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Sometimes it is challenging to define what constitutes a “trend” in corporate disclosures. Most proxy 
statement developments are the result of incremental changes year over year that eventually accumulate 
into a noticeable shift in approach. The following are ten examples of proxy disclosures that - whether by 
regulation, stakeholder influence, self-prioritized governance enhancements, or a mix of the three - continue 
to evolve in content and presentation.
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1. Board Skills Matrix
The board skills matrix, which presents the qualifications and experience of each individual director, is key 
to demonstrating that the proposed slate of nominees has the expertise needed to guide the company’s 
long-term strategy and create shareholder value. The initial iteration of the matrix included a list of 
skills with checkmarks or similar indicator for each of the applicable directors possessing the requisite 
experience. Later versions of the matrix include, or are supplemented with, a description of each desired 
skill and (ideally) how the skill is relevant to board effectiveness for that specific company. To emphasize the 
connection to strategy, some skill matrices now visually present qualifications related to strategy separate 
from other necessary competencies of its board members.

Lumen 2024 Proxy Statement

ServiceNow 2024 Proxy Statement Honeywell 2024 Proxy Statement

PROPOSAL 1: ELECTION OF DIRECTORS 

DIRECTOR SKILLS AND QUALIFICATIONS 

GLOBAL  
EXPERIENCE 

Growing sales outside of the United States, particularly in what we consider high-growth regions 
(HGRs), is a central part of our long-term strategy for growth. Hence, exposure to markets and 
economies outside of the United States is an important qualification for our directors. This exposure 
can take many forms, including government affairs, regulatory, managerial, or commercial. 

REGULATED 
INDUSTRIES/ 
GOVERNMENT 
EXPERIENCE 

Honeywell is subject to a broad array of government regulations, and demand for our products and 
services can be impacted by changes in law or regulation in areas such as aviation safety, security, 
and energy efficiency. It is important to have directors with experience in government and regulated 
industries that provide them with insight and perspective in working constructively and proactively 
with governments and agencies globally. 

INNOVATION AND 
TECHNOLOGY 

With Honeywell’s transformation to a software-industrial company in the digital age, expertise in 
combining software programming capabilities with leading-edge physical products and domain 
knowledge is critical to opening and securing new growth paths for all of our businesses. 

MARKETING 

Developing new markets for products and services is critical for driving growth. Honeywell directors 
who have that expertise provide a much-desired perspective on how to better market and brand our 
products and services. 

INDUSTRIES, 
END MARKETS, AND 
GROWTH AREAS 

Experience in industries, end markets, and growth areas that Honeywell serves enables a better 
understanding of the issues facing these businesses. These areas include our Commercial 
Aerospace, Industrial Productivity, Non-Residential, Oil and Gas/Petrochemical, Defense and Space, 
and Specialty Chemicals end markets as well as growth areas such as life sciences and sustainable 
technology solutions. 

ESG  

Experience in environmental, social, and governance (ESG) matters enables management of ESG 
risks and opportunities as strategic business imperatives. With ESG at the forefront of Honeywell’s 
long-term strategy, it is important to have directors with expertise in products and solutions that 
support more sustainable outcomes, climate change drivers and impacts, corporate social 
responsibility, human capital management, inclusion and diversity, and corporate ethics. 

SENIOR 
LEADERSHIP 
EXPERIENCE  

Experience serving as CEO or a senior executive as well as hands-on leadership experience in core  
management areas — such as strategic and operational planning, financial reporting, compliance,  
risk management, and leadership development — provide a practical understanding of complex  
organizations like Honeywell.  

PUBLIC COMPANY 
BOARD EXPERIENCE 

Service on the boards and board committees of other public companies provides an understanding 
of corporate governance practices and trends and insights into board management, relations 
between the board, the CEO, and senior management, agenda setting, and succession planning. 

RISK MANAGEMENT 

In light of the Board’s role in risk oversight and the Company’s robust Enterprise Risk Management 
(ERM) program, Honeywell seeks directors who can help identify, manage, and mitigate key risks, 
including cybersecurity, regulatory compliance, competition, brand integrity, human capital, 
sustainability, and intellectual property. 

FINANCIAL 
EXPERTISE 

The Company believes an understanding of finance, investment, mergers and acquisitions, and 
financial reporting processes is important for its directors to enable them to monitor and assess the 
Company’s operating and strategic performance and to ensure accurate financial reporting and 
robust controls. Honeywell seeks directors with background and experience in institutional investing, 
private equity, M&A, capital markets, corporate finance, accounting, and financial reporting. 
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PROPOSAL 1: ELECTION OF DIRECTORS 

BOARD SKILLSET MATRIX 
The Honeywell Board adopted a skills and experience matrix to facilitate the comparison of its directors’ skills versus those 
deemed necessary to oversee the Company’s current strategy. The skills included in the matrix are evaluated against the 
Company’s articulated strategy each year so that the matrix can serve as an up-to-date tool for identifying director nominees 
who collectively have the complementary experience, qualifications, skills, and attributes to guide the Company. Honeywell’s 
2024 Board Skillset Matrix reflecting the characteristics of its director nominees is below.(1) 

Global Experience 

Regulated Industries/ 
Government 
Experience 

Innovation and 
Technology 

Marketing 

Industries, 
End-Markets, 
and Growth Areas 

ESG 

Senior Leadership 
Experience 
(Most Senior 
Position Held) 

Chair
and 
CEO 

Chair 
and 
CEO 

CEO CEO 
Chair 
and 
CEO 

Chair 
and 
CEO 

CEO 
Chair 
and 
CEO 

CEO VP CFO CEO 

No. of Public 
Company Boards 
(Current I Past)(2) 

2 I 1 1 I 2 1 I 0 1 I 0 1 I 1 2 I 2 1 I 0 3 I 3 1 I 2 2 I 1 4 I 2 1 I 1 

Risk Management 

Financial Expertise 

Gender Male Male Male Male Male Male Female Male Female Female Female Male 

Race/Ethnicity White White Asian White White White Black White Asian Hispanic Black White 

Technical expertise: has direct hands-on experience or was a subject-matter expert during his/her career. 

Managerial expertise: expertise derived through direct managerial experience. 

Working knowledge: experience derived through investment banking, private equity investing, serving as a member of 
a relevant board committee at Honeywell or at another public company, or serving as an executive officer or on the 
board of a public company in the relevant industry. 

(1)  Mr. Ayer will become Lead Director, effective May 14, 2024. Mr. Adamczyk will retire from the Board and Mr. Kapur will become Chairman of the Board, 
effective June 7, 2024. 

(2) Excludes the boards of Honeywell's consolidated subsidiaries. Current public company boards includes Honeywell Board. 
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2. Director Biographies
As companies enhance their board skillset disclosures, nominee biographies also have been reimagined. 
To some extent, it seems that disclosure around director experience has come full circle and perhaps the 
newest presentation of board qualifications and skills in bios most closely aligns with the intent of the rule 
promulgated 15 years ago requiring “specific experience, qualifications, attributes or skills that led to the 
conclusion that the person should serve as a director . . . in light of the registrant’s business and structure.” 
Bios that once laid out a director’s career path, together with a narrative discussion, moved to a bulleted 
format with career highlights and skills lists or icons. While easy-to-digest, readers needed to make the 
connection between the director’s professional background and the acquired skill. More recently, however, 
biographies directly and succinctly link qualifications with experience. Some companies even distinguish 
between type or level of experience.

Coca Cola 2024 Proxy Statement CSX 2024 Proxy Statement
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Make a Difference. 
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MARIA ELENA LAGOMASINO      KEY QUALIFICATIONS AND EXPERIENCES 

 

Independent 

Age: 74 

Director Since: 2008 

Committees: 
Talent and Compensation, 
Corporate Governance and 
Sustainability, Executive 

Lead Independent 
Director Since: 2019 

 

 

High Level of Strategic and Financial Experience 

Over 40 years of experience in the financial industry and a recognized 
leader in the wealth management industry. Chief Executive Officer and 
Managing Partner of WE Family Offices. Former Chief Executive Officer of 
GenSpring Family Offices, LLC. Founding member of the Institute for the 
Fiduciary Standard, a nonprofit formed in 2011 to provide research, 
education and advocacy of the fiduciary standard’s importance to investors 
receiving investment and financial advice. 

 

Relevant Senior Leadership/Chief Executive Officer Experience 

Serves as Chief Executive Officer of WE Family Offices and served as Chief 
Executive Officer of GenSpring Family Offices, LLC and J.P. Morgan Private 
Bank. 

CAREER HIGHLIGHTS 

WE Family Offices, a global family office serving 
high net worth families 

• Chief Executive Officer and Managing Partner 
(since March 2013) 

GenSpring Family Offices, LLC, a wealth 
management firm and an affiliate of SunTrust 
Banks, Inc. 

• Chief Executive Officer  
(2005 to 2012) 

J.P. Morgan Private Bank, a division of 
JPMorgan Chase & Co., a global financial 
services firm 

• Chairman and Chief Executive Officer  
(2001 to 2005) 

• Various positions in private banking with The 
Chase Manhattan Bank, including as 
Managing Director in charge of its Global 
Private Banking Group  
(1983 to 2001) 

The Coca-Cola Company 

• Prior service as Director (2003 to 2006) 

PUBLIC BOARD MEMBERSHIPS 

Current Public Company Boards: 

• The Walt Disney Company (since 2015) 

Previous Public Company Boards  
(Past Five Years): 

• None 

 

Broad International Exposure/Emerging Market Experience 

Significant international experience in GenSpring Family Offices, LLC and 
J.P. Morgan Private Bank. During her tenure with The Chase Manhattan 
Bank, served as Managing Director of the Global Private Banking Group, 
Vice President of private banking in the Latin America region and head of 
private banking for the western hemisphere. Over 40 years of experience 
working with Latin America. Exposure to international issues as a former 
Board member of the Americas Society and the Cuba Study Group, as a 
former Trustee of the National Geographic Society and as a member of the 
Council on Foreign Relations. 

 

Governmental or Geopolitical Expertise 

Experience with regulatory framework applicable to banking institutions in 
Latin America during her tenure with The Chase Manhattan Bank, and as 
Chief Executive Officer of J.P. Morgan Private Bank. Exposure to 
international geopolitical issues in the Americas Society, Cuba Study Group 
and the Council on Foreign Relations. 

 

Risk Oversight/Management Expertise 

Extensive oversight of risk associated with wealth management and 
investment strategies in WE Family Offices, GenSpring Family Offices, LLC 
and J.P. Morgan Private Bank. 

 
  

John J. Zillmer, 68
Independent Director Nominee / Chair of the Board
Director since 2017

Career Highlights
n Currently serves as Chief Executive Officer of Aramark, a 

global food, facilities management and uniform services 
provider, since 2019.

n Served as President and Chief Executive Officer of 
Univar Inc., a global chemical distributor and Fortune 500 
company, from 2009 to 2012, where he also served as 
Executive Chairman.

n Served as Chairman and Chief Executive Officer of Allied 
Waste Industries, from 2005 to 2008, until the merger of 
Allied Waste with Republic Services, Inc.

n During his earlier career with Aramark, from 1986 to 
2005, served in various senior executive positions, 
ultimately becoming President of Global Food and 
Support Service.

n Served as a director of Reynolds American, Inc., from 
2007 until its acquisition by British American Tobacco 
in 2017.

n Served as a director of Veritiv Corporation, a full-service 
provider of packaging, publishing and hygiene products 
and a Fortune 500 company, from 2014 to 2020.

n Served as a director of Performance Food Group 
Company, a leading food distributor and supplier, from 
2015 to 2019.

Other Leadership Experience
Mr. Zillmer served as a director of Liberty Capital Partners, a 
private equity and venture capital firm specializing in start-ups, 
early stage, growth equity buyouts and acquisitions. He serves 
on the North American advisory board of CVC Partners.

Key Skills and Qualifications
n Business Operations Many years of service as a Chief 

Executive Officer at multiple public and large private 
companies, through which he demonstrated proven operating 
experience and led an operational transformation that has 
become an industry benchmark.

n Corporate Governance Substantial relevant experience in 
his roles as Chairman and Chief Executive Officer and as a 
director at several companies.

n Human Capital Management Proven expertise as a leader 
of large workforces, and deep experience with labor relations, 
safety and talent management.

n Transportation Industry/Supply Chain Management 
Extensive leadership experience and perspective in industries 
with substantial logistics and supply chain components.

Other Current Public Company Directorships
n Ecolab Inc.
n Aramark

CSX Committee Assignments and Rationale
Compensation and Talent Management
n Human capital management expertise gained through his 

many years of leadership as a chief executive officer at 
multiple public and large private companies and oversight 
of various aspects of large workforces, including labor 
relations, safety and talent management.

n Years of experience on compensation committees of 
public company boards.

Governance and Sustainability
n Extensive corporate governance experience and expertise 

through his roles as a chairman and chief executive officer 
and as a director at several public companies.

n Demonstrated leadership at companies focused on 
sustainability and also operational transformation.

Executive
n Appointed due to his role as Chair of the Board.

Corporate Governance | Director Nominees
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3. Re-nomination Process
Director nomination disclosures historically have focused on the nomination and corporate governance 
committee’s recommendation of the slate of nominees for election. Often this section includes a 
statement that the committee annually considers the current composition of the board, as well as ongoing 
consideration of the board’s collective skills and needs in light of the company’s near and long-term 
strategic ambitions. Many proxies then move directly into disclosure about the process for identifying 
new director candidates. More recently, however, companies are sharing more detail about how they 
consider the renomination of incumbent directors, with some companies emphasizing that re-nomination is 
not automatic.

JPMorgan Chase 2024 Proxy Statement Goldman Sachs 2024 Proxy Statement
Director nominees

  

Board governance
  

Board oversight
  

Board engagement

Director re-nomination
The Governance Committee also oversees the re-nomination process. In determining whether to re-nominate a director for 
election at our annual meeting, the Governance Committee reviews each director, considering:

Retirement policy

Our Governance Principles require a non-management director to offer not to stand for re-election in each calendar year 
following a year in which the director will be 72 or older. The Board (other than the affected director) then determines whether 
to accept the offer. The Board believes that the appropriate mix of experience and fresh perspectives is an important 
consideration in assessing Board composition, and the best interests of the Firm are served by taking advantage of all available 
talent, and evaluations as to director candidacy should not be determined solely on age.

None of our director nominees will be 72 or older this year.

For a description of the annual Board and committee self-assessment process, see page 24.

Table of Contents
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CORPORATE GOVERNANCE—ITEM 1. ELECTION OF DIRECTORS 

OUR DIRECTORS 

Our Nominees(a) 

4 
Women 

1 
Black 

1  
Indian 

Descent 

1 
Career 

Military Service 

1 
Non-U.S. or 

Dual Citizens 

(a) As self-identified and, where applicable, EEO-1 categories. 

Comprehensive Re-Nomination Process 

Our Governance Committee appreciates the importance of critically evaluating individual directors and 
their contributions to our Board in connection with annual re-nomination decisions. 

In considering whether to recommend re-nomination of a director for election at our Annual Meeting, our 
Governance Committee conducts a detailed review, considering factors such as: 

■ The extent to which the director’s judgment, skills, qualifications and experience continue to contribute to 
the success of our Board and our firm; 

■ Feedback from the annual Board evaluation and related individual discussions between each director and 
our Lead Director; 

■ Attendance and participation at, and preparation for, Board and Committee meetings; 

■ Independence; 

■ The extent to which the director contributes to the diversity of our Board; 

■ Shareholder feedback, including the support received at our 2023 Annual Meeting of Shareholders; and 

■ Outside board and other affiliations, including overboarding considerations, time commitments and any 
actual or perceived conflicts of interest. 

Each of our director nominees has been recommended for election by our Governance Committee and approved and 
nominated for election by our Board. 

If elected by our shareholders, our director nominees, each of whom is currently a member of our Board, will serve for 
a one-year term expiring at our 2025 Annual Meeting of Shareholders. Each director will hold office until their 
successor has been elected and qualified, or until the director’s earlier resignation or removal. 

All of our directors must be elected by a majority vote of our shareholders. Pursuant to our By-Laws: 

■ A director who fails to receive a majority of FOR votes will be required to tender their resignation to our Board. 

■ Our Governance Committee will then assess whether there is a significant reason for the director to remain on 
our Board and will make a recommendation to our Board regarding the resignation. 

For detailed information on the vote required for the election of directors and the choices available for casting your 
vote, please see Frequently Asked Questions. 

Biographical information about our director nominees follows. This information is current as of March 1, 2024 and has 
been confirmed by each of our director nominees for inclusion in our Proxy Statement. There are no family 
relationships among any of our director nominees and executive officers. 

Proxy Statement for the 2024 Annual Meeting of Shareholders | Goldman Sachs 11 
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4. Director Time Commitments
Most director policies limiting service on other boards reflect the stated guidelines of the company’s most 
influential investors and proxy advisors. Disclosure of company-specific board service policies is common 
to show alignment. While shareholders still show interest in these policies, there is increased interest in 
understanding the board’s analysis of each director’s ability to devote the time necessary for effective 
service rather than only a bright-line test. Accordingly, proxies are including more information about the 
board’s process for considering director time commitments.

Bank of America 2024 Proxy Statement

 Proposal 1: Electing directors 

Identifying and evaluating director candidates 
Our Board oversees the business and affairs of the company through active and independent oversight of management. To carry out its 
responsibilities and set the tone at the top, our Board is keenly focused on its composition, its leadership structure, and succession planning. The 
Board regularly reviews its composition, and through its Corporate Governance, ESG, and Sustainability Committee identifies and recommends 
director candidates for nomination using a director selection process that has been reviewed with our primary bank regulators. The Board, in 
coordination with its committees, also regularly considers Board leadership succession planning and committee membership composition. 

Board composition 
Our Board believes directors should possess high personal integrity and character, demonstrated management and leadership ability, extensive 
experience within our industry and across sectors, and the ability to exercise sound and independent judgment in a collegial manner. Our Board: 

• seeks directors whose complementary knowledge, experience, and skills provide a broad range of perspectives and leadership expertise in 
areas important to our company’s strategy and oversight. 

• assesses directors’ age and tenure to provide for continuity in the boardroom and to achieve a balance between the perspectives of newer 
directors and those of longer-serving directors. 

• evaluates whether directors are able to devote the time necessary to discharge their duties. 

In addition, the Corporate Governance, ESG, and Sustainability Committee follows applicable regulations in confirming that our Board includes 
members who are independent, possess financial literacy and expertise, understand risk management principles, policies, and practices, and have 
experience in identifying, assessing, and managing risk exposures. 

Key considerations informing the Board’s approach 

Director experience, skills, and expertise. When evaluating and identifying director candidates, the Corporate Governance, ESG, and Sustainability 
Committee considers the experiences, skills, and expertise that are critical to the Board’s ability to provide effective oversight of the company and 
are directly relevant to our business, strategy, and operations. The Committee seeks candidates with experiences, skills, and expertise in financial 
services and other global, highly complex and regulated industries, strategic planning and business development, business operations, marketing and 
distribution, technology, cybersecurity, risk management and financial controls, human capital management, corporate governance, and public policy. 

Director diversity. Our Board views diversity, including diversity of thought, perspective, and experience, as a priority. Through the Corporate 
Governance, ESG, and Sustainability Committee, the Board regularly assesses its diversity and seeks representation across a range of attributes 
when identifying and evaluating director candidates. The Committee demonstrates this commitment to diversity by requesting the inclusion of 
diverse candidates in its consideration of potential directors in its work with third-party search firms. (See information on the next page for the 
Committee’s engagement with external search firms.) When evaluating director candidates, the Committee reviews available or self-identified 
information regarding each candidate, including, but not limited to, professional qualifications, experience, and expertise as well as race, ethnicity, 
gender, nationality, national origin, sexual orientation, military service, and other diverse characteristics. 

Director time commitment. Our Board understands the time commitment involved in serving on the Board and its committees. Through the 
Committee, the Board evaluates whether candidates and serving directors are able to devote the time necessary to discharge their duties as 
directors, taking into account their primary occupations, memberships on other boards, and other responsibilities. 

In 2022, at the Committee’s recommendation, our Board amended its policy on outside board service set forth in the Corporate Governance 
Guidelines. The revised policy limits the maximum number of public company boards on which a director on our Board may serve to four public 
companies (including our Board) and specifies that any public company chief executive officer who serves as a director on our Board may not 
serve on the boards of more than two public companies (including our Board). 

The Committee assesses directors’ time commitment to the Board throughout the 
year, including through the annual formal self-evaluation process and prior to the 
annual renomination of currently serving directors. Under our Corporate Governance 
Guidelines, directors are expected to seek Committee approval prior to joining the 
board of another public company, and directors who change principal occupations must 
offer to resign from the Board, subject to further evaluation by the Committee and the 
Lead Independent Director. 

The Committee regularly reviews and closely monitors external perspectives and trends 
on the appropriate number of public company boards on which directors may serve, 
including the proxy voting guidelines of our major shareholders and input from 
shareholder engagement discussions, voting policies of the major proxy advisory firms, 
corporate governance guidelines adopted by other public companies, board trends at 
peers and other significant public companies, and advice from outside advisors. 

 
Outside board service policy 

 

 All directors 

4 total 
public company boards  

CEO directors 

2 total 
public company boards  

 

 
(including our Board) (including our Board) 

 
 

Aligns with majority of institutional shareholders’ 
policies. All directors and nominees comply with our 
outside board service policy. 
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Cardinal Health 2024 Proxy Statement

Board Diversity
Our Corporate Governance Guidelines provide that the Board 
seeks to achieve diversity of professional and personal 
backgrounds on the Board, including race and gender diversity. 
We believe that our Board nominees reflect an appropriate mix of 
skills, experience, and backgrounds and strike the right balance of 
longer serving and newer directors.

Our Corporate Governance Guidelines provide that, as part of the 
search process for each new director, the Governance and 
Sustainability Committee includes, and instructs any search firm 
to include, women and racially and ethnically diverse candidates 
in the pool from which candidates are selected. See the director 
skills matrix on page 25 for the self-identified gender and race 
and ethnicity of our director nominees.

Director Retirement
The Governance and Sustainability Committee and the Board believe that setting a retirement age for Cardinal Health directors is 
advisable to facilitate the addition of new directors and, in turn, refresh the Board’s composition. Accordingly, our Corporate 
Governance Guidelines provide that a director will not be nominated for re-election after their 75th birthday.

Additional Board Service
Directors are expected to commit sufficient time and attention to 
the activities of the Board. In accordance with our Corporate 
Governance Guidelines, except as approved by the Board:

• directors who serve as executive officers of a public company, 
including Cardinal Health, should not serve on more than one 
public company board in addition to our Board; and

• other directors should not serve on more than three public 
company boards in addition to our Board.

In addition, no director who is a member of our Audit Committee 
may, at the same time, serve on the audit committees of more 
than two other public companies, unless the Governance and 
Sustainability Committee determines that such simultaneous 
service would not impair such director’s ability to effectively serve 
on our Audit Committee.

Directors must advise the Chairman of the Board, the Chair of the 
Governance and Sustainability Committee, and the Corporate 
Secretary in advance of accepting an invitation to serve on 
another board or any appointment to an audit committee, a 
committee chair position, a lead director position, or a board chair 
position on any other public company board.

Our Corporate Governance Guidelines include a formalized 
process in which the Governance and Sustainability Committee 
conducts an annual review of director capacity and outside public 

company board commitments. During this annual review, the 
Governance and Sustainability Committee may consider all 
factors it deems to be relevant, including the following:

• meeting attendance;

• whether the director is currently employed or retired from full-
time employment;

• the number of other boards on which the director sits and the 
commitment levels and time demands of such other boards;

• the role of a director on other boards (with consideration given 
to public company board leadership positions);

• any industry or other commonalities between outside boards 
that aid in the director’s efficiencies serving on such boards;

• any other outside commitments;

• individual contributions at our Board and committee meetings;

• peer review feedback from directors throughout the year (if 
any) and the results of the annual Board evaluation; and

• the director’s general engagement, effectiveness, 
and preparedness.

The Governance and Sustainability Committee conducted a 
review of director capacity for our 2024 director nominees and 
affirms that they are compliant with our outside board 
commitments policy.

CORPORATE GOVERNANCE

Our Board’s Composition and Structure
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5. Shareholder Engagement Cycle
Companies generally want to show that they are actively engaging with their shareholders year-round. While 
quarterly earnings calls, investor conferences, and conversations with investor relations and management 
are ongoing, the primary focus of proxy statement disclosure has been around documenting the who/what/
when of the governance outreach program (although some companies also include an overview of their 
investor relations calendar). The “when” component of the disclosure led to a common graphic showing 
governance engagement efforts during each of spring, summer, fall, and winter. Recently, this graphic has 
moved away from emphasizing the seasonality of engagement to instead focus more on how each outreach 
campaign aligns with the board’s calendar and its consideration of feedback.

Leidos 2024 Proxy Statement

STOCKHOLDER ENGAGEMENT

Throughout the year, members of our Investor Relations team and our business leaders have engaged with many of our top 
stockholders to seek their input and feedback, remain well-informed regarding their perspectives, and help increase their 
understanding of our business. Management also routinely engages with investors at conferences and other forums. This 
outreach complements our Investor Relations team’s numerous touchpoints with stockholders each year. Depending on the 
circumstances, one or more independent directors may also engage in these conversations with stockholders. In addition, our 
Board receives reporting on a quarterly basis related to feedback from investors, as well as stockholder voting results.

During the past year, we engaged with our stockholders, as well as a broad range of our stakeholders, on a variety of topics.

70 million
We engaged with stockholders owning 
nearly 70 million of our shares

70%
We engaged with 70% of 
our top 20 stockholders

Stockholder Engagement Topics Sustainability Engagement with 
Stakeholders Commitment to Transparency

Management and, where appropriate, 
directors engage with stockholders 
through various means, including in 
the boardroom, at conferences, and 
via video conference and telephone 
on a variety of topics. The exchanges 
we and our Board have had with 
stockholders provide us with a 
valuable understanding of our 
stockholders’ perspectives and 
meaningful opportunities to share 
views with them.

We welcome the views of a broad 
range of stakeholders who serve as 
critical partners in identifying our key 
sustainability areas of impact. We 
regularly engage with these 
stakeholders to better understand 
their views and sustainability concerns 
and ensure we are prioritizing issues 
important to both our stakeholders 
and our long-term business success.

Our website disclosures address 
critical matters of interest to our 
stakeholders, including our 
commitment to social responsibility.

u Business strategy
u Compensation practices
u Political engagement
u Human capital management
u Talent and culture
u Sustainability
u Risk oversight
u Board refreshment
u Diversity, equity and inclusion

u Stockholders
u Employees, financial institutions, 

vendors and customers
u Suppliers
u Governments and regulators
u International organizations
u Community and non-governmental 

organizations

u Human Rights Statement
u Modern Slavery Statement
u Center for Inclusive Growth
u Political engagement
u Sustainability Report
u Diversity, equity and inclusion
u Talent and culture
u Privacy and data protection

Engagement and Transparency

ASSESS AND PREPARE
Our Board analyzes the results of our annual meetings, 
continuous stockholder feedback, and trends in corporate 
governance and compensation. This analysis guides the 
development of our stockholder engagement priorities. 
Additionally, our directors and management team participate 
in various conferences throughout the year to stay informed 
about corporate governance trends.

   

REACH OUT AND ENGAGE
We extend invitations to our stockholders for engagement 
sessions at least twice a year. We also establish connections 
with stockholder proponents to understand the concerns they 
raise. During these engagements, we share crucial updates 
about our corporate governance and other aspects, and 
actively seek feedback from our stockholders.

       

RESPOND TO STOCKHOLDER FEEDBACK
In response to stockholder feedback, we enhance our 
policies, practices, and disclosures, guided by our ongoing 
conversations with our stockholders. We communicate 
significant updates and improvements made during the fiscal 
year through our proxy statement.

   

EVALUATE STOCKHOLDER FEEDBACK
Our Board regularly reviews stockholder feedback and 
identifies key themes. It also assesses opportunities to respond 
to stockholders, taking into account relevant best practices and 
trends in corporate governance.

PROXY SUMMARY
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We have a dynamic stockholder engagement cycle

Topic Highlights

• Climate	/	environmental
stewardship

• Board	diversity	and	refreshment

• Workforce	diversity	and	inclusion

• Human	rights	and	AI	risks

• Executive	compensation

• Lobbying	and	political	spending

• Stockholder	proposals

Key Participants

• Executive	Leadership

• Senior	Management

• Subject	Matter	Experts
(sustainability,	executive
compensation,	diversity
and	inclusion)

• Independent	Directors	(as	needed)

Methods of Engagement

• Telephone/video	conferences

• Written	correspondence	&	surveys

• Annual	meeting	of	stockholders

• Investor	meetings	and	conferences

• Periodic	investor	days

• Quarterly	earnings	calls

• Solicit	feedback	on	governance	best
practices	and	trends,	executive
compensation,	human	capital
management,	environmental,	social
and	governance	matters	and	other
topics	of	interest	to	stockholders

• Discuss	stockholder	proposals	with
proponents	and	actions	taken	in
response	to	votes

• Respond	to	investor	inquiries	and
requests	for	information
or	engagement

• Publish	annual	report	and
proxy	statement

• Issue	sustainability	performance
reports	and	publish	sustainability
website	updates	and	EEO-1	data

• Specific	engagements	with
stockholders	about	the	voting
matters	to	be	addressed	at	the
annual	meeting

• Receive	and	publish	voting	results	for
management	and
stockholder	proposals

• Board	responds,	as	appropriate,
with	continued	discussions
with	stockholders

• Board	uses	stockholder	feedback	to
enhance	our	disclosures,	governance
practices,	environmental	and	social
policies	and	compensation	programs

• Discuss	and	evaluate	voting	results
from	annual	meeting	of	stockholders

• Stockholder	input	informs	our
Board’s	consideration	of	governance
and	other	practices

We actively engage with and respond to our stockholders
Responsiveness	to	Stockholders.	We	take	accountability	seriously	and	seek	feedback	through	stockholder	engagement	to	understand	
investor	views	and	preferences,	including	feedback	relating	to	stockholder	proposals.	For	instance,	we	engaged	actively	with	the	
subject	matter	and	proponents	of	stockholder	proposals	we	received	in	2023.	While	more	than	71%	of	our	stockholders	supported	the	
Board’s	recommendation	and	voted	against	a	proposal	to	separate	the	Chairman	and	CEO	roles,	we	nevertheless	engaged	with	
investors	to	understand	their	views	and	considered	their	feedback	in	our	decision	to	maintain	our	current	practice.	We	acted	similarly	
on	the	subjects	of	human	rights	and	greenhouse	gas	(GHG)	emissions	when,	despite	the	vast	majority	of	our	stock	voting	in	support	of	
the	Board’s	recommendation	and	rejecting	the	stockholder	proposals	(86%	and	65%,	respectively),	we	established	a	cross-functional	
focus	group	to	examine	strategies	to	evolve	our	human	rights	program	and	accelerated	our	decarbonization	strategy,	engaging	in	
significant	work	with	our	value	chain.	See	page	83	for	more	information.	We	look	forward	to	continued	engagement	with	our	
stockholders	to	understand,	learn	from	and	respond	to	the	expectations	of	our	wide	range	of	investors.

Stockholder	Outreach.	In	seeking	stockholder	perspectives,	our	senior	management	team	
offered	during	2023	to	engage	with	a	cross	section	of	stockholders	representing	50%	of	our	
outstanding	shares	calculated	as	of	December	31,	2023,	and	engaged	with	institutions	
representing	61%	of	our	institutional	shares.	Our	consistent,	active	and	year-round	dialogue	
with	stockholders	and	other	stakeholders	enables	our	Board	to	consider	a	broad	range	of	
viewpoints	in	boardroom	discussions.	

Engagement Highlights

114
Engagements

61% 
of	Institutional	Shares	Outstanding

45%
Outstanding	Shares
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Investor	Priorities.	The	Board	recognizes	the	importance	of	environmental,	social	and	governance	topics	to	our	stockholders	and	
continues	to	seek	stockholder	input	on	a	range	of	issues	and	practices	to	enhance	long-term	stockholder	value.	The	investor	priorities	
discussed	during	2023	include:

• Board	Composition:	Continued	focus	on	Board	refreshment,	by	appointing	directors	with	diverse	attributes	and	relevant
experience	and	skill	sets	that	align	with	our	long-term	strategy	and	enhance	oversight	of	emerging	and	continuing	risks,	such	as
cybersecurity	and	AI;

• Climate	and	Environmental	Stewardship:	Assessment	of	our	long-term	strategy	and	shift	to	a	low-carbon	future,	with	a	focus	on
environmental	impacts	of	our	products	and	operations,	how	we	are	addressing	our	Scope	3	GHG	emissions,	and	how	sustainability
and	workforce	diversity	goals	are	linked	to	our	annual	incentive	program	through	our	strategic	and	operational	commitments;

• Human	Rights:	Human	rights	policies	and	risk	oversight	and	human	rights	impacts	of	our	products;	and

• Human	Capital	Management:	Efforts	to	recruit,	develop	and	retain	a	diverse	and	appropriately	skilled	workforce.

Our	investor	discussions	and	the	2023	stockholder	votes	yielded	valuable	feedback	that	informed	the	Board’s	deliberations.

We elect directors using a majority standard in uncontested elections
The	Company’s	Charter	and	Bylaws	provide	for	simple	majority	voting	and	our	Governance	Guidelines	require	that,	in	any	uncontested	
election	of	directors,	any	incumbent	director	who	receives	more	votes	“AGAINST”	than	votes	“FOR”	is	required	to	offer	his	or	her	
resignation	for	Board	consideration.

The	Board	will	act	on	a	tendered	resignation	within	90	days	following	certification	of	the	stockholder	vote	for	the	annual	meeting	and	
will	promptly	disclose	publicly	its	decision	and	rationale	as	to	whether	to	accept	or	reject	the	resignation	in	a	press	release,	in	a	filing	
with	the	SEC	or	by	other	public	announcement,	including	a	posting	on	the	Company’s	website.

Our stockholders have the right to amend our Bylaws
Our	Bylaws	provide	the	Company’s	stockholders	the	right	to	amend	the	Bylaws	by	the	vote	of	a	majority	of	the	votes	entitled	to	be	
cast.	The	authority	of	the	stockholders	and	the	Board	to	amend	the	Bylaws	is	subject	to	the	provisions	of	the	Company’s	Charter	and	
applicable	statutes.	Our	Bylaws	can	be	found	on	the	Company’s	website	at	www.lockheedmartin.com/corporate-governance.

We have adopted proxy access in our Bylaws
Our	Bylaws	permit	a	stockholder	or	a	group	of	up	to	20	stockholders	who	together	have	owned	at	least	three	percent	of	the	
Company’s	outstanding	common	stock	continuously	for	three	years	to	nominate	for	election	by	the	Company’s	stockholders	and	
include	in	the	Company’s	proxy	solicitation	materials	for	its	annual	meeting	up	to	the	greater	of	two	directors	or	20	percent	of	the	
number	of	directors	in	office	at	the	time	of	the	proxy	access	deadline	described	on	page	97.

Our stockholders have the right to call a special meeting
Any	stockholder	who	individually	owns	10	percent,	or	stockholders	who	in	the	aggregate	own	25	percent,	of	the	outstanding	common	
stock	may	demand	the	calling	of	a	special	meeting	to	consider	any	business	properly	brought	before	the	stockholders.	Our	Bylaws	do	
not	restrict	the	timing	of	a	request	for	a	special	meeting.	The	only	subject	matter	restriction	is	that	the	Company	is	not	required	to	call	
a	special	meeting	to	consider	a	matter	that	is	substantially	the	same	as	a	matter	voted	on	at	a	special	meeting	within	the	preceding	12	
months	unless	requested	by	stockholders	entitled	to	cast	a	majority	of	the	votes	at	the	special	meeting.	

We have no poison pill
The	Company	does	not	have	a	stockholder	rights	plan,	otherwise	known	as	a	“poison	pill.”	Through	our	Governance	Guidelines,	the	
Board	has	communicated	that	it	has	no	intention	of	adopting	one	at	this	time	and,	if	it	were	to	consider	adoption	of	a	full	or	limited	
stockholder	rights	plan,	the	Board	would	seek	stockholder	ratification	within	12	months	of	the	date	of	adoption.
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6. Beyond the Boardroom
Expectations of directors continue to increase with more topics directly falling under the umbrella of 
strategy and risk oversight. To demonstrate that the board understands the business and is more engaged 
than a limited quarterly schedule of meetings might suggest, proxy disclosures often show ongoing director 
involvement. The “beyond the boardroom” presentation in proxies began six or seven years ago, but 
decreased during the covid period. Recently, there has been an emergence of this practice, which brings 
together director orientation, continuing education, and meeting attendance disclosure with other director 
touchpoints such as briefings and updates between meetings, board interaction with management and 
employees, and onsite visits.

Portillos 2024 Proxy Statement
Corporate Governance

Beyond the Boardroom
The commitment of our Directors extends well beyond preparation for, and participation at, regularly scheduled Board meetings. Engagement outside of
Board meetings provides our Directors with additional insight into our business and our industry, and gives them valuable perspectives on the performance
of our Company, the Board, our CEO and other members of senior management, and on the Company’s strategic direction.

Director Orientation Access to Management Shareholder Engagement

Following feedback from the most recent self-
evaluations, the Nominating and Corporate
Governance Committee is rolling out a new
Director onboarding program, which will
include an immersive introduction to the
Company, meetings with fellow Directors
(including an “onboarding buddy”), and a
detailed reference guide.

All Directors have full and free access to
management during and outside of regularly
scheduled meetings. In response to feedback
from the most recent self-evaluations,
additional steps have been taken to ensure that
our Directors and management team continue
to build strong relationships and maintain an
open dialogue.

In addition to receiving regular updates on
shareholder engagement, our Board and the
Nominating and Corporate Governance
Committee takes an active role in reviewing
and overseeing our shareholder engagement
strategy.

 

Periodic Briefings from Management Continuing Education Site Visits

Our management team provides our Board
with regular business updates and periodic
updates on major business developments,
milestones, and important internal initiatives to
keep the Board informed between regularly
scheduled meetings on matters that are
significant to our Company and industry.

Directors are encouraged to attend Director
development programs and conferences that
relate to Director duties, corporate governance
topics or to other issues relevant to the work of
the Board. We periodically bring in outside
experts to speak to the Board on timely topics,
such as cybersecurity.

We conduct at least one off-site meeting each
year so that Directors are able to visit new sites
and restaurants and can better evaluate the
Company’s strategic initiatives. In 2023, the
Board visited restaurants and sites in our
Dallas market, which was at the forefront of our
strategic growth last year.

Key Areas of Board Oversight

Company Strategy
Planning and oversight of the Company’s business and development strategy are key responsibilities of the Board and a critical part of delivering long-term,
sustainable value to our shareholders. The Board believes that overseeing and monitoring the Company’s execution of strategic initiatives is a continuous
process and it takes a multi-step approach in exercising its responsibilities. Our entire Board discusses the strategic priorities of the Company, taking into
consideration broader economic, consumer and other significant trends, as well as changes in the food industry and regulatory initiatives. The Committees
then focus on specific matters within their delegation of authority to ensure that all matters material to our business receive the necessary attention.

To monitor performance against the Company’s strategic goals, the Board receives regular updates and actively engages in dialogue with our Company’s
senior leaders, who are responsible for the day-to-day execution of strategic initiatives. The Board’s discussions are enhanced with first-hand experiences,
such as visits to specific markets and interaction with key restaurants and Team Members, which provide Directors an opportunity to see strategic
execution firsthand.
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Walgreens 2024 Proxy Statement

Commitment to ESG excellence

Governance

2023 board focus areas

• Long-term strategy and business portfolio reviews, including 
oversight of our strategic transformation and capital program

• Board refreshment and director recruiting

• Management succession planning and human capital  
management 

• Macroeconomic conditions, business operations and 
performance reviews

• Capital structure and liquidity

• Opioid litigation matters

• Enterprise risk management

Board commitment

Our Board is committed to its oversight of the Company and its responsibility to WBA stockholders. Ongoing and meaningful engagement 
with the business is critical to staying informed and provides the type of insight that allows our directors to provide effective guidance to 
our leadership team and to engage in constructive dialogue with each other. Each member of the Board demonstrated their personal and 
professional commitment to the Company in fiscal 2023, which extended well beyond regularly scheduled Board meetings. 

Number of board meetings in fiscal 2023 Additional board engagement in fiscal 2023

• Board ..............................................  17

• Audit ................................................  8

• Compensation ................................  5

• Finance/Technology ......................  4

• Nominating/Governance ...............  6

40
Total Board and  

Committee  

Meetings in  

fiscal 2023

• Action by Written Consent 

• Board ................................. 4

• Compensation .................. 8

• Finance/Technology ........ 2

• Ongoing Collaboration - Frequent interactions with each 
other, management and key employees on topics such as 
strategy, performance, risk management and human capital

• Management Reports - Written and verbal updates on 
significant Company and industry developments

• Director/Executive Search Firms and Candidates - Regular 
communication and coordination with search firms and 
director and executive candidates

• Stakeholder Engagement - Engagement with key 
stakeholders, including major stockholders

• Site Visits - First-hand exposure to our business and 
interaction with employees at all levels

• Director Education - Executive-led orientation for new 
directors covering key functions and ongoing education for 
all directors

Board meeting preparation

• Lead Independent Director and Executive Chairman 
meet with management to review Board and Committee 
agendas 9-10 weeks in advance of the next regular 
meeting and meet again 2-3 weeks in advance of the 
meeting to review materials

• Each Committee Chair reviews their respective agendas 
9-10 weeks in advance of the next regular meeting 
and meet again with management and key presenters, 
including external auditors, 2-3 weeks in advance of the 
meeting to review materials

• Board and Committee materials are revised following the 
meetings and sent to the Board and Committees 7 days 
prior to the meeting

Key governance practices

• Annual Election of All Directors;

• Majority Voting for All Directors in Uncontested Elections;

• Cumulative Voting for Election of Directors;

• No Supermajority Voting Provisions;

• No Stockholder Rights Plan (“Poison Pill”);

• Stockholder Right to Request Special Meetings at 20%;

• Stockholder Right to Act by Written Consent;

• Annual Board and Committee Evaluation Process;

• Periodic Third-Party Board Evaluations;

• Robust Lead Independent Director responsibilities;

• Board Composition Requirement of Two-Thirds 
Independent Directors;

• 3%, 3-Year Proxy Access Bylaw;

• Proactive Board and Committee refreshment with focus on  
diversity and the optimal mix of skills and experience;

• Regular Executive Sessions of Independent Directors;

• Enhanced Commitment to Diversity, including Women and  
Minorities, in Corporate Governance Documents;

• Strategic and Risk Oversight by Board and Committees;

• Commitment to Sustainability at the Senior Executive and  
Board Levels;

• Stock Ownership Guidelines for Executives and Directors;

• Policies Prohibiting Hedging and Short Sales of Stock by  
Directors, Executives and Senior Employees; and

• Robust Stockholder Engagement. 

Our company

72024 Proxy Statement
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7. Sustainability Governance
Remember when most proxies discussed board oversight only in the context of risk? Although not required, 
it is now common practice to discuss the board’s responsibilities more broadly, including at a minimum the 
board’s role with respect to strategy and CEO succession planning. Insight into the board’s approach to 
oversight of specific topics are also frequent disclosures. According to Labrador’s recent benchmarking, 
approximately three-quarters of companies include a section, subsection or callout discussing the board’s 
role in ESG oversight in the proxy statement. This disclosure is often accompanied by a visual element 
depicting the distribution of specific sustainability-related topics among the board and board committees. 
Inclusion of the governance framework supporting key initiatives can also be helpful – for example, the 
board oversight graphic may also include cross-functional management and operating committees tasked 
with day-to-day ESG responsibility.

Mastercard 2024 Proxy Statement

Environmental, social and governance practices
Sustainability at Mastercard is driven from the top by our Board of Directors and CEO and is embedded at every level of our organization.

Board of Directors 

The Board oversees our ESG strategy as well as discrete sustainability matters like cybersecurity and talent management.

Nominating and Corporate
Governance Committee

Audit Committee Risk Committee Human Resources and 
Compensation Committee

Oversees significant ESG 
activities, policies and programs, 
including:
• Corporate responsibility
• Environmental stewardship
• Human rights
• Public policy activities 

Oversees financial and 
operational risk exposures and 
compliance with legal and 
regulatory requirements and 
disclosures, including:
• Tax practices
• Compliance with Code of 

Conduct 

In coordination with Audit 
Committee, oversees risk 
assessment and risk 
management, including:

• Enterprise risk management
• Privacy, data responsibility 

and information security

Reviews people and culture 
strategy, including: 

• Diversity, equity and inclusion  
initiatives

• Compensation and benefits 
frameworks

• Human resources policies and 
practices, including those 
related to organizational 
effectiveness and employee 
development programs

Management
Under the Board's oversight, the Management Committee implements the company's strategic direction including on sustainability matters. The 
Management Committee consists of our Executive Leadership Team and additional members of management. Members of our management team report 
regularly to the Board and its relevant committees on ESG matters. Our senior management works together to assess and manage our sustainability efforts 
across the organization. 
The ESG Executive Steering Committee, made up of leaders from each of our business units and managed by the Chief Sustainability Officer, meets 
approximately quarterly to review performance, provide strategic direction and support company-wide alignment on key ESG matters.
The Chief Sustainability Officer is tasked with developing sustainability goals in coordination with the business units and working with them to leverage 
sustainability as an enterprise-wide driver of growth. The Chief Sustainability Officer reports to the President of the Mastercard Center for Inclusive Growth 
& Executive Vice President of Sustainability, who is on the Management Committee. The President of the Mastercard Center for Inclusive Growth & Executive 
Vice President of Sustainability reports to the Vice Chair and President of Strategic Growth, who is on the Management Committee and reports directly to 
the CEO. 

For more information about ESG matters at Mastercard, including our annual ESG Report, please see the Corporate Responsibility section of our website at 
https://www.mastercard.com/sustainability. Our annual ESG Report is not part of, or incorporated by reference into, this proxy statement.

CORPORATE GOVERNANCE
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UnitedHealth Group 2024 Proxy Statement

Sustainability Governance
We have a longstanding commitment to sustainability supported by our Board and senior leaders. The following shows
the hierarchy and outlines roles and responsibilities of our sustainability governance model.

Board of Directors
Governance
Committee

Audit and Finance
Committee

Health and Clinical
Practice Policies

Committee

Compensation and
Human Resources

CommitteeOversight: Sustainability
policies and practices,

climate change initiatives
and corporate citizenship.

Oversight: Sustainability
investment criteria and

disclosures.
Oversight: Initiatives to
improve health care
access, affordability,
quality and equity.

Oversight: Human capital
strategies; diversity, equity

and inclusion.

CEO and Executive Team
Decision-making body for sustainability priorities, policies and practices. Monitors performance against goals.

Chief Sustainability Officer
Oversees sustainability initiatives and performance.

Sustainability Steering Committee
Advises on sustainability strategy and overall enterprise objectives.

Sustainability Team and Sustainability Working Groups
Supports day-to-day sustainability agenda in partnership with businesses.

Business Partners and Functions
Partners to implement sustainability priorities.

1 Board of
Directors 2 Corporate

Governance 3 Executive
Compensation 4 Audit 5 Annual

Meeting 6 Other
Information
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8. Selection of Incentive Metrics
Most shareholders cast their executive compensation advisory vote based on an assessment of pay and 
performance alignment. Accordingly, in addition to required CD&A disclosures about program objectives 
and elements, including if material, “specific items of corporate performance(1)”considered by the 
compensation committee, it is also necessary to explain the rationale for selecting certain metrics for the 
company’s incentive plans and why they are important performance indicators given the company’s unique 
business and its strategic goals. Given the importance of metric selection, we have noticed recent efforts to 
make this disclosure more prominent, including use of headers or even dedicated sections.

Intel 2024 Proxy Statement

2023 Annual Cash Bonus Plan Metrics 
A summary of the metrics and how they align to our long-term strategy is presented below.

Metric CEO Weight
Other NEO

Weight Why Included in our Annual Cash Bonus Plan

Revenue 25% 20% ▪ Aligns to our growth strategy and gives us the ability to measure our 
progress against our financial plans set early in the year

Gross Margin 
Percentage

25% 20% ▪ Ensures that growth is additive to the bottom line and gives us the 
ability to measure our progress against our financial plans set early 
in the year

Spend Reduction 25% 20% ▪ Metric reflects our commitment on company cost savings in 2023

One Intel 
Operational Goals

25% 20% ▪ Goals represent key deliverables or milestones that position the 
company to successfully execute our long-term strategic objectives 

▪ Includes six operational goal categories that apply across all 
business groups to promote a “One Intel” mindset 

▪ The six categories include: financial stability, product leadership, 
scale growth engines, process leadership, culture, and RISE 2030 
related goals. These goals are highly specific and extremely 
strategic. They cascade throughout our organization and are a core 
aspect of how we manage the company

Individual 
Performance 
Goals

— 20% ▪ Provides ability to further promote strong execution of our strategy 
and drive differentiation in the plan results based on our NEOs’ 
individual contributions to Intel during the performance period

▪ Each executive’s performance is assessed against the individual’s 
2023 pre-established objectives 

▪ Our CEO does not have an individual performance element to his 
Annual Cash Bonus Plan as he is ultimately accountable for the 
financial and operational performance of the company

Each of the Annual Cash Bonus Plan metrics is measured and scored independently and then added together to determine 
the final Annual Cash Bonus Plan payout. Each of the performance metrics has a possible payout of 0-200% (up to 240% 
for the One Intel operational metric), and the maximum total payout remains capped at 200% of the executive’s 
target opportunity.

Financial Metrics and Goals

The Compensation Committee strives to set challenging yet realistic performance goals for incentive compensation. The 
threshold, target, and maximum goals for the performance metrics under the Annual Cash Bonus Plan were established at the 
start of 2023. When setting targets, the Compensation Committee consults with management and external advisors, and 
considers our operating plan, the broader macroeconomic environment, and the expectations of our stockholders. In 
particular, the Compensation Committee considered that all our markets were being impacted to various degrees by macro 
uncertainty due to material weakness in our PC and Datacenter markets driven by industry-wide inventory corrections, rising 
interest rates, geopolitical tensions in Europe, and COVID impacts in Asia, especially China, and that these challenging 
conditions were predicted to continue throughout the year, with the possibility of some improvement in the second half of the 
year. Due to this projected challenging operating environment, 2023 targets for revenue and gross margin percentage were 
set lower than actual results for these metrics in 2022 as indicated by the lower guidance for the first quarter in 2023. The 
Compensation Committee is confident that the goals set remained challenging and properly incentivized our executives to 
drive outperformance. In order to increase rigor of the revenue and gross margin percentage metrics, the Compensation 
Committee included “break points” equal to 2022 actual performance in revenue and gross margin percentage, where 
performance at the break point would pay out at 110% of target and the payout slope from target to the break point was made 
significantly flatter to minimize payouts for achieving consistent year-over-performance and the rate of increase in payout 
greatly increases for performance above the break point. In addition, the Compensation Committee decided to add a new 
spend reduction performance metric to align the Annual Cash Bonus Plan with our cost-saving strategy for 2023. The graphs 
below provide details on the targets set— linear interpolation is used for performance between listed outcomes—and actual 
performance results.
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How 2023 Performance Affected Incentive Payouts
2023 Annual Incentives. The following chart shows the RTX-wide goals established by the Committee for AIP purposes, our 2023 
performance relative to these goals, how these results translated into the 2023 RTX performance factor and the discretionary 
adjustments made by the Committee.

Metric(2) Weight Threshold Target Maximum Actual Performance 
Factor

RTX Earnings—Adjusted Net Income ($M) 40% $6,305 $7,420 $8,680 $7,436 101%

RTX Free Cash Flow ($M) 40% $3,750 $4,750 $6,350 $4,753 100%

RTX Total Representation (%) 5% 42.6% 43.3% 44.6% 42.9% 71%

RTX Employee Retention Rate (%) 5% 92.0% 93.3% 95.5% 95% 177%

RTX Greenhouse Gas Emissions  
(metric tons of CO2) 5% 1,694,499 1,472,665 1,275,242 1,452,220 110%

RTX Water Usage (gallons) 5% 1,743,109,069 1,586,117,140 1,439,015,871 1,613,500,499 91%

2023 RTX Performance Factor (calculated based on formula) 103%

2023 RTX Performance Factor (with Committee discretion) 98%

(2)  Financial results for our business units differ from the above table (see page 52 for details). Adjusted net income and free cash flow are financial metrics used solely for 
AIP purposes and are defined in Appendix B on page 122. These metrics may differ from other non-GAAP metrics used and described in Appendix A. See page 51 for 
definitions of the Corporate Responsibility Scorecard metrics.

2023 Performance Metrics
The Committee believes that the metrics used for our annual and long-term incentive plans are essential indicators of the long-
term health of our Company and measure particularly salient aspects of Company performance, therefore serving the fundamental 
objective of our executive compensation program.

Metrics for the Annual Incentive Plan (“AIP”)(1)

FINANCIAL METRICS

Earnings measure the immediate impact of operating decisions 
on the Company’s annual performance. For our Corporate 
executives, we use net income as our RTX-wide earnings metric, 
and for our business units, we use operating income.

Free Cash Flow (“FCF”) measures our ability to generate cash 
to fund our operations and key business investments—whether 
that means funding critical research and development, strategic 
acquisitions, paying down debt or distributing earnings to 
our shareowners.

CORPORATE RESPONSIBILITY SCORECARD (“CRS”)

People & Culture drives progress toward our long-term 
diversity, equity and inclusion (“DE&I”) and talent objectives 
through two annual metrics: total representation percentage 
and employee retention rate.

Sustainability drives progress toward our long-term 
environmental sustainability objectives through two annual 
metrics: greenhouse gas emissions and water usage.

Metrics for Performance Share Units (“PSUs”)(1)

Adjusted Earnings Per Share (“EPS”) measures the Company’s 
ability to create long-term, sustainable earnings that will 
ultimately drive total shareowner return.

Return on Invested Capital (“ROIC”) measures the efficiency 
with which we allocate capital resources, considering not just 
the quantity of earnings but also the quality of earnings and 
investments that drive sustainable growth.

Relative Total Shareowner Return (“TSR”) measures our ability 
to return value to our shareowners compared to competing 
investment opportunities like the S&P 500 Index and our 
Core Aerospace & Defense (“A&D”) Peers and reinforces our 
program’s pay-for-performance objectives.

(1) See Appendix B on page 122 for definitions of financial metrics and page 51 for definitions of Corporate Responsibility Scorecard metrics.

(1) Regulation S-K, Item 401(b).
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9. Equity Grant Practices
The SEC’s 2023 insider trading rules require not only disclosure about Rule 10b5-1 trading arrangements 
and grants of option awards within four days of reporting material nonpublic information, but also annual 
disclosure about policies and practices related to the timing of option award grants and release of material 
nonpublic information. While the latter is not a new requirement in principle, CD&A discussion usually 
focused on the timing and pricing of specific grants or was embedded in the compensation committee’s 
decision-making timeline. With the new Item 402(x) of Regulation S-K now in effect, we expect more 
companies will choose to include a separate section dedicated to its equity grant timing practices 
(irrespective of whether options are currently part of the equity mix).

Freeport McMoRan 2024 Proxy Statement

PVH Corp 2024 Proxy Statement
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Timing of Equity Awards
Our equity award policy provides that the annual grant of stock options and restricted stock units to our senior executives, including our 
NEOs, generally will be approved by the Compensation Committee at a meeting held during the period commencing two days after the 
filing of our Annual Report on Form 10-K for the most recently completed fiscal year and ending on April 14 of the current year.

PSU awards have historically been made around the end of the first quarter to provide time to finalize financial goals and, because 
certain of the goals include stock price performance, so that the end of the performance cycle occurs shortly (and not immediately) 
after we report our year-end earnings.

Equity awards may be made to our NEOs outside of the annual grant process in connection with a promotion or assumption of new or 
additional duties, or for another appropriate reason. All such grants to our NEOs must be approved by the Compensation Committee 
and generally will be made on the first business day of the month following the effective date of the precipitating event (or on the 
effective date if it is the first business day of a month).

The Committee retains the discretion not to make grants at the times provided in the equity award policy if the members determine 
the timing is not appropriate, such as if they are in possession of material non-public information. Additionally, the Committee retains 
the discretion to make grants, including an annual equity grant, at times other than as provided in the policy if the members determine 
circumstances, such as changes in accounting and tax regulations, warrant taking such an action. 

Prohibition on Pledging and Hedging
We have a comprehensive Insider Trading Policy that includes a prohibition on pledging our securities or holding our securities in a 
margin account. Additionally, the policy prohibits engaging in hedging, monetization and similar transactions in respect of our securities. 
This policy, applicable to all officers, directors and associates, was put in place to ensure that the interests of these individuals remain 
aligned with those of our stockholders, and that they continue to have the incentive to execute our long-term plans and achieve the 
performance for which their equity awards are intended.

Clawback Policy
Our Clawback Policy permits us to recover compensation in the event of a restatement of our financial statements or a material 
violation of a material company policy. Awards made under our stock and incentive compensation plans are subject to the Clawback 
Policy. We updated our Clawback Policy in 2023 to comply with new standards set by the NYSE. The policy incorporates the following 
changes:

• the definition of “Financial Statement Triggering Event” was revised to incorporate errors not only in previously published statements, 
but also those in the current year’s results,

• the policy applies to incentive-based compensation based wholly or in part upon the attainment of a “financial reporting measure” 
rather than all performance-based cash and equity,

• the Board is now required (subject to limited exceptions) to seek clawback in connection with Financial Statement Triggering Events, 
and

• we have implemented a three-year lookback period for Financial Statement Triggering Events.

Internal Pay Equity
We do not have a policy regarding internal pay equity, but we do review compensation levels to ensure that appropriate internal pay 
equity exists. In some cases, there are differences in the compensation packages awarded to our Named Executive Officers, such 
as differences in the percentage of base salary payable under our incentive awards. These differences are largely the result of 
benchmarking but also reflect considerations such as seniority and tenure. Otherwise, our policies and decisions relating to our NEO 
compensation packages are substantially identical.
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10. Compensation Recoupment Policies
Disclosure around companies’ recoupment policies slowly have evolved from a high-level bullet in the “what 
we do” list of compensation best practices to a summary of key terms, mostly to satisfy investor inquiries 
into whether the policy covers any unearned compensation (e.g., due to an accounting restatement) and/or 
whether forfeiture is required in situations arising from employee actions. With requirements stemming from 
Dodd-Frank and related exchanges to adopt compliant recovery policies by December 2023, more robust 
disclosures were found in the wave of 2024 proxies. Many companies adopted a second policy to comply 
with the new rules, but also maintained their existing policy, requiring an explanation of the overlap and 
differences.

Blackrock 2024 Proxy Statement Bristol Myers Squibb 2024 Proxy Statement
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Clawback Policies 
In 2023, the Board, upon the recommendation of the MDCC, adopted a new clawback policy which complies with Rule 10D-1 of the 
Dodd Frank Wall Street Reform and Consumer Protection Act (“Dodd-Frank”) and the applicable NYSE listing standards (the “Dodd-
Frank Clawback Policy”) . The Dodd-Frank Clawback Policy requires BlackRock to recover incentive-based compensation (i.e., 
compensation granted, earned or vested based wholly or in part upon the attainment of any financial reporting measure) erroneously 
received by current or former executive officers during the three completed fiscal years immediately preceding any year in which 
BlackRock is required to prepare an accounting restatement due to material non-compliance with financial reporting requirements. 
BlackRock continues to maintain its longstanding clawback policy, which allows for the recoupment of all performance-based 
compensation (including annual and long-term incentive awards and all equity compensation received by a current or former 
employee) in the event that a significant restatement of financial results is required due to the actions of that employee (the “Standing 
Clawback Policy”). In addition to BlackRock’s clawback policies, BlackRock’s equity award agreements require the forfeiture of equity 
awards upon certain restrictive covenant breaches and other conduct constituting “cause.” 

 
Dodd-Frank 

Clawback Policy 
 
 

Standing 
Clawback Policy Forfeiture Provisions in Award Agreements 

 
 
Financial Restatement 

 
 

Fraud or Willful 
Misconduct Causing a  
Financial Restatement  Breach of Restrictive Covenants Conduct Constituting Cause 

Who Section 16 officers  All employees Recipients of equity awards Recipients of equity awards 

Application If BlackRock is required to 
prepare an accounting 
restatement due to material 
non-compliance with financial 
reporting requirements (even if 
there was no misconduct or 
failure of oversight on the part of 
any covered officer). 

 If an employee is found to have 
engaged in fraud or willful 
misconduct that caused the 
need for a significant 
restatement of BlackRock’s 
financial statements. 

If the recipient: 

• breaches certain 
confidentiality, non-
solicitation, non-
disparagement and 
intellectual property policies 
or covenants; or 

• competes with BlackRock 
following certain 
terminations of employment. 

If, following a termination of employment, BlackRock 
becomes aware of conduct by a recipient that 
occurred while the recipient was employed that would 
have been grounds for a termination for “cause,” 
including the occurrence of any of the following: 

• gross negligence or intentional misconduct by 
the recipient that is in connection with the 
recipient’s duties to BlackRock or that causes, or 
is expected to cause, monetary or other harm to 
BlackRock or its clients; 

• breach of a fiduciary duty owed to BlackRock or 
its clients; 

• misappropriation or embezzlement by the 
recipient, or any action involving theft, fraud or 
material personal dishonesty; 

• any violation by the recipient of any domestic or 
foreign securities laws, rules or regulations 
(including those of any self-regulatory 
organization or authority); or 

• material violation by the recipient of BlackRock’s 
policies (e.g., the Code of Business Conduct and 
Ethics or Insider Trading Policy). 

What All incentive-based 
compensation that exceeds the 
amount of incentive-based 
compensation that otherwise 
would have been received had it 
been determined based on the 
restated financial reporting 
measures must be recouped.(1) 

 All performance-based 
compensation (including annual 
cash bonuses and all equity 
awards) may be recouped. 

Any shares delivered within the 
preceding one-year period prior 
to such breach (or the gross 
proceeds from the disposition of 
such shares(2)) may be recouped 
by BlackRock, and any then-
unvested awards will be forfeited. 

All or a portion of any unvested 
awards(2) will be forfeited if the 
recipient competes with 
BlackRock following certain 
terminations of employment. 

Any unvested equity awards held by the recipient 
(and any vested but unexercised options) will be 
forfeited. 

(1) The Dodd-Frank Clawback Policy prohibits BlackRock from indemnifying any current or former executive officer against the loss of erroneously awarded compensation. 
(2) In the case of any shares received upon the exercise of an option, BlackRock may recoup the positive difference between the fair market value of the shares on the date of exercise 

and the option exercise price. If the recipient competes with BlackRock following certain terminations of employment, any vested but unexercised options will be forfeited. 
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Recoupment of Compensation & Clawback Policies

We maintain a robust incentive compensation recoupment or ‘‘clawback’’ policy. Our clawback policy includes clawback
provisions relating to our short-term and long-term annual incentive programs, including related to stock options, restricted
stock units, performance share units and market share units. The below table provides further details on these
clawback provisions.

If an executive or other employee,

caused or partially caused restatement of 

financial results

Current/Relevant Period bonus(1) Future bonus

SHORT-TERM ANNUAL INCENTIVE LONG-TERM EQUITY

Future award Current/Outstanding award(2)

was a material violation of a company 

policy relating to the research, 

development, manufacturing, sales or 

marketing of pharmaceutical products, 

which resulted in a significant negative 

impact on our results of operations or 

market capitalization

was a violation of non-competition or non-
solicitation agreements or caused
detriments to company interest 

and the misconduct

then the Company can seek reimbursement/recoupment of:

1 + + +2 3 4

engaged in misconduct engaged in misconduct or failed to 

appropriately supervise an employee who 

engaged in misconduct

engaged in other misconduct

1) Plus reasonable interest, where applicable.

2) Must return gains realized in 12-months before violation.

Our clawback policy also provides that, if legally permissible, the company will publicly disclose whenever a decision has
been made to use the clawback policy, so long as the underlying event has already been publicly disclosed with the SEC.

In addition to our existing clawback policy, the Committee also approved a separate policy for the Recoupment of
Compensation for Accounting Restatements, pursuant to and consistent with, Rule 303A.14 of the New York Stock
Exchange which applies to current and certain former executive officers and requires the Board to recoup excess
compensation paid to covered executive officers as a result of a financial statement restatement, regardless of any
misconduct, fault or illegal activity on the part of the covered executive officer. This policy became effective in
December 2023.

The full clawback policy and our separate policy for the Recoupment of Compensation for Accounting Restatements may
each be viewed on our website at www.bms.com.

Pre-clearance for Section 16 Officers

All members of the Board and all other Section 16 Officers, including our Named Executive Officers, must obtain
pre-clearance from the Corporate Secretary’s office prior to making any sale, purchase, stock option exercise, gift, or other
transaction in company securities.Weworkwith our plan administrator to permanently restrict the account of all Section 16
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