person)

25.0%
Includes a letter 
from the Lead 
Independent Director

20.0%
Includes a letter from 
CEO/Chairman and 
Lead Independent 
Director

7.0%
Includes a letter from 
the entire Board of 
Directors (or all 
independent directors)

Photo

47.0%
There is a photo of the 
author of the letter

4.0%
There is a photo of 
the full board with 
the letter



Key Examples

Aflac 2024 Proxy Statement

Separate letters (Chair/CEO & LID); good division of topics between letters; quote & pictures
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https://s24.q4cdn.com/367535798/files/doc_downloads/2024/03/20/2024-AFL-Proxy.pdf#page=4


Key Examples

Foot Locker 2024 Proxy Statement

Separate letters (CEO & Indep Chair); strong branding;  focus on executing and oversight of strategy 
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https://investors.footlocker-inc.com/static-files/a2199908-eebd-4a40-b506-eea7176ebe7c#page=9


Key Examples

Healthpeak Properties 2024 Proxy Statement Intel 2024 Proxy Statement

Single letter from full Board with section on Corporate Responsibility; pictures of 
each director

Single letter from independent Chair highlighting deep engagement of Board and 
commitment to governance
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000765880/3e18b31c-d5cb-4436-b080-2e05d4667373.pdf#page=6
https://d1io3yog0oux5.cloudfront.net/_2b79cce658ecbeffd57b3484a5150489/intel/db/958/9003/file/426889%281%29_48_Intel_NPS_WORKIVA_WEB+READY_spread.pdf#page=4


Key Examples

Allstate 2024 Proxy Statement

Separate letters (Chair/CEO & Indep Directors); includes infographics in Chair/CEO letter; good use of heading and callouts in director letter
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https://www.allstateinvestors.com/static-files/43698388-18a2-4258-b73d-43d8100ef9a7#page=4


Key Examples

Levi Strauss & Co. 2024 
Proxy Statement

ConocoPhillips 2024 Proxy Statement Bank of America 2024 
Proxy Statement

Single letter from independent Chair 
discussing CEO transition

Joint letter from Chair/CEO & LID; two pages with descriptive headings and highlighting 
the company's SPIRIT values

Separate letters (Chair/CEO & LID) on one 
page and appear side-by-side
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000094845/f940eb0a-b061-4aa4-adfd-b5ba3284071b.pdf#page=3
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000094845/f940eb0a-b061-4aa4-adfd-b5ba3284071b.pdf#page=3
https://static.conocophillips.com/files/resources/2024-proxy.pdf?_gl=1*l8tzbo*_gcl_au*MTc2OTUzMDQ1NC4xNzIzMDUwMzk0#page=4
https://d1io3yog0oux5.cloudfront.net/_e3e63c6b2c9688cc72b40f2be2ce9fbc/bankofamerica/db/867/10038/proxy_statement/Bank+of+America+2024+Proxy+Statement.pdf#page=2
https://d1io3yog0oux5.cloudfront.net/_e3e63c6b2c9688cc72b40f2be2ce9fbc/bankofamerica/db/867/10038/proxy_statement/Bank+of+America+2024+Proxy+Statement.pdf#page=2


Key Examples

Robinhood 2024 Proxy Statement EastGroup Properties 2024 Proxy Statement

Single letter from Chair/CEO; clean 
presentation with pull quote

Joint letter from CEO & Indep Chair; one page with pictures and short, 
descriptive headings; sections on shareholder engagement 
and sustainability
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0001783879/5075f211-1d42-47c4-bef6-ae8d82827a03.pdf#page=4
https://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=318233096&type=PDF&symbol=EGP&cdn=96d9308d33988b65426b158dc4d8f1ee&companyName=EastGroup+Properties+Inc.&formType=DEF+14A&dateFiled=2024-04-12#page=4


Company Overview and Performance Highlights
Before say-on-pay, the presentation of selected financial metrics and an accompanying narrative were found almost exclusively in 
glossy annual report wraps and investor decks. As companies began to explain compensation paid to executives and demonstrate pay 
alignment with performance, a summary of performance became necessary to include in proxies. Today, an overview of the company 
(similar to an “about us” webpage or introductory slide), key strategic initiatives, and financial highlights are common proxy 
disclosures. Company performance is also a key factor for investors when voting for directors. The Board’s oversight of strategy 
(including overseeing management’s execution) and risk management, adherence to the company’s purpose, and focus on generating 
long-term shareholder value are evaluated by investors in making voting decisions.

Not all investors voting on proposals are as knowledgeable about the company as one might expect. Many large asset managers rely 
on proxy advisors who may have an industry focus, but do not “follow” the company and may not understand the nuances in the 
business model or strategy. Some institutional investors have their own voting guidelines and decision-makers, but even in these 
situations there is not always a sharing of knowledge across groups. Retail investors and other stakeholder groups may have even less 
knowledge of the company’s operations. Accordingly, providing a brief overview at the outset of the proxy statement gives the reader 
useful context about the company when considering the proposals that follow.

We note that the discussion of company performance for increasingly includes ESG and HCM highlights. See ESG and HCM section of 
this guide for more information.
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What to Think About
• What to Include: The proxy’s 

performance highlights section often 
includes:

• Company’s mission, vision, purpose or 
values (if not included on inside 
front cover)

• Clear articulation of strategic priorities

• Performance on metrics critical to 
strategy and shareholder return

• Operational and financial highlights—
both quantitative and qualitative—that 
demonstrate advancement in key 
strategic initiatives and/or explain 
factors contributing to operational 
results

• How “value” is defined and generated 
for shareholders and the company’s 
other stakeholders

• Key Considerations: In terms of the 
company’s business performance, the 
selection of highlights should include a 
level of detail sufficient to quickly grasp 
the “story” of how the company 
performed during the year against its 
strategic goals. The presentation should 
include both financial and operational 
achievements, as well as any 
extraordinary events—which may range 
from leadership transitions to a 
significant acquisition to the 
consequences of a global pandemic.

• Remember also that performance 
highlights may be viewed in the context 
of executive compensation. Readers will 
expect to see performance metrics used 
in the compensation incentive programs, 
as well as a summary of performance 
datapoints and factors deemed 
important to the compensation 
committee in making its decisions.

• Use of Infographics: The company 
overview should be highly visual, using 
graphics or other visual elements to 
highlight strategy and business and 
financial highlights. While graphics can 
be used to demonstrate performance, 
particularly year-over-year comparisons, 
narrative text is almost always needed to 
provide context.

• Where to Include: The company 
overview often appears as a standalone 
section immediately preceding, or at the 
outset of, the proxy summary.

•

Labrador Transparency 
Award Criteria
• The mission, vision or purpose of 

the company is presented within 
the introductory pages.

• The document includes a 
company overview section using 
graphics or other visual elements.

• An overview of the company’s
strategy is presented within the
introductory pages.

• The company overview section
includes business and 
financial highlights.
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Benchmarking

Company Overview/Performance Highlights

Company overview includes:

24.0%
Overview of strategy

69.0%
Business and financial highlights

27.0%
Mission, vision or purpose of the company

Financial highlights graphic include:

49.0%
A graphics depicting revenue or sales

23.0%
A graphic highlighting company TSR

20.0%
A graphic highlighting net income

21.0%
A graphic highlighting relative company TSR
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Key Examples

Phinia 2024 Proxy Statement

Highly visual; tight but still includes strategy and ESG
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https://s202.q4cdn.com/197651336/files/doc_downloads/2024/PHINIA-Inc-_Proxy-Statement_03_27_24-1.pdf#page=7


Key Examples

The Coca-Cola Company 2024 Proxy Statement

Visual overview includes strategy, approach to human capital and ESG
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https://investors.coca-colacompany.com/filings-reports/proxy-statements/content/0001558370-24-003468/0001558370-24-003468.pdf#page=7


Key Examples

United Therapeutics 2024 Proxy Statement
2 page with Q&A format

 

Covers and
Introductory Pages2024-2025 Reader Intelligence Guide Company Overview and Performance Highlights 40

É Table of Contents     Topic Table of Contents

https://ir.unither.com/~/media/Files/U/United-Therapeutics-IR/documents/investor-resources/proxy-statements/2024-annual-meeting-proxy-statement.pdf#page=2


Key Examples

Discover Financial Services 2024 Proxy Statement

Includes New for this year section
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https://s23.q4cdn.com/669804705/files/doc_financials/2023/ar/2024-DISCOVER-Proxy-filed-20240315.pdf#page=9


Key Examples

Leidos 2024 Proxy Statement

Visual overview with strategy; links highlights to pay
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https://investors.leidos.com/static-files/36836c7c-b36e-42ae-af99-ff4db7caef58#page=8


Proxy Summaries
Proxy summaries consolidate the most pertinent information in the body of the proxy so readers know what they can expect to see. 
Typically, a proxy summary includes an overview of the proposals up for vote at the annual meeting, the board’s recommendations for 
each proposal, and background information to support those recommendations, such as an overview of the board of directors and the 
executive compensation program.

What to Think About
Ideally, the proxy summary provides an 
overview of key topics so readers can decide 
what issues to explore in more detail. The 
proxy summary should include enough 
information to frame the company’s 
messages, but leave more complicated, 
nuanced discussions and data to the 
applicable proxy section. It is helpful to 
provide appropriate cross-references (or 
internal links in electronic proxies) so readers 
trust that information is not being buried.

* We note that the umbrella term “proxy summary” (or 
similar name variation) may include all of the 
introductory pages of the proxy.

Labrador Transparency 
Award Criteria

• The proxy summary or 
introductory pages include a table 
listing the proposals, together with 
the board’s recommendations for 
each one.

The key question is how best to use the 
prime real estate in the opening pages of 
the document, and the answer is likely to be 
different for each company. Remembering 
that the proxy summary is an opportunity to 
make a good first impression, companies 
should consider including:

• A tabular summary of the annual meeting 
proposals, along with the board’s 
recommendations

• Business and performance highlights, if 
not included in a separate section at the 
beginning of the proxy

• A snapshot of the board, including a 
high-level overview of skills, experience, 
and diversity

• A list of governance best practices and, if 
applicable, recent enhancements

• Highlights from the most recent 
stockholder engagements, especially if 
there were contentious issues during 
the year

An overview of the compensation program 
that shows the NEOs’ target pay mix and 
indicates how much is performance-based

• A preview of significant executive 
compensation decisions (including 
changes to the program) and incentive 
plan payout results, and a brief 
explanation of any one-off situations 
related to leadership transitions or 
special awards

• A graphic that demonstrates how pay is 
aligned with shareholder value creation

• ESG or sustainability highlights, if not 
included in a separate section of 
the proxy
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Benchmarking

Proxy Summary Board of Directors Compensation

83.0%
Document includes a proxy summary section

84.0%
Includes overview of directors (name, 
occupation, age, independence, tenure 
and committees)

84.0% 
Includes demographic of directors

10.0%
Includes skills matrix

57.0%
Includes governance highlights

54.0%
Proxy summary (or CD&A summary section) 
includes components of compensation

37.0%
Includes summary of key 
compensation practices
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Key Examples

Apple Inc. 2024 Proxy Statement

Simple, uncluttered presentation of business highlights, compensation changes, nominees and skills, shareholder engagement, and voting recommendations
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000320193/f1754334-8d21-4449-be22-82f8500d8c27.pdf#page=13


Key Examples

ServiceNow 2024 Proxy Statement

Uses bold graphics; covers key topics, including shareholder engagement following lower than usual SOP vote; provides a comprehensive voting roadmap
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https://servicenow.gcs-web.com/static-files/9d681882-1411-4d12-a522-7c5dfe66e02b#page=7


Key Examples

Hubbell Incorporated 2024 Proxy Statement

Comprehensive proxy summary, including HCM highlights, recognitions, and incentive plan design
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https://investor.hubbell.com/ar2023/images/Hubbell_Proxy2024.pdf#page=5


Key Examples

KBR 2024 Proxy Statement

Proxy summary includes business and financial highlights, sustainability highlights, unique governance highlights, and compensation highlights with a specific pay mix graphic for 
each NEO
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Key Examples

Accenture 2023 Proxy Statement

Simple presentation that includes voting matters, information about the nominees, governance highlights, and compensation highlights, including a graphic showing the pay for 
performance alignment 
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https://investor.accenture.com/~/media/Files/A/Accenture-IR-V3/annual-shareholder-meeting/2024/accenture-2023-proxy-statement.pdf#page=14


Key Examples

Rockwell Automation 2024 Proxy Statement

Focuses on the basics: voting matters; governance highlights; board composition, skills, and diversity; and executive compensation 
elements and pay mix
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https://www.rockwellautomation.com/content/dam/rockwell-automation/documents/pdf/company/about-us/ir/2024/Web-Ready_Rockwell-Automation_2024-Proxy-Statement_Bookmarked.pdf#page=7


Board of Directors
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Approach to Board of Directors
Board disclosures should focus on information that a shareholder needs to make an informed voting decision. The presentation should 
demonstrate a thoughtful approach to a “balanced” Board in terms of mix of experience, background and individual attributes, as well 
as ongoing composition reviews and Board evaluations. Top of mind for most shareholders is whether the directors have the appropriate 
skillset to oversee the company’s strategy and drive shareholder value creation.

Investor Perspective: Board of Directors

BlackRock 
(U.S., 1/25)

In order to help investors understand a company’s approach to board composition, we ask boards to disclose, in a manner consistent with local laws: How candidates for 
board positions are identified . . . How directors’ professional characteristics, which may include domain expertise such as finance or technology, and sector-or market-
specific experience, are complementary and link to the company’s long-term strategy [and] How diversity, including professional and personal characteristics, is 
considered in board composition, given the company’s long-term strategy and business model.

State Street 
(Global, 3/24)

We view board quality as a measure of director independence, director succession planning, board diversity, evaluations and refreshment, and company governance 
practices. . . We also believe the right mix of skills, independence, diversity, and qualifications among directors provides boards with the knowledge and direct 
experience to manage risks and operating structures that are often complex and industry-specific.

We believe effective board oversight of a company’s long-term business strategy necessitates a diversity of perspectives, especially in terms of gender, race 
and ethnicity.

We may withhold votes from directors if overall average board tenure is excessive. In assessing excessive tenure, we consider factors such as the preponderance of long 
tenured directors, board refreshment practices, and classified board structures.

Boards should also have a regular evaluation process in place to assess the effectiveness of the board and the skills of board members to address issues, such as 
emerging risks, changes to corporate strategy, and diversification of operations and geographic footprint.
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Investor Perspective: Board of Directors

Vanguard 
(U.S., 2/24)

The funds believe that the appropriate mix of skills, experience, and characteristics is unique to each board and should reflect expertise related to the company’s 
strategy and material risks from a variety of vantage points.

Boards should take action to reflect a board composition that is appropriately representative, relative to their markets and to the needs of their long-term strategies.

Disclosure of directors’ personal characteristics (such as race and ethnicity) should occur on a self-identified basis and may occur on an aggregate level or individual 
director level. Disclosure of skills and experience at the director level is expected.

Companies should provide disclosure regarding their process for evaluating the composition and effectiveness of their board on a regular basis, the identification of gaps 
and opportunities to be addressed through board refreshment and evolution, and a robust nomination (and re-nomination) process to ensure the right mix of skills, 
experience, perspective, and personal characteristics into the future.

ISS 
(U.S. 1/25)

Companies should ensure that directors add value to the board through their specific skills and expertise and by having sufficient time and commitment to serve 
effectively. Boards should be of a size appropriate to accommodate diversity, expertise, and independence, while ensuring active and collaborative participation by all 
members. Boards should be sufficiently diverse to ensure consideration of a wide range of perspectives.

Glass Lewis 
(U.S. 2025)

Because company disclosure is critical when measuring the mix of diverse attributes and skills of directors, Glass Lewis assesses the quality of such disclosure in 
companies’ proxy statements. Accordingly, we reflect how a company’s proxy statement presents: (i) the board’s current percentage of racial/ethnic diversity; 
(ii) whether the board’s definition of diversity explicitly includes gender and/or race/ethnicity; (iii) whether the board has adopted a policy requiring women and 
minorities to be included in the initial pool of candidates when selecting new director nominees (aka “Rooney Rule”); and (iv) board skills disclosure. Such ratings will 
help inform our assessment of a company’s overall governance and may be a contributing factor in our recommendations when additional board-related concerns have 
been identified.

At companies in the Russell 1000 index that have not provided any disclosure in any of the above categories, we will generally recommend voting against the chair of the 
nominating and/or governance committee. Further, when companies in the Russell 1000 index have not provided any disclosure of individual or aggregate racial/
ethnic minority board demographic information, we will generally recommend voting against the chair of the nominating and/or governance committee.
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Director Nominee “List”
The SEC requires companies to provide a variety of details about their directors and board nominees, including each individual’s name, 
age, tenure (if already a director), and principal occupation, as well as experience, qualifications, and attributes that make that person 
qualified to serve. Over the past decade, as proxy summaries have become common, many companies have incorporated a director 
list that includes many of these details into that section. These lists are helpful to show some of the key attributes of the incumbent 
directors and nominees in one place. Companies often supplement their lists with aggregated demographics to provide a 
board “snapshot.” 

What to Think About 

A director “list” addresses investor interest in 
assessing the composition of the board as a 
whole to ensure an appropriate balance of 
skills, expertise, and personal characteristics. 
This information, in a condensed easy-to-
read format, supplements the detailed 
board biographies that provide more insight 
into the individual nominees. While most 
companies include a director list in the 
proxy summary, others opt to use a list as a 
prelude to the biographies. 

Labrador Transparency 
Award Criteria

• The proxy summary or the 
introduction to the election of 
directors proposal includes a 
board summary matrix, table, 
graphics, or other visual elements 
that names all directors and 
includes, at a minimum: each 
director’s primary occupation; 
age; independence; tenure; and 
committee membership(s).

In the past, director lists typically were just 
that--lists, generally in a table format. 
However, many proxies now offer a more 
dynamic view of the board, including 
photos and graphics.

The level of detail provided for each director 
varies by company, although name, primary 
occupation, tenure, committee 
memberships, age, and independence are 

consistent data points. Some companies 
also include the number of other 
directorships, key skills, and meeting 
attendance rates. Often this summarized 
information requires only one page.

As a general recommendation, Labrador 
favors a clean, easily digestible director 
overview—avoiding clutter, especially where 
more detail is found on nearby pages. 
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Benchmarking

Director Nominee List

42.0%
The proxy summary or the 
introduction to the election of 
directors proposal includes a board 
summary matrix, table, graphics, 
or other visual elements that names 
all directors and includes, at a 
minimum: each director’s primary 
occupation; age; independence; 
tenure; and committee 
membership(s)

Key Examples
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Raytheon 2024 Proxy Statement Moderna 2024 Proxy Statement
Combines nominee list with skills matrix Standard format

https://investors.rtx.com/static-files/f5957454-3174-4285-bf5f-06462044467d#page=11
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001682852/8cc6a25a-61a7-444e-be86-db7b58671cae.pdf#page=6


 

Key Examples

Cardinal Health 2023 
Proxy Statement

Flowserve 2024 Proxy Statement Verizon 2024 Proxy Statement Frontdoor 2024 Proxy Statement

Standard format but adds small 
headshots and some aggregated 
demographic information

Non-traditional format with lots of 
aggregated demographic information

Variation of standard format with 
headshots at top and key skills

Non-traditional format with 
larger headshots
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000721371/9086dd69-af1f-4145-9a72-9cbce870e22d.pdf#page=9
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000721371/9086dd69-af1f-4145-9a72-9cbce870e22d.pdf#page=9
https://s204.q4cdn.com/928084406/files/doc_financials/2023/ar/FLS012_Flowserve_2024-Proxy-Statement_Web.pdf#page=6
https://www.verizon.com/about/sites/default/files/2024-Proxy-Statement.pdf#page=8
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001727263/448ac5a1-1c95-4950-a383-a8afc27e047a.pdf#page=8


Board Demographic Snapshot
The SEC requires companies to provide the age, tenure, and independent (or not) status of each individual director, but companies often 
include this information on an aggregated basis as well. The aggregated information typically appears in a series of eye-catching 
infographics that supplement the director nominee list and serve as a snapshot of the board. 

What to Think About
Investors want to see that the mix of 
director nominees will form a “balanced” 
and effective board of directors. Historically, 
companies focused on age, tenure, and 
independence to demonstrate balance, 
but practices have evolved over the past 
decade. Now investors and other 
stakeholders also consider whether a 
board includes women and members of 
underrepresented groups. Diversity of 
thought, background, and experience also 
are believed to contribute to a board’s 
effectiveness.

As noted in the next section, proxies should 
include a qualitative discussion about how 
the nominating committee considers 
demographic factors when identifying 
potential directors. However, we also 
recommend providing a snapshot of the 
data--ideally in an easily digestible 
graphic format. 

Labrador Transparency 
Award Criteria

• The proxy summary or 
introduction to election of 
directors proposal includes 
graphics presenting, at a 
minimum: tenures, genders, and 
race/ethnicities of the full board.

We believe that a series of infographics 
can quickly and effectively portray 
a balanced board with a range of ages, 
tenures, and diversity characteristics. Given 
that this information is critical to investors in 
assessing board effectiveness, we 
recommend placing these infographics 
either in the proxy summary or near the 
election of directors voting 
recommendation.

Here are some questions to consider:

• Does it make sense to combine 
information (such as grouping gender, 
race, and ethnicity together in a single 
graphic) or to provide detail about 
each characteristic?

• Are there unusual characteristics that 
are worth highlighting? For example, a 
science-based company may show the 
number of directors with PhDs, and a 
defense contractor may show the 
number of retired military officials on 
the board.

• Should the infographics show the board 
as it is or the board as it would be if all 
the nominees are elected?

• Should the infographics show how 
demographics have changed over time 
due to board refreshment efforts? This 
could be helpful to demonstrate a 
company’s commitment to improving 
board diversity.

Looking Ahead

As perceptions of diversity evolve 
and mature, companies may 
want to supplement common 
demographic disclosures with 
information about specific diversity 
characteristics. For example, some 
companies include infographics 
specifically detailing the number 
of LGBTQ+, veteran, or non-U.S. 
board members. When applicable, 
companies should also consider 
highlighting the diversity of the 
board chair, lead director, and 
committee chairs.
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Benchmarking

Board Demographic Snapshot Demographic snapshot graphics

81.0%
Snapshot of board demographics 
included

71.1%
Presented in proxy summary (out 
of 83 documents that include a 
proxy summary section)

39.0%
Presented at the beginning of the 
“election of directors” proposal

51.0%
Includes graphic highlighting 
director independence

76.0%
Includes graphic highlighting 
director gender metrics

73.0%
Includes graphic highlighting 
director ethnicity metrics

35.0%
Includes graphic highlighting 
gender and ethnicity within the 
same graphic

78.0%
Includes graphic highlighting 
director tenure

79.5%
Tenure graphic presents 
distribution of tenure years

75.6%
Tenure graphic presents average 
year of tenure

3.8%
Tenure graphic presents median 
year of tenure

57.0%
Includes a graphic
highlighting director age

77.2%
Age graphic presents 
average age

64.0%
Age graphic presents distribution 
of ages

5.3%
Age graphic presents 
median age

12.3%
Non-U.S. citizens/born outside U.S.

6.2%
New directors within the last 3 to 
5 years 

4.9%
Veterans

2.5%
Diversity in board leadership roles/
committee chairs

2.5%
Sexual orientation/LGBTQ+

1.2%
Directors with disability
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Key Examples

Moderna 2024 Proxy Statement KBR 2024 Proxy Statement Etsy 2023 Proxy Statement

A lot of information in a small amount of space, including 
meetings and attendance, skills, and the unique (but 
relevant for the company) qualification of an advanced 
science degree

Includes a graphic breakdown of types of diversity Includes LGBTQ+ and disability nominees
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0001682852/8cc6a25a-61a7-444e-be86-db7b58671cae.pdf#page=7
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001357615/df66b6af-14ac-4059-99ce-be5d615d928a.pdf#page=10
https://s22.q4cdn.com/941741262/files/doc_financials/2022/ar/2023-etsy-proxy-statement.pdf#page=18


 

Key Examples

Lyondellbasell 2024 Proxy Statement Lockheed Martin 2024 Proxy Statement CVS Health 2024 Proxy Statement

Diversity summary; meeting attendance; gender diversity 
among committee chairs

Headshots of the nominees and skills divided into five 
categories

Includes financial expertise and a breakdown of 
specific types of diversity and adds explanatory text 
to provide context
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https://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=318222595&type=PDF&symbol=LYB&cdn=295ac7ea3a4c25ef33e856c6dfa6a9d2&companyName=LyondellBasell+Industries+NV+Class+A+%28Netherlands%29&formType=DEF+14A&dateFiled=2024-04-08#page=8
https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2024-proxy-statement.pdf#page=11
https://s2.q4cdn.com/447711729/files/doc_financials/2023/ar/2024-CVS-Health-Proxy-Statement.pdf#page=10


Board Diversity
The SEC requires a description of whether, and if so how, the nominating committee considers diversity in identifying director nominees. 
If the nominating committee has a formal policy related to the consideration of diversity, the company must describe how the policy is 
implemented and how the committee assesses whether the policy is effective.

What to Think About
With increased demands for more diverse 
board representation, infographics that offer 
a snapshot of board diversity (discussed in 
the previous section) are a good start, but 
not sufficient without more. Investors and 
other stakeholders want to understand how 
diversity is considered, and what efforts the 
board has made to ensure diverse 
representation. They also expect to see 
some individualized disclosure for 
the nominees.

Some investors expect boards to have a 
certain percentage of members from 
underrepresented groups, while others 
simply want to see demonstrated progress 
towards more diversity. Companies that 
don’t meet these expectations risk seeing 
votes against the members of their 
nominating committee. 

The diversity matrix required of NASDAQ-
listed companies from 2022 to 2024 had a 
domino effect and contributed significantly 
to the increase in diversity disclosures across 

all companies. The required matrix, and the 
voluntary versions created by non-NASDAQ 
companies, focused on how directors 
self-identify, eliminating the need for 
stakeholders to make assumptions.

Many companies have created matrices or 
other graphics that present directors’ skills, 
experience, and personal attributes all in 
one place. This can be an efficient and 
straightforward approach, so long as the 
information is not too voluminous or 
nuanced. It also does not replace narrative 
disclosure about the importance of diversity 
to board composition and any related policy.

When crafting their disclosure, companies 
should consider discussing:

• how diversity is considered in the 
recruiting and refreshment process

• whether the nominating committee has 
a formal diversity policy, or whether the 
company’s governance guidelines include 
a diversity policy

• how the board has evolved over time, 
perhaps using a timeline or other graphic 
to show an increase in diverse directors

• whether the board’s leadership reflects 
the diversity of the board as a whole

We recommend including this information 
in the election of directors section or, 
alternatively, in the proxy summary if part 
of a broader board snapshot. 

Labrador Transparency 
Award Criteria

• The document has a dedicated 
section, subsection, or callout 
explaining the company’s 
approach to board diversity, 
including a policy or specific 
commitments.

• Board diversity information 
(individual or aggregated) is 
presented in a matrix or table.
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Looking Ahead
We believe that the call for diverse 
perspectives on boards will lead to 
further consideration of what 
constitutes diverse representation. 
Companies increasingly are 
disclosing whether their directors 
identify as LGBTQ+, served in the 
military, were born outside of the 
U.S., or have a recognized disability. 
In addition, where appropriate, 
companies can supplement 
discussions about personal diversity 
characteristics with disclosure 
regarding their nominees’ diversity 
of backgrounds and experience. 
For example, many nominating 
committees have been expanding 
their searches to capture 
nontraditional nominees with 
unique expertise rather than 
assembling a board made up 
primarily of retired CEOs and CFOs 
as was common in the past.



 

Benchmarking Key Examples
 

Board Diversity

71.1%
The document mentions 
a policy or specific 
commitment to 
board diversity

3%
“Rooney Rule” is 
specifically mentioned

77.0%
Board diversity 
information (individual or 
aggregated) is presented 
in a matrix or table

72.7%
Diversity information is 
individually presented 
(per director)

59.7%
The information is 
included within the skills 
matrix

57.1%
Matrix presents diversity 
information in the 
aggregate
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Choice Hotels 2024 Proxy Statement Mondelez 2024 Proxy Statement
Explains the board's policy about diversity and how new 
directors have contributed

Explains how the company's Corporate Governance 
Guidelines affect diversity on the board

https://d18rn0p25nwr6d.cloudfront.net/CIK-0001046311/bc431489-7243-4df2-a43f-acbd23974236.pdf#page=33
https://ir.mondelezinternational.com/static-files/1191157f-7b83-4242-999d-29b43941f711#page=24


 

Key Examples

Danaher 2024 Proxy Statement Elevance Health 2024 Proxy Statement

Includes broader diversity considerations, such as Born Outside U.S. and U.S. 
Military Veteran

Includes diversity information as part of skills matrix and explains how overall diversity is 
taken into account when identifying possible nominees
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https://investors.danaher.com/download/Danaher+2024+Proxy+Statement.pdf
https://s202.q4cdn.com/665319960/files/doc_financials/2024/ar/2024-elv-proxy-final.pdf


 

Key Examples

International Paper 2024 
Proxy Statement

TJX 2024 Proxy Statement Lockheed Martin 2024 
Proxy Statement

e.l.f. Beauty 2023 
Proxy Statement

Frames board diversity in terms of personal 
traits, tenure, and experience

Explains why the company values diversity 
on the board

Explains how the Governance Guidelines 
contribute to board diversity

Emphasizes how rare the board's 
composition is
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000051434/2be97930-7f53-4ebd-b6ac-0b7c1cee9c43.pdf#page=21
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000051434/2be97930-7f53-4ebd-b6ac-0b7c1cee9c43.pdf#page=21
https://investor.tjx.com/static-files/c7c3f5d1-82eb-4d72-8959-72ec28e7ff67#page=16
https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2024-proxy-statement.pdf#page=45
https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2024-proxy-statement.pdf#page=45
https://investor.elfbeauty.com/~/media/Files/E/ELF-IR/documents/investor/annual-report-and-proxy-statement/2023-elf-proxy-statement.pdf#page=10
https://investor.elfbeauty.com/~/media/Files/E/ELF-IR/documents/investor/annual-report-and-proxy-statement/2023-elf-proxy-statement.pdf#page=10


Board Skills, Experience, and Qualifications
Presentations of directors’ qualifications have advanced significantly since the SEC first required disclosure of “the specific experience, 
qualifications, attributes or skills that led to the conclusion that the person should serve as a director.” Initially, this information was 
only included in nominee biographies, but companies increasingly are providing a separate discussion to demonstrate that the directors 
collectively possess the experience and expertise needed to effectively oversee the company’s compliance and risk issues and 
long-term strategy.

What to Think About
When evaluating director nominees, 
investors care about both individual 
qualifications and the big picture: whether 
the board collectively possesses the skills 
necessary to oversee the company’s 
business strategy and risks. In the past, skills 
information--if provided separately at all--
was given in the aggregate (i.e., “6 of our 
9 directors have X skill”). Anecdotally, we 
understand this format appeased directors 
who didn’t want to be singled out for having 
a particular expertise and those who didn’t 
want to appear to have fewer useful skills 
than some of their board colleagues.

These concerns have been waning, and 
we are seeing more companies provide 
individualized skills information, typically 
in a matrix format, each year.

To supplement a matrix, there are two 
aspects of skills disclosure that we believe 
should receive more attention. First, it’s not 
always obvious why a company has chosen 
to highlight particular skills, or how a 
director would have attained those skills. 
The best proxies don’t make the reader 
guess about these points. Second, investors 
want to see that boards are engaged in a 
thoughtful and ongoing assessment of 
their strategic needs, and seeking director 
nominees who have newly-identified (or 
newly-relevant) skills. 

To meet these information demands, we 
believe that the best disclosures include:

• an explanation of the qualifications and 
skills desired on the board, including how 
those qualifications and skills are relevant 
to the company and its long-term plans

• the qualifications and skills attributable to 
each individual director, including how 
those skills were acquired

• whether the board reviewed, and perhaps 
revised, the list of desired skills and 
experience in its most recent 
self-evaluation 

• whether the nominating committee 
actively seeks candidates with 
particular skills as part of the board 
refreshment process 

We typically recommend including a skills 
matrix and the related information in the 
“election of directors” section.

Recent focus on ESG and cybersecurity 
expertise on the board should not be 
overlooked. Even when not identified as 
a separate skill in a matrix, ESG and 
cybersecurity expertise are often 
expressly included in the description of 

other director qualifications—for example, 
“CEO experience” may be described as 
including global talent management, 
“industry experience” may include an 
understanding of environmental impacts, 
and “technology” expertise may refer to 
cybersecurity. In response to investor focus, 
more companies are including their 
material ESG subjects as separate skills.

We note that some companies have 
resisted the “skill matrix” approach. These 
companies often include a more robust 
narrative in the director biographies that 
link specific skills with the directors’ 
professional experiences. We believe that 
both types of disclosures are useful. If a skills 
matrix is used, though, we suggest lead-in 
language to explain that it is not intended 
as an exhaustive list of qualifications.
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Labrador Transparency 
Award Criteria

• Board skills are presented in a 
matrix or table indicating the 
skills held by each 
individual director.

• Board skills are presented in a 
matrix, table, graphic(s), or using 
other visual elements indicating 
the skills held by the board in 
the aggregate.

• The relevance of each board skill 
and its link to company strategy 
is explained.
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Looking Ahead

We expect companies to further demonstrate that thoughtful and ongoing 
assessments of board skills and qualifications are not just a disclosure necessity, but 
truly an integral part of the board’s policies and practices. This likely will include more 
in-depth and non-boilerplate discussion of skills as they relate to strategy. We have 
seen the categorization of skills into strategic vs. governance, designating skill “tiers” 
based on level or type of expertise/experience, and disclosure of skills prioritized as 
part of board succession planning.

As disclosures evolve, companies may want to provide a year over year comparison; 
i.e., identify which skills in the skills matrix have changed to address different business 
needs, or which skills have increased with new directors (for example, increased the 
cyber expertise from xx to xx directors in light of increased risks).



Benchmarking

Board Skills, Experience 
and Qualifications

85.0%
Board skills are presented in a matrix or 
table indicating the skills held by each 
individual director

11.8%
Presented in the Proxy Summary section

72.9%
Presented in the Election of Directors 
section

35.3%
Presented in the Corporate Governance 
section

45.0%
Board skills are presented in a matrix, 
table, graphics or using other visual 
elements indicating the skills held by the 
board in the aggregate

57.8%
Presented in the Proxy Summary section

48.9%
Presented in the Election of Directors 
section

20.0%
Presented in the Corporate Governance 
section

29.7%
Aggregate information is combined with 
the individualized skills matrix

Skills Related to New 
Regulatory Topics

40.0%
Human Capital Management

48.0%
Cybersecurity

44.0%
ESG/environment/sustainability

46.0%
Icons are used to depict each skill/
expertise

31.0%
Relevance of each board skill and its link 
to company strategy is explained
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Key Examples

Booking Holdings 2024 Proxy Statement PVH 2024 Proxy Statement

Explains why each skill is relevant to the company separate from the matrix and adds 
icons that are reused in the director bios

Explains why each skill is relevant to the company separate from the matrix and indicates 
in the matrix whether the director has direct or indirect experience
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0001075531/e9e669da-5dd8-4571-998b-863805796b90.pdf#page=17
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001075531/e9e669da-5dd8-4571-998b-863805796b90.pdf#page=17
https://pvh.com/-/media/Files/pvh/investor-relations/PVH-Proxy-Statement-2024.pdf


 

Key Examples

KBR 2024 Proxy Statement Caterpillar 2024 Proxy Statement
Simple matrix that provides data about skills 
and diversity

Combines specific skills descriptions within the matrix with demographic and tenure data
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0001357615/df66b6af-14ac-4059-99ce-be5d615d928a.pdf#page=13
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001357615/df66b6af-14ac-4059-99ce-be5d615d928a.pdf#page=13
https://s7d2.scene7.com/is/content/Caterpillar/CM20240429-9dc90-15dee


 

Key Examples

Mondelez 2024 Proxy Statement Rockwell Automation 2024 Proxy Statement
Explains why each skill is relevant and how a nominee would acquire that skill; uses icons 
that are reused in the director bios

Extensive detail about what each skill is and why it is relevant
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https://ir.mondelezinternational.com/static-files/1191157f-7b83-4242-999d-29b43941f711
https://ir.mondelezinternational.com/static-files/1191157f-7b83-4242-999d-29b43941f711
https://www.rockwellautomation.com/content/dam/rockwell-automation/documents/pdf/company/about-us/ir/2024/Web-Ready_Rockwell-Automation_2024-Proxy-Statement_Bookmarked.pdf


 

Key Examples

Walmart 2024 Proxy Statement Lockheed Martin 2024 Proxy Statement
Skills are grouped into those relevant to oversight of strategy and those relevant to 
oversight of governance

Detailed explanations of "core competencies" and "strategic skills" before the matrix, and 
includes personal diversity features within the matrix
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https://s201.q4cdn.com/262069030/files/doc_financials/2024/ar/proxy-statement.pdf#page=13
https://s201.q4cdn.com/262069030/files/doc_financials/2024/ar/proxy-statement.pdf#page=13
https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2024-proxy-statement.pdf#page=36


Board Nomination Policies and Practices
Proxy disclosures around building an effective board expanded in a piecemeal way, adding discrete sections to respond to investor 
interest in the nomination process, retirement policies, and refreshment and board evaluation practices. More recently, companies are 
consolidating these previously disjointed sections to create a more comprehensive governance overview. Companies are explaining how 
their policies and practices work together to support ongoing and robust board succession planning and refreshment.

What to Think About
Investors are looking to see that the 
composition of the board is in a continual 
state of review and adapting to the 
company’s evolving strategic needs. Best 
practice companies discuss the process for 
evaluating current board composition and 
whether the directors continue to reflect the 
right mix of skills, experience and attributes 
(I.e. diversity demographics).

Investors also want assurance that the 
board is continually engaging in director 
succession planning to account for both 
planned and unplanned departures.

With these investor needs in mind, we 
believe the best nomination disclosures 
have the following elements:

• Wholistic approach: As noted above, 
a company should make clear that 
incumbent directors are not 

automatically re-nominated and 
that assessing current board composition 
and individual directors is the first 
and ongoing step in the 
nomination process.

• Role of board evaluations: Evaluations 
may ask directors for input on the 
performance of their peers and/or skills 
needed on the board. Where 
evaluations include these topics, we 
recommend discussing the process 
with the other board composition 
disclosures. A few companies have 
even noted that they have not 
renominated a director based on a 
director evaluation.

• Location: Include within, or in close 
proximity to, the “election of directors” 
section to convey that the current slate 
of nominees is a product of the board’s 
ongoing and robust attention to 
its composition.

• Related policies and practices: 
If relevant, highlight retirement age, 
term limits, and/or diversity commitment 
policies that impact current or future 
board composition.

• Some companies have begun 
disclosing the skills they are looking 
to add to the board. 

• Graphics and callouts: Use design 
elements to highlight both the process 
for identifying and vetting new nominees, 
as well as the results of recent board 
refreshment (i.e., impact on tenure, 
diversity and skills)

• Shareholder nominations: To round 
out the nomination process discussion, 
include information about shareholder 
nominations and proxy access 
(if applicable) here, or provide a 
cross-reference.

Labrador Transparency 
Award Criteria
• The document includes a 

dedicated section, subsection 
or callout discussing director 
succession planning/refreshment.

• The document includes a 
dedicated section, subsection or 
callout discussing the board’s 
view on director tenure and/or 
any retirement age or term 
limit policies.

• The document discusses 
considerations for re-nomination 
of incumbent directors. 

• The process for vetting new director 
candidates is depicted in a graphic 
or using other visual elements.

• Key aspects of shareholder 
nomination rights are discussed in 
the context of other governance 
policies and practices.
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Looking Ahead

In light of continued investor 
interest in board leadership 
and their independence from 
management, companies should 
consider enhancing their 
disclosure about the succession 
planning process for board 
leaders, including outlining any 
term limits for lead directors or 
committee chairs.

Investors also have recently 
focused on over-boarding and 
expect disclosure not only about 
policies that limit the number of 
boards a director may serve on, 
but also how the board considers 
director time commitments.

Benchmarking

Board Nomination 
Policies And Practices

67.0%
The document includes a section 
discussing succession planning/
refreshment

64.0%
The document includes a section 
discussing director tenure and/or 
retirement age or term limit policies

32.0%
Process for vetting new director 
candidates is depicted in a graphic 
or other visual elements
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Key Examples

Freeport-McMoRan 2024 Proxy Statement
Graphic and straightforward discussion of recent Board refreshment, including steps in evaluating Board composition and appointing 
new directors
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000831259/e43558e6-f05e-444f-aa99-978ae90ece97.pdf


Key Examples

Mondelez 2024 Proxy Statement East Group 2024 Proxy Statement
Comprehensive discussion to start "Item 1: Election of Directors" entitled "How We Build 
an Experienced and Qualified Board" 

Uses a balance of text and graphics to discuss board composition and refreshment, ending 
the section with an infographic detailing the results of recent refreshment efforts
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https://ir.mondelezinternational.com/static-files/1191157f-7b83-4242-999d-29b43941f711#page=21
https://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=318233096&type=PDF&symbol=EGP&cdn=96d9308d33988b65426b158dc4d8f1ee&companyName=EastGroup+Properties+Inc.&formType=DEF+14A&dateFiled=2024-04-12#page=26


Key Examples

Allstate 2024 Proxy Statement Prologis 2024 Proxy Statement

Discusses the process for selecting new director candidates separately from determining 
whether to re-nominate incumbent directors: Board Nomination Process (under Board 
Composition) and Board Re-Nomination Considerations (under Board Effectiveness)

Although does not utilize many graphics, "Board Evaluations and Process for 
Selecting Directors" provides an in-depth discussion of the company's commitment 
to Board refreshment
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https://www.allstateinvestors.com/static-files/43698388-18a2-4258-b73d-43d8100ef9a7#page=40
https://ir.prologis.com/financials/sec-filings/content/0001193125-24-081522/0001193125-24-081522.pdf#page=12


Key Examples

Goldman Sachs 2024 Proxy Statement American Express 2024 Proxy Statement American Tower 2024 Proxy Statement
Discusses both ongoing Board refreshment as well 
as Board leadership succession planning; unique 
graphic on new director nomination process

New director candidate evaluation graphic and 
detailed discussion

Board Refreshment infographic in proxy summary
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https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2024/2024-proxy-statement-pdf.pdf#page=29
https://s26.q4cdn.com/747928648/files/doc_financials/2023/ar/2024-Proxy-Statement.pdf#page=19
https://americantower.gcs-web.com/static-files/2de02a73-382d-495c-9255-20fefa4be1c4#page=13


Key Examples

Healthpeak Properties 2024 Proxy Statement

Discusses as part of wholistic "Board Effectiveness and Strategic Evolution" section (selection, onboarding/education, self-evaluation and comp/refresh)
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000765880/3e18b31c-d5cb-4436-b080-2e05d4667373.pdf#page=23


 

Key Examples

Intel 2024 Proxy Statement

Leads "Board Compensation and Refreshment" section with an infographic that highlights ongoing focus and includes detailed discussions of each step in the process
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Biographies
SEC rules require companies to disclose at least a base level of information related to each director nominee, including the individual’s 
name, age, tenure (if already serving), principal occupation and other directorships during the last five years, business experience, and 
the specific skills or attributes that make the individual qualified to serve on the board. However, especially since the introduction of the 
universal proxy card, companies have been providing more insight into why each director--incumbents as well as nominees--is uniquely 
positioned to further the company’s strategy and mission.

What to Think About
Biographical information allows investors to 
evaluate whether directors are sufficiently 
competent, experienced, and diverse to 
effectively oversee the company’s 
operations and long-term strategy. Investors 
want to see a balance of characteristics -- 
such as age, tenure, and experience -- that 
optimizes board performance for the 
benefit of shareholders. That means all 
directors, not just nominees, are subject to 
investor scrutiny each year.

With the advent of the universal proxy card 
that allows investors to pick and choose 
among management and shareholder 
nominees in a contested election, it is 
important to consider how best to showcase 
the unique, irreplaceable, and relevant 
qualifications of each company nominee. 

Some companies accomplish this by noting 
(and perhaps discussing) particular skills the 
board considers valuable. If nominee skills 
can be tied directly to company strategy, so 
much the better.

Investors and regulators also expect to 
understand whether the board has 
sufficient expertise and capabilities to 
oversee the significant risks and 
opportunities the company faces. We 
recommend using the nominee biographies 
to demonstrate what strengths each 
nominee brings to the board and how the 
board as a whole has the ability to 
effectively oversee all critical areas of the 
company’s operations and strategy.

Finally, investors increasingly are 
scrutinizing director commitment, with 
many institutional investors and proxy 
advisors maintaining overboarding policies 

that guide their voting decisions. To stave 
off no votes, consider explicitly addressing 
the ability of any multi-boarded directors to 
devote sufficient attention to their board 
responsibilities. As an added demonstration 
of commitment, biographies at a handful 
of companies include data like each 
nominee’s meeting attendance rate or 
company holdings. 

Nominee biographies typically appear in 
either narrative or bullet format. Visual 
shading or call-out boxes can be used to 
emphasize selected information, such as 
independence or committee memberships. 
It is common, though not required, to 
include headshots to personalize the 
disclosure and visual elements to enhance 
readability. Many companies use icons 
(often introduced in a director skills matrix) 
to identify the capabilities attributable to 
each director. Other optional information 
we have seen in biographies includes 

nominees’ education, other activities and 
affiliations, and “fun facts” (like favorite 
company product).

Labrador Transparency 
Award Criteria

• Each director biography includes 
a photo and is formatted to 
highlight skills/qualifications and 
at least three separately 
presented attributes (such as 
tenure, age, independence, 
other public directorships, and 
committee assignments).
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Benchmarking

Biographies

90.0%
Director biographies includes
photos of directors

Career highlights:

43.0%
Career highlights in 
bullet format

3.0%
Career highlights in 
timeline format

Skills:

82.0%
Biography includes photo and 
is formatted to highlight skills/
qualifications and at least three 
separately presented attributes 
(such as tenure, age, independence, 
other public directorships, and 
committee assignments)

23.0%
Icons are used to depict each 
skill/expertise

3.0%
Skills applicable to 
committee membership

Other information included in 
the biographies:

12.0%
Education

5.0%
Nationality/birthplace
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Looking Ahead

Board skills should evolve with company strategy and the macro and industry environment in which the company operates. Investors will want to understand what skills the board 
possesses to deal with emerging issues such as artificial intelligence and technological disruption, energy transition, and volatile economies.



 

Key Examples

Spire 2024 Proxy Statement Goldman Sachs 2024 Proxy Statement

Brief bios, includes a section headed "Skills relevant to Spire" Directly links skills to experience at the outset of each bio
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0001126956/a45ce187-4f9e-4650-8b10-3047ed9bb5af.pdf#page=11
https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2024/2024-proxy-statement-pdf.pdf#page=18


Key Examples

International Paper 2024 Proxy Statement Cognizant 2024 Proxy Statement
Simple bios with skills noted by abbreviation rather than icon or words; more info about 
other boards than the norm

Very detailed; provides a timeline for all professional roles and notes which skills were 
acquired (or used) in each position
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000051434/2be97930-7f53-4ebd-b6ac-0b7c1cee9c43.pdf#page=24
https://online.flippingbook.com/view/932763675/22/


Key Examples

Group 1 Automotive 2024 Proxy Statement Halliburton 2024 Proxy Statement

Eye-catching and nicely spaced--easy to read--and flags skills Each bio provides extensive information on the nominee's relevant skills
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https://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=318219600&type=PDF&symbol=GPI&cdn=c59b045d84501404fde16d77d99561e5&companyName=Group+1+Automotive+Inc.&formType=DEF+14A&dateFiled=2024-04-05#page=24
https://ir.halliburton.com/static-files/32e99a58-812f-43c9-aa7d-320085ba3455#page=24


Key Examples

Coterra 2024 Proxy Statement Netflix 2024 Proxy Statement
Easy to read, starts each bio with "Reason for Nomination" Alternate format, starting with "why this director is valuable to Netflix"
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https://s28.q4cdn.com/696626308/files/doc_financials/2023/ar/coterra-energy-inc-2024-proxy-statement.pdf#page=15
https://s22.q4cdn.com/959853165/files/doc_financials/2023/ar/netflix-inc-2024-proxy-statement.pdf#page=12


Key Examples

Ducommon 2024 Proxy Statement Fiserv, Inc. 2024 Proxy Statement

Streamlined but complete from a 
regulatory perspective

Streamlined and bullet format
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https://investors.ducommun.com/static-files/81bba953-f019-42c4-bd9c-130cd98064cf#page=18
https://investors.fiserv.com/sec-filings/all-sec-filings/content/0001140361-24-017619/0001140361-24-017619.pdf#page=14
https://investors.fiserv.com/sec-filings/all-sec-filings/content/0001140361-24-017619/0001140361-24-017619.pdf#page=14
https://investors.fiserv.com/sec-filings/all-sec-filings/content/0001140361-24-017619/0001140361-24-017619.pdf#page=14


Governance
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Approach to Corporate Governance 
Corporate governance disclosures are an opportunity for companies to demonstrate board effectiveness. The board’s primary responsibilities should 
be discussed, together with adopted policies and practices that hold directors accountable. At a minimum, companies should explain the board’s 
engagement on strategy, risk and succession planning. 

Investor Perspective: Corporate Governance

BlackRock 
(U.S., 1/25)

We encourage companies to provide transparency around risk management, mitigation, and reporting to the board. . … In the absence of robust disclosures, we may 
reasonably conclude that companies are not adequately managing risk.

We encourage the company to explain their executive succession planning process, including where accountability lies within the boardroom for this task, without 
prematurely divulging sensitive information commonly associated with this exercise.

We look to a board to be engaged with and responsive to the company’s shareholders, including acknowledging voting outcomes for director elections, 
compensation, shareholder proposals, and other ballot items. Where we determine that a board has not substantially addressed shareholder concerns that we deem 
material to the business, we may vote against the responsible committees and/or individual directors.

State Street 
(Global, 3/24)

We expect companies to disclose how the board provides oversight on its risk management system and risk identification. Boards should also review existing and 
emerging risks that evolve in tandem with the changing political and economic landscape or as companies diversify or expand their operations into new areas.

When evaluating a board’s oversight of risks and opportunities, we assess the following factors, based on disclosures by, and engagements with, portfolio companies: . . . 

• Demonstrates an Effective Oversight Process 

— Describes which committee(s) have oversight over specific risks and opportunities, as well as which topics are overseen and/or discussed at the full-board level

— Includes risks and opportunities in board and/or committee agendas, and articulates how often specific topics are discussed at the committee and/or 
full-board level

— Utilizes KPIs or metrics to assess the effectiveness of risk management processes

— Engages with key stakeholders including employees and investors . . .
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Investor Perspective: Corporate Governance

Vanguard 
(U.S., 2/24)

The analysis of proxy contests focuses on three key areas: . . . The quality of company governance [including . . .] – Is there evidence of effective, shareholder-friendly 
governance practices at the company? . . .

Boards should take a thorough, integrated, thoughtful approach to identifying, quantifying, mitigating, and disclosing risks that have the potential to affect 
shareholder value over the long term. 

Boards should communicate their approach to risk oversight to shareholders through their normal course of business.

ISS 
(U.S. 1/25)

Directors should respond to investor input, such as that expressed through significant opposition to management proposals, significant support for shareholder 
proposals (whether binding or non-binding), and tender offers where a majority of shares are tendered.

Boards should be sufficiently accountable to shareholders, including through transparency of the company's governance practices and regular board elections, by 
the provision of sufficient information for shareholders to be able to assess directors and board composition, and through the ability of shareholders to remove directors.

Glass Lewis 
(U.S. 2025)

When 20% of more of shareholders vote contrary to management (which occurs when more than 20% of votes on the proposal are cast as AGAINST and/or ABSTAIN), 
we believe that boards should engage with shareholders on the issue and demonstrate some initial level of responsiveness.
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Corporate Governance Highlights
Many companies supplement their detailed corporate governance discussion with a “highlights” section designed to demonstrate at a 
glance that they have implemented practices that promote shareholders’ long-term interests.

What to Think About
Shareholders and other interested 
stakeholders want companies to adopt 
“best practice” corporate governance 
policies to ensure, among other things, that:

• the director nominees are the right 
“mix” to oversee and drive the company’s 
strategy, business, and risk management;

• the board, through its leadership and 
committee structure, provides 
independent oversight apart 
from management; 

• the board is active, engaged, and focused 
on critical areas, such as strategy, risk 
management, ESG, and HCM; and

• the board has developed processes to 
assess and maximize its effectiveness and 
is transparent and accountable.

To address those expectations, we 
recommend providing a succinct 
summary of the company’s most salient 
corporate governance practices. One 
common approach to presenting this 
content is a “what we do/what we don’t 
do” table, but that is hardly the only 
option. Some companies create an 
infographic that groups the information 
under titles that align with how the 
policies and practices are presented later 
in the proxy statement. Others create an 
index of sorts, offering page cross-
references (or hyperlinks in electronic 
documents) to the full discussion.

If appropriate, it’s a good idea to include a 
callout box or icons to flag recent 
governance enhancements or newly 
adopted practices, particularly when they 
are responsive to shareholder feedback. 

Some companies have provided a timeline 
of governance or disclosure enhancements 
to demonstrate a continuous improvement 
mindset and a practice of proactively 
responding to shareholders. 

Corporate governance highlights should 
appear either in the proxy summary or at the 
beginning of the full governance section.

Labrador Transparency 
Award Criteria

• The document includes a 
summary of key governance 
highlights, practices and/or 
policies (e.g., what we do/don’t do, 
best practices list or 
adoption timeline).
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Benchmarking
Corporate Governance 
Highlights

38.0%
The document includes a summary 
of key governance highlights, 
practices and/or policies (e.g., what 
we do/don't do, best practices list or 
adoption timeline)

Key Examples
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Kraft Heinz 2024 Proxy Statement Apple Inc. 2024 Proxy Statement
Bold and easy to read Straightforward table of policies

https://ir.kraftheinzcompany.com/media/document/329185b0-fd30-4139-82f5-69310aa1849a/assets/f27eb26d-685c-4deb-a714-30e2cf55ae98.pdf
https://ir.kraftheinzcompany.com/media/document/329185b0-fd30-4139-82f5-69310aa1849a/assets/f27eb26d-685c-4deb-a714-30e2cf55ae98.pdf
https://ir.kraftheinzcompany.com/media/document/329185b0-fd30-4139-82f5-69310aa1849a/assets/f27eb26d-685c-4deb-a714-30e2cf55ae98.pdf
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000320193/f1754334-8d21-4449-be22-82f8500d8c27.pdf#page=22
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000320193/f1754334-8d21-4449-be22-82f8500d8c27.pdf#page=22
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000320193/f1754334-8d21-4449-be22-82f8500d8c27.pdf#page=22


Key Examples

Raytheon Technologies 2024 
Proxy Statement

Digital Realty Trust 2024 
Proxy Statement Walmart 2024 Proxy Statement

Divides governance best practices into categories Timeline to show how governance has 
changed/improved

Simple list of governance practices accompanied by a 
summary of the board's actions for the past year
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https://investors.rtx.com/static-files/f5957454-3174-4285-bf5f-06462044467d#page=25
https://investors.rtx.com/static-files/f5957454-3174-4285-bf5f-06462044467d#page=25
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001297996/9882a0c5-b372-4324-b947-e1bfacd2d586.pdf#page=13
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001297996/9882a0c5-b372-4324-b947-e1bfacd2d586.pdf#page=13
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001297996/9882a0c5-b372-4324-b947-e1bfacd2d586.pdf#page=13
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001297996/9882a0c5-b372-4324-b947-e1bfacd2d586.pdf#page=13
https://s201.q4cdn.com/262069030/files/doc_financials/2024/ar/proxy-statement.pdf#page=27


Key Examples

Target 2024 Proxy Statement Accenture 2023 Proxy Statement
Comprehensive table of governance practices with cross-references to other places in the 
proxy where the topics are discussed

Detailed but well organized table
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https://corporate.target.com/getmedia/746794ec-5f6c-4fdb-a2c5-6ab9d4d30ca0/Target_Proxy-Statement_2024.pdf#page=7
https://investor.accenture.com/~/media/Files/A/Accenture-IR-V3/annual-shareholder-meeting/2024/accenture-2023-proxy-statement.pdf#page=23


Oversight of Strategy
Since board oversight of a company’s strategy and long-term value creation is arguably the board’s most important function, it is not 
surprising that more proxies are including information about the board’s engagement in overseeing strategy. Importantly, this 
discussion should also support, and be supported by, the discussion of director skills by clearly identifying and linking the director skills 
essential to overseeing the company’s strategy and explaining how the board is continually assessing its needs to address changes in 
strategic direction. 

In evaluating proxy contests, investors will often look to see if the current board’s oversight of company strategy or execution has been 
deficient. Therefore, companies that provide transparent disclosures related to the board’s strategic oversight, and its connection with 
the other major risk topics and governance processes, are more likely to receive shareholder support of the company’s slate of directors.

What to Think About
• Dedicated Section on Strategy 

Oversight: We recommend a standalone 
section, near the beginning of the board 
oversight disclosures, dedicated to the 
board’s strategic oversight role, which 
may or may not be combined with a 
discussion of risk oversight. 

• Infographic Opportunities: 
Consideration should be given to 
grouping all oversight topics under 
a board responsibilities header and 
including a visual at the beginning 
of the section to demonstrate how 

oversight of strategy is related to other 
board responsibilities. In addition, 
companies are increasingly using 
infographics to demonstrate the Board’s 
cadence or activities related to strategic 
governance and oversight.

• Disclosure Considerations: Investors and 
other stakeholders want a clear view into 
the boardroom to understand how the 
board oversees the creation of the 
company’s strategy, including the 
frequency and ways in which it is 
reviewed. They want to understand the 
interrelationships among the company’s 
strategy, the risks that are significant to 
the company’s business (including

climate change risk), and executive 
compensation. Investors also want 
assurance that there is strong alignment 
of the directors’ areas of expertise with a 
company’s strategy. 

Labrador Transparency 
Award Criteria

• The document includes a 
dedicated section, sub-section or 
callout discussing the board’s role 
in oversight of strategy.
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Benchmarking
Oversight of Strategy

57.0%
The document includes a dedicated 
section, sub-section or callout 
discussing the board’s oversight 
of strategy

59.6% 
Located in its own section

36.8% 
Combined with Risk
Oversight section

3.5% 
Discussed in other location within 
the document

Key Examples
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Allstate 2024 Proxy Statement Goldman Sachs 2024
Proxy Statement

Key responsibilities infographic with tie into board skills 
in introduction

Key responsibilities infographic, with detailed narrative 
using bullet point presentation

https://www.allstateproxy.com/media/4xqlmaan/425844-1-_63_allstate-nps_wr.pdf#page=48
https://www.allstateproxy.com/media/4xqlmaan/425844-1-_63_allstate-nps_wr.pdf#page=48
https://www.allstateproxy.com/media/4xqlmaan/425844-1-_63_allstate-nps_wr.pdf#page=48
https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2024/2024-proxy-statement-pdf.pdf#page=32
https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2024/2024-proxy-statement-pdf.pdf#page=32


Key Examples

Coca Cola Company 2024 
Proxy Statement

Northrop Grumman 2024 
Proxy Statement

American Express 2024 
Proxy Statement

IBM 2024 Proxy Statement

Key responsibilities infographic combined 
with infographic on strategic oversight

Key responsibilities infographic Strategy Oversight Infographic Strategy Oversight Infographic
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https://investors.coca-colacompany.com/filings-reports/proxy-statements/content/0001558370-24-003468/0001558370-24-003468.pdf
https://investors.coca-colacompany.com/filings-reports/proxy-statements/content/0001558370-24-003468/0001558370-24-003468.pdf
https://cdn.northropgrumman.com/-/media/Project/Northrop-Grumman/ngc/who-we-are/corporate-responsibility/2024-Proxy-Statement.pdf#page=31
https://cdn.northropgrumman.com/-/media/Project/Northrop-Grumman/ngc/who-we-are/corporate-responsibility/2024-Proxy-Statement.pdf#page=31
https://s26.q4cdn.com/747928648/files/doc_financials/2023/ar/2024-Proxy-Statement.pdf#page=24
https://s26.q4cdn.com/747928648/files/doc_financials/2023/ar/2024-Proxy-Statement.pdf#page=24
https://s26.q4cdn.com/747928648/files/doc_financials/2023/ar/2024-Proxy-Statement.pdf#page=24
https://s26.q4cdn.com/747928648/files/doc_financials/2023/ar/2024-Proxy-Statement.pdf#page=24
https://www.ibm.com/annualreport/assets/downloads/IBM_Proxy_2024.pdf#page=27
https://www.ibm.com/annualreport/assets/downloads/IBM_Proxy_2024.pdf#page=27
https://www.ibm.com/annualreport/assets/downloads/IBM_Proxy_2024.pdf#page=27


 

Key Examples

Chevron 2024 Proxy Statement

Discussion of emissions and HCM as part of oversight of strategy
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https://www.chevron.com/-/media/shared-media/documents/chevron-proxy-statement-2024.pdf#page=44


Oversight of Risk
Initially, risk oversight disclosures were driven by SEC rules and focused on delegation of risk oversight among board committees. 
Companies described how the board, through its committees, administered its oversight function. With more regulatory scrutiny on risk 
factors in the Form 10-K and other key risk disclosures (such as HCM, cybersecurity and climate risk), there has been a trend to include 
more discussion of those topics in proxy statements. In addition, in 2022, the SEC issued comment letters to dozens of companies 
requesting detailed disclosure on their enterprise risk management process and a number of different topics to provide more context for 
how the board and its committees evaluate, and provide direct and independent oversight of, existing and significant emerging risks.

What to Think About
Investors view risk oversight as a key board 
responsibility and specifically want to know 
that a board has a comprehensive approach 
to not only identifying and managing risks, 
but also disclosing risks that may impact 
shareholder value.

Risk oversight disclosure should give 
investors a sense of the company’s 
operational risk management practices 
(over the short-, medium- and long-term) 
and, as importantly, that the board has 
access to the information it needs to 
exercise proper oversight. 

Content: A comprehensive, integrated and 
well-designed risk oversight disclosure 
includes the following:

• Division of risk topics among the full 
board and its committees 

• Overview of enterprise risk 
management (ERM) processes, 
including i) how risks are identified, 
assessed and rise to the level of board 
oversight, ii) what executives are involved 
in reporting up, and iii) how frequently 
updates are given on the most 
significant topics

• Timeframes for evaluating risks, including 
how oversight i) differs depending on the 
immediacy of the risk and/or ii) evolves 
with changes in a company’s strategy, 
business or risk profile 

• How board leadership structure supports 
effective risk oversight
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Labrador Transparency 
Award Criteria

• The distribution of risk oversight responsibilities among the Board, Board 
committees, and management is depicted in a matrix, table, graphic or using other 
visual elements.

• Within the risk oversight section, there is an overview of the enterprise risk 
management (ERM) process including timeframes for assessing risks (short, 
medium, long-term).

• The document includes a dedicated section, subsection or callout discussing the 
board’s role in oversight of information security/cybersecurity/data privacy risks.



 
• Additional recommended disclosures 

identified in the SEC comment letter 
include:

• Use of outside advisors and experts to 
help evaluate emerging and future 
risks, and how often the board 
re-assesses the risk environment

• How the risk oversight process aligns 
with disclosure controls

• Existence of chief compliance officer 
and to whom that person reports

• Whether the lead independent director 
can require the board to override the 
CEO on any risk matter 

Use of tables and graphics: Best practice 
disclosure uses tables and graphics in 
addition to narrative disclosure to provide 
an “at-a-glance” overview of risk oversight, 
including:

• List of key risks in bullet format in a table 
that divides up board and each 
committee to allow readers to quickly 
assess whether important topics are 
appropriately covered

• Graphic showing management-level 
ERM process

Sustainability-related risks: Stakeholders 
want companies to identify the risk areas 
overseen by the board and its committees.

• Placement: Many companies include a 
discussion of ESG oversight either within 
or immediately following the risk section 
and/or spotlight ESG subtopics in callout 
boxes or separate subsections. For 
additional guidance on Sustainability 
disclosures, see the Sustainability and 
HCM section of this guide. 

• Sustainability subtopics: Most frequent 
subtopics are cybersecurity/privacy, 
HCM/DEI, and public policy engagement. 
Other subtopics include safety, human 
rights, charitable giving, water, and 
biodiversity.

Other mission-critical risks: Companies 
should also address any “mission critical” 
risks specific to their business. Potential 
topics include: supply chain disruption, 
reputational risk, or tax or capital 
allocation strategies

Alignment across reporting: Companies 
should review their Form 10-K risk factors 
since past SEC comment letters indicate 
that the SEC is looking for consistency 
between risk factors and board oversight 
disclosures.

A Note on Cybersecurity
Companies must now include disclosures in 
their Form 10-K related to their risk 
management processes for, and oversight 
of, material risks from cybersecurity threats, 
which have been historically been discussed 
- at varying levels of detail - in proxy 
statements and ESG reports. 

So far, we have seen that companies 
continue to discuss cybersecurity oversight 
in their proxy statements, often with more 
fulsome disclosures tied to the specific rule 
requirements in their Form 10-Ks. 

Time will tell if the final rule prompts a 
change in disclosure practice, i.e., whether it 
results in cybersecurity disclosure being 
included in the Form 10-K only. We 
anticipate, though, that companies will 
continue to include some cybersecurity 
oversight disclosures in their proxy 
statements, while including more fulsome 

disclosures tied to the specific rule 
requirements in their Form 10-K. This is 
similar to how disclosures related to human 
capital management have evolved since 
human capital management became a 
required disclosure item in annual reports a 
few years ago.

 

2024-2025 Reader Intelligence Guide Governance Oversight of Risk 99

É Table of Contents     Topic Table of Contents



Benchmarking
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63%
The risk oversight section discusses the role of management

69%
The distribution of specific risk oversight responsibilities among the 
Board, Board committees, and management is depicted in a matrix, 
table, graphic or using other visual elements

53%
Within the risk oversight section, there is an overview of the enterprise 
risk management (ERM) process including timeframes for assessing 
risks (short, medium, long-term)

Other notable risk topics discussed in the document:

60%
Board’s role in oversight of information security/cybersecurity/data 
privacy risks

43%
Board’s role in oversight of political spending

72% 
Board’s role in oversight of ESG

40% 
Board’s role in oversight of HCM



Key Examples

Honeywell 2024 Proxy Statement

5-page starting with comprehensive graphic showing board/committee oversight and ERM process, then discusses oversight of specific risks, including strategy, ESG, HCM, ethics, etc.
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https://investor.honeywell.com/static-files/59091339-1b6c-4953-af98-b5a356a6cf34#page=45


Key Examples

Lockheed Martin 2024 Proxy Statement

4+page detailed disclosure with descriptive headers to guide the reader through the board's active and thorough oversight of risk management; comprehensive graphic and narrative 
description of ERM process
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https://investors.lockheedmartin.com/static-files/657ea63d-a01b-45a6-9116-b210e9debdc9#page=24


Key Examples

Intel 2024 Proxy Statement

4-page on risk oversight, starting with graphic-heavy two pages on ERM oversight (including how to define risk), followed by detailed disclosure on key risks, including CSR, cyber, ethics 
and political activity; CSR section lists experience of individual directors
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https://d1io3yog0oux5.cloudfront.net/_2b79cce658ecbeffd57b3484a5150489/intel/db/958/9003/file/426889%281%29_48_Intel_NPS_WORKIVA_WEB+READY_spread.pdf#page=40


Key Examples

PepsiCo 2024 Proxy Statement

3-page disclosure addresses requests from SEC comment letter, including risk committees at the management level; use of outside advisors; cross-reference to how board leadership 
structure supports effective risk oversight; and table highlighting oversight of six key risks
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https://www.pepsico.com/docs/default-source/annual-reports/2024-pepsico-proxy-statement.pdf?sfvrsn=861bcf55_2#page=36


Key Examples

Boeing Company 2024 Proxy Statement

3-page section that balances graphic and narrative disclosure, with a simple graphic that shows a comprehensive, at-a-glance depiction of integrated risk management from the board 
and its committees down to employee training
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000012927/b6a6d932-ce25-492a-aba7-05f37660fa99.pdf#page=37


Key Examples

Target 2024 Proxy Statement

1+page section that balances graphic and narrative disclosure of board/committee oversight and the role of management; separate discussions of succession planning, sustainability and 
cyber/privacy oversight [note: used to have more detailed disclosure on cyber/privacy but now streamlined with cross-reference to Form 10-K]
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https://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=318269718&type=PDF&symbol=TGT&cdn=47efea107abc55c964a9b311860df26f&companyName=Target+Corporation&formType=DEF+14A&dateFiled=2024-04-29#page=16


Key Examples

Allstate 2024 Proxy Statement

Allstate has a lengthy, standalone section entitled "Engaged Oversight" which addresses nine subsets of risk oversight, including strategy, risk & return, financial & operational, sustainability, HCM, 
cyber, etc., devoting a page to nearly every topics, and ending with a graphic showing "Comprehensive Risk Oversight" by the board and its committees
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https://www.allstateinvestors.com/static-files/43698388-18a2-4258-b73d-43d8100ef9a7#page=48


Management Succession Planning
Management succession is viewed as a key board responsibility and perhaps one of its most important functions. Over the last few years, 
in response to stakeholder interest, more companies are describing their processes, including the importance the board places on this 
activity and the committee charged with primary oversight responsibility. Best practice companies are also providing enough details to 
illustrate a continuous and robust review.

What to Think About
• Dedicated Section on Management 

Succession Planning: We recommend a 
standalone section as part of the board 
oversight or key board roles and 
responsibilities section. Many companies 
include the discussion within their 
Human Capital Management section - if 
so, make sure the section heading is 
prominent as management succession 
planning and HCM cover different topics.

• If there has been a recent CEO or other 
senior management transition, we 
would also expect that to be discussed 
in the letter(s) from leadership and 
introduction to CD&A.

• Succession Planning. Management 
succession planning is often a standalone 
section in a company’s proxy statement – 
either within the human capital

management section or in the broader 
board oversight section. We recommend 
that companies emphasize the 
importance the Board places on robust 
succession planning processes, i.e., 
succession planning should be seen as 
one of the primary focus areas for a board. 
Companies should disclose the board 
committee with oversight responsibility, 
frequency and type of reviews, internal 
participants involved, role of diversity in 
the executive search, and whether an 
independent third party is used. 
Companies often reference whether they 
have emergency succession plans in 
place for the CEO. More fulsome 
succession planning disclosures are 
provided throughout the proxy 
statement, including in the proxy 
summary and board letter, when there 
has been a recent change in 
senior leadership.

• Infographic Opportunities: If there has 
been recent management turnover, a 
timeline showing the board’s process can 
be helpful. Also use headings to 
distinguish between long-term 
succession planning and emergency 
succession planning

Labrador Transparency
Award Criteria

• The document includes a dedicated section, sub-section or callout discussing the 
board’s role in CEO and management succession planning.

 

2024-2025 Reader Intelligence Guide Governance 108

É Table of Contents     Topic Table of Contents



Key Examples

Freeport-McMoRan Inc. 2024 
Proxy Statement

Honeywell 2024 Proxy Statement Goldman Sachs 2024 Proxy Statement

Dedicated section under Board oversight, with separate 
discussions of long-term and emergency succession planning

Dedicated section, coming before risk oversight; 
discusses recent CEO transition

Board oversight section starts with a graphic showing key 
oversight areas, with separate discussion on succession 
planning; simple graphic to underscore how the board 
interacts with the firm's next generation of leaders
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000831259/e43558e6-f05e-444f-aa99-978ae90ece97.pdf#page=33
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000831259/e43558e6-f05e-444f-aa99-978ae90ece97.pdf#page=33
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000831259/e43558e6-f05e-444f-aa99-978ae90ece97.pdf#page=33
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000831259/e43558e6-f05e-444f-aa99-978ae90ece97.pdf#page=33
https://investor.honeywell.com/static-files/59091339-1b6c-4953-af98-b5a356a6cf34#page=44
https://investor.honeywell.com/static-files/59091339-1b6c-4953-af98-b5a356a6cf34#page=44
https://investor.honeywell.com/static-files/59091339-1b6c-4953-af98-b5a356a6cf34#page=44
https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2024/2024-proxy-statement-pdf.pdf#page=32
https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2024/2024-proxy-statement-pdf.pdf#page=32
https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2024/2024-proxy-statement-pdf.pdf#page=32


Key Examples

Lumen Technologies 2024 Proxy Statement Allstate 2024 Proxy Statement
Uses a timeline to show the multi-year process leading up to recent CEO transition; refers to use 
of a nationally-recognized consultant; dedicated section between strategy and risk oversight

Uses graphic to show annual succession planning review cycle (discussion part of HCM, 
which is part of risk oversight)
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000018926/d4bd3d75-ce6d-4849-ac58-8a3a3c18407e.pdf#page=48
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000018926/d4bd3d75-ce6d-4849-ac58-8a3a3c18407e.pdf#page=48
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000018926/d4bd3d75-ce6d-4849-ac58-8a3a3c18407e.pdf#page=48
https://www.allstateinvestors.com/static-files/43698388-18a2-4258-b73d-43d8100ef9a7#page=52
https://www.allstateinvestors.com/static-files/43698388-18a2-4258-b73d-43d8100ef9a7#page=52
https://www.allstateinvestors.com/static-files/43698388-18a2-4258-b73d-43d8100ef9a7#page=52


Board Leadership
In the past, disclosures related to leadership structure primarily tracked SEC rules, which required a description of the board’s leadership 
structure, the role of a lead independent director (if any) in board leadership, and the reasons the leadership structure is appropriate. 
With shareholder proposals on separating the Chair and CEO roles increasing in the last several years, companies enhanced their 
descriptions in several ways, including expanding upon the process the Board uses to determine a leader, the duties inherent in the role, 
and the specific qualifications that make the leader qualified to serve.

What to Think About
Shareholders want assurances that boards 
are sufficiently independent from 
management. This means that directors 
appropriately challenge management and 
perform thoughtful and independent 
reviews of matters within the board’s 
oversight responsibilities. An independent 
board leadership position provides an 
independent counterbalance to executive 
management. Without that, stockholders 
are concerned that management may 
control the agenda and boardroom 
discussions. Independent committees also 
work to provide effective 
independent oversight.

In addition to describing the board’s basic 
leadership structure, details should be 
provided about the criteria used by the 
board in selecting a leader and the most 
salient characteristics that make the 
individual qualified to fill the role. 
Companies should also describe the specific 
circumstances that make the leadership 

structure appropriate at that point in time. If 
the roles of Chair and CEO are combined, 
companies should outline the benefits of a 
combined role and the circumstances 
under which the roles may be separated in 
the future. 

Companies should provide an itemized list 
of the duties and responsibilities of the Chair 
or lead director in bullet format. In response 
to recent SEC comment letters, companies 
are providing details on the lead director’s 
role in risk oversight, including whether the 
lead director can require board consideration 
of, and/or override the CEO, on any risk 
matters. Information on how the lead 
director represents the board in 
communications with stakeholders and 
provides input on the design of the board 
itself are also important disclosures. 

We recommend including information 
about the tenure of the individual holding 
the leadership role, and whether there is a 
limit on the number of years the position 
can be held. 

For companies with an independent chair, 
companies have expanded their disclosures 
in response to SEC comment letters. They 
describe the circumstances under which 
they would combine the role, when 
shareholders would be notified of a change, 
and whether the company would seek input 
from shareholders prior to any change.
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Labrador Transparency 
Award Criteria

• The duties/responsibilities of the 
Independent Chair or Lead 
Independent Director (as 
applicable) are listed in 
bullet format.

• The rationale and/or qualifications 
related to selection of individuals 
currently serving as Chair and/or 
Lead Independent Director 
is explained.

Looking Ahead

As the board’s independence from 
management continues to be a key 
area of focus, companies should 
continue to develop innovative ways 
to demonstrate this important 
attribute. For example, some 
companies include specific, 
measurable data points to illustrate 
independence, such as the number 
of meetings attended by the lead 
director and/or committee chairs in 
carrying out their leadership 
responsibilities. Some companies 
supplement the normal list of lead 
director responsibilities with specific 
responsibilities that bolster their 
rigorous oversight role, such as a 
lead director having access to all 
committee materials or being 
involved in the interview of all 
board candidates.



Benchmarking
Leadership Structure

78%
Duties/responsibilities of the Independent 
Chair or Lead Independent Director (as 
applicable) are listed in bullet format

60%
Rationale and/or qualifications related to 
selection of individuals currently serving as 
Chair and/or Lead Independent Director 
is explained

22%
A graphic is included to depict the board 
leadership structure

Key Examples
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Target 2023 Proxy Statement Bank of America 2024 Proxy Statement
Includes a clear and effective rationale as 
to why the leadership structure meets the 
needs of the company at that particular 
time; also includes service length 

Includes a comprehensive list of responsibilities, including how the lead director 
takes an active role with shareholders and regulators, and includes a leadership 
succession planning paragraph

https://corporate.target.com/getmedia/746794ec-5f6c-4fdb-a2c5-6ab9d4d30ca0/Target_Proxy-Statement_2024.pdf#page=10
https://investor.bankofamerica.com/regulatory-and-other-filings/all-sec-filings/content/0001193125-24-064529/d529855ddef14a1.pdf#page=30


Key Examples

Sherwin Williams 2024
Proxy Statement

General Mills 2023 Proxy Statement

Includes disclosures in response to recent SEC 
comment letters

Robust discussion of considerations in selecting lead director and nice visual of entirety 
of board leadership
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https://s2.q4cdn.com/918177852/files/doc_financials/2023/ar/sw-2024-proxy-statement-final-web-ready.pdf#page=13
https://s2.q4cdn.com/918177852/files/doc_financials/2023/ar/sw-2024-proxy-statement-final-web-ready.pdf#page=13
https://s29.q4cdn.com/993087495/files/doc_financials/2023/ar/2023-Proxy-Statement.pdf#page=37


Key Examples

Goldman Sachs 2024 Proxy Statement

Has extensive disclosure about benefits of their leadership structure as well as key 
components of their annual review
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https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2024/2024-proxy-statement-pdf.pdf#page=27


Labrador Transparency 
Award Criteria

• The document includes disclosure 
on the board’s committee chair 
rotation and selection process.

• Board committee responsibilities 
are presented in bullet format.

Committee Structure
Similar to Board leadership, traditionally, disclosures related to committee structure aligned with SEC requirements, which required a list 
of committee members, the number of committee meetings held during the last fiscal year, and a brief description of the functions 
performed by the committee. As investors demand more accountability and responsiveness from the Board, committees have taken on 
additional responsibilities and companies have expanded disclosures to align with this enhanced oversight.

What to Think About
It is expected that committees provide 
meaningful and constructive independent 
oversight related to the committees’ areas 
of expertise. In that regard, there should be 
a clear description of how the committees 
engage with the board and how they 
engage with and oversee management

Active and engaged committees are an 
integral component to a Board’s oversight 
processes. Committee members should 
actively participate at committee meetings 
and committee chairs should perform 
careful reviews of meeting agendas and 
materials in advance of meetings

Many companies include thumbnail 
pictures of the committee chairs and/or 
members, alongside the number of 
meetings in a visual presentation. In 

addition, committee responsibilities are 
included in bullet format and often include 
a summary of topics discussed by each 
board committee during the year. 
Companies provide details on the 
committees’ annual activities in different 
ways, including through quarterly calendars 
of agenda items or quotes from committee 
chairs. This detail provides visibility into the 
strong independent role committees play in 
overseeing the identification, management 
and mitigation of the company’s key risks. 

Some companies are supplementing their 
committee disclosures with details on the 
qualifications that make the committee 
chair qualified to perform the role and/or 
information on the skills represented on the 
committee. Some also provide the precise 
attendance figures at committee meetings. 

Some companies highlight the various 
independent consultants retained to 
supplement the committees’ areas 
of expertise. 

Companies should also provide details on 
the board’s selection process for 
committees and committee chairs, 
including whether they have a regular 
rotation policy.
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Looking Ahead

To demonstrate strong refreshment 
practices related to committee 
membership, companies may want 
to supplement their committee 
disclosures by explicitly highlighting 
rotations on and off the committee 
during the year.



Benchmarking
Committee Structure

24%
The document includes disclosure on the 
board’s committee chair rotation and 
selection process

84%
Board committee responsibilities are 
presented in bullet format

Committee descriptions includes:

16%
Photos of the chair only

13%
Photos of the entire committee

3%
Skills of members

Key Examples

Committee Structure
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Lumen 2024 Proxy Statement Intel 2024 Proxy Statement
Includes the quarterly calendar of agenda 
items by committee

Includes many of the items noted as best practice - including recent committee 
focus areas, number of committee members with a particular skill and new for 2024 - 
a statement on the expertise of the chair

https://d18rn0p25nwr6d.cloudfront.net/CIK-0000018926/d4bd3d75-ce6d-4849-ac58-8a3a3c18407e.pdf#page=40
https://d1io3yog0oux5.cloudfront.net/_2b79cce658ecbeffd57b3484a5150489/intel/db/956/9016/file/426889%281%29_48_Intel_NPS_WORKIVA_WEB_READY_spread.pdf#page=34


Key Examples

Freeport-McMoRan 2024 
Proxy Statement

International Paper 2024 
Proxy Statement

Exact committee 
attendance at meetings

Attendance rate; separate section by each committee detailing how meeting agendas are developed and when/how often executive 
sessions are held
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https://s22.q4cdn.com/529358580/files/doc_financials/proxy/FCX_Prox_2024.pdf#page=26
https://s22.q4cdn.com/529358580/files/doc_financials/proxy/FCX_Prox_2024.pdf#page=26
https://s22.q4cdn.com/529358580/files/doc_financials/proxy/FCX_Prox_2024.pdf#page=26
https://s22.q4cdn.com/529358580/files/doc_financials/proxy/FCX_Prox_2024.pdf#page=26
https://www.internationalpaper.com/investors/financial-requests/proxy-materials
https://www.internationalpaper.com/investors/financial-requests/proxy-materials
https://www.internationalpaper.com/investors/financial-requests/proxy-materials


Key Examples

Allstate 2024
Proxy Statement

CVS Health 2024
Proxy Statement

Includes Committee Chair quotes as well as a detailed listing of qualifications present on 
each committee

Rotation infographic to show which committee members were added/removed
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https://www.allstateproxy.com/media/4xqlmaan/425844-1-_63_allstate-nps_wr.pdf#page=44
https://www.allstateproxy.com/media/4xqlmaan/425844-1-_63_allstate-nps_wr.pdf#page=44
https://s2.q4cdn.com/447711729/files/doc_financials/2023/ar/2024-CVS-Health-Proxy-Statement.pdf#page=38
https://s2.q4cdn.com/447711729/files/doc_financials/2023/ar/2024-CVS-Health-Proxy-Statement.pdf#page=38


Meetings, Attendance, and “Beyond the Boardroom”
Historically, disclosures specifying the number of board and committee meetings during the year, and the attendance records of the 
directors, were provided in narrative format and simply tracked SEC requirements. As demands on boards have grown, companies are 
expanding their disclosures to demonstrate how directors are responding to increased demands, while still serving as highly effective 
and engaged directors.

What to Think About
Investors want to see thoughtful, engaged, 
and regular board reviews of the company’s 
strategy, business, operations, and key risks 
throughout the year. They are also holding 
boards accountable for issues outside the 
traditional boundaries of a company’s 
business purpose. Boards are expected to 
integrate ESG, HCM, and other societal 
issues routinely into their oversight 
responsibilities, while at the same time 
maintaining a high degree of 
independence, integrity, competence, and 
efficiency in their work.

.At a minimum, investors expect a 
commitment to strong board attendance 
end engagement at regularly scheduled 
meetings. If directors do not attend at least 
75% of their combined board and 
committee meetings, companies must 
provide an acceptable rationale for the 
lower attendance. In addition, to 
demonstrate strong independence, 
investors want to see boards meeting in 

executive sessions without management 
present at regular intervals.

Investors also expect a commitment that 
extends beyond regularly scheduled board 
meetings. They expect directors to stay 
abreast of developments and trends real-
time and that mechanisms exist to 
communicate with directors in-
between meetings.

If a director has multiple board 
commitments, investors want assurances 
that the director can devote the time and 
effort necessary to serve as an 
effective director.

Companies should provide the precise 
figure for director attendance, rather than 
the more general statement that directors 
attended more than 75% of meetings. In 
addition to the number of board and 
committee meetings, companies should 
provide the frequency of executive sessions. 
If possible, companies should disclose 
specific measures of engagement outside of 
regular meetings (e.g., the number of 
meetings involving the lead director or 

committee chairs in fulfilling their 
leadership duties). Many best practice 
companies are also explaining how directors 
collaborate with each other, senior leaders, 
and other employees; the extent of director 
involvement in stakeholder engagements; 
and how directors stay regularly informed 
between meetings.

We recommend including disclosures on 
directors’ involvement in 

• onboarding and continuing education 
opportunities (listing key topics covered),

• external and internal business updates 
(including site visits and interactions with 
employees below the C-suite), and

• compliance or governance trainings. 

This is a best practice that demonstrates 
directors “going beyond the boardroom” to 
learn about the company, its people, and 
their fiduciary obligations. Showing what a 
company does to provide its directors with 
current industry, technical, and operations 
information also helps convey that the 
Board and its knowledge and skills are 
continually growing.

In response to investor scrutiny, companies 
are providing more information about their 
assessment of director capacity and outside 
board commitments. If a particular director 
exceeds the overboarding limitations 
imposed by investors, companies should 
provide an explanation as to how the 
director meets obligations with the 
increased commitments.
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Labrador Transparency
Award Criteria

• The attendance rate disclosed for 
the entire board is precise rather 
than the minimum “more than 
75%” requirement.

• Policies or processes related to 
director time commitments are 
disclosed. 

• The board’s policies and practices 
related to director onboarding and 
continuing education is disclosed.



Benchmarking
Meetings, Attendance, and 
Beyond the Boardroom

28.0%
The attendance rate disclosed for the 
entire board is precise rather than the 
minimum “more than 75%” requirement

13.0%
The company includes a "beyond the 
boardroom" or "other activities section"

37.0%
The board's policies and practices related 
to director onboarding and continuing 
education is disclosed

41.0%
Onboarding

46.0%
Continuing Education

Key Examples
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Goldman Sachs 2024 Proxy Statement

Aggregates number of meetings, executive sessions, and meetings of board leaders: emphasizes commitment beyond 
board room

https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2024/2024-proxy-statement-pdf.pdf#page=18


Key Examples

Foot Locker 2024 Proxy Statement

Onboarding activities (1st 6 months vs. next 6 months) and continuing education
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https://investors.footlocker-inc.com/static-files/0f93c45c-38ad-412e-a5fd-772231d51c93#page=32


Key Examples

Cardinal Health 2023 
Proxy Statement

GE Aerospace 2024 Proxy 
Statement

Walgreens Boots Alliance 2024 
Proxy Statement

Contains a detailed explanation of the 
board's annual review of directors' outside 
board commitments

Contains a visual overview of the cadence of 
a typical board meeting

Really effective description in the beginning 
section of the proxy about the board's 
commitment to the company
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000721371/9086dd69-af1f-4145-9a72-9cbce870e22d.pdf#page=24
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000721371/9086dd69-af1f-4145-9a72-9cbce870e22d.pdf#page=24
https://www.geaerospace.com/sites/default/files/ge_proxy2024.pdf#page=16
https://www.geaerospace.com/sites/default/files/ge_proxy2024.pdf#page=16
https://investor.walgreensbootsalliance.com/static-files/d045de3f-87fe-409b-9485-7e8acb9ae5ca#page=7
https://investor.walgreensbootsalliance.com/static-files/d045de3f-87fe-409b-9485-7e8acb9ae5ca#page=7


Shareholder Engagement
Shareholder engagement disclosures have been a staple for several years. While details related to a company’s engagement efforts are 
not technically required, companies have been providing this information to demonstrate transparency and responsiveness to 
shareholder priorities or concerns. The details disclosed by companies typically include, among other things, the percentage of 
shareholders engaged, company representatives involved, topics discussed, feedback received, and actions taken in response.

What to Think About
Investors are demanding transparency 
and accountability on issues outside the 
traditional role of a corporation. In the 
past, engagements primarily focused on 
governance and compensation practices, 
especially the annual meeting ballot 
items for directors, say-on-pay, and 
shareholder proposals. Likewise, 
disclosures initially focused on investor 
sentiment related to director elections 
and executive compensation.

Over the last few years, engagements have 
expanded to include a company’s responses 
to societal issues, such as those related to 
pay equity, diversity and inclusion, and 
climate change. As investors’ focus areas 
continue to broaden, engagement 
programs are expanding to include a 
larger group of stakeholders. Company 
spokespersons are also changing and now 
may include the company’s subject matter 
experts on the myriad ESG areas of 
investor concern. 

Best practice companies detail the number 
and types of engagements during the year, 
company participants, topics discussed, 
feedback received, and actions taken in 
response. We recommend using visuals 
for presenting the who/what/when of 
engagement. We think it is especially 
important to highlight the “what” - the 
most important topics discussed with 
shareholders - as it can demonstrate the 
progression of investor feedback from year 
to year. Even when there are no pressing 
topics, we recommend including some 
discussion of responsiveness to stockholder 
feedback. At the very least, a cross-reference 
to the overview of governance and 
compensation practices can be an effective 
way to demonstrate a base level of 
responsiveness to shareholder interests. 

If there is significant opposition to the 
company’s compensation program, we 
recommend a separate shareholder 
engagement call out in the compensation 
section, apart from the normal 
engagement disclosures.

Some companies include engagement 
calendars or timelines, that detail 
month-by-month the touchpoints a 
company has with its investors. It 
demonstrates the continuous, year-around 
nature of the company’s practices. To 
demonstrate broad-based value creation, 
we believe it is important to acknowledge 
ongoing dialogue with other stakeholders 
(e.g., lenders, rating agencies, etc.), in 
addition to stockholders. This disclosure is 
not expected to be as extensive as found in 
ESG reports but recognizes that feedback 
from a wide range of stakeholders is 
important to strategic decision-making 
(and reporting priorities). 

Separately, some companies are continuing 
to highlight the effectiveness of virtual 
meeting formats, including the number of 
attendees and questions asked, to 
demonstrate the engagement advantages 
of a virtual meeting.
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Labrador Transparency
Award Criteria
• The shareholder engagement 

section includes, at a minimum: 
who from the company 
participated; how many 
shareholders were contacted 
(number of shareholders or 
percentage of shares outstanding); 
type of engagement; and topics 
discussed. 

• The shareholder engagement 
section includes a graphic or other 
visual to show the timing of 
disclosed engagement efforts. 

• The shareholder engagement 
section includes feedback received 
from shareholders and actions/
responses taken in recent years.



Benchmarking

Shareholder Engagement
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Location of shareholder engagement discussion: The shareholder engagement section presents:

40.0%
In the proxy summary/introductory pages

65.0%
In the governance section

55.0%
In the compensation section

76.0%
Topics discussed

77.0%
Who from the company was involved
(Board, management or both)

73.0%
Percentage of shareholders contacted

56.0%
Actions/responses taken in 
recent years

50.0%
Feedback received from 
shareholders



Key Examples

AIG 2024 Proxy Statement Choice Hotels 2024 Proxy Statement

Includes key disclosures and identifies number of meetings conducted by IR group Includes a stand-alone section on engagement related to executive compensation in 
response to low say on pay support
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https://www.aig.com/content/dam/aig/america-canada/us/documents/investor-relations/notice-of-annual-meeting-and-proxy-statement/aig-2024-notice-of-annual-meeting-and-proxy-statement.pdf.coredownload.pdf#page=36
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001046311/bc431489-7243-4df2-a43f-acbd23974236.pdf#page=8


Key Examples

Analog Devices 2024 Proxy Statement The Coca-Cola Company 2024 
Proxy Statement

Includes key disclosures, including engagement cycle and detailed what we heard/how we responded infographics Includes month-by-month 
engagement calendar
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https://investor.analog.com/static-files/0510b8f7-3c95-4dcc-89f6-aa59e576c0e4#page=45
https://investor.analog.com/static-files/0510b8f7-3c95-4dcc-89f6-aa59e576c0e4#page=45
https://investor.analog.com/static-files/0510b8f7-3c95-4dcc-89f6-aa59e576c0e4#page=45
https://www.sec.gov/Archives/edgar/data/21344/000155837024003468/ko-20240501xdef14a.pdf#page=44
https://www.sec.gov/Archives/edgar/data/21344/000155837024003468/ko-20240501xdef14a.pdf#page=44


Key Examples

Pfizer 2024 Proxy Statement Tanger 2024 Proxy Statement

Detailed section on feedback received and actions taken Includes a section on engaging with 
other stakeholders
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https://s28.q4cdn.com/781576035/files/doc_financials/2023/sr/2024-Pfizer-Proxy-Statement.pdf#page=31
https://d1io3yog0oux5.cloudfront.net/_cdee3005dc158eb0a722d22dd91f3e61/tangeroutlet/db/1001/75029/proxy_statement_pdf/2024_Proxy_PR.pdf#page=15


Key Examples

Walgreens Boots Alliance 2024 Proxy Statement

Effective disclosure on what the company heard, did in response, and where to read more and then includes more fulsome discourse on pgs. 35-38
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https://investor.walgreensbootsalliance.com/static-files/d045de3f-87fe-409b-9485-7e8acb9ae5ca#page=35


Board and Committee Evaluation Process
The board self-evaluation originated with New York Stock Exchange listing rules, which required annual performance evaluations of the 
board and each of its main committees. This important process has taken hold and now is incorporated into the governance practices of 
most companies. Although not technically required by SEC rules, companies increasingly are providing details about their evaluation 
processes to demonstrate that the board is accountable, effective, and has a continuous improvement and learning mindset. If 
evaluations are done well, the board can identify and remove obstacles to peak performance. For many companies, the board evaluation 
process also is a key factor in the nomination process.

What to Think About 
Investors want directors to be engaged, 
knowledgeable, and effective, and they see 
rigorous self-evaluations as a means to 
promote board accountability and 
effectiveness. To that end, investors expect 
evaluations to go beyond simple 
compliance questions, such as whether the 
board complies with applicable legal 
requirements. Instead, they want assurance 
that evaluations are structured to uncover 
any impediments to the 
board’s effectiveness.

Labrador Transparency 
Award Criteria

• The board evaluation process is 
depicted in a graphic or using 
other visual elements. 

• The evaluation disclosure 
includes topics assessed and 
examples of enhancements or 
actions taken resulting from 
evaluation feedback.

For most companies, a board’s self-
evaluation process can be described visually, 
using a process flowchart or other graphic. 
The description should include:

• the committee responsible for overseeing 
the evaluation,

• whether a third party helps facilitate 
the process,

• how often evaluations are conducted,

• the key components of the process (such 
as written surveys, interviews, or one-on-
one discussions),

• whether the individual board committees 
perform a similar evaluation,

• the topics covered, and

• enhancements made in response to 
the findings.

If the board evaluation is primarily focused 
on Board composition, the disclosures 
typically will be found near the election of 
directors section. Broader evaluations 
focused on board processes typically will 
appear in the Corporate 
Governance section.
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Benchmarking

Board and Committee 
Evaluations

50.0%
Board evaluation process is depicted in a 
graphic or using other visual elements

37.0%
Board evaluation disclosure includes 
topics assessed and examples of 
enhancements or actions taken resulting 
from evaluation feedback

Key Examples
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Fiserv, Inc. 2024 Proxy Statement Group 1 Automotive 2024 
Proxy Statement

Brief, with specific actions taken as a result of 
an evaluation

Explains the process, why it is helpful, and 
what changes they have made as a result

https://investors.fiserv.com/sec-filings/all-sec-filings/content/0001140361-24-017619/0001140361-24-017619.pdf#page=19
https://filecache.investorroom.com/mr5ir_group1new/1379/GPI%20%28Group%201%20Automotive%20Inc.%29%20%20%28DEF%2014A%29%202024-04-05.pdf_.pdf#page=28
https://filecache.investorroom.com/mr5ir_group1new/1379/GPI%20%28Group%201%20Automotive%20Inc.%29%20%20%28DEF%2014A%29%202024-04-05.pdf_.pdf#page=28


 

Key Examples

Cardinal Health 2023 
Proxy Statement

Flex 2024 Proxy Statement

Explains the process and topics evaluated 
and responsive changes made

Detailed discussion of process, topics, and actions taken
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000721371/9086dd69-af1f-4145-9a72-9cbce870e22d.pdf#page=32
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000721371/9086dd69-af1f-4145-9a72-9cbce870e22d.pdf#page=32
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000721371/9086dd69-af1f-4145-9a72-9cbce870e22d.pdf#page=32
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000721371/9086dd69-af1f-4145-9a72-9cbce870e22d.pdf#page=32
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000866374/99848417-a6ec-4a17-bda6-36e664f335d8.pdf#page=32


 

Key Examples

Diamondback Energy 2024 
Proxy Statement

General Mills 2023 
Proxy Statement

Danaher 2024 Proxy Statement

Very detailed discussion of process and 
topics covered

Thorough, presented in organized 
table format

Organized and detailed process graphic, 
includes responsive actions taken
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https://ir.diamondbackenergy.com/static-files/3cbef995-de7f-4add-8fc0-27da965436b9
https://ir.diamondbackenergy.com/static-files/3cbef995-de7f-4add-8fc0-27da965436b9
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000040704/60973543-dc44-4414-a430-bf5172dc281b.pdf#page=43
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000040704/60973543-dc44-4414-a430-bf5172dc281b.pdf#page=43
https://investors.danaher.com/download/Danaher+2024+Proxy+Statement.pdf


Sustainability and HCM
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This section includes:

134 Approach to Sustainability

136 Sustainability 

149 Approach to HCM 

151 Human Capital 
Management (HCM)



Approach to Sustainability  
Disclosures about corporate sustainability topics, and board oversight of related risks and opportunities, continue to evolve. As the 
primary document for governance information, the proxy statement often includes an overview of the board’s role and responsibilities. 
Further, sustainability highlights have moved into proxies as companies expand their definition of “performance” and value creation for a 
broader group of stakeholders.

Investor Perspective: Sustainability

BlackRock 
(U.S., 1/25)

Robust disclosure allows for investors to effectively evaluate companies’ strategy and business practices related to material sustainability-related risks and 
opportunities. We find it helpful when companies’ disclosures demonstrate that they have a resilient business model that integrates material sustainability-related risks 
and opportunities into their strategy, risk management, and metrics and targets, including industry-specific metrics.

While we do not prescribe timelines . . . we encourage . . . sustainability-related disclosures sufficiently in advance of their annual meeting, to the best of their abilities to 
provide investors with the time to assess the data and make informed decisions.

While not a voting item, we find it helpful to our understanding of investment risk when companies disclose any material supranational standards adopted, the industry 
initiatives in which they participate, any peer group benchmarking undertaken, and any assurance processes.

State Street 
(Global, 3/24)

We expect all companies to provide public disclosures in accordance with the following four pillars of the Taskforce for Climate-related Financial Disclosures 
(TCFD) framework . . . 
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Investor Perspective: Sustainability

Vanguard 
(U.S., 2/24)

If a situation arises in which the board has failed to effectively identify, monitor, and ensure management of material risks and business practices under its purview 
based on committee responsibilities, a fund will generally vote against the relevant committee members and/or other relevant directors. These risks may include 
material social and environmental risks, inclusive of climate change.

A fund may support shareholder proposals that: . . . addresses a shortcoming in the company’s current disclosure relative to market norms or to widely accepted 
investor-oriented frameworks endorsed or referenced by Vanguard’s Investment Stewardship program (e.g., the International Sustainability Standards Board (ISSB)) . . . 

ISS (U.S., 1/25) For companies that are significant greenhouse gas (GHG) emitters, through their operations or value chain, generally vote against or withhold from the incumbent 
chair of the responsible committee (or other directors on a case-by-case basis) in cases where ISS determines that the company is not taking the minimum steps needed 
to understand, assess, and mitigate risks related to climate change to the company and the larger economy.

Minimum steps . . . are considered to be the following . . . Detailed disclosure of climate-related risks, such as according to the framework established by the Task Force on 
Climate-related Financial Disclosures (TCFD) . . .

Glass Lewis 
(U.S. 2025)

We believe that insufficient oversight of material environmental and social issues can present direct legal, financial, regulatory and reputational risks that could 
serve to harm shareholder interests. 

We will generally recommend voting against the governance committee chair of a company in the Russell 1000 index that fails to provide explicit disclosure 
concerning the board’s role in overseeing [environmental and social] issues.
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Sustainability 
Disclosures of the board’s oversight of and engagement on environmental, social and governance (ESG) priorities sharply increased in 
recent years. Whether in a standalone section or part of a broader discussion under strategy and/or risk, discussion of a company’s 
governance of sustainability-related topics allows stakeholders to evaluate whether these non-financial considerations are appropriately 
integrated into key processes and decisions. 

What to Think About
While most public companies have free-
standing sustainability/ESG reports, 
stakeholders expect to find summarized 
disclosures about a company’s ESG 
governance and priorities.

Shareholders in particular want to 
understand how a company’s approach to 
environmental and social topics helps 
support sustainable, long-term value 
creation. Large institutional investors have 
said that they will vote against relevant 
directors and/or support sustainability-
related proposals if disclosures are lacking. 
Although anti-ESG proposals continued 
their rise in 2024, they earned less support, 
with average support falling to under 2%.1

What components of sustainability 
program to include? Because sustainability 
disclosures cross-over multiple documents, 
it can be difficult to determine the level of 
detail to provide in the proxy statement. 

As a baseline for proxy statements, 
companies usually provide:

• An oversight section, which describes 
how sustainability-related responsibilities 
are allocated among management 
personnel and the board and its 
committees. 

• Is board oversight part of strategy or 
risk or separate topic?: Sustainability-
related topics bring both risk and 
opportunity. Best practice companies 
are tying board oversight of 
sustainability/ESG to the company’s 
strategy and stakeholder feedback. 
Stakeholders also expect that the 

board is actively identifying key 
sustainability-related priorities through 
formal risk assessments and regularly 
reviewing related risks and 
opportunities. Accordingly, it is 
appropriate to have the discussion of 
sustainability-related oversight as part 
of strategy, risk, or its own section, and 
as a best practice, craft the disclosure 
to tie together the interplay of ESG-
strategy-risk-value creation.

• Sustainability highlights: More and more 
companies are disclosing highlights of 
their specific priorities, goals, and targets; 
recent initiatives and accomplishments; 
and/or awards and recognition. 

• Most companies note that more 
detailed data and metrics are included 
in a standalone sustainability/
ESG report. 

• Other sustainability-related topics:

• Process for identifying and 
evaluating sustainability-related risks 
and opportunities: 

• Several companies describe the 
process for identifying priorities and 
summarize a formal assessment 
process that collects the views of 
internal and external stakeholders.

— Companies should continue to refine 
their list of priorities as broader 
societal needs evolve or their specific 
industry or company needs change. 
Companies should consider recent 
hot topics and their relation to a 
company’s sustainability-related and 
HCM priorities.
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1 https://corpgov.law.harvard.edu/2024/07/31/anti-esg-proposal-surged-in-2024-but-earned-less-support/#:~:text=As%20Figure%201%20illustrates%2C%20the,environmental%20proposal
%20filings%20this%20year.



• How board exercises its oversight: 
Stakeholders want to understand 
the process the board uses for i) 
assessing the company’s impacts 
and determining priorities with 
stakeholder input, ii) setting goals 
and the path to achieve them, 
iii) approving resources and reviewing 
disclosures, iv) establishing 
appropriate quality controls, and v) 
holding management accountable.

• Commitment to transparency: 
Stakeholders want decision-useful and 
comparative disclosures. .Many proxy 
statements express an ongoing 
commitment to transparency and 
accountability, noting the company’s 
current reporting practices, naming 
any recognized frameworks (IFRS, 
TCFD, SASB, GRI, etc.) that the 
company reports in accordance with or 
is working toward, and where the most 
recent report/data can be located.

How to structure sustainability-related 
disclosures? Companies take a variety of 
approaches in structuring their 
sustainability disclosures. The most 
common are:

• Two separate locations: i) Sustainability 
highlights in the introductory pages, 
usually following company performance 
or as part of a proxy summary, and ii) 
Sustainability oversight in the corporate 
governance section 

• One, standalone Sustainability section 
either within the corporate governance 
section or following it.

Key drafting considerations: 

• Companies should consider consistency 
of sustainability-related disclosures 
between their proxy statement and 
sustainability/ESG reports. Attention 
should be given to a thoughtful review of 
a company’s disclosure documents to 
ensure a consistent and coherent 
message. While extensive duplication 
should be avoided, the proxy statement 
should be used to highlight the most 
salient governance, processes and 
priorities to allow stockholders to make 
an informed decision when voting on a 
company’s directors.
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Labrador Transparency 
Award Criteria

• The document includes an ESG 
highlights/summary section using 
graphics or other visual elements.

• The document provides an 
overview of ESG focus areas and 
updates on key priorities and 
initiatives.

• The company summarizes its 
reporting practices, including use 
of applicable reporting 
frameworks, and the website to 
find the most recent ESG report.

• The document includes a section, 
subsection or callout discussing 
the board’s role in ESG oversight.

• The company discloses the Board 
or applicable Board Committee 
that oversees climate risk.

• A matrix, table, graphic or other 
visual elements are used to depict 
the distribution of specific ESG 
responsibilities among the board, 
Board committees 
and management.

• https://www.georgeson.com/us/insights/2023-agm-season-new-record-for-esg-shareholder proposals

Looking Ahead

Anti-ESG” shareholder proposals 
accounted for approximately 17% of all 
ESG proposals submitted during the 
2024 annual meeting season.* Many 
of the anti-ESG proposals relate to 
diversity matters. In light of the 
“anti-ESG” movement and recent 
legal challenges companies should 
review their disclosures to ensure a 
robust explanation of how their 
sustainability programs tie to strategy. 

https://www.georgeson.com/us/insights/2023-agm-season-new-record-for-esg-shareholder-proposals
https://www.georgeson.com/us/insights/2023-agm-season-new-record-for-esg-shareholder-proposals
https://www.georgeson.com/us/insights/2023-agm-season-new-record-for-esg-shareholder-proposals


Benchmarking

Sustainability/ESG Oversight

72.0%
The document includes a section, 
subsection or callout discussing the board's 
role in ESG oversight

61.0%
The document includes a discussion of a 
specific committee’s role in ESG oversight

54.0%
The document includes a discussion of the 
management’s role in ESG oversight

21.0%
The discussion of ESG oversight includes a 
graphic or other visual elements to depict 
the distribution of specific ESG 
responsibilities among the Board, Board 
committees, and management

Location of ESG oversight discussion:

40.3%
Within risk oversight in Corporate 
Governance

20.8%
Within ESG section in Corporate Governance

52.8%
Together with discussion of ESG topics

Sustainability/ESG Highlights

72.0%
The document includes an ESG highlights/
summary section

Location of ESG Highlights/Summary:

51.4%
Within Proxy summary/introductory pages

33.3%
Within Corporate Governance

29.2%
Within separate ESG section

Sustainability/ESG Topics

58.0%
ESG Focus areas/priorities are outlined

45.0%
Climate change/GHG/Net Zero goals are 
disclosed

37.0%
Company discloses quantitative progress 
(ex: percentage increase or decrease) 
against goals 

36.0%
Company discloses qualitative progress (ex: 
actions) against goals 

26.0%
Environmental goals are disclosed

24.0%
DEI goals are disclosed
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66.0%
The criteria for this year's TAW asked only if 
there are any graphics or visual elements in 
the ESG highlights/summary, not specific to 
key figures ("The document includes an ESG 
highlights/summary section using graphics 
or other visual elements").

26.0%
Awards and recognitions 
are presented

Reference to Sustainability/ESG 
Reporting

57.0%
A URL link to the latest report is provided

Reporting frameworks 
are mentioned

52.0%

Highlighted frameworks include:

88.5%
Task Force on Climate-related Financial 
Disclosures (TCFD)

78.8%
Sustainability Accounting Standards 
Board (SASB)

50.0%
Global Reporting Initiative (GRI)

34.6%
UN Sustainable Development Goals
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Key Examples

Air Products 2024 Proxy Statement

Common approach of 2-3 page, visual ESG summary in the introductory pages, with a short discussion of the Board's oversight in the Risk Oversight section
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https://investors.airproducts.com/static-files/135849d8-4e1e-4792-8b72-de88c186e5db#page=7


Key Examples

Tanger 2023 Proxy Statement Aflac 2024 Proxy Statement

1-page ESG overview in introductory pages 1-page ESG overview in introductory pages, with 2-page Board oversight of ESG and HCM later in the proxy statement 
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https://d1io3yog0oux5.cloudfront.net/_f2d7687cf77b32b95cf67591ddb3b0e1/tangeroutlet/db/1001/75029/proxy_statement_pdf/2024_Proxy_PR.pdf#page=10
https://s24.q4cdn.com/367535798/files/doc_downloads/2024/03/20/2024-AFL-Proxy.pdf#page=10


Key Examples

Electronic Arts 2024 Proxy Statement Intel 2024 Proxy Statement

A simple and direct approach, with a brief ESG section in the proxy summary and, later 
under Board Roles and Responsibilities, a table showing key ESG areas of Board oversight

1-page, data-heavy overviews of ESG initiatives in the introductory pages, plus later 
discussion of Board oversight, including number of directors with relevant experience 
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000712515/f0be0a59-dd50-4247-b36e-0513336b6c1f.pdf#page=9
https://www.intc.com/filings-reports/all-sec-filings/content/0000050863-24-000057/0000050863-24-000057.pdf#page=11


Key Examples

Honeywell 2024 Proxy Statement

2-page, graphic-heavy section on "Commitment to Sustainability" focused on environmental matters in the introductory pages; table and narrative describing oversight of all ESG matters 
in Board risk oversight section
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https://investor.honeywell.com/static-files/59091339-1b6c-4953-af98-b5a356a6cf34#page=12


Key Examples

Freeport McMoRan 2024 Proxy Statement

A compact (3-page), standalone ESG section that highlights the company's sustainability strategy in the introductory pages;  prominently describes Board and Committee oversight of 
ESG and emphasizes their roles in overseeing compliance programs and procedures in alignment with the company's global strategies
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000831259/e43558e6-f05e-444f-aa99-978ae90ece97.pdf#page=13


Key Examples

Lockheed Martin 2024 Proxy Statement

2+ page, graphic and detailed section following Strategy/People Oversight, without any highlights in the introductory pages; uses headings effectively to show i) that sustainability 
oversight is managed through a risk lens, ii) key climate goals, iii) transparency and iv) value creation 

No separate sustainability section in proxy summary - instead discussed as part of sound corporate governance practices 
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https://investors.lockheedmartin.com/static-files/657ea63d-a01b-45a6-9116-b210e9debdc9#page=30


Key Examples

Healthpeak Properties 2024 Proxy Statement

2-page, graphic-heavy corporate responsibility highlights in introductory pages, with a separate discussion in Oversight section covering both Board oversight and key ESG and HCM 
initiatives 
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000765880/3e18b31c-d5cb-4436-b080-2e05d4667373.pdf#page=12


Key Examples

CSX 2024 Proxy Statement

Text-heavy and detailed sustainability section, titled to connect with value creation in the introductory pages, with a separate discussion of ESG oversight by the Board, shown in a tabular 
format, later in the proxy 
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000277948/1ed3e717-4c90-431b-89a6-c323f01cc9bb.pdf#page=9


Key Examples

American Express 2024 Proxy Statement

Comprehensive standalone ESG section following the Election of Directors/Corporate Governance section. Includes ESG strategy and goals; ESG governance; HCM/DEI matters; and 
ratings, awards, and recognition 
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https://s26.q4cdn.com/747928648/files/doc_financials/2023/ar/2024-Proxy-Statement.pdf#page=42


Approach to HCM 
Human capital management disclosures in proxy statements follow a similar protocol as sustainability disclosures. The primary focus is 
on board oversight, but also including an overview of the company’s approach to talent management as it relates to strategy, risk and 
performance.

Investor Perspective: Human Capital Management

BlackRock 
(U.S., 1/25)

BIS finds it helpful when companies discuss how they consider the needs of their workforce today, and the skills required for their future business strategy. We are 
also interested to understand how the board monitors and engages on these matters, given it is well positioned to ensure that the approach taken by management is 
informed by and aligns with the company strategy.

Consequently, we ask companies to demonstrate a robust approach to HCM and provide shareholders with clear and consistent disclosures to help investors 
understand how a company’s approach aligns with its stated strategy and business model. Some components of HCM are consistent across most companies, such as the 
approach to diversity, equity, and inclusion (“DEI”). We ask companies to disclose their approach to DEI as well as workforce demographics, which are baselined by 
their responses to the U.S. Equal Employment Opportunity Commission’s EEO-1 Survey.

State Street 
(Global, 3/24)

We believe quality public disclosure includes the following: 

• Board oversight Methods outlining how the board oversees human capital-related risks and opportunities

• Strategy Approaches to human capital management and how these advance the long-term business strategy

• Compensation Strategies throughout the organization that aim to attract and retain employees, and incentivize contribution to an effective human capital strategy

• Voice Channels to ensure the concerns and ideas from workers are solicited and acted upon, and how the workforce is engaged and empowered in the 
organization, and

• Diversity, equity, and inclusion Efforts to advance diversity, equity, and inclusion 
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Investor Perspective: Human Capital Management

Vanguard 
(U.S., 2/24)

If [certain criteria is met], a fund is likely to support the following types of proposals;: . . . Specific to a social risk proposal (not exhaustive):

• Requests disclosure of workforce demographics inclusive of gender, racial, and ethnic categories, considering other widely accepted industry standards, and if 
appropriate under applicable laws and regulations. This could include publishing EEO-1 reports.

• Requests disclosure of the board’s role in overseeing material diversity, equity, and inclusion (DEI) risks or other material social risks. . . .

ISS (U.S. 1/25) ISS applies a common approach globally to evaluating social and environmental proposals which cover a wide range of topics, including . . . labor standards and human 
rights, workplace and board diversity . . . While a variety of factors goes into each analysis, the overall principle guiding all vote recommendations focuses on how the 
proposal may enhance or protect shareholder value in either the short or long term.

Generally vote for proposals requesting a company disclose its diversity policies or initiatives, or proposals requesting disclosure of a company’s comprehensive 
workforce diversity data, including requests for EEO-1 data . . . 

Glass Lewis 
(U.S. 2025)

Glass Lewis believes that companies should ensure that boards maintain clear oversight of material risks to their operations, including those that are environmental 
and social in nature. These risks could include, but are not limited to, matters related to climate change, human capital management, diversity, stakeholder relations, and 
health, safety & environment.
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Human Capital Management (HCM)
Investors’ focus on human capital management predates the SEC rules on the subject that went into effect in 2020. The SEC’s principles-
based approach requires, if material to a business, disclosure in the Form 10-K of a company’s human capital resources, measures, and 
objectives that a company focuses on in managing its business (such as measures that address the development, attraction, and 
retention of employees). Most companies also provide an overview of the company’s human capital management strategies—including 
the board’s oversight role—in the proxy.

What to Think About
Shareholders expect robust disclosure 
about a company’s human capital 
management programs, and they use 
engagement and shareholder proposals 
expeditiously to advance their human 
capital agendas. 

Investors want to understand the 
company’s approach to HCM, the board’s 
related oversight processes, and how a 
company’s approach aligns with their 
strategy and business model. 

In addition to SEC rulemaking, the global 
pandemic and increasingly polarizing 
political issues have elevated the 
importance of the employer-employee 
relationship. HCM disclosures need to 
address this, acknowledging the link 
between an engaged, productive workforce 
and strategic execution.

Level of detail: As with other sustainability-
related disclosures, the principal question is 
what level of detail is appropriate for the 
proxy. Some companies are including 
multi-page disclosures, while others provide 
a shorter highlights section.

• Use of infographics and callouts: 
Regardless of length, effective HCM 
sections use icons, infographics, and 
callouts to highlight key information.

What to cover: We believe, at a minimum, 
the proxy statement should address

• Strategy: the importance of talent to the 
company’s long-term strategy, including 
any related risks. 

• Oversight: the board’s role in overseeing 
talent-related policies and practices.

• We recommend demonstrating board 
engagement by describing the 
frequency of reviews and opportunities 
for direct employee interactions.

• This disclosure may reside with the 
other governance disclosures about 
board oversight responsibilities or 
together with HCM highlights.

• HCM pillars & initiatives: Common topics 
in recent years included:

• Talent acquisition, retention, 
engagement, and development

— with detail on turnover, engagement 
survey results, training

• Diversity, equity, and inclusion with 
workforce representation data (often 
broken down by management and the 
broader workforce), and related pay 
equity policies.

• Pay and other elements that a 
company uses to incentivize its 
workforce.

• Health and wellness (including mental 
health and programs that promote 
financial wellbeing).

• Workplace safety.

• Work-from-home and hybrid work 
arrangements (i.e., post-pandemic 
“new world of work”).

• External awards and recognition.

Recent shareholder proposals have 
advanced workplace diversity reports 
(including EEO-1 data) and gender/racial pay 
gap reports. Other proposals have 
requested disclosures on workplace sexual 
harassment, employment practices, and 
concealment clauses. Disclosure practices 
often follow shareholder proposal trends.
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Labrador Transparency 
Award Criteria

• The document includes a section, subsection or callout discussing the board’s role 
in oversight of human capital management.

Looking Ahead

During the 2024 proxy season, shareholder proponents asked for a variety of 
enhanced practices and disclosures related to HCM, ranging from reports on the 
effectiveness of DEI efforts or gender/racial pay gaps, third-party racial equity or civil 
rights audits, oversight of workplace health and safety, labor organizing rights, and 
prevention of workplace harassment and discrimination. More targeted proposals 
focused on issues of relevance to a particular industry or that have been the subject of 
recent national debate, such as the human rights risks related to conducting 
operations in China or the risks of restrictive reproductive healthcare legislation on a 
company’s workforce and operations. 

Companies should review these proposal trends and identify disclosure opportunities 
related to the risks most relevant to their business.  Companies should also seek 
advice of counsel to understand potential risks, particularly related to recent anti-DEI 
sentiment (including shareholder proposals in the 2025 proxy season to rollback DEI 
programs) and legal challenges.



Benchmarking

HCM Oversight

40.0%
The document includes a dedicated 
section, subsection or callout discussing 
the board’s role in oversight of HCM

31.0%
The document discusses the role of a 
specific committee in oversight of HCM

25.0%
The document discusses the 
management’s role in oversight of HCM

18.0%
The frequency of reporting HCM from 
management to board is disclosed

Location of HCM oversight discussion:

32.5%
Within risk oversight in Corporate 
Governance section

22.5%
Within ESG disclosures section

30.0%
Within separate section in Corporate 
Governance section

HCM Highlights/Summary

58.0%
Compensation program overview or highlights 
(changes)

Location of HCM highlights/
summary

48.3%
Within social or governance or generally 
part of the ESG disclosures

22.4%
Within the Corporate Governance 
section

22.4%
Within its own section in ESG disclosure

20.7%
Within proxy summary/introductory 
pages

3.4%
Within CD&A
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Benchmarking

Diversity, Equity & Inclusion:

94.8%
Discusses DEI

37.9%
States DEI goals

36.2%
Includes qualitative (actions) progress 
against goals

20.7%
Includes quantitative (measurement/data) 
progress against goals

Other HCM topics:

67.2%
Training and development

60.3%
Health and wellbeing

55.2%
Employee engagement

53.4%
Values and culture

44.8%
Safety

36.2%
Recruitment and retention

15.5%
Compensation and benefits

8.6%
Pay equity

6.9%
Social and community impact

5.2%
Retention and turnover data

3.4%
Code of conduct/ethics

3.4%
Flexible/hybrid work environment

Management Succession

63.0%
The document includes a dedicated section, 
sub-section or callout discussing the board’s 
role in management succession planning

Location of management 
succession discussion:

55.6%
Separate section

27.0%
Within risk oversight section of 
Corporate Governance

6.3%
Subsection within HCM section
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Key Examples

ConocoPhillips 2024 Proxy Statement

Standalone 4-page section that discusses governance, strategy, culture/DEI, and valuing employees (succession planning discussed under risk oversight - one of the callouts along with 
climate, social, cyber, etc.)
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https://conocophillips.gcs-web.com/static-files/6b2aa261-459f-457a-b811-e3279058cddd#page=50


Key Examples

PayPal 2024 Proxy Statement

Subsection of a standalone ESG section that covers global talent strategy, acquisition and retention, and belonging; note that in prior years, PayPal addressed that final topic as "diversity, 
equity, inclusion & belonging", but now DEI are shown to support its overarching talent and belonging strategy (separate section on succession planning, following Board oversight, and 
discusses prior 2 years of executive succession)
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Key Examples

Honeywell 2024 Proxy Statement

Standalone section under Risk Oversight - includes DEI spotlight and discussions on ethics, insider trading and human rights (separate section on succession planning - see above)
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Key Examples

Lockheed Martin 2024 Proxy Statement

2+ pages of "Board Oversight of Our Business and People Strategy" that follows risk oversight section; shows strong alignment between effective HCM practices and executing on business 
strategy; also highlights DEI efforts
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https://investors.lockheedmartin.com/static-files/657ea63d-a01b-45a6-9116-b210e9debdc9#page=28


Key Examples

Robinhood 2024 Proxy Statement Intel 2024 Proxy Statement

2 pages of HCM discussion (separate section within corporate governance) - in line with its 
mission to "democratize finance for all," this section, as well many other sections of the 
proxy, displays a large callout box that includes an explanation of HCM and why investors 
should care about it (separate, short section on succession planning)

1-page, data-heavy overview of HCM initiatives in the introductory pages, plus later 
discussion of Board oversight, including number of directors with relevant experience (and 
includes succession planning)

 

Sustainability and HCM2024-2025 Reader Intelligence Guide Human Capital Management (HCM) 159

É Table of Contents     Topic Table of Contents

https://d18rn0p25nwr6d.cloudfront.net/CIK-0001783879/5075f211-1d42-47c4-bef6-ae8d82827a03.pdf#page=61
https://www.intc.com/filings-reports/all-sec-filings/content/0000050863-24-000057/0000050863-24-000057.pdf#page=12


 

Key Examples

General Mills 2024 Proxy Statement

People and inclusion highlights in the proxy summary; oversight information in governance section includes leadership development, culture and employee engagement
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Director Compensation
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This section 
includes:

162 Overview



Overview
Compared to other proxy statement sections, director compensation has received far less investor and regulatory attention. In recent 
years, director pay has increased to match the additional hours that directors devote to board service, as well as expanded 
accountabilities and responsibilities, and shareholder derivative lawsuits alleging excessive director compensation have escalated 
during the same period. In response, companies are paying careful attention and providing transparent disclosures about all 
compensation paid and the practices used to achieve fair and appropriate compensation aligned with long-term shareholder interest.

It is expected that director compensation reflect the unique demands on a particular company’s directors but also remained aligned with 
shareholder interests and industry specific and general market trends. Shareholders want a full understanding of all compensation 
earned or paid to directors, how compensation amounts and specific components are established and the ways and frequency in which 
the program is reviewed. In addition, investors want companies to adopt and disclose robust stock ownership guidelines, with details on 
the amount of time directors are allowed to meet the required ownership level.

What To Think About
• Plan Details: Beyond the required 

compensation table and footnote 
explanations, companies should provide 
details about how their director 
compensation program is aligned with 
shareholder interests. Companies 
demonstrate this strong alignment 
through robust stock ownership 
guidelines and a compensation program 
that includes a meaningful portion of 
long-term equity. 

• Compensation-Setting Process: 
Companies also should provide details on 
the processes the board and responsible

committee use to set director 
compensation, including any meaningful 
annual limits on compensation, the 
frequency of reviews and peer 
benchmarking, and the use of 
independent consultants. 

• Other Governance Features: Companies 
should discuss stock ownership 
requirements, hedging and pledging 
prohibitions, and other key governance 
features of their director compensation 
program.

• Use of Infographics: Companies should 
use strong visuals to demonstrate the 
different components of pay and the 
pay mix as well as to highlight key

attributes of the director stock ownership 
guidelines. We recommend incorporating 
call-out boxes or other design elements 
to highlight best practices, as in other 
sections of the proxy statement.

• Location: We recommend including the 
director compensation disclosures in the 
last section of “Corporate Governance” or 
its own standalone section. 

Labrador Transparency 
Award Criteria
• The director compensation section 

discusses benchmarking with 
peer companies.

• Pay mix and applicable 
components of director 
compensation (including all 
committee chair retainers and 
equity awards are disclosed in a 
matrix, table graphic or using other 
visual elements).

• Director stock ownership 
requirements are discussed within 
the director compensation section.
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Benchmarking

Director Compensation

74.0%
Pay mix and components of director 
compensation are disclosed in a matrix, 
table graphic or using other 
visual elements

60.0%
Director stock ownership requirements 
are discussed within the director 
compensation section

41.0%
The director compensation section 
discusses benchmarking with 
peer companies

Key Examples
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Goldman Sachs 2024 Proxy Statement
List of key features and what we do/don't, use of comp consultant

https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2024/2024-proxy-statement-pdf.pdf


 

Key Examples

3M 2024 Proxy Statement

Includes Philosophy and Process, 4 pages
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https://d1io3yog0oux5.cloudfront.net/_6baa08714e02843b99e45f8aea5c07c8/3m/db/3235/30852/proxy_statement/2024+3M+Proxy+FINAL.pdf


Key Examples

Brown and Brown 2024 Proxy Statement

Includes process with peers and role of consultant
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https://investor.bbinsurance.com/static-files/5dc4ffce-5e0c-42f1-8367-485fcddb650a


Key Examples

Walmart 2024 Proxy Statement

Annual Benchmarking callout
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Executive
Compensation
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and Responsiveness

189 Compensation Setting Process

194 Actual Pay; Alignment of Pay 
and Performance

198 Compensation Best Practices

201 Elements of Compensation

205 Incentive Compensation

227 CEO/NEO Scorecards

231 CEO Pay Ratio

235 Pay Versus Performance



Approach to Compensation
The Compensation Discussion and Analysis (CD&A) section of the proxy statement is notoriously long and dense. It can be challenging to provide the appropriate 
amount of detail without overwhelming the reader. In most years, companies should prioritize disclosure that explains the link between pay and performance in both 
design of the program and executive’s actual pay after key incentive plan decisions are made. Special circumstances, such as leadership transitions, discretionary 
payments or responses to low say-on-pay votes, may necessitate additional explanation and emphasis on explaining the compensation committee’s perspective.

Investor Perspective: Executive Compensation Program

BlackRock 
(U.S., 1/25)

We look to companies to ensure that their compensation plans incorporate appropriate and rigorous performance metrics, consistent with corporate strategy and market 
practice. Performance-based compensation should include metrics that are relevant to the business and stated strategy and/or risk mitigation efforts. Goals, and 
the processes used to set these goals, should be clearly articulated and appropriately rigorous. We hold members of the compensation committee, or equivalent 
board members, accountable for poor compensation practices and/or structures.

When evaluating performance, we examine both executive teams’ efforts, as well as outcomes realized by shareholders. Payouts to executives should reflect both the 
executive’s contributions to the company’s ongoing success, as well as exogenous factors that impacted shareholder value. 

State Street 
(Global, 3/24)

Shareholders should have the opportunity to assess whether pay structures and levels are aligned with business performance. When assessing remuneration reports, we 
consider factors such as adequate disclosure of various remuneration elements, absolute and relative pay levels, peer selection and benchmarking, the mix of long-
term and short-term incentives, alignment of pay structures with shareholder interests, as well as with corporate strategy and performance. We may oppose 
remuneration reports where pay seems misaligned with shareholders’ interests.
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Investor Perspective: Executive Compensation Program

Vanguard 
(U.S., 2/24)

Compensation policies linked to long-term relative performance are fundamental drivers of sustainable, long-term value for a company’s investors. Providing effective 
disclosure of these practices, their alignment with company performance, and their outcomes is crucial to giving shareholders confidence in the link between 
incentives and rewards and the creation of long-term value.

A fund’s considerations when evaluating executive pay fall into three broad categories:

• Alignment of pay and performance. The funds look for evidence of clear alignment between pay outcomes and company performance. This is mainly assessed through 
alignment of incentive targets with corporate strategy and analysis of three-year total shareholder return and realized pay over the same period vs. a relevant set 
of peer companies . . .

• Compensation plan structure. Plan structures should be aligned with the company’s stated long-term strategy and should support pay-for-performance 
alignment . . . 

• Governance of compensation plans. The funds look for boards to have a clear strategy and philosophy on executive pay, utilize robust processes to evaluate and 
evolve executive pay plans, and implement executive pay plans responsive to shareholder feedback over time. The funds also look for boards to explain these matters 
to shareholders via company disclosures . . .
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Investor Perspective: Executive Compensation Program

ISS (U.S. 1/25) Underlying all evaluations are five global principles that most investors expect corporations to adhere to in designing and administering executive and director 
compensation programs:

1. Maintain appropriate pay-for-performance alignment, with emphasis on long-term shareholder value: This principle encompasses overall executive pay practices, 
which must be designed to attract, retain, and appropriately motivate the key employees who drive shareholder value creation over the long term. It will take into 
consideration, among other factors, the link between pay and performance; the mix between fixed and variable pay; performance goals; and equity-based plan costs;

2. Avoid arrangements that risk “pay for failure”: This principle addresses the appropriateness of long or indefinite contracts, excessive severance packages, and 
guaranteed compensation; 

3. Maintain an independent and effective compensation committee: This principle promotes oversight of executive pay programs by directors with appropriate skills, 
knowledge, experience, and a sound process for compensation decision-making (e.g., including access to independent expertise and advice when needed);

4. Provide shareholders with clear, comprehensive compensation disclosures: This principle underscores the importance of informative and timely disclosures that 
enable shareholders to evaluate executive pay practices fully and fairly; and

5. Avoid inappropriate pay to non-executive directors: This principle recognizes the interests of shareholders in ensuring that compensation to outside directors is 
reasonable and does not compromise their independence and ability to make appropriate judgments in overseeing managers’ pay and performance. At the market 
level, it may incorporate a variety of generally accepted best practices.

Glass Lewis 
(U.S. 2025)

Compensation committees are also responsible for the oversight of the transparency of compensation. This oversight includes disclosure of compensation 
arrangements, the matrix used in assessing pay for performance, and the use of compensation consultants.

When assessing the performance of compensation committees, we will consider recommending that shareholders vote against the following: . . . 

• The chair of the compensation committee where the CD&A provides insufficient or unclear information about performance metrics and goals, where the CD&A 
indicates that pay is not tied to performance, or where the compensation committee or management has excessive discretion to alter performance terms or 
increase amounts of awards in contravention of previously defined targets. ...

• All members of the compensation committee when the board has materially decreased proxy statement disclosure regarding executive compensation policies and 
procedures in a manner which substantially impacts shareholders’ ability to make an informed assessment of the company’s executive pay practices. . . .
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Compensation Discussion & Analysis (CD&A) 
Introduction/Opening
Companies vary significantly in their approach to the organization of the CD&A. Because this section of the proxy can be long, technical, 
and dense, the introduction should be used to provide a roadmap for readers.

What to Think About
The volume and complexity of 
compensation disclosures can make the 
CD&A difficult to navigate. Investors want to 
find relevant compensation information 
quickly and easily to inform their 
voting determinations.

The CD&A introduction should help proxy 
voters navigate the voluminous and often 
complicated executive compensation pages 
that follow. In particular, it should contain a 
dedicated table of contents or overview of 
key CD&A topics. Some companies 
supplement a mini table of contents with a 
short description of each main section. 

In addition to giving a roadmap for the 
CD&A section, the introduction should 
introduce the named executive officers, 
ideally with thumbnail pictures. This will 
help readers quickly identify the officers and 
aid their understanding of the role, 
objectives, and compensation decisions for 
each individual.

 

Labrador Transparency 
Award Criteria

• The CD&A starts with a dedicated 
table of contents or similar 
overview of key topics and 
identifies the NEOs in a table or 
other visual format.
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Benchmarking

CD&A Introduction

51.0%
CD&A introduction includes a table of 
contents with page numbers

73.0%
CD&A introduction includes NEOs 
presented in a table format or visual 
format with picture

33.0%
CD&A introduction includes a photo of 
each NEO

Key Examples
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Flowserve 2024
Proxy Statement

Schlumberger 2024
Proxy Statement

Spire 2024
Proxy Statement

Includes introductory sentence, TOC, and 
headshots of NEOs

Begins introductory sentence and headshots 
of NEOs followed by detailed TOC

Starts with TOC, then introductory sentence 
and headshots of NEOs; more color

https://s204.q4cdn.com/928084406/files/doc_financials/2023/ar/FLS012_Flowserve_2024-Proxy-Statement_Web.pdf#page=38
https://s204.q4cdn.com/928084406/files/doc_financials/2023/ar/FLS012_Flowserve_2024-Proxy-Statement_Web.pdf#page=38
https://investorcenter.slb.com/static-files/18e914dd-5117-4d80-9250-79899bdd0798
https://investorcenter.slb.com/static-files/18e914dd-5117-4d80-9250-79899bdd0798
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001126956/a45ce187-4f9e-4650-8b10-3047ed9bb5af.pdf#page=35
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001126956/a45ce187-4f9e-4650-8b10-3047ed9bb5af.pdf#page=35


Communication from Compensation Committee
In recent years, many companies, particularly those with pay issues, include a message from the compensation committee at the start of 
CD&A to explain the rationale for compensation decisions. These messages strike a more persuasive tone, focus on shareholder 
engagement and responsiveness, and go beyond the required Compensation Committee Report, which states simply that the 
committee discussed the CD&A with management and recommended to the board that the CD&A be included in the proxy.

What to Think About
Shareholders hold the compensation 
committee accountable for executive pay 
practices and will vote against committee 
members if amounts are excessive, 
practices are problematic, or there is a 
pattern of not being responsive to 
shareholder concerns. 

Accordingly, once concerns have been 
identified, it is imperative to have 
transparent disclosures to effectively 
communicate any changes to address 
those concerns. Often, shareholders want to 
hear from the independent compensation 
committee.

Even companies with high SOP votes may 
at times use a letter from the compensation 
committee to communicate directly to their 
shareholders - either to provide more 
context to what’s to come in CD&A or to 
highlight their history of favored 
pay practices.

In crafting a communication from the 
compensation committee, consider 
the following:

• Content: Examples of key messages 
include:

• an explanation of actions taken during 
the year that need additional 

clarification or may be viewed as 
problematic (such as special grants) 

• expressing a “we heard you” message 
following unsatisfactory SOP results

• describing the use, or lack, of discretion 
in the company’s incentive programs

• Format: Leverage formatting to ensure 
key messages are highlighted:

• Include descriptive headings

• Use callout boxes or other graphic 
elements to discuss engagement 
activities and stockholder feedback, 
any changes to the compensation 
program, and any enhanced 
CD&A disclosure

• Location and cross-references: Include 
at the beginning of the CD&A Executive 

Summary section, and consider 
highlighting the communication in the 
main TOC, letter(s) from leadership and/or 
general shareholder engagement section.

• Other formats: Consider these 
alternatives to a standard letter:

• Q&A with compensation 
committee chair

• Targeted committee or chair 
commentary throughout the CD&A by 
any problematic pay practice or area 
of concern
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Benchmarking Key Examples

Communication from 
Compensation Committee

Topics discussed in the letter:

18.0%
Letter from the Compensation 
Committee that presents highlights of 
the compensation program

Author of the letter:

88.9%
Entire committee

11.1%
Committee chair

94.4%
Compensation program overview or 
highlights (changes)

50.0%
SOP score

22.2%
Leadership changes

22.2%
Special adjustments or bonuses
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Johnson & Johnson 2024 Proxy Statement

No SOP issues from prior year, instead the compensation committee used the letter to 
explain their process of conducting a joint review of the impact of excluding non-GAAP 
items from incentive award calculations with the audit committee

 

https://d18rn0p25nwr6d.cloudfront.net/CIK-0000200406/4696ad7c-9d34-498a-af98-7a6acc3cfa27.pdf#page=57
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000200406/4696ad7c-9d34-498a-af98-7a6acc3cfa27.pdf#page=57
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000200406/4696ad7c-9d34-498a-af98-7a6acc3cfa27.pdf#page=57


Key Examples

Netflix 2024 Proxy Statement

Short letter from compensation committee chair following two years of low SOP (less than 30%) that details significant changes to 2024 compensation program; letter is followed by 5+ 
pages of shareholder engagement and additional detail, including a graphic that shows 2022, 2023 and 2024 evolution of compensation 
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https://s22.q4cdn.com/959853165/files/doc_financials/2023/ar/netflix-inc-2024-proxy-statement.pdf#page=42


Key Examples

Boeing 2024 Proxy Statement Intel 2024 Proxy Statement

Letter from full compensation committee following low SOP and ongoing global 
challenges and safety concerns; letter appears on the proposal page, includes callouts 
with changes to performance-based plans and descriptive headings; first section of CD&A 
is devoted to shareholder engagement and providing context for NEO pay over the past 
several years

Letter highlights high SOP vote, rebounding after engagement following 2022 meeting, 
and provides context for 2023 pay outcomes; good use of descriptive headings, ending 
with a discussion on continued stockholder engagement
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000012927/b6a6d932-ce25-492a-aba7-05f37660fa99.pdf#page=48
https://d1io3yog0oux5.cloudfront.net/_2b79cce658ecbeffd57b3484a5150489/intel/db/958/9003/file/426889%281%29_48_Intel_NPS_WORKIVA_WEB+READY_spread.pdf#page=53


Key Examples

Exxon Mobil 2024 Proxy Statement

No SOP issues from prior year; letter from compensation committee chair includes three most recent years of high SOP votes; letter followed by 1-page "Why Vote 'For' Say on Pay?" and
1-page "Approach to Compensation" that ends with a quote from Exxon's lead independent director on sustainability and long-term value creation
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https://investor.exxonmobil.com/sec-filings/all-sec-filings/content/0001193125-24-092545/0001193125-24-092545.pdf#page=57
https://investor.exxonmobil.com/sec-filings/all-sec-filings/content/0001193125-24-092545/0001193125-24-092545.pdf#page=57
https://investor.exxonmobil.com/sec-filings/all-sec-filings/content/0001193125-24-092545/0001193125-24-092545.pdf#page=57


CD&A Summary
The purpose of the CD&A is to give investors a clear and complete understanding of the company’s compensation policies and decisions. 
Because effectively and transparently disclosing the many details that SEC rules require typically causes CD&A sections to span several 
pages, companies often start with an executive summary that provides an overview of the compensation program’s most important 
attributes, notes changes for the applicable year, and explains, at a high-level, key compensation committee decisions.

What to Think About
Investors have a variety of “asks” when it 
comes to executive compensation. Among 
other things, they want the compensation 
structure to align executives’ interest with 
shareholder interests, to produce results 
that reflect company performance, to be 
commensurate with peers, to rely on 
performance metrics that advance the 
company’s strategy, and to incorporate 
certain key ESG priorities. Investors also 
want visibility into the compensation 
committee’s decision-making process so 
they are comfortable that the committee 
was thoughtful and mindful of industry 
and market practices and set appropriately 
rigorous performance targets. Moreover, 
they expect full, transparent, and 
effective disclosures.

In short, the CD&A contains a lot of 
information! As a result, it’s a good idea to 
give readers some guidance on how to 
navigate the disclosures. An executive 
summary section provides a snapshot of the 
compensation program and decisions for 
readers who just want an overview, and 
suggests topics that may warrant specific 
attention for readers who are hungry 
for detail.

We recommend populating the executive 
summary with brief descriptions of some 
(or all) of the following items:

• Business or performance highlights, 
particularly with respect to performance 
measures used in the incentive plans

• Compensation philosophy and objectives

• Overview and rationale for current pay 
elements, including weightings and 
underlying performance metrics

• Compensation highlights from the 
last year, including payouts under 
incentive programs 

• Say on pay results from the prior year

• Any changes to the compensation 
program, especially if in response 
to recent say on pay results or 
stockholder engagement

• How the program has aligned pay 
and performance and created value 
for shareholders

Well designed infographics are very helpful 
for conveying much of this information.
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Benchmarking

CD&A Summary

68.0%
The document includes a CD&A summary

CD&A summary includes:

55.9%
An overview of actual/paid compensation

63.2%
Changes to the program for the reporting 
year or states that there are no changes 
from the prior year

29.4%
Pay-for-performance alignment discussion

29.4%
Alignment on a year-over-year basis

25.0%
Alignment on a 3 year basis 

2.9%
Alignment on a 5 year basis 

73.5%
Prior year say-on-pay voting results

20.6%
SOP results are presented in graphic form

16.2%
SOP results are presented over time, not 
just prior year

25.0%
Changes in leadership

5.9%
The evolution of compensation program

64.0%
If say-on-pay proposal from prior year 
received less than 80% support, 
shareholder outreach and summary of 
feedback/committee response is included
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Key Examples

CDW 2024 Proxy Statement

Business highlights, graphics showing shareholder value, an informative and different compensation elements table, compensation practices, and SOP results
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Key Examples

AIG 2024 Proxy Statement

Executive transitions, graphics with specific information about the short- and long-term incentive programs, performance highlights, and target and actual pay for each NEO
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https://www.aig.com/content/dam/aig/america-canada/us/documents/investor-relations/notice-of-annual-meeting-and-proxy-statement/aig-2024-notice-of-annual-meeting-and-proxy-statement.pdf.coredownload.pdf#page=42


Key Examples

RTX 2024 Proxy Statement

Covers favorable SOP vote and shareholder engagement; performance, financial, and strategic highlights; compensation principles; and most recent pay decisions, including specific 
details for each NEO

 

Executive 
Compensation2024-2025 Reader Intelligence Guide CD&A Summary 182

É Table of Contents     Topic Table of Contents

https://investors.rtx.com/static-files/f5957454-3174-4285-bf5f-06462044467d


Key Examples

Leidos 2024 Proxy Statement

Performance highlights, compensation philosophy and policies, a detailed compensation elements table, a pay mix graphic for each NEO, and an overview of changes to the 
compensation program
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https://investors.leidos.com/static-files/36836c7c-b36e-42ae-af99-ff4db7caef58


Key Examples

Mastercard 2024 Proxy Statement

Straight-forward discussion that covers strategy, compensation philosophy, and financial highlights, and includes a graphic showing how each performance metric aligns with company 
priorities
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https://s25.q4cdn.com/479285134/files/doc_financials/2023/AR/mastercard2024proxystatementdef14a.pdf#page=62


SOP Results, Outreach, and Responsiveness
At a minimum, companies are required to disclose how the company has considered the most recent shareholder vote for say-on-pay 
(SOP) in determining compensation policies and decisions. Proxy advisory firms impose additional obligations on companies when their 
SOP vote receives a significant amount of opposition. Regardless of whether a company has a low or high SOP vote, investors want to 
know that the compensation committee continues to be engaged on executive compensation.

What to Think About
If say-on-pay receives a significant amount 
of opposition (at least 30% for ISS and 20% 
for Glass Lewis), proxy advisory firms and 
investors expect a company to initiate 
meaningful engagement and provide a 
thoughtful response. It is not enough for 
companies to include a simple statement 
that shareholder outreach occurred.

Content: Advisory firms and investors will 
closely examine whether the board was 
appropriately responsive. They want to 
understand:

• breadth (including both the number or 
percentage of investors engaged and 
participation by the board and 
management in the engagement, 

• frequency and timing of engagements, 

• feedback received,

• and the actions taken in response.

Location: Companies include their 
compensation engagement disclosures in a 
variety of locations. For companies with low 
SOP votes, it is important that the disclosure 
is easy to locate:

• We recommend that companies include 
a standalone engagement section in the 
CD&A, apart from their normal 
engagement disclosure in the 
corporate governance.

• Many companies also disclose highlights 
related to their compensation 
engagements in their letters from the 
compensation committee (at the start of 
CD&A) or board leadership (at the start of 
the proxy).

Tables and other graphics: Use of graphic 
elements is critical to easily show the 
breadth of engagement and response to 
feedback. Examples of compensation-
specific graphics include:

• Infographic of key engagement statistics 
(i.e., who/what/when)

• Tabular disclosure of “what we heard” and 
“how we responded” to directly tie 
compensation decisions to shareholder 
feedback.

• Shareholder engagement cycle vis-a-vis 
annual meeting

• A timeline to demonstrate the evolution 
of the compensation program to better 
align with shareholder interests.

• Multi-year SOP results to show where 
a low SOP vote has been adequately 
addressed

A Note for Companies with High 
SOP Votes

Use a graphic element to highlight a high 
vote and, if applicable, include an affirmative 
statement that no changes were made to 
the executive compensation program, 
particularly where SOP rebounded after a 
low vote. Consider also including disclosures 
about suggestions received from 
shareholders and the compensation 
committee’s response to demonstrate 
engagement.
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Labrador Transparency 
Award Criteria

• The proxy summary or CD&A 
summary includes prior year say-
on-pay results.

• If say-on-pay proposal from prior 
year received less than 80% 
support, an overview of 
shareholder outreach and a 
summary of feedback and 
committee response is included in 
the CD&A summary.

Benchmarking

SOP Results/Outreach

22.0%
SOP results are presented in graphic form

12.0%
SOP results are presented over time, not 
just prior year

Key Examples
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Foot Locker 2024 Proxy Statement

Highlights high SOP vote and includes a cross-reference to i) 
shareholder engagement section and ii) 2024 compensation 
changes based on shareholder feedback 

https://investors.footlocker-inc.com/static-files/a2199908-eebd-4a40-b506-eea7176ebe7c#page=53


 

Key Examples

Becton Dickinson 2024 Proxy Statement American Express 2024 Proxy Statement
Narrative description of high SOP vote, with a separate discussion of shareholder 
engagement and successful outcome following the approval of a pay-related shareholder 
proposal; also includes response to frequency of SOP vote

2-page, detailed engagement & response following 54% SOP
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https://investors.bd.com/sec-filings/all-sec-filings/content/0000010795-23-000118/0000010795-23-000118.pdf#page=54
https://s26.q4cdn.com/747928648/files/doc_financials/2023/ar/2024-Proxy-Statement.pdf#page=58


Key Examples

Tanger Inc. 2024 Proxy Statement Bank of America 2024 Proxy Statement
Eye-catching graphic that shows prior 3-years high SOP votes 2-page, detailed engagement & response to lead CD&A Executive Summary following 69% SOP (first time ISS and GL 

recommended against SOP)
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https://d1io3yog0oux5.cloudfront.net/_f2d7687cf77b32b95cf67591ddb3b0e1/tangeroutlet/db/1001/75029/proxy_statement_pdf/2024_Proxy_PR.pdf#page=39
https://d1io3yog0oux5.cloudfront.net/_e3e63c6b2c9688cc72b40f2be2ce9fbc/bankofamerica/db/867/10038/proxy_statement/Bank+of+America+2024+Proxy+Statement.pdf#page=58


Compensation Setting Process
Per SEC requirements, a company is required to provide a narrative description of the company’s processes and procedures to consider 
and determine executive compensation. This includes an explanation of several matters, including the i) scope of authority of the 
compensation committee, ii) extent to which the compensation committee may delegate authority, iii) role of executive officers or 
compensation consultants in determining or recommending the amount or form of compensation, and iv) peer groups and competitive 
market positioning.

When determining whether to support a company’s executive compensation program, shareholders place considerable importance on 
the processes used by the compensation committee, and are much more likely to support a company’s executive compensation, and 
compensation committee members, when the committee has a rigorous and thoughtful process that is clearly and comprehensively 
disclosed. Shareholders are also interested in how companies select their compensation peer groups and the extent to which peer 
groups are used to validate or adjust pay.

What to Think About
Committee’s Role and Processes: 

• Many companies include a fulsome 
discussion of the roles and responsibilities 
of the compensation committee, 
independent compensation consultant 
and management in establishing the 
compensation program. Companies also 
describe the various internal and external 
inputs to a thoughtful program, including 
individual and company performance, 
shareholder and compensation 
consultant input, internal pay equity, and 
external pay analyses.

• Like other company disclosures, we 
recommend using a visual presentation 
to demonstrate the year-round rigorous 
nature of the committee’s review. It 
should show a multi-layered approach 
that involves several different internal and 
external inputs.

Peer Groups: 

• As investors consider the appropriateness 
of a company’s peer group, best practice 
is to disclose details about peer company 
attributes to show how the company 
compares to peers. Companies generally 
describe a process to annually assess the 
continued viability of a company’s chosen 
peer group—for example, companies may 
describe an annual process to ensure that 

their peers are similarly sized from a 
revenue and/or market capitalization 
perspective, are in a similar industry or 
have similar lines of business, reflect a 
company’s evolving business model, and/
or compete for the same executive talent. 
Usually, companies indicate that the 
independent compensation consultant 
provides input on whether the chosen 
peer group is appropriate.

• Companies should consider whether a 
bar graph, scatter plot, or other graphic 
showing how their company compares to 
the peer group with respect to the 
relevant factors used to determine the 
peer group is an effective way to illustrate 
the suitability of the group for 
compensation comparison purposes.

• When changes are made to the 
composition of the peer group, it is 
expected that the company plainly 
explain the rationale for the change in the 
proxy statement.

Labrador Transparency 
Award Criteria

• Peer group disclosures include 
criteria used to identify peer 
companies and a matrix, table, 
graphic or other visual element 
showing how the company 
compares to peers with respect to 
the criteria.
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Benchmarking
Compensation Setting Process

Key Examples

Compensation setting process 
discussion includes

Compensation peer group 
disclosure includes:

21.0%
Timeline of the decision-making process

73.0%
An explanation of the annual goal-
setting process

18.0%
Graphic or table that show roles of 
committee, consultant and management

81.0%
The independence/assessment of 
compensation consultant is located in the 
compensation process section

92.0%
Criteria used to identify peer group (ex: 
revenue, market cap, no. of employees)

49.0%
Graphic to show comparison with 
peer companies
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Wells Fargo 2024 Proxy Statement
Roles and Responsibilities infographic

https://www.wellsfargo.com/assets/pdf/about/investor-relations/annual-reports/2024-proxy-statement.pdf
https://www.wellsfargo.com/assets/pdf/about/investor-relations/annual-reports/2024-proxy-statement.pdf
https://www.wellsfargo.com/assets/pdf/about/investor-relations/annual-reports/2024-proxy-statement.pdf


 

Key Examples

Lumen 2024 Proxy Statement
Shareholder engagement; peer group review
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000018926/d4bd3d75-ce6d-4849-ac58-8a3a3c18407e.pdf


 

Key Examples

PepsiCo 2024 Proxy Statement Aflac 2024 Proxy Statement
Calendar and responsibilities Roles, peer group comparison, how goals are set
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https://www.pepsico.com/docs/default-source/annual-reports/2024-pepsico-proxy-statement.pdf?sfvrsn=861bcf55_2
https://s24.q4cdn.com/367535798/files/doc_downloads/2024/03/20/2024-AFL-Proxy.pdf


 

Key Examples

Walmart 2024 Proxy Statement
Detailed process calendar, peer group with comparable
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https://corporate.walmart.com/content/dam/corporate/documents/newsroom/2024/04/25/walmart-releases-2024-annual-report-and-proxy-statement/walmart-inc-2024-proxy-statement.pdf


Actual Pay; Alignment of Pay and Performance
Prior to the pay versus performance rules, many companies included a graphical depiction of their pay-for-performance story in their proxy.

What to Think About
Investors have been asking companies to 
demonstrate a clear connection between 
pay and company performance for years. 
Some want to see this connection extend 
over a multi-year period. Investors also want 
to see an appropriate mix of fixed vs variable 
pay. Although it has been a sustained focus 
area, many investors have not been 
prescriptive in how companies demonstrate 
the pay and performance connection and 
have not dictated how a company defines 
pay or company performance.

 

Labrador Transparency 
Award Criteria

• The CD&A summary includes an 
overview of incentive program 
achievement and payouts.
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Benchmarking
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Pay for Performance

28.0%
CD&A includes pay-for-performance 
alignment discussion

27.0%
Discusses alignment on a 
year-over-year basis

24.0%
Discusses alignment on a 3-year basis

2.0%
Discusses alignment on a 5-year basis

Graphics

47.0%
Revenue or sales

35.0%
Company TSR

34.0%
Relative company TSR

23.0%
CEO pay vs. TSR

 

19.0%
Pay (realizable, realized, target pay, etc.) vs. 
Summary Compensation Table pay

18.0%
Pay vs. peer company pay



 

Key Examples

3M 2024 Proxy Statement BlackRock 2024 Proxy Statement
Utilizes a bar graph to highlight differences between target and realized 
CEO compensation over a three-year period

Visually demonstrates NEO compensation growth relative to company financial growth over a ten-year 
period
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https://d1io3yog0oux5.cloudfront.net/_be638ce01ab5b86eb7203555e99b713b/3m/db/3235/30852/proxy_statement/2024+3M+Proxy+FINAL.pdf#page=75
https://s24.q4cdn.com/856567660/files/doc_financials/2023/ar/blackrock-2023-proxy-statement_vf.pdf#page=67


 

Key Examples

International Paper 2024 Proxy Statement La-Z-Boy 2024 Proxy Statement
Uses both tabular and scatter plot presentations to highlight CEO Realizable Pay versus TSR 
over a three-year performance period

Highlights pay for performance alignment using a scatter plot infographic comparing CEO 
realizable pay versus TSR over three-year period

 

Executive 
Compensation2024-2025 Reader Intelligence Guide Actual Pay; Alignment of Pay and Performance 197

É Table of Contents     Topic Table of Contents

https://lazboy.gcs-web.com/static-files/1d03b097-e8e8-455a-8b0a-f2317bba1d15


Compensation Best Practices
Companies have been providing succinct snapshots of their most salient compensation practices for several years. In summary fashion, 
companies align their program with best practices as defined by the proxy advisory firms and institutional investors, while also 
distinguishing their program from the practices identified as problematic. It is important that companies provide adequate disclosure on 
these “hot button” topics to ensure strong shareholder support for the executive compensation program and compensation 
committee members.

What to Think About
Of all compensation disclosures, those 
related to compensation best practices 
are the most utilized by companies to tell 
their say-on-pay story. It provides for a 
transparent and understandable summary, 
especially as it usually precedes the 
more technical and fulsome executive 
compensation disclosures later in the CD&A. 
Given the prominence of this disclosure 
item, investors may use this comparable 
and decision-useful information as a “first 
pass” to determine whether additional 
scrutiny is needed.

Many companies list their compensation 
best practices in a tabular format, organized 
in two categories: “What We Do” and “What 
We Don’t Do” (others may organize by types 
of practice). Companies list their unique 
practices, as well as referencing the 

practices identified by ISS as problematic. 
We recommend including a high-level list of 
“dos”/don'ts” since the more fulsome 
descriptions of the policies and practices 
follow in the CD&A. Especially if the 
corporate governance section leads with an 
overview of best practices, we suggest 
taking a similar approach for the executive 
compensation section by including it at the 
beginning of CD&A or in a proxy summary. A 
few take the less common approach of 
including these best practice disclosures in 
a narrative format.

What we do. Companies list several items in 
this category. Examples of the type of items 
included are: 

alignment of pay and performance, 
rigorous target setting processes and 
performance goals, appropriate mix of 
short and long-term incentives, use of an 
independent compensation consultant, 

utilization of appropriate peer groups, 
risk/reward assessments, share ownership 
and retention policies, maximum payout 
caps for incentive plans, limited or no 
perquisites, double-trigger change in 
control provisions, reasonable share 
usage, clawback provisions, and 
hedging/pledging restrictions.

What we don’t do. In this category, the 
types of items included are NO:

employment contracts, guaranteed 
annual salary increases or bonuses, 
repricing of underwater stock options, tax 
gross ups, excessive perks, plans that 
encourage excessive risk taking, 
incentivizing short-term results to the 
detriment of long-term goals, and 
consultant conflicts.

Labrador Transparency 
Award Criteria

• The proxy summary or CD&A 
summary includes a summary of 
key compensation practices and 
policies (what we do/don’t do, 
or list).

• The CD&A includes a table, 
graphic or other visual element 
showing stock ownership 
guidelines for the CEO and 
other NEOs.

• The CEO and NEOs’ compliance 
or noncompliance with stock 
ownership guidelines is disclosed.
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Benchmarking
Compensation Best Practices

81.0%
CD&A includes a summary of key 
compensation practices and policies 
(what we do/don't do, or list)

Stock ownership guidelines disclosed 
in CD&A includes:

60.0%
Table, graphic or other visual element 
showing stock ownership guidelines 
for the CEO and other NEOs

34.0%
Actual ownership of stocks of both 
CEO & NEOs

4.0%
Actual ownership of stocks of CEO only

68.0%
How stock ownership is calculated 
(what is included/excluded)

Key Examples
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Home Depot 2024 Proxy Statement
Narrative presentation, with included visual element to identify each practice

https://ir.homedepot.com/~/media/Files/H/HomeDepot-IR/2024/THD%202024%20Proxy%20Statement%20Final_v2.pdf


 

Key Examples

Discover 2024 Proxy Statement S&P 2024 Proxy Statement Palo Alto 2024 Proxy Statement
Infographic presentation of what we do and we do not do Alternate presentation of what we do/don’t do infographic Topical presentation of compensation practices
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https://s23.q4cdn.com/669804705/files/doc_financials/2023/ar/2024-DISCOVER-Proxy-filed-20240315.pdf
https://s29.q4cdn.com/690959130/files/doc_financials/2024/sr/S-P-Global-2024-Proxy-Statement.pdf
https://investors.paloaltonetworks.com/static-files/8d967ab8-8a52-4066-ad9e-7801dbe63913


Elements of Compensation
The SEC requires extensive disclosures related to a company’s chosen compensation elements in the CD&A, including a description of 
each compensation element, why the company chose each element, and how the amount (or formula) for each pay element is 
determined. Most companies have found that the most effective way to share all of this information--and often to supplement it--is 
through visual depictions of their compensation elements, pay mix, weightings, and other features. 

What to Think About
Stockholders want to understand the pay 
elements and pay mix used to drive the 
company’s compensation philosophy 
and objectives.

Since addressing that expectation requires a 
robust narrative, it is a good idea to create 
stylized bar or pie charts, or some other 
tabular disclosure, to summarize the 
information at the beginning of the CD&A. 
When done well, these visuals provide a 
helpful overview of the detailed discussion 
that will follow. 

We recommend designing graphics that 
show how compensation elements are 
allocated, which are short-term vs long-
term, and which are “at risk” vs “fixed.” In 
addition, most companies summarize the 
objectives and key characteristics (such as 
performance metrics and vesting terms) of 
each element of pay. Here it is helpful to be 
specific and not just say that each element 
is there to “attract, retain, and motivate 
high-performing executives.” Finally, some 
companies explain how the chosen 
performance metrics or other features 
support the company’s strategy and 
business performance.

 

Executive 
Compensation2024-2025 Reader Intelligence Guide 201

É Table of Contents     Topic Table of Contents

Labrador Transparency 
Award Criteria 

• The document includes disclosure of 
CEO and average NEO pay mix 
presented as a graphic or using 
other visual elements.

• The proxy summary or CD&A 
summary includes a table or other 
visual overview of components of 
compensation, including, at a 
minimum for incentive programs: 
performance metrics; weighting of 
each metric; performance periods; 
and vesting terms. 

• The document includes a table or 
other visual summarizing the 
objective/purpose of each element 
of compensation.

• The CD&A summary explains changes 
to the program for the reporting year or 
states that there are no changes from 
the prior year.

• The base salary disclosure includes a 
table, graphic, or other visual element 
that presents any change in the NEOs’ 
base salaries year-over-year or states 
no change.



 

Benchmarking

Elements of Compensation

81.0% Overview of elements of compensation 
program includes:

81.0%
Objective/purpose of each 
element/component

62.0%
Metrics/performance measures used in 
each component (particularly in 
incentives)

50.0%
Performance period and/or terms and/
or vesting

52.0%
Weighting of each metric

4.0%
Callout for new metrics/performance measures

Pay mix graphic is broken down by

52.0%
Table, graphic or other visual element that 
presents change in NEOs’ base salaries 
year-over-year or states no change

37.0%
Column in table for % changes

27.0%
Statement that there is no change to 
base salary

The document includes disclosure of CEO 
and average NEO pay mix presented as a 
graphic or using other visual elements

Pay mix graphic is broken down by:

71.6%
Percentage of At-Risk (vs. Fixed)

53.1%
Percentage of Performance-based 
(vs. Non-performance-based)

49.4%
Percentage of Cash vs. Equity

48.1%
Percentage of Cash vs. Equity
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Key Examples

General Mills 2023 Proxy 
Statement

AGCO 2024 Proxy
Statement

Booking Holdings 2024 
Proxy Statement

PVH 2024 Proxy Statement ServiceNow 2024 Proxy 
Statement

Straightforward, informative table 
that includes weightings, 
performance measures, and a 
reason for each element

Easy to read table that provides 
weightings, performance metrics, 
performance period, and purpose 
for each element

Table with detailed information 
about each compensation element

Compact but informative table that 
includes performance periods and 
measures and specific compensation 
amounts awarded or paid

Streamlined table that includes 
only the form and the purpose for 
each compensation element
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https://s29.q4cdn.com/993087495/files/doc_financials/2023/ar/2023-Proxy-Statement.pdf#page=52
https://s29.q4cdn.com/993087495/files/doc_financials/2023/ar/2023-Proxy-Statement.pdf#page=52
https://s29.q4cdn.com/993087495/files/doc_financials/2023/ar/2023-Proxy-Statement.pdf#page=52
https://honeywell.gcs-web.com/static-files/9e07cbcd-898c-4f5d-aed5-8155b1d33c6c#page=67
https://investors.agcocorp.com/static-files/1598e334-e6c6-41c4-9808-056edabc02a0
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001075531/e9e669da-5dd8-4571-998b-863805796b90.pdf#page=56
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001075531/e9e669da-5dd8-4571-998b-863805796b90.pdf#page=56
https://pvh.gcs-web.com/static-files/7b1970e7-61fb-469d-93a6-1dc29e93a057
https://servicenow.gcs-web.com/static-files/9d681882-1411-4d12-a522-7c5dfe66e02b
https://servicenow.gcs-web.com/static-files/9d681882-1411-4d12-a522-7c5dfe66e02b


Key Examples

Healthpeak 2024 Proxy 
Statement

Hubbell 2024 Proxy Statement Accenture 2024 Proxy 
Statement

CVS 2024 Proxy Statement

Streamlined table that includes only the 
form and the performance metrics for 
each compensation element

Compact table that summarizes how 
each element is determined and how 
each links to company strategy

Streamlined table that focuses on the 
objectives of each pay element

Detailed table includes performance 
periods, metrics, links to company 
strategy, and target pay mix graphics
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000765880/3e18b31c-d5cb-4436-b080-2e05d4667373.pdf#page=11
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000765880/3e18b31c-d5cb-4436-b080-2e05d4667373.pdf#page=11
https://investor.hubbell.com/ar2023/images/Hubbell_Proxy2024.pdf#page=38
https://www.accentureproxy.com/media/lsolaxys/Accenture_2023_Proxy_Statement_WebReady.pdf#page=70
https://www.accentureproxy.com/media/lsolaxys/Accenture_2023_Proxy_Statement_WebReady.pdf#page=70
https://s2.q4cdn.com/447711729/files/doc_financials/2023/ar/2024-CVS-Health-Proxy-Statement.pdf#page=63


Incentive Compensation
Companies are required to describe how they determine the amounts, and when applicable, formulas, for each element of pay. They 
must identify the specific items of corporate performance considered in setting compensation and making decisions. It is important to 
describe any exercise of discretion when determining amounts, either to award compensation absent attainment of the relevant 
performance goal or to increase or reduce the size of any award or payout.

Investors are increasingly scrutinizing pay and holding compensation committee members accountable when pay programs fall short. 
Investors expect clear and timely disclosure of the components and mix of short and long-term incentives as well as decisions made related 
to compensation, and they want to know that the compensation program is thoughtfully structured with rigorous goals that appropriately 
align executive and shareholder interests. The incentives used should have a demonstrated tie to the company’s strategy and 
business performance, and not incentivize undue risk taking. Details related to how the company calculates each measure should 
be clearly articulated.

Best practice companies include a comprehensive snapshot of the metrics, weighting, rationale for the metrics, and high-level description of 
how they are calculated early in the proxy summary or CD&A. They pair this disclosure with how the goals (threshold, target, and maximum) 
are established, and set it alongside actual results to demonstrate goal rigor, often presented for a multi-year period. More detailed 
information then follows in the discussion of incentive compensation later in the CD&A.
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Short-Term Incentives: 
Things to Think About
• Disclosure Considerations: Disclosures 

for short-term incentives should be 
detailed and nuanced to help investors 
understand the unique characteristics of 
a company’s annual bonus program and 
the multiple financial and non-financial 
metrics used to determine payouts and 
to incentivize different components of 
a company’s strategy and business 
performance. Infographics should be 
used to aid investors’ understanding 
of the performance measures, relative 
weighting, actual achievement of 
each metric versus target/range, and 
formulas used for calculation of final 
award payouts. 

• Adjusted Metrics: If financial metrics are 
adjusted for non-recurring, unusual, or 
other items, disclosure should be clear 
and sufficient to allow investors to 
understand how metrics were adjusted 
with sufficient explanation to allow 
investors to determine if such 
adjustments were appropriate. Some 
companies include a description of 
adjustments to GAAP measures that are 
used in the incentives in a more 

prominent section of the CD&A and/or in 
a graphical format, while others include 
the adjustments near the end of the 
compensation disclosure in 
narrative format.

• ESG Metrics: In recent years, more and 
more companies have incorporated ESG 
metrics into their compensation 
programs. Companies will often highlight 
the inclusion of these metrics in their 
board and compensation committee 
letters and then provide detailed 
information in the CD&A. In light of the 
increased importance put on ESG by 
some investors, and the potential 
backlash from other anti-ESG proponents, 
companies should carefully review their 
disclosures and be sure to explain the 
rationale for their ESG metric(s), how it 
can be achieved, and how it ties into and 
advances the company’s strategy and 
business performance. As with all 
non-financial metrics, companies should 
consider how to best support reported 
levels of achievement, particularly when 
individualized to each named executive 
officer, as demonstrating rigor in what is 
often a more discretionary evaluation will 
be important to investors when they are 
evaluating overall compensation 
committee performance.

• Exercise of Discretion: Where 
compensation committees are required 
to exercise discretion in evaluating 
individual performance, or they choose to 
award short-term compensation absent 
goal attainment, to provide a one-time 
bonus payout, or to increase or reduce 
the size of a payout under a previously 
established award, companies should 
provide as much detail as possible 
regarding the rationale and the criteria 
considered to support the rigor of the 
award. process. In the case of individual 
performance evaluations, CEO/NEO 
scorecards become particularly 
meaningful ways to provide this detail.
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Labrador Transparency 
Award Criteria

• The annual incentive disclosure 
includes a graphic explaining how the 
award(s) is calculated.

• Rationale for selection of performance 
metrics used in the annual incentive 
program for the applicable year 
is explained.

• The annual goal setting process (e.g., 
including how plan goals relate to the 
annual operating plan, guidance/
forecasts or prior year performance) 
is explained.

• A table or graphic is used to present 
performance goal(s) and final results 
for the annual incentive program for 
the applicable year.



Long-Term Incentives: Things to Think About 

• Disclosure Considerations: Disclosures 
for long-term incentives should be 
detailed and nuanced to help investors 
understand the unique characteristics of 
a company’s equity-based compensation 
program. Disclosures should help 
investors understand the mix of vehicles 
utilized by the company and why, as well 
as the financial and non-financial metrics 
used to determine payouts and how each 
incentivizes executives with respect to 
the components of a company’s strategy 
and business performance. Infographics 
should be used to aid investors’ 
understanding of the mix of equity 
components (i.e., stock options, RSUs, 
performance-based equity, or other 
equity-based awards) and vesting 
periods. For performance-based awards, 
infographics should also describe the 
performance measures, relative 
weighting, final results for each metric for 
the periods completed in the applicable 
year (versus target/range), and formulas 
used for calculation of final award payouts 
(in each case, consistent with those used 
for short-term incentives).

• Adjusted Metrics: As with short-term 
incentives, if financial metrics are 
adjusted for non-recurring, unusual, or 
other items, disclosure should be clear 
and sufficient to allow investors to 

understand how metrics were adjusted 
with sufficient explanation to allow 
investors to determine if such 
adjustments were appropriate. Some 
companies include a description of 
adjustments to GAAP measures that are 
used in the incentives in a more 
prominent section of the CD&A and/or in 
a graphical format, while others include 
the adjustments near the end of the 
compensation disclosure in 
narrative format.

• Exercise of Discretion: Where 
compensation committees choose to 
certify vesting of long-term 
compensation absent goal attainment or 
to provide one-time equity awards, 
companies should provide as much detail 
as possible regarding the rationale and 
the criteria considered to support the 
rigor of the award. process. 

• Outstanding Equity Awards: Given the 
longer duration of most equity awards, 
and potential vesting periods post-
achievement, best practice companies 
provide information related to the status 
of all outstanding performance awards 
and indicate the projected pay outs for 
each at the end of the performance 
period. Investors find it helpful to 
understand the interplay between all 
outstanding equity awards. For 

companies, this information can also be 
beneficial to highlight the strong pay for 
performance linkage of their long-term 
incentive program as time progresses. 
Presenting in a concise infographic aids a 
reader’s ability to see the overlap and flow 
of awards. 
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Labrador Transparency 
Award Criteria

• A table or graphic is used to present 
performance goal(s) and final results 
of long-term incentive programs with 
periods completed in the 
applicable year.

• Current payout percentages (i.e., 
“tracking” based on performance to 
date) for outstanding equity awards are 
disclosed in a table, graphic or using 
other visual elements.

• A table or graphic showing the mix of 
long-term incentives is included as 
part of the discussion of the long-term 
incentive program

• The long-term incentive disclosures 
include a graphic or other visual 
explaining how the performance-
based awards are calculated.

• Rationale for selection of performance 
metrics used in the long-term 
incentive program for the applicable 
year is explained.



  

Benchmarking

 

Short-Term Incentives Long-Term Incentives

Short-term incentives discussion includes:

87.0%
Table or graphic to present performance 
goal(s) and final results for the applicable year

88.0%
Rationale for selection of performance 
metrics for the applicable year

62.0%
Graphic explaining how the award(s) 
is calculated

62.0%
Individual NEO performance component

57.0%
Diversity, environmental, or other 
ESG-focused performance metrics 

Long-term incentives discussion includes:

76.0%
Rationale for selection of performance 
metrics for the applicable year

73.0%
Table or graphic is used to present 
performance goal(s) and final results for 
performance periods completed in the 
applicable year

32.0%
Graphic explaining how the award(s) 
is calculated

52.0%
Long-term incentive mix graphic

9.0%
Current payout percentages for outstanding 
equity award in a table, graphic or using 
other visual elements

6.0%
Diversity, environmental, or other 
ESG-focused metrics are used in the long-
term incentive program. 
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Key Examples

Summary of Both Short- and Long-Term Incentives

 

Ventas 2024 Proxy Statement

Links incentive pay to strategy, includes timeline of changes
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https://s203.q4cdn.com/581756553/files/doc_financials/2023/ar/2024_Proxy_Statement.pdf


Key Examples

 

Chevron 2024 Proxy Statement IBM 2024 Proxy Statement

One-page overview of compensation program and outcomes Concise, visual overview of incentive compensation program
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https://www.chevron.com/-/media/shared-media/documents/chevron-proxy-statement-2024.pdf
https://www.ibm.com/annualreport/assets/downloads/IBM_Proxy_2024.pdf


Key Examples

McDonald’s 2024 Proxy Statement

Concise, visual overviews of incentive program design and results
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https://corporate.mcdonalds.com/content/dam/sites/corp/nfl/pdf/2024%20Notice%20of%20Meeting%20and%20Proxy%20Statement_vf.pdf


Key Examples

3M 2024 Proxy Statement

Expanded overview of performance compensation and results
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https://d1io3yog0oux5.cloudfront.net/_6274f1f127edea95761877134f27f9ea/3m/db/3235/30852/proxy_statement/2024+3M+Proxy+FINAL.pdf


Key Examples

Combined Presentation

Walmart 2024 Proxy Statement

Combined presentation of performance metrics, goals and performance 
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https://corporate.walmart.com/content/dam/corporate/documents/newsroom/2024/04/25/walmart-releases-2024-annual-report-and-proxy-statement/walmart-inc-2024-proxy-statement.pdf


Key Examples

Short-Term Incentive

Walgreens Boots Alliance 2024 Proxy Statement

Includes math calculation boxes, rationale for metrics, tabular presentation of results
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https://investor.walgreensbootsalliance.com/static-files/28a43687-c49f-49e3-8ecc-59ba212be73e


Key Examples

Altria 2024 Proxy Statement 

Includes math boxes, slide bar results, infographic describing strategic initiative and results, and discussion of DEI metrics
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https://www.altria.com/-/media/Project/Altria/Altria/Investors/annual-report-proxy-statement-annual-meeting/2024-Proxy-Statement.pdf


Key Examples

Lowe’s 2024 Proxy Statement 

Includes math boxes, slide bar results, and expanded discussion of goal setting considerations
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https://corporate.lowes.com/sites/lowes-corp/files/2024-04/low-2024-proxy-statement-final.pdf


Key Examples

Kraft Heinz 2024 Proxy Statement

Includes math boxes, tabular presentations of results and concise overview of contributing factors in determination of individual performance score
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https://ir.kraftheinzcompany.com/media/document/329185b0-fd30-4139-82f5-69310aa1849a/assets/f27eb26d-685c-4deb-a714-30e2cf55ae98.pdf


Key Examples

Intel 2024 Proxy Statement

Includes math boxes, slide bar results and expanded presentation of results and individual performance
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https://d1io3yog0oux5.cloudfront.net/_11804c6ab5f04c1361a88e1d1cf143fa/intel/db/958/9003/file/426889%281%29_48_Intel_NPS_WORKIVA_WEB+READY_spread.pdf


Key Examples

ESG Metrics

Starbucks 2024 Proxy Statement

Calculation box plus description and results of sustainability and DEI metrics in short-term incentive plan
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http://q4live.s22.clientfiles.s3-website-us-east-1.amazonaws.com/869488222/files/doc_financials/2024/ar/2024-proxy-statement.pdf


Key Examples

Marathon Petroleum 2024 
Proxy Statement

Raytheon Technologies 2024 Proxy Statement

Overview and explanation of short-term 
incentive plan metrics, including ESG metrics

Incorporation of Corporate Responsibility Scorecard into short-term incentive compensation
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https://www.marathonpetroleum.com/content/documents/Investors/2024_MPCProxyStatement.pdf
https://www.marathonpetroleum.com/content/documents/Investors/2024_MPCProxyStatement.pdf
https://investors.rtx.com/static-files/f5957454-3174-4285-bf5f-06462044467d


Key Examples

McDonald’s 2024 Proxy Statement

Inclusion and explanation of Human Capital Metrics in short-term incentive compensation Adjustments to Short-Term and Long-Term Incentive Compensation
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https://corporate.mcdonalds.com/content/dam/sites/corp/nfl/pdf/2024%20Notice%20of%20Meeting%20and%20Proxy%20Statement_vf.pdf


 

Key Examples

Adjustments to Performance Compensation Adjustment to Long-Term Incentive Compensation

Walmart 2024 Proxy Statement Leidos 2024 Proxy Statement

Explanation of rationale and tabular presentation of impact Footnote explanation of adjustment to revenue for LTI calculation
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https://corporate.walmart.com/content/dam/corporate/documents/newsroom/2024/04/25/walmart-releases-2024-annual-report-and-proxy-statement/walmart-inc-2024-proxy-statement.pdf
https://investors.leidos.com/static-files/36836c7c-b36e-42ae-af99-ff4db7caef58


 

Key Examples

Long-Term Incentive

PepsiCo 2024 Proxy Statement Cognizant 2024 Proxy Statement

Concise, visual overview of LTI mix, math calculation, slide bar results and payout of 
awards vesting in year

Concise visual presentation of PSU weighting and results as well as outstanding 
equity overview
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https://www.pepsico.com/docs/default-source/annual-reports/2024-pepsico-proxy-statement.pdf?sfvrsn=861bcf55_2
https://www.cognizant.com/en_us/about/documents/2024-proxy-statement.pdf


 

Key Examples

CVS Health 2024 Proxy Statement

Pay mix infographic and decisions and program highlights infographic, as well as detailed discussion of in-year awards and outstanding awards
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https://www.cvshealthannualmeeting.com/media/lbcnlwlk/cvs001_cvs_2024-proxy-statement_bookmarked_final.pdf


 

Key Examples

Chord Energy 2024 Proxy Statement

Discussion of atypical grant year due to M&A activity, includes overview of outstanding equity and impact of merger on vesting
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https://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=318173274&type=PDF&symbol=CHRD&cdn=84b235f09bd012a73e8b242fb018a9fc&companyName=Chord+Energy+Corporation&formType=DEF+14A&dateFiled=2024-03-19


 

Key Examples

Marsh & McLennan 2024 Proxy Statement

Includes math calculation, alternate presentation of slide bar results, overall payout and overview of outstanding equity awards
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https://www.marshmclennan.com/assets/v2/investors/2024/365210_022_BMK.pdf


CEO/NEO Scorecards
Over the last few years, we have seen a trend toward using compensation scorecards, which explain in one place the compensation 
decisions and individual performance factors considered for each named executive officer. Scorecards provide additional transparency 
around the compensation process and respond to the SEC’s requirement that the CD&A disclose how individual performance affects pay.

What to Think About
Investors want to understand the factors 
the compensation committee considers and 
how the actual compensation paid to an 
officer was tied to their performance 
accomplishments--especially when the 
committee has some discretion.

Compensation scorecards can be simple, 
depicting only an officer’s salary and 
annual and long-term incentives, but 
many are more involved. Other common 
features include:

• graphics showing the actual amounts 
paid during the year compared to the 
target amounts awarded

• thumbnail headshots

• an overview of the officer’s responsibilities

• a summary of the officer’s 
accomplishments during the year 
(where relevant, compared to any goals 
previously set)

• biographical information and 
professional background

• expected compensation adjustments for 
the year to come

Finally, to alleviate investor and proxy 
advisor concerns, scorecards should 
describe how discretion was used, if at all. 
Many companies provide a scorecard for 
each named executive officer, but some 
only include a fulsome scorecard for the 
CEO and summary descriptions for the 
other named executives.

We believe comprehensive summaries are 
helpful, particularly when individual 
performance is considered in determining 
compensation or when performance 
metrics are not the same for all of the 
executives. Scorecards are best placed at 
the start of the CD&A to provide context for 
the discussion that follows or near the end--
after the various compensation components 
are explained--to summarize the 
compensation story.

 

Labrador Transparency 
Award Criteria

• The CD&A includes a consolidated 
presentation of each individual 
NEO’s role, performance and total 
direct compensation (e.g., “NEO 
pay summary” or “scorecard”).
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Benchmarking

CEO/NEO Scorecards

48.0%
CD&A includes a discussion or 
presentation of each individual NEO’s 
role, performance and total direct 
compensation

Scorecard includes:

91.7%
How each NEO performed 
(narrative text)

56.3%
Long-term incentive payout

64.6%
Annual incentive payout

45.8%
Target pay opportunity

83.3%
NEO's role/position

60.4%
Total direct compensation (actual)
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Key Examples

International Paper 2024 
Proxy Statement

Kraft Heinz 2024 
Proxy Statement

For each NEO, summarizes professional 
background, explains each element of 
compensation, and shows target pay 
against actual pay

Summarizes the NEO's role and explains 
target and actual compensation and 
changes for the year

https://d18rn0p25nwr6d.cloudfront.net/CIK-0000051434/2be97930-7f53-4ebd-b6ac-0b7c1cee9c43.pdf#page=75
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000051434/2be97930-7f53-4ebd-b6ac-0b7c1cee9c43.pdf#page=75
https://ir.kraftheinzcompany.com/media/document/329185b0-fd30-4139-82f5-69310aa1849a/assets/f27eb26d-685c-4deb-a714-30e2cf55ae98.pdf
https://ir.kraftheinzcompany.com/media/document/329185b0-fd30-4139-82f5-69310aa1849a/assets/f27eb26d-685c-4deb-a714-30e2cf55ae98.pdf
https://ir.kraftheinzcompany.com/media/document/329185b0-fd30-4139-82f5-69310aa1849a/assets/f27eb26d-685c-4deb-a714-30e2cf55ae98.pdf
https://ir.kraftheinzcompany.com/media/document/329185b0-fd30-4139-82f5-69310aa1849a/assets/f27eb26d-685c-4deb-a714-30e2cf55ae98.pdf


Key Examples

CVS Health 2024 Proxy Statement AIG 2024 Proxy Statement

Summarizes the NEO's history with the company and compensation for the year Provides detail about the NEO's achievements in four categories relevant to the annual 
incentive award and then shows how the bonus amount was calculated
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https://s2.q4cdn.com/447711729/files/doc_financials/2023/ar/2024-CVS-Health-Proxy-Statement.pdf#page=53
https://www.aig.com/content/dam/aig/america-canada/us/documents/investor-relations/notice-of-annual-meeting-and-proxy-statement/aig-2024-notice-of-annual-meeting-and-proxy-statement.pdf.coredownload.pdf#page=60


Key Examples

Walmart 2024 Proxy Statement

Summarizes accomplishments for the year and provides detail about the NEO's incentive payouts
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https://s201.q4cdn.com/262069030/files/doc_financials/2024/ar/proxy-statement.pdf#page=73


CEO Pay Ratio
Public companies are required to disclose the median annual total compensation of all employees of the registrant (except the CEO), the 
total compensation of the CEO, and the ratio between those two amounts. Companies must also include a narrative disclosure about the 
methodology used to identify the median employee, and any material assumptions or estimates used to determine the median 
employee and to calculate annual total compensation.

What to Think About

To date, CEO pay ratio does not appear to 
have a meaningful impact on SOP or 
director election votes. ISS and Glass Lewis 
review the ratio but don’t consider it a 
determinative factor in their vote 
recommendations. Similarly, institutional 
investor voting guidelines generally do not 
reference pay ratio. 

That said, criticism of a company’s CEO pay 
ratio may be included as part of a list of 
concerning pay practices to garner support 
for a shareholder proposal or other 
contested event.

• Format: Typically disclosed in narrative 
format, with limited use of headings and 
bullet points.

• The narrative included with the pay 
ratio is technical since it details the 
assumptions and estimates used in 
determining the median employee 
and calculating total compensation. 

• Length and location: Usually not more 
than one page and located after the 
executive compensation tables. 

• Supplemental ratios: Some companies 
disclose supplemental information to 
show a different ratio after certain 
adjustments, such as: 

• exclude nonrecurring special equity 
awards or cash bonuses to the CEO,

• calculate total compensation without a 
cost-of-living adjustment,

• eliminate the change in pension value 
from the median employee and CEO’s 
total compensation,

• use target annual cash incentives 
instead of the actual annual cash 
incentive paid to the CEO, or

• show the ratio compared to a median 
full-time employee if the median 
employee is part time.

• Employee impact: A company’s 
employees may be one of the most 
interested stakeholders, particularly how 
his or her total compensation compares 
against both the CEO and the median 
employee. Although rare, a few 
companies with large employee bases 
include additional disclosure on talent 
development and engagement in 
this section.

Labrador Transparency 
Award Criteria

• CEO pay ratio and pay versus 
performance disclosures are 
included in the Table of 
Contents (or in separate 
Executive Compensation Table 
of Contents).
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Benchmarking

CEO Pay Ratio

42.0%
CEO pay ratio section includes 
supplemental ratios

Key Examples
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Synopsys 2024 Proxy Statement Ormat Technologies 2024 Proxy Statement
Narrative with subheadings and bullet point presentation Narrative with subheadings

https://s201.q4cdn.com/778493406/files/doc_financials/2024/ar/1a706129-a1bb-40ab-be30-15f7d922a986.pdf
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001296445/86dde26b-51b6-4949-860c-4899814a760b.pdf#page=57


Key Examples

Dick’s Sporting Goods 2024 Proxy Statement CVS Health 2024 Proxy Statement

Bullet point presentation; also includes supplemental pay ratio excluding part-time and 
seasonal workers

Long narrative format, starting with a lengthy discussion of employee engagement and 
development and highlighting a "Thank You Bonus" for front-line employees
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0001089063/d91d0eef-f447-4ec7-85f0-ab4d718ec73c.pdf#page=57
https://s2.q4cdn.com/447711729/files/doc_financials/2023/ar/2024-CVS-Health-Proxy-Statement.pdf#page=97


Key Examples

Allstate 2024 Proxy Statement

Includes highlighted box with calculation methodology in bullet point presentation
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https://www.allstateinvestors.com/static-files/43698388-18a2-4258-b73d-43d8100ef9a7#page=104


Pay Versus Performance
In August 2022, the SEC adopted rules to implement a requirement mandated by the Dodd-Frank Act, requiring companies to disclose 
information about the relationship between executive compensation actually paid and the company’s financial performance. 
Companies are also required to tag specific data points and disclosures in interactive data format using eXtensible Business 
Reporting Language (XBRL).

Most companies have taken the approach that less is more while waiting to see if a clear market practice develops. Overall, disclosures 
closely track the required information: the table, footnotes, list of most important measures and the narrative explaining the relationship 
between compensation actually paid and performance (which are typically presented through infographics with little additional 
discussion). Some companies include a lead-in paragraph or two before the required PvP table to level set that the disclosure is being 
provided in response to the new requirements or calculated in connection with the new rules but is not consistent with how their 
Compensation Committee seeks to align pay and performance when making compensation decisions (then referring readers to the 
CD&A). We believe the required PvP disclosures will not replace the disclosures in the compensation tables and CD&A on plan design, 
goal-setting rigor, and incentive plan payouts to help demonstrate to stakeholders the ultimate pay for performance aspect of the 
company’s compensation program.
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What To Think About
• Where to include: Companies typically 

place the new section under its own 
heading at the end of the compensation 
disclosures, most often after the CEO pay 
ratio discussion.

• Company Selected Measure: Much effort 
goes into the selection of the Company 
Selected Measure, which represents the 
most important financial performance 
measure that is not otherwise required to 
be disclosed in the PvP table and that is 
used by the company to link CAP in the 
most recently completed fiscal year to 
company performance. Common CSMs 
include: profit measures (such as EPS, 
EBITDA and operating or pre-tax profit), 
revenue, and return measures (such as 
return on equity, return on assets, return 
on capital/income or return on 
investment). Most CSMs are non-GAAP 
and tend to be the most heavily weighted 
financial measure used in a company’s 
annual or long-term equity incentive plan.

• Footnotes to the PvP Table: Footnotes 
are generally used liberally to explain the 
information in the table and provide the 

most significant narrative transparency of 
the data presented. Companies use 
differing practices in disclosing their 
assumptions and how those might differ 
from the information presented in the 
Summary Compensation Table; however, 
we anticipate more consistency over time 
once more market precedent is available.

• Peer Group: With regard to the 
comparison of company TSR to peer 
group TSR, the significant majority of 
companies use the same industry index 
used in their Form 10-K stock 
performance graph rather than the peer 
group referenced in their CD&A.

• List of Most Important Measures: Most 
companies provide between three and 
five financial performance measures, with 
profit, TSR and revenue among the most 
common measures. Non-financial 
performance measures, such as 
operational or ESG- or DEI-related 
metrics, are included to a lesser extent. 
While companies are given the option to 
include a separate list of performance 
measures for the CEO and the other 
NEOs, most companies opt to provide a 
single list of performance measures and 

include a simple list of measures without 
any additional explanation of what the 
measure is or how it is calculated.

• Clear Description/Narrative: In response 
to the requirement to provide a “clear 
description” of the relationship between 
paid compensation and the disclosed 
performance measures, the significant 
majority include infographics, such as bar 
or line graphs, for each financial measure 
in the table. Many present three graphics: 
(i) CEO CAP to TSR, NEO CAP to TSR and 
company TSR to peer group TSR, (ii) CEO 
CAP and NEO CAP versus net income and 
(iii) CEO CAP and NEO CAP versus the 
CSM. Many companies simply include the 
various graphics with no further 
explanation. Detailed narratives are most 
often included only where there is a lack 
of pay for performance demonstrated 
for one or more measures, such as in 
the case of a CEO transition or special 
equity awards.

• Supplemental Disclosures: Few 
companies volunteer supplemental 
disclosures. For companies who opt to do 
so in the future, it is important to comply 
with requirements in the rules that any 
such information must be: (i) clearly 

identified as supplemental, (ii) not be 
misleading, and (iii) not be presented 
with greater prominence than the 
corresponding required PvP disclosure.

Labrador Transparency 
Award Criteria

• CEO pay ratio and pay versus 
performance disclosures are 
included in the Table of 
Contents (or in separate 
Executive Compensation Table 
of Contents).

• The pay versus performance 
section includes graphics to 
demonstrate the relationship 
between compensation actually 
paid (CAP) and applicable 
financial metrics.
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Looking Ahead

Companies should continue to 
monitor developing disclosure 
trends, particularly among their 
proxy peer group, and take into 
account all CD&Is and comment 
letters issued by the SEC to guide 
possible changes to their 2025 PvP 
discussions. 

Best practices will continue to 
evolve as companies formulate their 
pay-for-performance approach in 
response to these initial years of 
disclosure and as investors 
determine how they will incorporate 
the additional information into their 
company review processes. 
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Benchmarking

Pay Versus Performance

Location of Pay vs. Performance discussion:

89.0%
Located directly after the executive compensation 
tables

Average number of pages of PVP disclosure: 3.78 pages

88.0%
The pay vs. performance section includes graphics



Key Examples

Allstate 2024 Proxy Statement Prudential Financial 2024 Proxy Statement

Concise, 2 page example Text with infographics
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https://www.allstateproxy.com/media/4xqlmaan/425844-1-_63_allstate-nps_wr.pdf
https://www3.prudential.com/annualreport/report2024/proxy/images/Prudential-Proxy2024.pdf


Key Examples

Pfizer 2024 Proxy Statement

Includes supplemental tables
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https://s28.q4cdn.com/781576035/files/doc_financials/2023/sr/2024-Pfizer-Proxy-Statement.pdf
https://s28.q4cdn.com/781576035/files/doc_financials/2023/sr/2024-Pfizer-Proxy-Statement.pdf
https://s28.q4cdn.com/781576035/files/doc_financials/2023/sr/2024-Pfizer-Proxy-Statement.pdf


Audit Matters
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This section includes:

241 Selection and 
Engagement of 
Audit Firm



Selection and Engagement of Audit Firm
Auditor ratification is a non-binding proposal considered at a company’s annual shareholders meeting. It is submitted for shareholder 
vote as a matter of good corporate governance and is considered “routine,” meaning brokers can vote on the item without instructions 
from the beneficial owners of the shares. Historically, it has not been a controversial item and most shareholders have supported the 
recommended audit firm.

As a baseline, companies must meet SEC requirements, which includes the disclosure of the processes to pre-approve services of the 
auditor, a two-year itemization of the fees paid to the auditor in four categories (audit, audit-related, tax, and all other fees), and the audit 
committee report. In recent years, some shareholders have started raising concerns about auditors with excessive tenure, which they 
argue can affect an auditor’s independence. Although the impact is still small, there is a noticeable trend toward more investors voting 
against a company’s auditor for lengthy tenure or other concerns,, which has generated an expansion of many companies’ disclosures 
related to the audit committee’s annual assessment and the factors considered in the determination to retain the auditor.

What to Think About
• Auditor Independence: Shareholders 

want assurances that (i) the external 
auditor is independent of the company, 
(ii) the audit committee has conducted 
an annual assessment of the auditor’s 
qualifications and independence, and (iii) 
the audit committee determined that 
retention of the auditor is in the best 
interests of shareholders. They also want 
an understanding of the processes the 
committee uses to annually assess 
independence and the quality of the 
external audit. The factors considered by 
the audit committee in making its 
decision provide helpful context. 

• In response to these concerns, several 
companies use call out boxes to highlight 

the most important considerations for the 
committee, often with a special emphasis 
on audit quality, efficiency, and 
independence. Since tenure is an area of 
concern for some investors, some 
companies have included lengthy call 
outs that identify the benefits of a long 
tenured auditor and the specific controls 
the company utilizes to safeguard the 
auditor’s independence.

• Audit Fees: Shareholders pay close 
attention to and scrutinize the fees paid 
to audit firms. When non-audit fees are a 
significant component of the auditor’s 
engagement, votes against the auditor 
may result unless a company can 
demonstrate that non-audit services do 
not impair independence. For that 

reason, clear and transparent disclosure 
of audit, audit-related, tax, and other fees 
is essential. In addition, some companies 
provide a more stylized fee table.

• Audit Committee Report: While some 
companies limit their audit committee 
report to the prescribed topics, other 
companies use the report as an 
opportunity to expand upon the efforts of 
the audit committee. Modern trend is to 
include the report at the end of the Audit 
Matters section, following the discussion 
of the auditor selection, fees and pre-
approval processes. Some companies 
provide a more stylized version of the 
report, including pictures of the audit 
committee members underneath their 
signatures in the report.

Labrador Transparency 
Award Criteria
• The audit section includes an 

overview of the audit firm 
selection process/assessment.

• The audit section includes 
disclosure of the length of the 
audit firm’s engagement.

• The audit section includes a 
discussion of the audit 
committee’s involvement in the 
selection of the audit 
engagement partner.
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Benchmarking

Audit Matters

The audit section includes:

69.0%
Overview of the audit firm selection process/
assessment

76.0%
Discussion of the audit committee’s involvement in 
the selection of the audit engagement partner

78.0%
Disclosure of the length of the audit firm’s 
engagement

Location of Audit Committee report:

58.0%
After the Audit Matters/Audit disclosure

35.0%
Before the Audit Matters/Audit disclosure

2.0%
With Audit Committee presentation in 
Corporate Governance

The Audit Committee Report includes:

3.0%
Electronic signatures of the members

9.0%
Photos of the members
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Key Examples

Leidos 2024 Proxy Statement Morgan Stanley 2024 Proxy Statement

Bullet point presentation of auditor considerations Infographic and bullet point description of AC considerations in appointing auditor
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https://investors.leidos.com/static-files/36836c7c-b36e-42ae-af99-ff4db7caef58
https://www.morganstanley.com/content/dam/msdotcom/en/about-us-2024ams/2024_Proxy_Statement.pdf


Key Examples

Exelon 2024 Proxy Statement Intel 2024 Proxy Statement

Detailed presentation on evaluation and benefits of tenure Factors Considered in Deciding to Re-engage infographic
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https://investors.exeloncorp.com/static-files/b4b6dd7d-ece5-4b59-bd54-3ad2ddb7596d
https://d1io3yog0oux5.cloudfront.net/_11d435a500963f99155ee058df09f574/intel/db/956/9016/file/426889%281%29_48_Intel_NPS_WORKIVA_WEB_READY_spread.pdf


Appendix
Companies Included in 
the Benchmark
As part of the Transparency Awards, 
Labrador annually reviews proxy statements 
published by the top 250 companies in the 
S&P 500. The benchmarking data in this 
guide is based on findings for a subset of 
100 companies representing a cross-section 
of industries.

The 100 companies are as follows:

1. Abbott Laboratories

2. AbbVie Inc.

3. Accenture Plc

4. Adobe Incorporated

5. Advanced Micro Devices Inc.

6. Airbnb, Inc.

7. Alphabet Inc.

8. Altria Group Inc.

9. Amazon.com Inc.

10. American Express Company

11. American Tower Corporation

12. Amgen Inc.

13. Apple Inc.

14. Archer-Daniels-Midland Company

15. AT&T Inc. 

16. Automatic Data Processing Inc.

17. Bank of America Corp

18. Berkshire Hathaway Inc.

19. BlackRock Inc.

20. Boeing Company

21. Booking Holdings Inc.

22. Broadcom Inc.

23. Caterpillar Inc.

24. Charles Schwab Corp 

25. Chevron Corporation

26. Chipotle Mexican Grill Inc.

27. Cisco Systems Inc.

28. Citigroup Inc.

29. Colgate-Palmolive Company

30. Comcast Corporation

31. Constellation Brands Inc.

32. Costco Wholesale Corporation

33. CSX Corporation

34. Danaher Corporation

35. Deere & Company

36. Eaton Corp. Plc

37. Elevance Health Inc.

38. Eli Lilly and Company

39. Exxon Mobil Corporation

40. General Electric Company

41. Goldman Sachs Group Inc.

42. Honeywell International Inc.

43. Illinois Tool Works Inc.

44. Intel Corporation

45. Intuit Inc.

46. Intuitive Surgical Inc.

47. Johnson & Johnson

48. JPMorgan Chase & Co.

49. Kimberly-Clark Corporation

50. Linde plc

51. Lockheed Martin Corporation

52. Lowe’s Companies Inc.

53. Lululemon Athletica Inc.

54. Marriott International Inc.

55. Marsh & McLennan Companies Inc.

56. Mastercard Incorporated

57. McDonald’s Corporation

58. Medtronic Plc

59. Merck & Co. Inc.

60. Meta Platforms Inc.

61. Microsoft Corporation

62. Mondelez International Inc.

63. Monster Beverage Corporation

64. Morgan Stanley

65. Netflix Inc.

66. NextEra Energy Inc.

67. NIKE Inc.

68. Northrop Grumman Corp.

69. NVIDIA Corporation

70. O’Reilly Automotive Inc.

71. Oracle Corporation

72. PepsiCo Inc.

73. Pfizer Inc.

74. Philip Morris International Inc.
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https://www.abbottinvestor.com/static-files/e11f028e-dc86-4c33-8ca1-2817f35d6f84
https://investors.abbvie.com/static-files/e3047152-75b3-44b3-95a8-18e4fa991768
https://investor.accenture.com/~/media/Files/A/Accenture-IR-V3/annual-shareholder-meeting/2023/accenture-2022-proxy-statement-filed-12-13-22-pdf.pdf
https://www.adobe.com/pdf-page.html?pdfTarget=aHR0cHM6Ly93d3cuYWRvYmUuY29tL2NvbnRlbnQvZGFtL2NjL2VuL2ludmVzdG9yLXJlbGF0aW9ucy9wZGZzL0FEQkUtUHJveHktMjAyMy5wZGY=
https://www.sec.gov/ix?doc=/Archives/edgar/data/2488/000119312523088096/d425773ddef14a.htm
https://www.sec.gov/Archives/edgar/data/1652044/000130817923000736/lgoog2023_def14a.pdf
https://s25.q4cdn.com/409251670/files/doc_financials/2023/sr/b/2023-Proxy-Statement-Altria-Bookmarked.pdf
https://s2.q4cdn.com/299287126/files/doc_financials/2023/ar/Amazon-2023-Proxy-Statement.pdf
https://s26.q4cdn.com/747928648/files/doc_financials/2022/ar/Proxy-Statement-FINAL-2023-03-17.pdf
https://americantower.gcs-web.com/static-files/5c23e24a-998c-43e1-81c6-fc0306798cbd
https://investors.amgen.com/static-files/eec90604-7bc8-4b96-8ca1-73f7a50c1fcb
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000320193/414e5935-cb78-46b6-a999-c31952c902f4.pdf
https://s1.q4cdn.com/365366812/files/doc_financials/2022/ar/ADM-Proxy-and-10-k.pdf
https://investors.att.com/~/media/Files/A/ATT-IR-V2/financial-reports/annual-reports/2022/2023-notice-of-annual-meeting-of-stockholders-and-proxy-statement.pdf
https://s23.q4cdn.com/483669984/files/doc_financials/2023/ar/2023-proxy-statement.pdf
https://d1io3yog0oux5.cloudfront.net/_4850349e8aa9e0d6d5d275d31e90867c/bankofamerica/db/867/9840/proxy_statement/BAC+2023+Proxy+Statement.pdf
https://www.sec.gov/ix?doc=/Archives/edgar/data/1067983/000119312523073948/d362436ddef14a.htm
https://s24.q4cdn.com/856567660/files/doc_financials/2023/ar/blackrock-2023-proxy-statement_vf.pdf
https://materials.proxyvote.com/Approved/097023/20230217/NPS_527282/HTML1/default.htm
https://www.sec.gov/Archives/edgar/data/1075531/000130817923000754/lbkng2023_def14a.pdf
https://investors.broadcom.com/static-files/cf6d4b37-bbfe-4de4-b59b-d6afc78b77fe
https://s7d2.scene7.com/is/content/Caterpillar/CM20230502-f9997-9c892
https://content.schwab.com/web/retail/public/about-schwab/Charles_Schwab_2023_Proxy.pdf
https://chevroncorp.gcs-web.com/static-files/d4b0938b-8c9a-492d-9cec-bf82de4017cb
https://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=317397155&type=PDF&symbol=CMG&cdn=ba664eb4ed705e975282bece42bce49e&companyName=Chipotle+Mexican+Grill+Inc.&formType=DEF+14A&dateFiled=2023-04-10
https://www.cisco.com/c/dam/en_us/about/annual-report/cisco-proxy-statement-2022.pdf
https://www.citigroup.com/rcs/citigpa/storage/public/Citi-2023-proxy-statement.pdf
https://investor.colgatepalmolive.com/static-files/8f5e0107-e94e-4a1c-8eb7-ce504efe4b5d
https://www.sec.gov/Archives/edgar/data/1166691/000130817923000809/cmc_courtesy-pdf.pdf
https://ir.cbrands.com/sec-filings/all-sec-filings/content/0000016918-23-000096/0000016918-23-000096.pdf
https://s201.q4cdn.com/287523651/files/doc_financials/2022/ar/Costco-2022-Proxy.pdf
https://s2.q4cdn.com/859568992/files/doc_financials/2023/ar/2023-csx-corp-proxy-statement.pdf
https://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=317367070&type=PDF&symbol=DHR&companyName=Danaher+Corporation&formType=DEF+14A&dateFiled=2023-03-29&CK=313616
https://s22.q4cdn.com/253594569/files/doc_financials/2022/ar/2023-John-Deere-Proxy-Statement.pdf
https://www.ezodproxy.com/eatoncorp/2023/proxy/images/Eaton-Proxy2023.pdf
https://www.ezodproxy.com/elevancehealth/2023/proxy/images/Elevance_Health-Proxy2023.pdf
https://investor.lilly.com/static-files/6b3c1f82-da3c-4705-b1eb-1ff761220fc9
https://d1io3yog0oux5.cloudfront.net/_161f0ad0ee737b82a3ec771e72c07da2/exxonmobil/db/2301/22049/proxy_statement/2023-Proxy-Statement.pdf
https://www.sec.gov/Archives/edgar/data/40545/000130817923000208/ge_courtesy-pdf.pdf
https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2023/2023-proxy-statement-pdf.pdf
https://honeywell.gcs-web.com/static-files/9e07cbcd-898c-4f5d-aed5-8155b1d33c6c
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000049826/c59449f5-dbf4-4d5d-a556-a0734bff951a.pdf
https://d1io3yog0oux5.cloudfront.net/intel/files/pages/intel/annual-stockholders-meeting/2023/412437%281%29_34_Intel_NPS_WR_R1.pdf
https://s23.q4cdn.com/935127502/files/doc_financials/2022/ar/tm2223271-2_def14a_DZ.5_(CleanNoBanner)wo-card_2022-11-22_14.18.08.pdf
https://isrg.intuitive.com/static-files/0f88c2ef-7b41-44b3-9e96-7235ef9fde98
https://www.investor.jnj.com/files/doc_financials/2022/ar/2023-proxy-statement.pdf
https://www.jpmorganchase.com/content/dam/jpmc/jpmorgan-chase-and-co/investor-relations/documents/proxy-statement2023.pdf
https://investor.kimberly-clark.com/static-files/400ddde0-7280-4a74-b53b-1de2631cf993
https://investors.linde.com/-/media/linde/investors/documents/full-year-financial-reports/2023-proxy-statement.pdf?la=en
https://investors.lockheedmartin.com/static-files/b1509f96-dbab-4007-b67f-4c7e8588d360
https://corporate.lowes.com/sites/lowes-corp/files/2023-04/low-2023-proxy-statement-final.pdf
https://marriott.gcs-web.com/static-files/565c6216-85e8-4656-9614-5b88f7e294e6
https://irnews.marshmclennan.com/static-files/72c948db-aaff-4e79-b6e8-82c9fb7366ca
https://s25.q4cdn.com/479285134/files/doc_financials/2022/AR/Mastercard-proxy-courtesy-PDF.pdf
https://corporate.mcdonalds.com/content/dam/sites/corp/nfl/pdf/MCD_2023_Proxy_Statement.pdf
https://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=116901700&type=PDF&symbol=MDT&companyName=Medtronic+plc.&formType=DEF+14A&dateFiled=2022-08-19&CK=1613103
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000064978/79dc9118-e678-4323-94ba-d0819ef83b6e.pdf
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001326801/77945fb3-4081-4b3a-9fc6-ccf9b4ea37c9.pdf
https://microsoft.gcs-web.com/static-files/feb8500e-842e-45b2-b0cf-82ff26b34e3d
https://ir.mondelezinternational.com/static-files/60662ce4-6193-41c5-ad2a-c676c85b9a28
https://investors.monsterbevcorp.com/static-files/8159dbb3-0afd-4efb-a8b0-55a15f5bd0d2
https://www.morganstanley.com/content/dam/msdotcom/en/about-us-2022ams/2023_Proxy_Statement.pdf
https://s22.q4cdn.com/959853165/files/doc_financials/2022/ar/netflix-inc-2023-proxy-statement.pdf
https://otp.tools.investis.com/clients/us/nextera_energy_inc/SEC/sec-show.aspx?FilingId=16548675&Cik=0000753308&Type=PDF&hasPdf=1
https://s1.q4cdn.com/806093406/files/doc_downloads/2023/414759-1-_8_Nike-NPS-Combo_Proxy_WR.pdf
https://investor.northropgrumman.com/static-files/90faba36-95c7-4c7a-917a-67668d08edff
https://s201.q4cdn.com/141608511/files/doc_financials/2023/ar/2023-Annual-Report-1.pdf
https://corporate.oreillyauto.com/cmsstatic/O'Reilly%20Automotive,%20Inc.%202022%20Annual%20Report_2023%20Proxy%20Statement.pdf
https://d18rn0p25nwr6d.cloudfront.net/CIK-0001341439/d3863a6a-d5f1-461a-977a-c7706905ce00.pdf
https://www.pepsico.com/docs/default-source/annual-reports/2023-pepsico-inc-proxy-statement.pdf
https://s28.q4cdn.com/781576035/files/doc_financials/2022/sr/Proxy-Statement-2023.pdf
https://philipmorrisinternational.gcs-web.com/static-files/d2d7cd5c-14c9-4c56-9a84-da4e1445ba83


75. Procter & Gamble Company

76. Prologis Inc.

77. QUALCOMM Incorporated

78. Raytheon Technologies Corporation

79. S&P Global Inc.

80. Salesforce Inc.

81. Sherwin-Williams

82. Southern Company

83. Starbucks Corporation

84. Target Corporation

85. Tesla Inc.

86. Texas Instruments Incorporated

87. The Coca Cola Company

88. The Home Depot

89. Thermo Fisher Scientific Inc.

90. TJX Companies Inc

91. TMobile US Inc.

92. Union Pacific Corporation

93. United Parcel Service Inc.

94. UnitedHealth Group Incorporated

95. Verizon Communications Inc.

96. Vertex Pharmaceuticals Incorporated

97. Visa Inc.

98. Walmart Inc.

99. Walt Disney Company

100. Wells Fargo & Company
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https://d18rn0p25nwr6d.cloudfront.net/CIK-0000080424/5ddbb25c-5e1b-4bb4-89f0-620d0c7473a6.pdf
https://ir.prologis.com/financials/sec-filings/content/0001193125-23-079100/0001193125-23-079100.pdf
https://d1io3yog0oux5.cloudfront.net/qualcomm/files/pages/financial-information/proxy-statements/QC_2023_Proxy_Statement_DEF_14A_no_pc.pdf
https://investors.rtx.com/static-files/ac4dfc8c-d32b-4774-87dd-75eeb52dcda0
https://s29.q4cdn.com/690959130/files/doc_financials/2023/sr/S-P-Global-2023-Proxy-Statement.pdf
https://s23.q4cdn.com/574569502/files/doc_financials/2023/ar/salesforce-2023-proxy-statement.pdf
https://s2.q4cdn.com/918177852/files/doc_financials/2022/ar/2023-shw-proxy-statement-final-web-ready-updated-3.6.23.pdf?_gl=1*g1fwzc*_ga*MTgxNDQyNzAxNC4xNjk2ODc5NDUx*_ga_CZSPHYK1BT*MTY5Njg3OTQ1My4xLjEuMTY5Njg3OTQ4Ni4yNy4wLjA.
https://s27.q4cdn.com/273397814/files/doc_financials/2023/ar/2023-Southern-Company-Proxy-Statement.pdf
https://s22.q4cdn.com/869488222/files/doc_financials/2023/ar/Starbucks-2023-Proxy-Statement.pdf
https://corporate.target.com/getmedia/86944c9b-857d-426b-a6cf-19280989cc77/2023-Proxy-Statement_Target-Corporation.pdf
https://ir.tesla.com/_flysystem/s3/sec/000119312523094075/d451342ddef14a-gen.pdf
https://investor.ti.com/static-files/677a654b-c544-4394-a09c-24a93c32aec7
https://investors.coca-colacompany.com/filings-reports/proxy-statements/content/0001308179-23-000117/ko_coutesy-pdf.pdf
https://otp.tools.investis.com/clients/us/home_depot/SEC/sec-show.aspx?FilingId=16537014&Cik=0000354950&Type=PDF&hasPdf=1
https://d18rn0p25nwr6d.cloudfront.net/CIK-0000097745/c6e26f72-cb4c-4ce2-84b2-5a2eead4e0dc.pdf
https://www.tjx.com/docs/default-source/investor-docs/annual-reports/tjx-2023-proxy-statement.pdf
https://s29.q4cdn.com/310188824/files/doc_financials/2022/ar/TMUS-2023-Proxy-Statement-final.pdf
https://www.up.com/cs/groups/public/@uprr/@investor/documents/investordocuments/pdf_unp_proxy_040523.pdf
https://investors.ups.com/sec-filings/all-sec-filings/content/0001090727-23-000015/0001090727-23-000015.pdf
https://www.unitedhealthgroup.com/content/dam/UHG/PDF/investors/2023/UNH-Proxy-Statement-2023.pdf
https://www.verizon.com/about/sites/default/files/2023-Proxy-Statement.pdf
https://investors.vrtx.com/static-files/7c8654de-2db7-40fe-889c-2f663d8cf31a
https://s29.q4cdn.com/385744025/files/doc_downloads/2022/Visa-2023-Proxy-Statement-FINAL%5b2%5d.pdf
https://s201.q4cdn.com/262069030/files/doc_financials/2023/ar/2023-proxy-statement.pdf
https://thewaltdisneycompany.com/app/uploads/2023/02/2023-Proxy-Statement.pdf
https://www08.wellsfargomedia.com/assets/pdf/about/investor-relations/annual-reports/2023-proxy-statement.pdf
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