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Why do we look at proxy statements?
Each year, we conduct a benchmark study of the proxy 
statements filed by companies in the Fortune 250, closely 
examining their content and design. The results of our 
study provide insight into how corporations approach 
their proxy filings and how they can improve disclosure 
transparency.

90
criteria

238
companies 
observed

6th

edition

Not only do regulations now demand increased transparency, 
but investor activism is on the rise, which adds heightened 
scrutiny of company messages from even larger audiences. 

Most public companies recognize the importance of the 
proxy statement as a means to communicate their unique 
story directly to shareholders. The proxy is one of the few 
communication vehicles that reaches all shareholders, large 
and small.

So how does a company cater to diverse readership? Efforts 
to provide more transparent disclosure benefit companies 
and their stakeholders alike. That is exactly what we at 
Labrador work so hard to promote. We firmly believe that 
clear and transparent disclosure is key to establishing 
investor confidence in a company, its management, and 
the board.

2018 discoveries
In this year’s analysis, we uncovered some interesting new 
trends, found missed opportunities, and gained insight into 
what to expect in the years to come. Overall, we remain 
optimistic that companies will consider their readers’ 
informational needs when drafting their documents. 

Although new standards of best practice emerge regularly, 
certain qualities have persevered. We find that the best 
proxies emphasize distinct document structure, clear 
content, jargon-free plain language, and enhanced design 
features. We are particularly pleased that it has become a 
best practice to add easily understandable graphics and 
other visual elements to the document, which is a simple 
way to disclose more information more clearly. In addition, 

effective disclosures provide summary overviews of each 
major section and use call-out boxes to draw readers’ 
attention to main ideas. Many companies have adopted this 
more accessible and readable approach, moving away from 
the dense text seen in the past.

The board remains a key focus of the proxy statement. 
The introduction of Say-on-Pay rules drew some attention 
to the CD&A, but renewed interest in gender and cultural 
diversity and risk oversight, with a particular emphasis on 
cybersecurity, are strong themes of this reporting period. 
We also are seeing increased use of graphics to demonstrate 
the mix of skills on the board and how each board committee 
contributes to the company’s risk-management efforts.

Refreshing the boardroom
Over the past few years, companies have been pressured 
to focus on board composition and refreshment, including 
tenure, individual and aggregate skills mix, and diversity. 
Companies also face demands to answer investor concerns 
over the proper tenure mix, often because low turnover rates 
impede progress in increasing the presence of women and 
minorities in the boardroom. This year, for the first time, we 
tracked the number of companies that have directors with 
tenure more than 10 years (87%); the average number of 
directors with tenure longer than a decade is 3.7.

We also noticed an accelerating trend of companies adding 
graphics or tables describing their governance processes.  

A graphic depicting the nomination process was 
included in 13% of proxies, up from 9% in 2017, and 
in 16% of proxies, a graphic was used to depict the 
evaluation process, up from 6% in 2017.

We are always looking for new tools to convey messages. 
These visuals, which help the reader quickly see if a company 
is focusing on boardroom refreshment, are easy to create 
and require very little room on the page.

SPECIFIC INFORMATION ABOUT BOARD FOCUS AREAS
Investors want to see that the board is connected to 
the business. Accordingly, this year we tracked whether 
companies talked about board activities like site visits and 
continuing education, and offered a glimpse into the topics 
discussed in board and committee meetings. For example, 
Equifax and Wells Fargo used a few pages of the proxy to 
discuss their specific governance issues. General Electric 
was the only company we found that spoke specifically 
about onsite visits. 

1    Introduction
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Spotlight on diversity
With an increase in shareholder proposals for board diversity, 
such as Amazon and Exxon Mobil, companies would be wise 
to better highlight how they strive for board diversity. 

Nearly one-third of the companies we studied include a skills 
and qualifications matrix for the board of directors, which 
helps illustrate how individual directors match the company’s 
needs. A matrix format makes the information easy to digest 
and compare across companies.

A skills and qualifications matrix can be limited to conventional 
categories, such as “financial expertise” and “international 
experience”. However, they can also include more personal 
or demographic data, such as race and sexual orientation. 
New York City Comptroller Scott Stringer and the New York 
City Pension Funds prefer the latter, and developed a model(1) 

matrix that seeks more information than we have typically 
seen to date.

Exxon Mobil received a shareholder proposal asking for 
a detailed board diversity matrix along these lines, but the 
proposal did not pass. 

Some companies shy away from individualized matrices 
that match particular directors to particular skills, but still 
disclose how many total directors have a range of particular 
skills (i.e., 4 are former CEOs and 9 have worked overseas). 
Twenty-seven companies now use icons to show skills and 
qualifications. 

Gender diversity continues to be a difficult issue. Four 
companies do not have any women on their board, and 19 
only have one. This year Amazon adopted the “Rooney Rule,” 
named for Dan Rooney, former owner of the Pittsburgh 
Steelers. Under this policy, which Amazon states merely 
“formalizes a practice already in place,” the Nominating and 
Corporate Governance Committee will require the pool of 
candidates considered for all director openings to include 
women and minorities. 

Reporting on ESG
Some of the largest institutional holders, such as BlackRock, 
State Street, and Vanguard, have decided to make their 
voices heard on environmental, social, and governance 
(ESG) issues.

BlackRock’s investment stewardship priorities expressly 
state that “ESG factors relevant to a company’s business can 
provide essential insights into management effectiveness 
and thus a company’s long-term prospects,” and further 
warn that “when ... companies are insufficiently responsive 
to our efforts to protect the long-term economic interests of 
our clients, we will not hesitate to exercise our right to vote 
against management recommendations.”(2)  

Also, “green investing” is growing in importance, with 
investors voting on beliefs rather than just financials, 
and firms like Invesco creating ESG-focused funds. ESG 
principles need to be part of a long-term strategy, and 
oversight of these issues should be addressed in the proxy.

We believe companies will start adding “ESG expertise” to 
the list of qualities they want represented on their boards. 
But it is equally critical for companies to identify and 
describe their specific sustainability risks and explain how 
they address those risks.

This year, 37% of the companies we benchmarked included 
a section on sustainability, or ESG generally, in their proxy 
statements, and 6% included graphics to illustrate ESG 
highlights.

Continuing engagement
The need to adequately address all of the issues described 
above has led to better engagement practices between 
investors and boards.

The benefits of corporate engagement with shareholders 
are mutual: shareholders serve as healthy challengers to 
company policies, and companies learn from investors and 
bolster mutual trust through dialogue.

In particular, many companies are increasingly engaging with 
investors on executive compensation matters, and are acting 
on the feedback they receive.

With the importance of engaging with shareholders comes 
the necessity of communicating about those efforts.

(1) https://comptroller.nyc.gov/newsroom/comptroller-stringer-nyc-funds-unprecedented-disclosure-of-corporate-boardroom-diversity-following-groundbreaking-campaign/

(2) https://www.blackrock.com/corporate/en-us/about-us/investment-stewardship/engagement-priorities
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We saw this understanding gain ground in this most recent 
set of proxy statements, with many mentions of investor 
outreach programs. Many companies covered the topic in 
narrative form only, but 37 included a graphic about their 
shareholder engagement.

Companies that summarize the key insights gained 
and the responsive actions taken can make a strong 
contribution to investor support. A best practice: use 
of infographics that highlight “what we heard” and 
“what we did.” Also, effective companies addressed 
the broad theme of engagement in the governance 
sections of their proxy in the form of “who, why, 
when, and what.” The feedback directly related to 
compensation can be further highlighted in the CD&A.

Cybersecurity: the new buzzword
Over the past year we saw a few companies encounter large 
financial (and reputational) losses due to cybersecurity 
incidents. In response, investors are pushing for disclosure 
on how the board is overseeing risks associated with specific 
business operations and how the company manages 
consumer or customer information. While companies in 

specific (often highly-regulated) industries require different 
internal controls with regard to cybersecurity, investor focus 
remains high in all industries. Sixty-three percent of the 
companies in our benchmark already include some form of 
cybersecurity disclosure. 

Say-on-pay sees a slight decline
Based on Semler Brossy’s report from July 12, the average 
SOP vote for the Russell 3000 is 90.4%. This is on track 
to be the lowest approval percentage since 2012(3). Seven 
companies—Molina Healthcare, AECOM, Mondelez, 
Disney, Halliburton, Ameriprise Financial, and Bed Bath & 
Beyond—earned a vote less than 50%, compared to only 
four companies in 2017.

We believe these results could stem from several reasons. 
First, it is important to note that some companies granted 
excessive special grants. Other companies didn’t meet 
rigorous performance targets.

Either way, the unfavorable votes likely reflected substantive 
concerns about the executive compensation program, and 
it is not a given that better graphics or better explanations 
would have changed the result. Often, though, we believe 
that a transparent, well organized, CD&A written in 
plain language can persuade investors that a particular 
compensation structure is best for the company’s strategy 
and long-term interests.

Pay ratio
2018 was the first year companies had to disclose the CEO-
to-median employee pay ratio. Identifying the median 
employee proved to be a cumbersome exercise, particularly 
for multinational companies and companies with a broad 
range of employee types (from part-time retail to full-
time professional). We expected disclosure styles to vary 
considerably since every company was effectively creating 
this content from scratch, but most opted for a minimalist 

approach. Some companies offered no more than the 
information required by the rule. Others expanded the 
discussion to present alternative ratios and explain how the 
company’s operations affected the ratio. We noted that 
most companies included the pay ratio disclosure after the 
CD&A, either following the summary compensation table or 
at the end of all the executive compensation tables. 

Information design
The use of better design elements continues to progress. 
Simple steps like adding a second color or including graphics 
greatly improves the readability of the document. For 
example, imagine how difficult it would be to “read” a pie 
chart created with four different shades of grey—especially 
compared to reading one that incorporates one or two 
distinct colors. We also saw a big jump in the use of tables 
to explain compensation practices this year. Headers and 
footers, the simplest markers, remain prevalent, although it 
is surprising that we haven’t reached 100% use of these tools! 

This year we added new criteria to the benchmark 
to track how companies use the inside front and 
back covers of their proxy statements. Thirty-nine 
companies took advantage of this valuable real 
estate to discuss their vision, values, or sustainability 
highlights. We believe these trends will continue to 
increase next year. 
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Governance
At the heart of a company’s investment story is corporate governance—the framework of rules and practices by which 
a board of directors guarantees accountability and fairness in its relationship with stakeholders. Different readers of 
governance reports look for different information. Some want to understand how nominees are qualified to oversee 
shorter-term returns; others seek confidence in management over a longer term; another group is looking for raw 
compliance data. 

Here are our findings. 

2   Methodology

Looking at the proxy statement
We studied 238 proxy statements (in PDF and HTML format) 
produced by companies in the Fortune 250 ranking, Fortune 
Magazine’s list of the top 250 U.S.-listed companies by 
2017 gross revenue. Some proxies were not available due 
to mergers, acquisitions, and de-listings. Our data is from 
proxies filed between January 1, 2018, and August 15, 2018. 
(See Appendix A for a list of the 238 companies we used in 
this benchmark.)

We conducted our analysis with the idea that transparent 
disclosure influences reader behaviors, engenders positive 
feedback for management, and can affect investors’ voting 
decisions. Proxy statements have evolved considerably since 

we began this study in 2011, and we have added criteria over 
the years to reflect those changes. We now look at over 90 
unique features, from details like the use of headers and 
footers, to the bigger picture, such as whether companies 
include business performance graphics. 

Our analysis is divided into three main categories: 
governance, compensation, and document features. 
Within each category, we looked at ways to make 
disclosure clearer and more compelling. 

3   Analysis

Director nominees

BOARD SIZE
  The average board size is 11.28 directors

  BlackRock has the largest board with 18 directors 

  Sears has the smallest board with only 6 directors 

DIRECTOR PHOTOS
  71% include photos of the board members 

Photos introduce a human element— literally putting 
a face to a name. They also make your document look 
more attractive, and can wordlessly highlight diversity. 
Moreover, the contrast of images with text draws in 
readers. In 2017, 69% of our benchmark companies 
included photos. We expect the number to continue to 
steadily grow towards 100%.

DIRECTOR BIOGRAPHIES
 60% include committee memberships

 47% highlight other public directorships 

  3 companies (GE, Cognizant Technology Solutions, 
and Tech Data) included nationality or birthplace

REFRESHING THE BOARD
Graphic used to illustrate 
the nomination process

2018

13%

2017

9%

Graphic used to illustrate 
the evaluation process

2018

16%

2017

6%
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Diversity
In 2009, the SEC adopted rules calling for disclosure 
about whether and how nominating committees consider 
diversity in their process. A company that believes its board 
composition is strong should highlight the mix of skills and 
traits, clearly showing how the mix is right for the business. 
A company whose board composition is evolving should 
consider explaining the long-range plan.

TENURE
 49% include a graphic highlighting board tenure breakdown

Directors with tenure of 10 or more years

3.7
directors

average (per board) 
number of directors 
with tenure longer 

than 10 years
0

13%

1

8%

2

17%

3

19%

4

20%

+4

23%

AGE 
  20% include a graphic showing age distribution

GENDER

41%
include a graphic 

to highlight 
gender diversity

2.8
average number 

of women on 
the board

4
companies do 

not have a woman 
on their board

While no consensus has emerged to support the use of 
quotas in the U.S., the investor community, regulators, and 
lawmakers are pushing for more female representation.

SKILLS AND QUALIFICATIONS MATRIX

Include individualized 
skills matrix

29%

Include aggregated 
skills matrix

26%

Use icons to describe skills and qualifications

16%2018

11%2017
45%
increase

  In 2017, 33% included either a skills matrix or an aggregated 
skills chart, or both 

  For example, Halliburton includes both the skills matrix 
and a graphic

Highlighting director skills and qualifications helps readers 
see how a board member fits the company’s strategic needs. 
A skills matrix of board qualifications is an efficient way to 
illustrate the board’s diversity of background and experience, 
and we expect this to become standard when presenting 
board composition. The small but not insignificant use of 
icons to describe skills and qualifications is also worth noting. 
These icons can be repeated in several places other than the 
skills discussion (such as the committee membership chart 
and director biographies) for greater impact.

Due to heightened focus on board effectiveness, 
companies are beginning to include additional disclosure 
on matters like the director nomination and evaluation 
processes to demonstrate that they are aligning the board 
with the business. Some companies are using creative 
flow charts to show the different steps and parties 
responsible for evaluating the current and future makeup 
of the board. 

While the number remains low, we saw both figures 
increase quite substantially in 2018. This type of disclosure 
is another way companies can provide the reader with 
information on the search for the right board members 
for the current state of the board and business needs. 

SHAREHOLDER ENGAGEMENT GRAPHIC

16%2018

10%2017

This number will likely increase in the coming years given 
the importance of shareholder engagement and the 
need to make this commitment clear to the investment 
community. Including this information in the proxy 
helps drive home the point that a company is paying 
attention to what the investment community thinks, 
ultimately fostering a closer relationship. Companies 
should illustrate information rather than describing it (the 
percentage of investors that participated in a dialogue, 
or key investor concerns and the company’s responses 
to them). These draw more attention to their shareholder 
engagement efforts.

DIRECTOR COMPENSATION
  3 companies (Goldman Sachs, PepsiCo, and BlackRock) 
included a graphic to break down compensation in cash vs. 
stock.

This is fairly typical disclosure in the area of executive 
compensation, but does not seem to be a big concern in 
relation to directors.
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Board responsibilities 

ATTENDANCE
  9 meetings is the average number of times boards met 
during the year 

  2 meetings (at Berkshire Hathaway) was the minimum, and 
29 meetings (at Arconic) was the maximum 

  Only 32% of companies include the exact percentage of 
board attendance (compared to the requisite “more/less 
than 75%”). Going beyond disclosure requirements with a 
precise figure provides better transparency and inspires 
investor trust.

BOARD LEADERSHIP STRUCTURE
  11 companies include a graphic or table to describe their 
current leadership structure 

  44% have a split role between the Chairman and CEO

One hot topic is whether one person simultaneously serves as 
Chairman of the Board and CEO of the company, and whether 
having someone in that dual role reduces the effectiveness of 
the board. We decided to track how many companies face this 
topic head on by including a descriptive graphic.

COMMITTEES
  36% have 4 committees 

  21% have 3 committees

  68% include a matrix showing committee assignments per 
director

As with the skills and qualifications matrix, a table illustrating 
which directors serve on which committees serves as a 
useful, easily understood communication tool. 

COMMITTEES PRESENTATION
  3 companies (CarMax, Caterpillar, and Illinois Tool Works) 
include exact attendance per board member for each 
committee meeting 

  94% included the number of meetings per year within the 
committee description

A few companies have added personalized committee 
disclosure, including a quote from the committee chair. 

This is an interesting detail, and we think an important one, 
because it is another way to highlight what the board is 
thinking about.

RISK OVERSIGHT

17%
include a graphic to 

show the relationship 
between management 

and the board while 
overseeing risks

63%
mention cybersecurity 

as a specific risk- 
management concern 

ESG metrics

The relationship between a company’s management and 
board of directors continues to be a focus area for both 
shareholders and regulators. Still fairly low, this is a number 
to keep an eye on. Given the high level of shareholder 
scrutiny over risk oversight, and increasing concerns about 
cybersecurity in particular, we can expect useful tools such 
as this graphic to be employed at a higher rate in the future. 

We expect companies to highlight the major business risks 
identified by management and how they respond to those 
risks through active oversight and ongoing interaction.

ESG

37%
include a section 
on ESG matters

6%
use graphics 

to highlight key 
ESG metrics

Addressing environmental, social, and governance issues 
is becoming more important, especially since a growing 
number of shareholder proposals request deeper disclosure 
in this area. Even companies that produce a standalone 
Sustainability Report should think about including a call-
out box or a section in the proxy statement to highlight key 
information. If nothing else, provide a link to the Sustainability 
Report within the proxy statement. 

INDEPENDENCE 
  64% of companies have at least one non-independent 
director. In most cases, this is the CEO.

Governance practices

DIVERSITY POLICY
  10 companies disclosed they have a diversity policy

The majority of companies disclosed that they don’t 
have a policy but consider diversity when nominating 
directors. Even though Starbucks’ shareholder proposal 
on producing a diversity report only received 34% of the 
vote, this topic won’t be going away. One noteworthy 
diversity and inclusion section can be found in Priceline’s 
proxy statement.

RETIREMENT AGE
  48% of companies have a retirement age

  45% of those companies have a retirement age of 72

CODE OF BUSINESS CONDUCT OR ETHICS
  24% include a link to the actual code 

Most companies describe where to find the code via 
the investor relations site. We suggest providing the 
permanent link for quicker accessibility. 
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Compensation
The most highly-read section of any proxy, the CD&A tells 
a company’s compensation story. The challenge here is 
to be both informative and accessible while respecting 
regulations that require extensive details. This is where 
color, graphics, and a clearly defined document hierarchy 
are particularly useful. You can use these tools to pull out 
important elements of information and make it easier for 
readers who prefer not to wade through dense narrative 
sections to see the big picture.

SECONDARY TABLE OF CONTENTS 
  24% include a table of contents just for the CD&A

Any complex section that is longer than 20 pages should 
have a table of contents. We found PPG’s roadmap to 
the CD&A a creative way to walk the reader through the 
compensation section.

PHOTOS OF NEOS
  8% included photos of the NEOs

EXECUTIVE SUMMARY
  64% include an executive summary

Summaries are an important tool in proxy statements 
because they quickly engage readers who might otherwise 
turn to proxy advisor reports (or, let’s be honest, toss the 
document in the recycling bin). 

COMPENSATION PROGRAM
  65% include a “what we do / don’t do” table

  88% mention they have a clawback policy

Elements of the compensation program can be complex 
and scattered throughout the document, so it is important 
to highlight the main practices that a reader might otherwise 
have to search for. 

Graphics
Graphics are extremely useful for readers, especially when 
they convey information that would otherwise require a 
detailed narrative. Compensation mix, payout scenarios, and 
peer comparisons are all good candidates for an effective 
graphic. Below is a list of different types of graphics we 
believe all proxies could include, and the percentage of 
companies in our benchmark that already use them.

 PERFORMANCE HIGHLIGHTS

50%
use graphics 
to highlight 
company 
performance

  United Technologies and Intel are two examples of 
highlighting both GAAP and Non-GAAP financials in 
graphics.

Graphics are a great way to emphasize business results, 
especially when there is a positive story to tell. There are 
three things to keep in mind, though. First, you should be 
reasonably consistent with the metrics you highlight from 
year to year, even if the numbers aren’t always rosy. Second, 
be sure to link business highlights to specific components 
of the pay program. Third, if you use non-GAAP figures, we 
suggest highlighting the corresponding GAAP numbers in 
graphical form as well.

CEO/NEO PAY MIX
  82% include CEO and NEO pay mix graphics

TOTAL SHAREHOLDER RETURN
  33% use graphics to highlight TSR performance 

28%
use graphics 
to compare 
TSR vs peer 
group TSR

PAY VS PERFORMANCE
  7% show pay vs peer group pay, and of those, 87% present 
CEO pay, and 13% present both NEO and CEO pay

11%
use graphics 

to highlight pay 
vs TSR

10%
use graphics 

to highlight realized 
vs realizable pay

Graphics showing performance highlights are much easier 
to digest than straight text, and can help investors quickly 
understand how the company is performing against targets 
that affect compensation.

STOCK OWNERSHIP
  8% include a graphic to show stock ownership requirements 
for high level insiders
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PEER GROUP
  30% include a table or graphic to illustrate peer groups by 
market cap, revenue, and number of employees

Disclosing details about the compensation peer group 
provides the context necessary for readers to judge company 
policies. Investors and analysts can use this information to 

assess company decisions and the rationale behind pay 
programs. It is also useful for readers to understand why 
the company chose a particular set of peers (was it market 
cap? industry? size?) and how the company measures up 
against the peer organizations. We believe this practice will 
become more popular.

Pay decisions

COMPENSATION OVERVIEW
  13% of companies included an overview (or snapshot) 
of total compensation per NEO 

Some readers struggle reading CD&As because they 
are complex and can seem disjointed. One way to help 
is to show all pay decisions and individual performance 
highlights in one place—even if the underlying details are 
scattered throughout the CD&A. 

ANNUAL INCENTIVES

17%
include a graphic 

highlighting annual 
incentive metrics mix

  29% include a graphic to show the calculation of the 
award

  59% include a table or graphic that provides the total 
dollar amount of the award per NEO

  54% include a table or graphic that summarizes the 
payout award as a percent of target and the final dollar 
amount

LONG-TERM INCENTIVES

28%
include a graphic showing 

the types of long-term 
incentive awards

  11% include a graphic to show the calculation of the 
award

  29% include a table or graphic that provides the total 
dollar amount of the award per NEO

Several companies included graphics to illustrate complex 
subjects such as long-term incentive plans, depicting 
payout scenarios as well as a breakdown of the long-term 
incentives actually awarded. We expect this practice to 
grow since it conveniently demonstrates a link between 
pay and performance. 

General information 
We define general information as the elements that fall 
outside the governance and compensation sections, 
including document attributes like page count, color, and 
design features. These are important methods for adding 
value—all part of ensuring clear and accessible disclosure 
for readers with a range of concerns. 

A proxy statement should be organized systematically, 
and constructed in a manner that flows logically and 
allows information to build sequentially. Grouping related 
information also helps readers better understand the overall 
corporate story and helps reduce repetition. Whenever 
possible, the reader should be able to understand a single 
idea without having to look in another section of the proxy 
statement for supporting information. 

Document structure

PAGINATION
  The average page count is 83 pages, a 2-page increase 
from 2017 

  Berkshire Hathaway continues to have the lowest page 
count for a proxy at 15 pages 

  MetLife has the longest proxy at 144 pages

The number of pages in a proxy statement varies greatly, in 
large part because of sections on proposals and appendices. 
In our review, we excluded any outliers such as stock plans 
up for approval, but we did include non-GAAP reconciliation 
annexes. We believe this year’s small page count increase 
had two primary causes: companies taking a more in-depth 
approach to disclosure, and the new pay ratio disclosure.
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SECONDARY COLOR
  90% of companies use at least one color in their document, 
up from 87% in 2017

We think it is important to use a second color in a proxy 
statement, for online versions as well. Adding a second color 
to an online version carries no cost and has a big impact on 
the visual appeal of a document.

The simple use of color in both online and printed proxies 
makes it easier for readers to find important information 
easily and can be an opportunity for a company to reinforce 
its branding.

1 or 2 column 

EDGAR FILING
  87% file the proxy using a single-column format, unchanged 
from 2017

While we continue to encourage two-column documents 
for printed versions to enhance readability, we recommend 
single-column Edgar filings. Formatting documents in 
one column for Edgar eliminates uneven spacing and the 
drastically different views that can result from varying screen 
sizes or browser limitations. Improvements in readability 
from two columns in printed documents are lost on screen.

PDF VERSION
  14% of companies format their paragraphs in two columns

Some companies only post the PDF version of the Edgar 
filing, which is hard to read and includes odd page breaks. 
Companies need to think about making the proxy (and the 
10-K) easy to find in a print-friendly format. 

DOCUMENT COVER

Include a document cover

2018

63%

2017

58%

  34% of the companies that include a cover include the 
time, date, and place of the annual meeting

  21% of the time, the first page is a letter 

  16% of the time, the first page is the notice

The cover is the most important page of the proxy because 
it is the first page your reader will see. We are pleased that 
an increasing number of companies make use of a brand-
reinforcing cover. Ideally, the cover should feature the 
company logo. If you forego a cover, we recommend using 
a letter (from the Chair or Lead Director) rather than the 
Notice of Meeting.

BACK COVER
  21% include a back cover with substantive information, 
including directions to the annual meeting, sustainability 
highlights, or links to additional publications. 

INSIDE FRONT COVER

Contents of the inside front cover

Letter

30%

Notice

23%

Blank

14%

Table of 
contents

13%

Company 
mission 

or values

10%

Most of the readers know what information they are looking 
for, so when they first open the document, we suggest 
including the table of contents as this first page after the cover.

TABLE OF CONTENTS
  96% of companies include a table of contents; this is 
unchanged from 2017

While one might expect to see this figure at a full 100%, 
only a few of the outliers each year seem to be adopting 
this best practice. 92% of companies included a table of 
contents in 2014. The table of contents enables readers to 
find important information quickly and easily; it should be a 
concise summary of the document’s structure. Use a second 
color to make it easier to read and navigate. 

PAGE GUIDES
  At least 49% use page headers. (We could not get the 
exact figure because some companies only post the Edgar 
version of their document rather than a PDF that reflects 
the printed proxy.)

  71% include footers, often including the company name, 
the year, and document title 

Headers and footers—that is, identifiers at the top or bottom 
of each page—are simple tools for showing readers what 
they are reading and where they are in the document. 
Their impact is significant. For example, when investors 
are looking at multiple companies at a time, that they can 
quickly identify whose proxy they have in front of them. 
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3   Analysis

LETTERS WITHIN THE PROXY STATEMENT

Lead 
independent 

director

11%

CEO 
or Chairman

69%

Full board

4%

Compensation 
committee

5%

43%

of the CEO/Chairman letters 
include substantive information 
(as opposed to an “invitation” 

to attend the meeting)

  9 companies (UNUM, Leucadia National, Omnicom Group, 
Allstate, Southern, Progressive, Prudential Financial, Coca-
Cola, and Citigroup) included a letter from the full board

Including a letter in proxy statements is a practice that has 
nearly doubled over the past two seasons. A well-written 
letter placed at the beginning of the document is an effective 
way to introduce the reported year, engage shareholders 
on specific topics, and set the tone of the document. 
Unfortunately, companies do not often take advantage of 
this page as another place to reinforce business highlights, 
governance decisions, or other company news.

We were pleasantly surprised to see this trend continue 
to grow. We are always eager to highlight new ways that 
companies present information. Even though only twelve 
companies included a letter from the compensation 
committee, we see this as a technique that could be readily 
incorporated into many CD&As, particularly by companies 
that wish to highlight changes to the program or issues with 
shareholder support.

PROXY SUMMARY

71%2018

36%2013
97%
increase

  the average length of proxy summaries is 5 pages

  Goldman Sachs has the longest proxy summary, at 
13 pages

The rise in proxy summaries has been dramatic, increasing 
from only 36% just five years ago. We expect to see this 
number continue to rise.

As investors and the SEC continue to push for understandable 
and transparent proxy statements, a clear solution comes in 
the form of an easy-to-read proxy summary section at the 
beginning of the document. This summary serves as the 
main entry for conveying the most important messages for 
readers. The summary shouldn’t simply repeat information 
that appears later in the document. Instead, it is better to 
highlight the important overall themes for investors here. 
Any changes to the pay program or peer group, for example, 
can be important enough to mention up front. Other types 
of changes, to management, for example, or extraordinary 
pay scenarios, should also be addressed in this section. 

GENERAL INFORMATION ABOUT VOTING
  56% of companies have moved proxy voting information 
to the back of the proxy, up from 49% in 2017 

  62% of companies present this information in Q&A format 

The Q&A section includes the most frequently asked questions 
regarding general information about the proxy statement and 
the Annual Meeting. We believe this section is better placed 
at the back of the document so the front of the proxy can be 
used for summary overviews and navigational tools.

INTERACTIVE VERSION
  9% have a true interactive proxy

Interactive proxies enable companies to track reader behavior 
while providing a new format for reader exploration. We also 
recommend dedicated Annual Meeting websites because they 
make it convenient for shareholders and investors to go directly 
to the pertinent information and use external links to voting sites 
and other company information (such as the Annual Report and 
CSR Report). These websites can house the interactive proxy, 
host the podcast of the meeting, and later report the voting 
results. The use of Annual Meeting websites is a new trend that 
we expect will increase in the coming years. 

We should note here that these numbers seem low to 
us. There may have been more companies that offered 
interactive proxies or dedicated websites, but those items 
were either taken down after the Annual Meetings or 
were simply hard to find in an online search. You should 
think about making sure people can find the easy-to-read 
documents you offer.
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4   Looking ahead
Even though proxy statement disclosure has dramatically 
changed since we began our benchmark in 2011, we still 
have a long way to go. Investors such as BlackRock are still 
demanding more disclosure, and specifically around human 
capital management. Ning Chiu, Counsel at Davis, Polk & 
Wardwell, has come up with a “top ten” list(4) for boards. 
Michelle Edkins of BlackRock agreed the following list covers 
most of the issues they’d be looking for. 

  Employee data (such as the number of full- and/or part-
time employees and outsourcing information)

  Impacts on comings and goings (such as hiring, recruitment, 
turnover, and retention)

  Composition (diversity data)

  Skills (including training and development)

  Culture (includes employee engagement and grievance 
mechanisms, whistleblower channels, work-life issues, and 
employee wellness)

  Collective bargaining and labor matters

  Health and safety

  Productivity

  Wages and benefits (such as pay equity)

  Supply chain

We encourage public companies to remain on the path 
toward more transparent disclosure. To that end, we will 
continue to develop creative ways to help our clients 
highlight corporate governance, business performance, 
executive compensation, ESG issues, risk management, and 
whatever other information the market demands.

(4) https://www.briefinggovernance.com/2018/07/top-ten-human-capital-topics-of-interest-to-investors/campaign/

List of proxy statements analyzed
3M

Abbott Laboratories

AbbVie

Advance Auto Parts

AECOM

AES

Aetna

Aflac

Alcoa

Allstate

Ally Financial

Alphabet

Altria Group

Amazon.com

American Airlines Group

American Electric Power

American Express

American International Group

Ameriprise Financial

AmerisourceBergen

Amgen

Andeavor

Anthem

Applied Materials

Archer Daniels Midland

Arconic

Arrow Electronics

AT&T

Autoliv

AutoNation

Baker Hughes

Bank of America Corp.

Bank of New York Mellon

Baxter International

BB&T Corp.

Bed Bath & Beyond

Berkshire Hathaway

Best Buy

Biogen

BlackRock

Boeing

Bristol-Myers Squibb

C.H. Robinson Worldwide

Capital One Financial

CarMax

Caterpillar

CBRE Group

CBS

CDW

Celgene

Centene

CenturyLink

Charter Communications

Chevron

Cigna

Citigroup

Coca-Cola

Cognizant Technology Solutions

Colgate-Palmolive

Comcast

Community Health Systems

Conagra Brands

ConocoPhillips

Consolidated Edison

Core-Mark Holding

Corning 

CSX

Cummins

CVS Health

Danaher

DaVita

Deere

Delta Air Lines

Devon Energy

Discover Financial Services

DISH Network

Dollar General

Dollar Tree

Dominion Energy

DowDuPont

DTE Energy

Duke Energy

Ecolab

Edison International

Eli Lilly

Entergy

Exelon

Express Scripts Holding

Exxon Mobil

Facebook

FedEx

Fidelity National Financial

5   Appendix A
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About Labrador
We are the architects of efficient and trustworthy disclosure. We build, design and produce outstanding corporate 
disclosure documents, based on a seamless, safe and innovative process. 
More questions? Contact our Advisory Department contact-us@labrador-company.com or by phone: 404 688 3584

First Data

FirstEnergy

Fluor

Ford Motor

Freeport-McMoRan

Gap

General Dynamics

General Electric

General Mills

General Motors

Genuine Parts

Gilead Sciences

Goldman Sachs Group

Goodyear Tire & Rubber

Group 1 Automotive

Halliburton

Hartford Financial Services Group

HCA Holdings

Henry Schein

Hertz Global

Hewlett Packard Enterprises

Hilton Worldwide Holdings

HollyFrontier

Home Depot

Honeywell International

HP

Humana

Huntsman

IBM

Illinois Tool Works

Intel

International Paper

INTL FCStone

J.C. Penney

J.P. Morgan Chase

Johnson & Johnson

Kellogg

Kimberly-Clark

Kinder Morgan

Kohl’s

Kraft Heinz

Kroger

L Brands

L-3 Technologies

Laboratory Corporation 

Las Vegas Sands

Lear

Lennar

Leucadia National

Liberty Media Corp

Lincoln National

Lockheed Martin

Loews

Lowe’s

Macy’s

ManpowerGroup

Marathon Petroleum

Marriott International

Marsh & McLennan

MasterCard

McDonald’s

McKesson

Merck

MetLife

MGM

Molina Healthcare

Mondelez International

Morgan Stanley

Murphy USA

Newell Brands

NextEra Energy

Nordstrom

Norfolk Southern

Northrop Grumman

NRG Energy

Nucor

Occidental Petroleum

Office Depot

Omnicom Group

Owens & Minor

Paccar

PayPal

PBF Energy

Penske Automotive Group

PepsiCo

Pfizer

PG&E Corp.

Philip Morris International

Phillips 66

Plains GP Holdings

PNC Financial Services Group

PPG Industries

Priceline Group (Booking 
Holdings)

Principal Financial

Progressive

Prudential Financial

Publix Super Markets

Qualcomm

Raytheon

Republic Services

Ross Stores

Sears Holdings

Sempra Energy

Sherwin-Williams

Sonic Automotive

Southern

Southwest Airlines

Stanley Black & Decker

Starbucks

State Street

Stryker

Supervalu

Synchrony Financial

Synnex

Target

Tech Data

Tenet Healthcare

Texas Instruments

Textron

Thermo Fisher Scientific

TJX

Travelers Cos.

U.S. Bancorp

Union Pacific

United Continental Holdings

United States Steel

United Technologies

UnitedHealth Group

Universal Health Services

UNUM Group

UPS

US Foods Holding

Valero Energy

Verizon

VF

Viacom

Voya Financial

Walmart

Walt Disney

Waste Management

WellCare Health Plans

Wells Fargo

Whirlpool

World Fuel Services

Xcel Energy

XPO Logistics 


