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Introduction

The proxy trends series, prepared by Labrador’s Lead Advisors, explores emerging trends in proxy statements in 2025 
and offers insights and actionable elements for your teams to consider as you prepare your 2026 Proxy Statement. 

This article, by Lois Yurow, reviews how some public companies addressed executive security matters in their 2025 
proxy statements.

Executive Security Under the Spotlight

Concerns about executive security have been on the rise for several years. The 2024 murder of UnitedHealth CEO 
Brian Thompson no doubt has inspired even more attention to security in public company boardrooms. 

An Equilar study of proxies filed by S&P 500 companies in the first quarter of 2025 revealed that over 30% 
made arrangements to protect one or more executives in 2024—a 27.8% increase from 2023 and a 47.6% 
increase from 2021. The cost of these arrangements has steadily climbed as well, rising from a median of 
$43,068 in 2021 to $94,276 in 2024.

For example, many recent proxy statements disclose that the company engaged in a risk assessment (some internal, 
some by independent third parties) to determine the need for and optimal scope of security programs. In addition, 
several companies took the precaution of removing all director and NEO photographs from their proxy statements, 
reversing course on a yearslong trend toward including headshots. 
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SEC Guidance on Executive 
Security Challenged

Although one can easily argue that protecting executives is a business necessity, SEC guidance states that 
safeguards like home security systems and use of corporate aircraft are considered “perquisites,” 
and they must be quantified and disclosed as such under Item 402 of Regulation S-K. Specifically, the 
SEC contends that “an item is a perquisite or personal benefit if it confers a direct or indirect benefit that 
has a personal aspect, without regard to whether it may be provided for some business reason or for the 
convenience of the company.”

Some have called for the Commission to rethink that position. Notably, the topic was raised during the 
SEC’s June 2025 roundtable on executive compensation. 

At the same time, numerous companies are pointedly challenging the characterization of security 
arrangements as a perquisite. S&P Global, for example, explains in its most recent proxy: “We view … 
security-related costs as critical to the safety of our CEO and former CEO and thus to the operation of our 
business and our ongoing success and we do not view these costs as providing additional compensation or 
personal benefits to our executives.” CVS and Broadcom, among others, include similar statements in their 
perquisites disclosures. The SEC may decide to revisit this issue, but for the 2026 proxy season at least, 
executive security is a “perquisite.” 
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Examples

Some companies acknowledged—either directly or obliquely—the changed environment.

Explained the Need for Additional Security  
Measures

Lockheed Martin 2025 Proxy Statement
The section on “perquisites and security” in Lockheed Martin’s 2025 proxy is longer and more direct about the need 
for security arrangements than the similar section in 2024. In addition, the disclosure reveals that more precautions 
were taken and the amount of money devoted to security was increased.
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base	salary	for	CEO	
and	Chairman
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Officer	and	Chief	
Operating	Officer

3x
base	salary	for	Business	
Segment	Presidents

2x
base	salary	for	Senior	Vice	
Presidents	and	Elected	
Vice	Presidents

NEOs	are	required	to	achieve	ownership	levels	within	five	years	of	assuming	their	role	and	must	hold	net	shares	from	vested	RSUs	and	
PSUs	until	the	value	of	the	shares	equals	the	specified	multiple	of	base	salary.	The	securities	counted	toward	their	respective	target	
threshold	include	common	stock,	unvested	RSUs	and	stock	units	under	our	401(k)	plans	and	other	deferral	plans.	Unvested	PSUs	do	
not	count	towards	the	stock	ownership	requirement.	As	of	December	31,	2024,	each	of	our	NEOs	had	exceeded	their	respective	
ownership	requirements,	irrespective	of	whether	they	have	been	in	their	current	role	for	five	years.	

STOCK OWNERSHIP ACHIEVEMENT 

Benefit, Retirement and Perquisite Programs

We	offer	other	compensatory	arrangements	to	our	NEOs.	The	purpose	for	these	benefits	is	to	ensure	security	of	executives,	provide	
assistance	with	business-related	expenses	and	be	competitive	with	the	other	companies	in	our	industry.	Below	is	a	summary	of	
programs	available	to	our	NEOs.	Further	details	are	described	in	footnotes	to	the	Summary	Compensation	Table	on	page	60.

Perquisites	and	Security.	Perquisites	provided	to	the	NEOs	include	executive	physicals,	relocation	assistance	(when	applicable),	
personal	travel	on	the	corporate	aircraft,	gifts	for	retirement	or	years	of	service	milestones	(when	applicable),	and	home	and	personal	
security	as	needed	to	address	security	concerns	arising	out	of	our	business.	

The	Board	recognizes	that	the	nature	of	our	business	requires	heightened	attention	to	the	security	of	our	executives	and	strongly	
believes	that	an	employee	should	not	be	placed	at	personal	risk	due	to	his	or	her	association	with	the	Company.	For	the	past	several	
years,	our	CEO	and	other	senior	executives	have	experienced,	and	continue	to	experience,	direct	security	threats.	While	these	risks	
have	existed	for	our	CEO	and	other	senior	executives	for	well	over	a	decade,	only	recently	has	broad	public	attention	been	given	to	
executive	security,	particularly	following	certain	tragic	and	highly	publicized	incidents	involving	executives	at	other	companies.	The	CBS	
Committee	periodically	reviews	security	recommendations	from	our	Chief	Security	Officer	and	may	authorize	precautionary	actions	to	
respond	to	security	risks	and	direct	threats	involving	our	executive	officers.	Our	Chief	Security	Officer’s	recommendations	are	based	on	
an	ongoing	assessment	of	the	risk	environment,	which	is	informed,	in	part,	by	his	interactions	with	law	enforcement	and	other	third	
party	security	resources.	Our	approach	to	executive	security	is	necessarily	dynamic	in	nature	and	aims	to	respond	to	the	changing	risk	
environment	facing	our	executives.	We	believe	that	providing	personal	security	in	response	to	concerns	arising	out	of	employment	by	
the	Company	is	business	related.
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MARTIN VOTING ROADMAP CORPORATE 

GOVERNANCE
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EXECUTIVE	
COMPENSATION AUDIT MATTERS STOCKHOLDER 
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	Based	on	these	reviews	and	recommendations,	our	Board	has	taken	reasonable	and	appropriate	measures	necessary	to	protect	against	

these	threats	and	mitigate	the	personal	safety	risks	borne	by	our	CEO	and	others.	Among	other	precautions,	our	Board	has	required	
our	CEO	to	use	corporate	aircraft	while	on	business	and	personal	travel	and	has	authorized	other	NEOs	to	use	corporate	aircraft	for	
personal	travel	depending	on	circumstances	and	availability.	Furthermore,	in	2024,	in	response	to	elevated	risks	and	certain	incidents,	
enhanced	security	measures	were	implemented	to	ensure	the	safety	of	our	CEO	and	other	NEOs.	As	a	result,	Mr.	Taiclet’s	
compensation	for	2024	as	reported	in	the	Summary	Compensation	Table	below	includes	(i)	$1,194,805	for	security	and	(ii)	$928,379	
for	personal	use	of	corporate	aircraft.	Our	Board,	informed	by	the	recommendations	of	our	Chief	Security	Officer	and	the	evolving	risk	
environment	facing	our	CEO	and	other	executives,	will	continue	to	evaluate	the	security	protocols	for	our	CEO	and	other	executives	to	
determine	whether	any	adjustments	to	security	measures	are	appropriate.	

Post-Employment, Change in Control, Divestiture and Severance Benefits
Our	NEOs	do	not	have	employment	agreements,	but	participate	in	the	Lockheed	Martin	Corporation	Executive	Severance	Plan.	
Benefits	are	payable	under	this	plan	in	the	event	of	a	Company-initiated	termination	of	employment	other	than	for	cause.	All	of	the	
NEOs	are	covered	under	the	plan.	The	benefit	payable	in	a	lump	sum	under	the	plan	is	two	weeks	of	basic	severance	plus	a	
supplemental	payment	of	one	times	the	NEO’s	base	salary	plus	the	equivalent	of	one	year’s	target	annual	incentive.	For	the	CEO,	the	
multiplier	is	2.99	instead	of	one.	NEOs	participating	in	the	plan	also	receive	a	lump	sum	payment	to	cover	the	cost	of	medical,	dental	
and	vision	benefits	for	one	year	in	addition	to	outplacement	and	relocation	services.	To	receive	the	supplemental	severance	benefit,	
the	NEO	must	execute	a	release	of	claims	and	an	agreement	containing	post-employment,	non-compete	and	non-solicitation	
covenants	identical	to	those	included	in	our	NEOs’	LTI	award	agreements.

With	respect	to	LTI,	upon	certain	terminations	of	employment,	including	death,	disability,	retirement,	layoff,	divestiture	or	a	change	in	
control,	the	NEOs	may	be	eligible	for	continued	or	pro	rata	vesting	on	the	normal	schedule,	immediate	payment	of	benefits	previously	
earned	or	accelerated	vesting	of	LTI	awards	in	full	or	on	a	pro	rata	basis.	The	type	of	event	and	the	nature	of	the	benefit	determine	
which	of	these	approaches	will	apply.	The	purpose	of	these	provisions	is	to	protect	previously	earned	or	granted	benefits	by	making	
them	available	following	the	specified	event.	We	view	the	vesting	(or	continued	vesting)	to	be	an	important	retention	feature	for	
senior-level	employees.	Because	benefits	paid	at	termination	consist	of	previously	granted	or	earned	benefits,	we	do	not	consider	
termination	benefits	as	a	separate	item	in	compensation	decisions.	Our	LTI	awards	do	not	provide	for	tax	assistance.

In	the	event	of	a	change	in	control,	our	plans	provide	for	the	acceleration	of	the	payment	of	the	non-qualified	portion	of	earned	
pension	benefits	and	non-qualified	deferred	compensation.	All	LTI	awards	require	a	“double	trigger”	for	vesting	to	accelerate	(both	a	
change	in	control	and	a	qualifying	termination	of	employment),	unless	the	successor	does	not	assume	or	continue	the	awards	or	
provide	substitute	awards.

Compensation and Risk
The	Company’s	executive	and	broad-based	compensation	programs	are	intended	to	promote	decision-making	that	supports	a	pay	for	
performance	philosophy	while	mitigating	risk	by	utilizing	the	following	design	features:

• Balance	of	fixed	and	variable	pay	opportunities	
• Multiple	performance	measures,	multiple	time	periods	and	
capped	payouts	under	incentive	plans	

• Stock	ownership	requirements	
• Risk	oversight	by	independent	Board	committee	
• Incentive	goals	set	at	the	enterprise	or	business	segment	level	
• Incentive	plan	caps	on	individual	awards	and	pool	size

• Moderate	severance	program	that	includes	post-employment	
restrictive	covenants

• Institutional	focus	on	ethical	behavior	
• Annual	risk	assessment
• Compensation	Committee	oversight	of	equity	burn	rate	
and	dilution

• Clawback	policy
• Anti-hedging	and	pledging	policy

With	the	assistance	of	an	annual	risk	assessment	conducted	by	Meridian,	the	Compensation	Committee	concluded	in	2024	that	risks	
arising	from	our	executive	and	broad-based	incentive	compensation	programs	are	not	reasonably	likely	to	have	a	material	adverse	
effect	on	the	Company.

	
2025 Proxy Statement 59
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Johnson & Johnson 2025 Proxy Statement
J&J greatly expanded its security-related perquisites in late 2024. Previously, NEOs had the option to use company 
aircraft for personal travel. That policy remains in effect for most of the NEOs, but the CEO is now required to use 
company aircraft for all of his travel. The CEO also is newly required to “use an armed driver and secure Company 
vehicle” at all times. That option is available, but not mandatory, for the other NEOs.

Executive perquisites and other benefits
Our named executive officers participate in the same employee benefits provided to all other non-union U.S. employees. In 
addition, they participate in the following benefits and perquisites:

• Executive life insurance. Effective January 2015, we closed this program to new participants. We grandfathered prior 
participants. Mr. Wolk and Ms. Taubert participated in the program in 2024.

• Personal use of Company aircraft. Our named executive officers may use Company aircraft for limited personal travel. This 
perquisite is intended to benefit the Company and our shareholders by enhancing productivity, minimizing distractions and 
ensuring the safety of our executives.

As part of an internal security assessment conducted because of increased threats, effective December 2024, the Chief 
Executive Officer is required to use the Company aircraft for all personal and business travel. Other changes to our security 
policies are outlined in the personal and home security section below. 

We include the incremental cost to the Company to provide this perquisite in the perquisites and other personal benefits 
detail on page 93. These values are not amounts that are paid directly to our named executive officers.

• Personal and home security. The Board believes it is important to provide home and personal security to our named 
executive officers due to the nature of our healthcare business, the Company’s internal review of our security protocols and 
risks, and because the Board believes our executives should not be placed at personal risk due to their association with the 
Company. Therefore, we provide for a limited number of security-related services to our named executive officers:

• Home security. We provide limited home security systems at personal residences.

• Cybersecurity. We provide cybersecurity and digital security monitoring services through a third-party service provider. 

• Personal transportation security. As part of an internal security assessment conducted because of increased threats, 
effective December 2024, the Chief Executive Officer is required to use an armed driver and a secure Company vehicle 
for all business and personal travel, including commuting. An armed driver and a secure Company vehicle are also available 
to our other named executive officers for personal use (including commuting). We may, based on ongoing review and 
advice from security experts, decide to provide additional security services to our executives as determined to be 
necessary and in the best interest of the Company and our shareholders. 

We include the incremental cost to the Company to provide personal and home security in the perquisites and other 
personal benefits detail on page 93. These values are not amounts that are paid directly to our named executive officers.

Compensation decisions for 2024 performance

Total direct compensation decisions
In January and February of each year, we assess the performance of our named executive officers and we determine the:

• Annual incentive payout for the prior year’s performance.

• Long-term incentives granted in the first quarter of the year based on the prior-year's performance.

• Salary rate for the upcoming year.

The independent Directors approve the compensation decisions for the Chief Executive Officer. The Committee approves the 
compensation decisions for all other named executive officers.

68
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CVS 2025 Proxy Statement
CVS provided air and ground transportation to certain executives in 2024, but the 2025 proxy statement discloses the 
addition of “personal security benefits” in response to “recent events and increased safety concerns.”

applicable NEOs is included in “All Other Compensation” and described in the notes following the SCT. The value of 
these items is treated as income taxable to our NEOs. The aggregate incremental cost to the Company of providing 
these personal benefits to each of our NEOs during fiscal year 2024 is shown in footnote 10 of the SCT beginning on 
page 85.

• Limited corporate transportation: Similar to our approach to aircraft, our CEO uses a corporate driver for travel 
as part of our executive security program in order to minimize and more efficiently use travel time, protect the 
confidentiality of travel and our business and enhance our CEO’s personal security. The use of trained drivers to 
enhance corporate security is consistent with the recommendations of internal and third-party security experts. 
The aggregate incremental cost to the Company of providing this benefit to our current and former CEO during 
fiscal year 2024 is shown in footnote 10 of the SCT beginning on page 85. Pursuant to the Karen Lynch Letter 
Agreement, Ms. Lynch received Company-provided security services for a period of six months post-separation. 
See “Agreements with Named Executive Officers” below on page 74.

• Personal security benefits: The Company’s executive protection program was developed to manage the security 
and safety of the CEO and his direct reports. The Company believes it is in the best interests of the Company 
and its stockholders to mitigate risk and protect the CEO and ELT against possible security threats. The program 
is regularly monitored and may be adjusted to account for changes in the external environment. Considering 
the recent events and increased safety concerns, the executive protection program recommended enhanced 
security measures to include home security services and technology upgrades to certain ELT members which 
the Company paid to install. The Company also requires that Mr. Joyner accept personal security protection while 
he serves as CEO. The Company believes that the costs of the security measures were appropriate and necessary, 
particularly considering the heightened risk environment in the health care industry and its senior leaders.

Although the Company does not consider its NEOs’ required use of corporate aircraft, car and driver for security 
purposes and upgrades to residential security to be a perquisite or other personal benefit for the reasons described 
above, the Company has reported the costs related to the use of such benefits in footnote 10 of the SCT beginning on 
page 85.

Heidi B. Capozzi 
Ms. Capozzi joined the Company in September 2024. In accordance with her offer letter, Ms. Capozzi’s base salary 
is $850,000 and her annual cash incentive target is 150% of her annual base salary. In addition, Ms. Capozzi’s target 
annual equity award compensation is $3.6 million. She will be eligible to participate in the MIP beginning with the 2025 
plan year, payable in 2026 with a target award of 150% of her eligible earnings. Upon hire, Ms. Capozzi was eligible 
for make-whole awards in the form of cash and RSUs representing the economic equivalent of the cash and equity 
related to her prior employment that she was required to forfeit. This included a one-time $4.5 million cash payment 
(the “Cash Payment”), the first installment of which ($1.5 million) was paid within the first two pay periods after she 
was actively employed with the Company for thirty (30) days; the second installment of which ($1.5 million) was paid 
in January 2025; and the third installment of which ($1.5 million) will be paid in January 2026, subject to her continued 
employment with the Company on the applicable date. Ms. Capozzi will not be entitled to receive any unpaid installment 

74 2025 Proxy Statement

Compensation Discussion and Analysis

Internal Revenue Service (“IRS”). In 2024, that maximum deferral limit was $23,000, plus an additional $7,500 for 
those age 50 and above. After the first full year of employment, CVS Health will match the employee’s deferrals 
dollar-for-dollar, each payroll period, up to a maximum of 5% of total eligible compensation subject to IRS limits. CVS 
Health’s matching cash contributions into the 401(k) Plan for the NEOs who participated are included in the “All Other 
Compensation” column of the SCT and described in note 10 to the SCT on page 85.

The Company also maintains a broad-based severance plan that covers our NEOs, other than Ms. Lynch, who is no 
longer with the Company. Details of potential payments under that plan can be found in the narrative and tables 
beginning on page 92. The MP&D Committee reviews the Company’s severance benefits annually with the assistance 
of its independent compensation consultant to evaluate both their effectiveness and competitiveness. The review for 
2024 found the current level of benefits to be within competitive norms for design. Details of hypothetical payments 
that would have been made to our NEOs upon a change in control on December 31, 2024 and under various 
termination scenarios, provisions for the treatment of equity awards and other benefits, and estimated payments 
that would be made to the executives whose employment terminates following a change in control may be found 
in “Payments/(Forfeitures) Under Termination Scenarios” beginning on page 92. See “Agreements with Named 
Executive Officers” on page 74.

Perquisites and Other Personal Benefits
The Company provides certain other compensation to the Named Executive Officers (see the “All Other 
Compensation” table in footnote 10 to the SCT on page 85). 

We provide the following personal benefits to our NEOs, which are reviewed annually by the MP&D Committee for 
consistency with our philosophy:

• Health and welfare benefits: To attract and retain employees at all levels, we offer a subsidized health and welfare 
benefits program that includes medical, dental, life, accident, disability, vacation and severance benefits. Our subsidy 
for employee health benefits is graduated so that executives pay a higher contribution than more moderately paid 
employees. In addition, our NEOs are eligible to have an annual Company-paid health examination and assessment 
as part of the CVS Health Executive Health Program, the purpose of which is to provide a risk mitigation and business 
continuity initiative, in the interest of encouraging the long-term health of our NEOs. This benefit is also offered by 
several of our peer group companies.

• Limited personal use of corporate aircraft: We maintain corporate aircraft that may be used by our employees to 
conduct Company business. Under our Corporate Aircraft Policy, the Board or the MP&D Committee may determine 
that certain officers and their families pose “bona fide business-oriented security concerns” (as defined in IRS 
regulations). In such cases, CVS Health may require that these officers, including NEOs, and their families use the 
aircraft for some or all of their personal travel. Such use will be includible in the officers’ compensation, valued as 
provided in the Corporate Aircraft Policy. We have determined that bona fide business-oriented security concerns 
exist with respect to the CEO, his spouse and dependents and, as a result, the CEO is required to use the aircraft for 
business and personal travel. Regardless of this requirement, the CEO (or any other executive determined to pose 
“bona fide business-oriented security concerns”) shall reimburse CVS Health for any costs of personal air travel that 
exceeds $250,000 per calendar year, valued in accordance with SEC disclosure rules and guidance. In addition, 
pursuant to an executive security program established by the Board upon the MP&D Committee’s recommendation 
at that time, our former CEO was required to use our aircraft for all travel needs, including personal travel, in order to 
minimize and more efficiently use travel time, protect the confidentiality of travel and our business and enhance her 
personal security. Pursuant to the Karen Lynch Employment Agreement, Ms. Lynch would reimburse the Company 
for any costs of personal air travel that exceeded $250,000 per calendar year. The cost of such personal use for 
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The number of shares paid to each named executive officer for the 2022-2024 relative value award were as 
follows:

Name Target Shares Shares Paid Out
Mr. Ricks 24,728.00  43,274.00 
Mr. Montarce1 652.00  1,141.00 
Dr. Skovronsky 8,370.00  14,647.50 
Ms. Hakim 4,565.00  7,988.75 
Mr. Van Naarden 2,815.00  4,926.25 
Mr. Brooks2 516.00  903.00 
Ms. Ashkenazi3 4,565.00  — 

1 Mr. Montarce was not an executive officer on the grant date; therefore, the one-year post-vesting holding requirement does not apply.
2 Mr. Brooks was not an executive officer on the grant date; therefore, the one-year post-vesting holding requirement does not apply.
3 Ms. Ashkenazi forfeited her relative value award upon her exit from the company on July 30, 2024.

Other Compensation Practices and Information

Employee Benefits 
The company offers employee benefits to: 

• Offer financial support in the event of illness or injury 

• Provide post-retirement income

• Enhance productivity and job satisfaction through well-being focused programs 

Perquisites, Including Personal Security 
The company provides security for employees as appropriate, based on a risk assessment. The company’s 
security program aims to help employees safely and securely conduct business. While disclosure regulations 
require certain security costs to be reported as benefits for named executive officers in the Summary 
Compensation Table, the company does not consider such security costs to be personal benefits because they 
arise from the nature of the employee’s role and are required by the company. Services include security at 
residences and during personal travel, as well as the procurement, installation, and maintenance of security 
equipment at residences. The Committee strongly encourages our Chair and CEO to use the company’s 
corporate aircraft for all travel, including personal travel. The Committee believes that these costs are appropriate 
and necessary considering the current threat landscape. These costs may fluctuate depending on security 
recommendations, travel schedules, and other circumstances. The Committee periodically reviews the security 
program.

Other individuals may also use the corporate aircraft for personal purposes up to a maximum incremental cost 
established by the Committee to increase their time available for company business and protect their health and 
safety. Additionally, Dr. Skovronsky received reimbursement of certain Hart-Scott-Rodino (HSR) filing fees. The 
incremental cost of personal use of the corporate aircraft and the reimbursement of HSR filing fees are included 
as perquisites in the Summary Compensation Table under the heading “All Other Compensation.”

Severance and Other Post-Termination Benefits 
Except in cases of certain terminations following a change in control of the company, the company is generally not 
obligated to pay severance to executive officers upon termination of their employment; any such payments are at 
the discretion of the Committee. However, if the company enforces restrictive covenant agreements with certain 
executive officers, those officers would be entitled to post-termination payments (absent a change in control), as 
described and quantified in “Payments upon Termination or Change in Control” for the applicable named 
executive officers.

The company has adopted change-in-control severance pay plans for nearly all employees, including executive 
officers. These plans aim to preserve employee morale and productivity and encourage retention amidst the 
potentially disruptive impact of an actual or rumored change in control. Furthermore, these plans are designed to 
align executive and shareholder interests by allowing executives to evaluate corporate transactions that may 
benefit shareholders and other company stakeholders without undue concern over their own employment security.

Highlights of Our Change-in-Control Severance Plans
• all regular employees are covered

• double trigger required

• no tax gross-ups

• up to two-year pay protection

• 18-month benefit continuation

Although benefit levels may differ depending on the employee’s job level and seniority, the basic elements of the 
plans are comparable for all eligible employees:

• Double trigger: Unlike “single trigger” plans that pay out immediately upon a change in control, our plans 
require a “double trigger”—a change in control followed by a covered loss of employment within two years. 
This approach aligns with the plans’ intent to provide employees with financial protection upon loss of 
employment. For unvested equity, performance up to the date of the change in control is used to determine 
the number of shares earned under an award. However, vesting does not accelerate immediately upon a 
change in control. Instead, the performance-adjusted awards will convert to time-based restricted stock 
units that continue to vest following the transaction. Shares will pay out upon the earlier of the completion of 
the original award period; a covered termination; or if the successor entity does not assume, substitute, or 
otherwise replace the awards.
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Not every company that increased executive security chose to explain why.

Added Security Measures Without Giving a 
Specific Reason

Broadcom 2025 Proxy Statement
In 2024, the only perquisite that Broadcom specifically mentioned for the CEO was a car service for business travel 
and reimbursement for travel to his residence in another state. The 2025 proxy statement discloses “residential and 
personal security.”

2023 PSU Awards 

The PSU awards granted to Ms. Spears and Mr. Brazeal in March 2023 that commenced vesting in fiscal 2023 are subject 
to four overlapping performance periods ending on each March 1st of 2024, 2025, 2026 and 2027. The table below sets 
forth the Relative TSR attainment and the percentage and number of target shares subject to the PSU award earned for 
the completed performance period. 

Performance  
Period 

% of Target  
Shares 
Earned 

Number of Shares Earned Relative TSR Performance Over Period 

Kirsten M. Spears  Mark D. Brazeal  2023  2024 

1 25% 12,500 shares 12,500 shares Period 1
 

61st Percentile 

Other Compensation 

The Compensation Committee provides reasonable perquisites and other personal benefits to our executive officers on a 
case-by-case basis. Typically, the Compensation Committee will provide a perquisite to an executive officer in limited 
circumstances, such as where it believes that such benefit is appropriate to assist in the performance of the executive 
officer’s duties, to make the executive officer more efficient and effective, and for recruitment, motivation, retention or 
security purposes. 

The Compensation Committee established a security program for the protection of our CEO based on an assessment of 
risk, which included consideration of the executive’s position and work location. The independent directors believe these 
security costs are necessary and appropriate business expenses as these costs arise from the nature of our CEO’s 
employment at Broadcom. In fiscal 2024, the security program included residential and personal security for Mr. Tan. 
Based on an assessment of risk, the independent directors determined that these security measures were required and 
for Broadcom’s benefit because of the importance of Mr. Tan to Broadcom and to address specific threats and safety 
concerns. Although we do not consider the provision of such necessary security as a perquisite, pursuant to SEC 
guidance, we have reported the costs in the All Other Compensation column as reported in our “Fiscal 2024 Summary 
Compensation Table” below. 

Severance and Change in Control Benefits 

The Compensation Committee believes that severance and change in control arrangements are important components of 
the overall executive compensation program for our NEOs. Severance arrangements provide a stable work environment 
and are used primarily to attract and retain individuals with the requisite experience and ability to drive our success. 
Change in control provisions help to secure the continued employment and dedication of our NEOs, to reduce any 
concern that they might have regarding their own continued employment prior to or following a change in control of 
Broadcom and to promote continuity of management during a corporate transaction. 

Our NEOs are eligible for severance and change in control payments and benefits under their respective severance 
benefit agreements, including vesting acceleration of the equity awards following a Covered Termination (as defined 
below under “Executive Compensation — Severance Benefits Agreements; Death and Permanent Disability Policies; 
Retirement”) in connection with a change in control, which is commonly referred to as a “double trigger” provision. The 
Compensation Committee provides such payments and benefits to our NEOs based on its review of severance practices 
at the companies in our compensation peer group and as the result of arms’ length negotiations at the time our NEOs 
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Eli Lilly 2025 Proxy Statement
Eli Lilly previously offered its CEO personal use of corporate aircraft. The 2025 proxy discloses more extensive 
security precautions for more executives, though the Summary Compensation Table only included security services 
for the CEO.
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Relied on Outside Recommendations 
Some companies indicate that they sought advice from independent security professionals to determine what 
safeguards they should implement. This step may make expensive security measures more palatable to investors and 
proxy advisors.

Gilead Sciences 2025 Proxy Statement
Gilead Sciences (which did not change its perquisite disclosure from 2024 to 2025) notes that the Board relied on the 
findings of an independent study when deciding what security measures to implement.

S&P Global 2025 Proxy Statement 
S&P Global relied on the recommendations of an independent security firm to enhance their security arrangements 
for senior executives. The 2024 proxy statement disclosed only a company car and driver for the CEO’s security. The 
2025 proxy statement refers more broadly to “executive security services.”

The following chart represents our position relative to our compensation peer group on two key selection criteria at the time the 2024 

compensation peer group was approved in July 2023 (based on publicly available information as of June 2023).

Revenue(1) 
in $ Millions 

Market Capitalization(2)  
in $ Millions 

Peer Group Median $ 36,770 $ 178,687

Gilead Sciences, Inc. $ 27,043 $ 99,707

(1) Revenues represent amounts reported during the four most recent quarters (from April 1, 2022 to March 31, 2023).
(2) Market capitalization represents a 30-day average capitalization as of June 1, 2023.

Our compensation peer group includes industry competitors we believe are most like us in terms of business complexity and product 

life cycle. We also include companies that fall within specified revenue and market capitalization ranges. These ranges are broad 

enough to ensure we can maintain a sufficient number of peer companies. This is especially important as our industry experiences a 

number of mergers and acquisitions each year, thereby reducing the number of relevant peer company choices. Our Compensation 

and Talent Committee reviews the companies in our compensation peer group annually and makes adjustments as necessary so 

that the comparator companies properly reflect the market in which we compete for executive talent. We also review the executive 

pay practices of similarly situated companies as reported in industry surveys and reports. In practice, our Compensation and Talent 

Committee has not targeted a specific percentile relative to our compensation peer group for individual components of our total 

compensation. Instead, we take a holistic perspective in establishing total compensation for our executive officers, considering internal 

pay equity that recognizes officers’ relative experience, responsibilities and individual capabilities in addition to external market 

compensation practices.

Use of Tally Sheets
Our Compensation and Talent Committee annually reviews tally sheets in its evaluation of the total compensation provided to each 

Named Executive Officer. These tally sheets estimate dollar amounts for each compensation component, including current cash 

compensation (base salary and annual incentive), outstanding vested and unvested equity awards, employee benefits, perquisites and 

other personal benefits and potential severance payments and benefits.

Nonqualified Deferred Compensation

Benefits and Perquisites

After considering the recommendation of an independent, third-party security study and in response to specific threats and incidents, 

our Board of Directors requires the use of company-provided personal security, aircraft and a car and driver for most of our CEO’s 

travel, including personal travel. The incremental costs incurred by the company for these items have been determined to be 

necessary to promote our CEO’s personal safety and security. The use of the company-provided aircraft and company car and driver 

also enhance his efficiency and help maximize the time he can devote to company business. Our CEO is responsible to pay the 

income taxes due on the value of these benefits and perquisites.
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compensation peer group was approved in July 2023 (based on publicly available information as of June 2023).
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life cycle. We also include companies that fall within specified revenue and market capitalization ranges. These ranges are broad 

enough to ensure we can maintain a sufficient number of peer companies. This is especially important as our industry experiences a 

number of mergers and acquisitions each year, thereby reducing the number of relevant peer company choices. Our Compensation 

and Talent Committee reviews the companies in our compensation peer group annually and makes adjustments as necessary so 

that the comparator companies properly reflect the market in which we compete for executive talent. We also review the executive 

pay practices of similarly situated companies as reported in industry surveys and reports. In practice, our Compensation and Talent 

Committee has not targeted a specific percentile relative to our compensation peer group for individual components of our total 

compensation. Instead, we take a holistic perspective in establishing total compensation for our executive officers, considering internal 

pay equity that recognizes officers’ relative experience, responsibilities and individual capabilities in addition to external market 

compensation practices.

Use of Tally Sheets
Our Compensation and Talent Committee annually reviews tally sheets in its evaluation of the total compensation provided to each 

Named Executive Officer. These tally sheets estimate dollar amounts for each compensation component, including current cash 

compensation (base salary and annual incentive), outstanding vested and unvested equity awards, employee benefits, perquisites and 

other personal benefits and potential severance payments and benefits.

Nonqualified Deferred Compensation

Benefits and Perquisites

After considering the recommendation of an independent, third-party security study and in response to specific threats and incidents, 

our Board of Directors requires the use of company-provided personal security, aircraft and a car and driver for most of our CEO’s 

travel, including personal travel. The incremental costs incurred by the company for these items have been determined to be 

necessary to promote our CEO’s personal safety and security. The use of the company-provided aircraft and company car and driver 

also enhance his efficiency and help maximize the time he can devote to company business. Our CEO is responsible to pay the 

income taxes due on the value of these benefits and perquisites.
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Our other Named Executive Officers are permitted limited use of the company-provided aircraft and a company car and driver for 

personal travel, primarily commuting, which allow for enhanced security, efficiency and availability, contributing to the amount of time 

they can spend on company business. Our other Named Executive Offers are responsible to pay the income taxes due on the value of 

these benefits and perquisites.

For further information on the perquisites and other personal benefits provided to our Named Executive Officers during 2024, see the 

Summary Compensation Table on page 73.

STOCK OWNERSHIP GUIDELINES AND ACTUAL HOLDINGS AS OF DECEMBER 31, 20241  
(AS MULTIPLE OF BASE SALARY)

Mr. O’Day 26.5
6

12.6
3

7.5
3

8.1
3

4.0
3

Mr. Dickinson

Ms. Mercier

Dr. Parsey

Ms. Telman

Actual Guideline

(1) Actual holdings as of December 31, 2024, based on the average stock price in 2024 of $77.54.

6x Chief Executive Officer

3x  All other Named  
Executive Officers

Individuals newly hired or appointed are allowed a specified number of years to 

comply with their ownership guidelines. Named Executive Officers who are not in 

compliance with their guidelines following the specified number of years are required 

to hold all shares until the guidelines are met. Shares owned outright, including those 

acquired from company equity awards, unvested restricted stock units and unvested 

but earned performance share units count toward meeting the guidelines; however, 

stock options and unvested and unearned performance shares do not count toward 

meeting the guidelines. As shown above, as of December 31, 2024, all our Named 

Executive Officers were in compliance.

Clawback Policies
We maintain two clawback policies, which cover cash and equity incentives that are subject to time-and performance-based vesting 

requirements. Under our Compensation Recovery Policy, our Compensation and Talent Committee is required to recoup covered 

excess incentive-based compensation received by our executive officers (on or after October 2, 2023) in the event of a covered 

financial restatement. The fault or misconduct of the executive officer is irrelevant in the application of this policy. Rather, in the event of 

a financial restatement, Gilead will recover, on a reasonably prompt basis, the amount of any covered incentive-based compensation 

received by any covered executive officer during the applicable recovery period (generally the preceding three fiscal year period) that 

exceeds the amount that otherwise would have been received had it been determined based on the restated financial statements.
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• Ms. Cheung’s long-term incentive target amount increased from $3,750,000 to $9,000,000

• Ms. Moore’s long-term incentive target amount increased from $1,500,000 to $2,500,000

• Mr. Kemps’ long-term incentive target amount increased from $2,550,000 to $2,850,000

• Mr. Saha’s long-term incentive target amount increased from $2,850,000 to $3,250,000

For a list of the NEO’s 2025 long-term incentive target amounts, see the chart above on page 61 of this Proxy Statement.

Benefits and Perquisites

Health and Welfare Benefits
Our NEOs participate in the same healthcare benefits programs offered to other employees in their respective jurisdictions, which programs
provide for employee contributions that are differentiated by salary levels, requiring higher-paid employees to make larger contributions for
their healthcare coverage.

We provide no supplemental executive healthcare benefits, other than a Company-paid annual physical examination for the NEOs and certain
other senior executives.

Additionally, the U.S.-based NEOs participate in our Management Supplemental Death & Disability Benefits Plan. Pursuant to the executive life
insurance policy provided under the plan, in the event of the executive’s death prior to retirement, the executive’s beneficiarywill receive a fully-
insured lump sum amount equal to 200% of the executive’s base salary in effect at the time of the executive’s death, up to a maximum benefit of
$2 million.

The Management Supplemental Death & Disability Benefits Plan also provides a supplemental long-term disability benefit. The long-term
disability benefit was amended, effective January 2020, to change the benefit funding from 100% self-insured by the Company to approximately
80% fully-insured through Lincoln Financial, with the remaining 20% self-insured by the Company. In connection with the change in funding,
some corresponding changes were made to the formula for calculating monthly disability income.

Perquisites
We provide a limited number of perquisites to our NEOs, which we believe are reasonable in amount, market competitive, and consistent with
our overall compensation plan. We also believe each perquisite confers a benefit to the Company, by enabling our NEOs to conduct Company
business more effectively and place greater focus on the demands of their positions.

Special benefits or perquisites for the NEOs are reviewed by the Compensation Committee at least annually, and include:

• professional services expense reimbursement (inclusive of financial counseling, tax planning and preparation, and estate planning)
for financial advisors to assist executives with their personal financial affairs, thus permitting executives to focus more energy on their
business responsibilities;

• comprehensive annual physical examination to encourage proactive health management and help ensure business continuity;

• legal fees reimbursement, on a rare and exceptional basis for entry into certain ad hoc special arrangements with the Company,
such as with respect to Mr. Peterson’s entry into the Peterson Advisor Agreement; and

• executive security services for our CEO and former CEO, including a car and driver, based on a review and recommendations by a
third-party independent security firm which specializes in executive protection, and validation and implementation by our global
security team.

We view the security-related costs as critical to the safety of our CEO and former CEO and thus to the operation of our business and our
ongoing success and we do not view these costs as providing additional compensation or personal benefits to our executives; however, due to
SEC requirements, we have included these costs in the “All Other Compensation” column of the 2024 Summary Compensation Table beginning
on page 69 of this Proxy Statement, including the costs related to third-party dedicated security personnel assigned to Ms. Cheung upon the
announcement in June 2024 that she would become the next CEO. We believe that the scope of our executive security protocols and related
costs are both reasonable and appropriate.

Together, these perquisites involve minimal and immaterial costs to the Company and constitute a small percentage of our NEOs’ total
compensation. We do not provide tax gross-ups in respect of any income recognized by our NEOs as a result of receiving the reimbursements
or perquisites described above.

COMPENSATION DISCUSSION AND ANALYSIS (continued)
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ServiceNow 2025 Proxy Statement
ServiceNow engaged an independent security firm for the first time in 2024. Notably, the company spent almost $1.9 
million on home security systems and upgrades for the CEO that year.

Perquisites and Other Personal Benefits
We provide perquisites and other personal benefits to our NEOs to support them in performing their management 
responsibilities and to enhance our ability to attract and retain highly qualified executives. These perquisites generally 
include financial planning, relocation assistance when applicable (including tax reimbursements), personal use of 
Company tickets for entertainment when they are not needed for business purposes and do not result in incremental 
costs to the Company, home and personal security, and access to chartered aircraft for business travel.

For our CEO, additional benefits include long-term disability insurance as well as a company car, driver and related 
security for business and personal travel.

In 2024, we engaged an independent security firm to conduct comprehensive security assessments for both our CEO and 
President and CFO. The firm evaluated risks specific to each role and provided recommendations on measures to 
enhance their safety. Based on the firm’s findings, the Company implemented an overall security program tailored to the 
CEO’s role, incorporating measures designed to mitigate potential threats. This program includes security protocols and 
safeguards informed by the assessment, with specific measures made available as necessary. Similarly, the Company 
established a security program for the President and CFO, addressing the responsibilities and exposure associated with 
her role. These measures were also based on the firm’s assessment and designed to support her safety in the course of 
performing her duties. The Compensation Committee believes that the costs associated with both security programs 
have been and continue to be reasonable, beneficial to the Company, and a necessary and appropriate business 
expense. While these programs were put in place for business reasons, certain components, such as residential security 
measures, may be viewed as conveying a personal benefit. Accordingly, we have included those costs in the amounts 
reported in the “All Other Compensation” column of the Summary Compensation Table.
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Maintained Security Measures Already in Place
Companies that had already implemented security precautions before 2024 often made tweaks to their disclosure.

Salesforce 2025 Proxy Statement
After CEO security expenses rose from $1.545 million in 2023 to $4.651 million in 2024, the company agreed with 
investors that security-related expenses for 2025 and 2026 would be capped at 2024 amounts.

Other Benefits and Programs 
Mr. Benioff’s Security Program and Aircraft Use 
Security Program and Outside Security Study. We began providing a security program for Mr. Benioff in fiscal 2012 and 
continued to do so in fiscal 2025. The program includes security measures in addition to those provided while at work or 
on business travel. Because of the high visibility of our Company, the security program authorized by the Compensation 
Committee is intended to address safety concerns due to specific threats to Mr. Benioff’s safety arising directly as a result 
of his position as our co-founder, CEO and Chairman. The Compensation Committee believes that costs associated with 
this security program have been and continue to be reasonable and for the Company’s benefit, and that they are a 
necessary and appropriate business expense. Because certain components of Mr. Benioff’s security program may be 
viewed as conveying a personal benefit to him, we have included those costs in amounts reported in the “All Other 
Compensation” column of the Summary Compensation Table. 

In fiscal 2024 and 2025, the Company sought specific feedback from our top institutional investors on this topic, as it 
has done in the past. Overall, our stockholders agreed that a comprehensive personal security program for Mr. Benioff is 
an appropriate component of his overall executive compensation program, and that any such program should align with 
the executive’s security profile. 

 Summary Governance Directors Compensation Committee
Reports

Proposals Procedural
Matters

Appendices

Salesforce, Inc. 61 2025 Proxy Statement

The Company periodically assesses the security risk profiles of its senior executives, the external security environment, 
and appropriate executive protection measures. In connection with this ongoing assessment, in fiscal 2024, the 
Compensation Committee directed the Company to engage an outside firm with security expertise to conduct a study of 
Mr. Benioff’s security profile and program, as well as that of certain other NEOs (the “Outside Security Study”). The 
Outside Security Study identified that Mr. Benioff faces credible threats as a result of the high-profile nature of being our 
co-founder, CEO and Chairman, and concluded that the comprehensive security measures in place for him are essential 
and commensurate with his risk profile and the evolving threat landscape. 

Factors contributing to the security risk profile include the size, location and activities of the company, the prominence 
of the company or the executive, overall public visibility and accessibility of the executive, and whether the company or 
executive is associated with controversial topics. Taking into consideration these factors, trends in the overall security 
climate, and the conclusions of the Outside Security Study, the Compensation Committee determined that a 
comprehensive personal security program for Mr. Benioff continues to be the right approach for his safety and for the 
Company and its stockholders. 

The total costs associated with Mr. Benioff’s security program include security measures to protect Mr. Benioff on a 24-
hour basis. Historically, the Company paid various costs relating to surveillance, monitoring, and security services 
including at Mr. Benioff’s residences, and Mr. Benioff covered certain expenses relating to security personnel and 
installation and maintenance of security equipment. The Compensation Committee determined that the personal 
security costs previously paid by Mr. Benioff are appropriate to be borne by the Company, beginning with fiscal 2024, 
consistent with the findings of the Outside Security Study. However, any costs that exceed the aggregate cap on security 
and aircraft benefits described below would be borne by Mr. Benioff. The Compensation Committee reviews these costs 
periodically throughout the year to assess whether they are reasonable. 

Aircraft Use. Travel on private aircraft provides significant benefits in terms of safety, security, efficiency, privacy, 
confidentiality, flexibility, and productivity, and is a component of the overall security program recommended for Mr. 
Benioff in the Outside Security Study. The Compensation Committee believes Mr. Benioff’s use of private aircraft is 
appropriate, including for travel between Mr. Benioff’s permanent residence and Company headquarters or other 
business destinations. The Compensation Committee considers this travel to be business-related and the associated 
costs to be appropriate business expenses directly related to Mr. Benioff’s duties as CEO of a global public company. 
However, because certain portions of this travel may be deemed to be in the nature of commuting, and therefore 
reportable as a perquisite under SEC rules, we have reported the aggregate incremental cost to the Company related to 
such travel in the “All Other Compensation” column of the Summary Compensation Table. 

Cap on Security and Aircraft Benefits. The Compensation Committee continues to believe that a comprehensive 
personal security program for our CEO, including travel on private aircraft, is the right approach for his safety and 
security, especially in light of the evolving personal security and threat landscape. As discussed above, after listening to 
our stockholders’ perspectives and in an effort to balance the need for a comprehensive security program for our CEO 
with our goal of maintaining expenses that are reasonable and predictable for stockholders, the Compensation 
Committee implemented an aggregate annual cap on CEO security and aircraft perquisites of $4.6 million for fiscal 2025 
and fiscal 2026, which keeps these expenses at a level consistent with fiscal 2024. Mr. Benioff is required to cover any 
costs of security and aircraft expenses above this amount.
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PNC Financial Services 2025 Proxy Statement
PNC’s 2024 proxy referred (for the first time) to “verified incidents regarding [the CEO’s] personal safety.” The language 
in the 2025 proxy is more specific and extends to all the NEOs.

COMPENSATION DISCUSSION AND ANALYSIS 

Limiting perquisites 
Overview. The HR Committee believes in limiting the number and value of perquisites provided to our NEOs. We consider a 
benefit to be a perquisite or personal benefit unless its purpose is clearly and exclusively business-related. We determine 
the value of perquisites based on their incremental cost to us. 

THE PNC FINANCIAL SERVICES GROUP, INC. - 2025 Proxy Statement  81 

COMPENSATION DISCUSSION AND ANALYSIS 

Security. In addition to the foregoing perquisites, PNC provides physical security services to Mr. Demchak as a result of 
repeated, verified incidents threatening his personal safety. PNC may also provide physical security services in response to 
verified threats to other NEOs from time to time. PNC determined it was in the Company’s business interest to provide 
certain security measures to ensure the safety and security of our key personnel. While we view these security services as 
necessary and appropriate business expenses, we have reported the incremental costs of these services to the Company in 
the “All Other Compensation” column in the Summary compensation table because these measures may be deemed as 
conveying a personal benefit to Mr. Demchak or the other NEOs. 
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Intel 2025 Proxy Statement
Intel has, for many years, provided security services to certain NEOs and continually challenged the characterization of 
those services as perquisites.

Personal Benefits/Perquisites
Intel provides perquisites to executive officers when the Compensation Committee determines that such arrangements are 
appropriate and consistent with Intel’s business objectives. Intel offers the NEOs certain financial planning services, health 
evaluations, and certain transportation costs.

In addition, our Board determined to maintain personal security for certain NEOs, including a car and security-trained driver 
for our former CEO, Mr. Gelsinger, which ceased as of the date of his separation. We do not consider these additional security 
measures to be a personal benefit for our NEOs, but rather appropriate expenses for the benefit of Intel that arise out of our 
executives’ employment responsibilities and that are necessary to their job performance as well as their safety. In 
determining to authorize these arrangements and expenses, the Board and Compensation Committee have taken specific 
steps to ensure that such measures are appropriately tailored, including providing enhanced security for certain individuals in 
response to specific incidents and threats; not providing enhanced security for all executive officers generally; and ensuring 
that the Board and/or Compensation Committee, comprised solely of independent directors, authorizes continuation of each 
arrangement (with no executive officer participating in the decision to approve enhanced security measures for himself or 
herself). Taking into consideration a number of factors, including public prominence, visibility, and accessibility, as well as 
trends in the overall security climate, the Board and Compensation Committee believe that providing these personal security 
benefits for certain of our NEOs continues to be the right approach for executive safety and for Intel and its stockholders. The 
Board and Compensation Committee have a process for periodic oversight of the nature and cost of security measures and 
will discontinue, adjust, or enhance security arrangements for our executive officers as appropriate.

Messrs. Zinsner and Hotard, and Ms. Miller Boise each received relocation assistance benefits consistent with company-wide 
policy for relocation costs in connection with their joining Intel.

Compensation
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https://d1io3yog0oux5.cloudfront.net/_5fa4a169faddc257a10f7907ea8ce388/pnc/files/pages/news-events/annual-shareholders-meeting/PNC_2025_Proxy_Statement.pdf#page=93
https://d1io3yog0oux5.cloudfront.net/_c138057a45e97cd10ae03f84bac0c3c1/intel/db/956/9016/file/2025+Proxy+ADA+file.pdf#page=60
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