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Trends in Investor Communications –
Communicating Board Climate
Responsibility in Light of Ceres and
The B Team’s Recommendations
In recent years, calls for enhanced disclosure around climate change have grown louder, and not just in the
form of shareholder proposals. Institutional investors are increasingly asking companies to set out the risks
and opportunities they face as a result of climate change, and how their boards are dealing with these issues.
Getting Climate Smart: A Primer for Corporate Directors in a Changing Environment, a recent report
co-authored by Ceres and The B Team, notes:

As more businesses in more sectors are materially impacted, major investors are
engaging with their portfolio companies on climate change. BlackRock, State Street
Global Advisors and Vanguard are calling for boards to address climate change as a
part of their long-term sustainable value creation strategies. 1
The report goes on to describes how directors can get climate smart by building climate competency into
their board. Specifically, it advocates that boards:
1.
2.
3.
4.
5.
6.
7.

Drive the assessment of whether and how climate risk is material to the business;
Formalize climate change in the board structure;
Recruit climate-competent directors;
Educate the whole board on climate change;
Integrate climate change into strategic planning and risk oversight;
Tie executive compensation to climate change; and
Promote robust disclosure of climate change.

In this Thought Piece, we highlight disclosures that align with Ceres and The B Team’s recommendations on
building climate-competent boards.

1

Ceres & The B Team, Getting Climate Smart: A Primer for Corporate Directors in a Changing Environment 3 (2018). Available at
https://www.ceres.org/climatesmartboards.

www.argyle.company
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2018 Joint Proxy Statement
Notice of Annual Meeting
to be held on Thursday, April 26, 2018

April 24, 2018
Annual Meeting Location:
The Great Hall
The Congress Plaza Hotel
520 South Michigan Avenue
Chicago, Illinois 60605

Dear Shareholder:
We invite you to attend the annual meeting of shareholders on Wednesday, May 30, 2018, at the Morton H.
Meyerson Symphony Center, 2301 Flora Street, Dallas, Texas 75201. The meeting will begin promptly at 9:30 a.m.
Central Time. At the meeting, you will hear a report on our business and vote on the following items:
‰

Election of directors;

‰

Ratification of PricewaterhouseCoopers LLP as independent auditors;

‰

Advisory vote to approve executive compensation as required by law;

‰

Four shareholder proposals contained in this proxy statement; and

‰

Other matters if properly raised.

Only shareholders of record on April 4, 2018, or their proxy holders may vote at the meeting. Attendance at the
meeting is limited to shareholders or their proxy holders and ExxonMobil guests. Only shareholders or their valid
proxy holders may address the meeting.
This booklet includes the formal notice of the meeting and proxy statement. The proxy statement tells you about the
agenda, procedures, and rules of conduct for the meeting. It also describes how the Board operates, gives
information about our director candidates, and provides information about the other items of business to be
conducted at the meeting.
Financial information is provided separately in the booklet, 2017 Financial Statements and Supplemental Information,
enclosed with the proxy materials or made available online to all shareholders.

18

20

Your vote is important. Even if you own only a few shares, we want your shares to be represented at the meeting. You
can vote your shares by Internet, toll-free telephone call, or proxy card. A Summary of 2018 Proxy Voting Results will
be available at exxonmobil.com after the annual shareholders meeting.
To attend the meeting in person, please follow the instructions on page 3. An audio webcast with slide presentation
and a report on the meeting will be available on our website at exxonmobil.com.

Proxy Statement

Sincerely,

Jeffrey J. Woodbury
Secretary

BHP Billiton
Barrick Gold
2018 Information Circular 2017 Annual Report

Citigroup
2018 Proxy Statement

ConocoPhillips
2018 Proxy Statement

Edison International
2018 Proxy Statement

Darren W. Woods
Chairman of the Board

ExxonMobil
2018 Proxy Statement

JETBLUE AIRWAYS CORPORATION
27-01 Queens Plaza North
Long Island City, New York 11101
April 4, 2018
To our Stockholders:
It is our pleasure to invite you to attend our 2018 annual meeting of stockholders of JetBlue Airways Corporation, on Thursday, May 17, 2018 at 10 a.m., Eastern
Time. This year’s annual meeting will again be a virtual meeting of stockholders, conducted via live audio webcast. You will be able to attend the annual meeting
of stockholders online and submit questions during the meeting by visiting www.virtualshareholdermeeting.com/jblu2018 . You will be able to vote your
shares electronically and ask questions online during the meeting by logging in using the 16-digit control number included in your notice of Internet availability of
the proxy materials, on your proxy card or on the voting instructions form accompanying these proxy materials.

2019 Chevrolet Silverado LT Trail Boss

PROXY STATEMENT AND
NOTICE OF 2018
ANNUAL MEETING OF
SHAREHOLDERS

We are embracing the latest technology to provide expanded access, improved communication and cost savings for our stockholders and the Company. We
believe hosting a virtual meeting enables increased stockholder attendance and participation from locations around the world. In addition, the online format
allows us to communicate more effectively via a pre-meeting forum that you can enter by visiting www.proxyvote.com with your control number. We
recommend that you log in a few minutes before the meeting to ensure you are logged in when the meeting starts.

PG&E Corporation
Pacific Gas and Electric Company

The following notice of annual meeting of stockholders outlines the business to be conducted at the virtual annual meeting. Only stockholders of record at the
close of business on March 23, 2018 will be entitled to notice of and to vote at the virtual annual meeting. Further details about how to attend the meeting online
and the business to be conducted at the annual meeting are included in the accompanying Notice of Annual Meeting and Proxy Statement.
We are again providing access to our proxy materials online under the U.S. Securities and Exchange Commission’s “notice and access” rules. As a result, we
are mailing to many of our stockholders a notice instead of a paper copy of this proxy statement and our 2017 Annual Report. The notice contains instructions on
how to access documents online. The notice also contains instructions on how stockholders can receive a paper copy of our materials, including this proxy
statement, our 2017 Annual Report, and a form of proxy card or voting instruction card. If you received the Notice of Internet Availability by mail and would like to
receive a printed copy of our proxy materials, please follow the instructions for requesting such materials included in the Notice of Internet Availability.

Annual Meeting of Shareholders
June 12, 2018, 9:30 AM Eastern Time

Joint Notice of 2018 Annual Meetings
Joint Proxy Statement

Your vote is important. Regardless of whether you attend the annual meeting, we hope you vote as soon as possible. You may vote by proxy online or by phone,
or, if you received paper copies of the proxy materials by mail, you may also vote by mail by following the instructions on the proxy card or voting instruction
card. Additionally, if you attend the virtual annual meeting, you may vote your shares at the meeting via the Internet even if you previously voted your proxy.
Voting online or by phone, by written proxy or by voting instruction card ensures your representation at the annual meeting regardless of whether you attend the
virtual meeting.
Very truly yours,

Cruise AV

2018 Buick Enclave

Robin Hayes
Chief Executive Officer, President and Director
On behalf of the Board of Directors of JetBlue Airways Corporation

2018
Proxy Statement
Notice of Annual Meeting
of Stockholders

Notice of 2018
Annual Meeting
& Proxy Statement

2018 Cadillac XT5 Platinum

General Motors
2018 Proxy Statement

International Paper
2018 Proxy Statement

Tuesday, May 22, 2018
10:00 a.m., Pacific Time
PG&E Corporation and Pacific Gas and Electric Company Headquarters
77 Beale Street, San Francisco, California

Wednesday, April 25, 2018
9:00 a.m., local time
Hilton Inverness Hotel
200 Inverness Drive West
Englewood, Colorado 80112

JetBlue
2018 Proxy Statement

Newmont Mining
2018 Proxy Statement

Nike
2017 Proxy Statement

PG&E
2018 Proxy Statement

Q

2018
Notice of
Annual Meeting of Stockholders
and Proxy Statement

Notice of 2018 Annual Meeting
of Shareowners and
Proxy Statement
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Thursday, May 10, 2018
8:00 a.m. Eastern Time

.

Hotel du Pont
Wilmington, Delaware

LEADING THE ENERGY FUTURE
NOTICE OF ANNUAL MEETING
AND PROXY STATEMENT

Noti

Scan this QR code with your smartphone
or tablet for access to the Proxy Materials
and Annual Report.

Prudential
2018 Proxy Statement

Shell
2017 Annual Report

Southern Company
UPS
Xcel Energy
2018 Proxy Statement 2018 Proxy Statement 2018 Proxy Statement
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Drive the Assessment of Whether
and How Climate Risk is Material to
the Business
From the Getting Climate Smart report:

Climate change poses foreseeable risks to businesses. Directors should have
management assess whether climate change has a material impact on the unique
circumstances of their business and, if so, how this should be integrated into corporate
strategy and enterprise risk. This assessment should consider whether critical
stakeholders, such as investors, consider climate change to be relevant, for instance, as a
part of their stated priorities or through investor engagement, including shareholder
resolutions. The assessment should also consider how climate change could affect the
creation of shareholder value, including in the long term.
We looked for:

Presentations of how boards lead assessments of climate risk materiality

Corporate GovernanCe

BoarD overSIGHt
PG&E Corporation
Pacific Gas and Electric Company

Joint Notice of 2018 Annual Meetings
Joint Proxy Statement

Tuesday, May 22, 2018
10:00 a.m., Pacific Time
PG&E Corporation and Pacific Gas and Electric Company Headquarters
77 Beale Street, San Francisco, California

PG&E 2018 Proxy Statement
PG&E outlines how the Board oversees climate change
resilience and other sustainability commitments. They
also address their sustainability strategy in the context
of their key stakeholders.

Compliance and Ethics
During 2015, as part of PG&E Corporation’s and the Utility’s commitment to strengthen their compliance and ethics
program and performance, the companies restructured the governance for managing compliance and ethics to
highlight and delineate more clearly the responsibilities for the implementation, coordination, and monitoring of their
compliance and ethics program.
Board-level oversight is shared by the Boards and their committees. The Compliance and Public Policy Committee
coordinates the compliance-related oversight of the Boards, including, but not limited to: overseeing and evaluating
the effectiveness of the companies’ compliance and ethics program; reviewing periodic reports from management
about the companies’ compliance with laws, regulations, and internal policies and standards; and monitoring that a
consistent commitment to an effective compliance and ethics program is conveyed to employees, contractors, and other
relevant stakeholders. The Audit Committees also assist the Boards with monitoring and overseeing compliance with
legal and regulatory requirements, including reviewing matters that may impact the companies’ financial statements.
The Safety and Nuclear Oversight Committees review significant compliance issues related to the companies’ nuclear,
generation, gas and electric transmission, and gas and electric distribution operations and facilities.
This compliance governance structure helps promote a consistent approach to compliance and ethics across Board
committees and the companies. The Compliance and Public Policy Committee works with management to make
sure that the appropriate reports and materials regarding compliance and ethics issues are reviewed and discussed
on a regular basis. The Audit Committees, the Compliance and Public Policy Committee, and the Safety and Nuclear
Oversight Committees meet jointly at least twice a year to, among other things, coordinate and discuss the companies’
compliance program and monitor that all significant compliance and ethics issues are addressed by the appropriate
Board committees.
At the management level, the companies’ Chief Ethics and Compliance Officer (CECO), in partnership with the lines
of business, has day-to-day responsibility for overseeing and monitoring the company-wide compliance and ethics
program. The lines of business are responsible for program implementation, and regularly report to the CECO on
compliance and ethics matters. Management also has established officer-level compliance and ethics committees
that provides strategic guidance on, and oversight of, the compliance and ethics program, including the programs
and systems designed to prevent, detect, and mitigate non-compliance. The CECO has direct access to the Chair of
the Compliance and Public Policy Committee and may be required to report to the Committee on requested matters.

Political Contributions
The Compliance and Public Policy Committee reviews PG&E Corporation’s and the Utility’s political contributions
and recommends Board approval limits for political contributions from theCorporate
companies GovernanCe
to candidates, measures,
initiatives, political action committees, and certain other organizations that may engage in activities involving
elections. The Boards are apprised of significant advocacy efforts undertaken by the companies. The Compliance
and Public Policy Committee also directs preparation of an annual report summarizing political contributions and
Within management, the Chief Sustainability Officer of PG&E Corporation is responsible for developing and coordinating
certain other expenditures made by the companies during the preceding year.the
Additional
information
regardinginitiatives
each and overseeing the companies’ corporate sustainability reporting
companies’
corporate sustainability
company’s political engagement policies and political expenditures is available
on PG&E Corporation’s
website
atin coordination with other members of senior management who are
and performance
measurement. This
is done
responsible for functions such as supply chain management, environmental compliance, and customer energy solutions.
www.pgecorp.com/aboutus/corp_gov/political_engagement/political_engagement.shtml.

Corporate Sustainability

In 2017, we introduced a new framework defining our mission, vision, and culture, developed through extensive outreach
and interactions with our employees, customers, and other stakeholders. Our vision of a sustainable energy future is
focused on meeting the challenge of climate change while providing affordable energy for all customers.
For information regarding PG&E Corporation’s sustainability efforts and progress, please see our comprehensive online
Corporate Responsibility and Sustainability Report 2017, which can be accessed at www.pgecorp.com/sustainability.

The Compliance and Public Policy Committee has primary oversight of corporate sustainability issues, such as
environmental compliance and leadership, climate change resilience, community investments, workforce development,
and diversity and inclusion. This includes an annual review of PG&E Corporation’s
Safety and the Utility’s sustainability
practices and performance. Other committees of the Boards address other components of the companies’ sustainability
PG&E Corporation
and Utility
areof
responsible for oversight of safety. Specifically, the Safety and Nuclear
commitment, such as public and employee safety, operational excellence and The
investments
to increase
our Boards
delivery
of the Boards
are responsible for overseeing and reviewing policies, practices, goals, issues,
affordable clean energy to our customers, and enabling a low-carbon future. In Oversight
addition,Committees
the Compensation
Committee
risks, and compliance relating to safety, including public and employee safety. This responsibility includes, among
approves the structure of the STIP and the LTIP, which reinforce the companies’ sustainability
commitment by rewarding
other things, overseeing goals, programs, policies and practices with respect to promoting a strong safety culture,
eligible employees for achievement of goals that benefit customers, shareholders,
and employees.
and monitoring
the impact of changes in laws and regulations affecting safety. The Safety and Nuclear Oversight
Committees also monitor and review the adequacy and direction of the corporate safety function.

In addition, the Compensation Committee, with advice from the Safety and Nuclear Oversight Committees, selects
appropriate safety metrics for inclusion in executive compensation program and plans, and may adjust individual award
amounts to reflect, among other reasons, safety performance. The Compliance and Public Policy Committee reviews
2018
Joint Proxy Statement
compliance with safety
requirements
as part of its27
general oversight for compliance. The Finance Committee, as part
of its responsibility for reviewing proposed major capital projects, reviews capital projects and programs with safety
implications, such as projects and programs to enhance public or employee safety.
Within management, all officers, including the PG&E Corporation CEO and the Utility President, are responsible for
safety and the instillation of safety culture. More specifically, the Chief Safety Officer (CSO) of the Utility is responsible
for the occupational health and safety of employees and contractors and partners with the lines of business to develop
and monitor the enterprise-wide safety program at PG&E Corporation and the Utility. The CSO reports directly to the
Utility President, and also reports regularly to the Safety and Nuclear Oversight Committees, which in turn serve as a
direct channel of communication between the CSO and the full Boards. The CSO also may be requested to provide
reports to the full Boards regarding safety matters.

http://s1.q4cdn.com/880135780/files/doc_
financials/2017/annual/2018-Proxy-Statement-Final.pdf

Management Succession
At least annually, and often more frequently, the PG&E Corporation and Utility Boards each review the applicable
company’s plan for CEO succession, both in the ordinary course of business and in response to emergency situations.
Each company’s Board also develops a profile of appropriate responsibilities, attributes, and requirements for the
position of CEO, which reflects the Corporation’s and the Utility’s business functions, vision, and strategy. Potential
candidates for CEO may be identified internally within the companies in consultation with the Compensation Committee
(which oversees the evaluation of management) and the CEO, as well as externally through various sources, including
independent third-party consultants.
The succession planning process also addresses the continuing development of appropriate leadership skills for internal
candidates for CEO, as well as candidates for other leadership positions within the companies. The Compensation
Committee is responsible for reviewing the CEO’s long-range plans for officer development and succession for
PG&E Corporation and the Utility.
Throughout 2017, the Compensation Committee addressed management succession and executive development in
connection with its review of officer elections, promotions, and compensation matters during the year. The Boards and
the Compensation Committee last reviewed and discussed CEO and management succession planning and executive
development at their respective meetings in February 2018.

28 2018 Joint Proxy Statement

www.argyle.company
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Energy for What’s Ahead℠

Mailing address of the executive offices:
2244 Walnut Grove Avenue
Rosemead, California 91770

Edison International &
Southern California Edison Company

2018 Joint Proxy Statement

Letter to Our Shareholders

Notice of Annual Meeting
to be held on Thursday, April 26, 2018

March 16, 2018
Dear Shareholder:
We are pleased to invite you to attend the Edison International and Southern California Edison Company
Annual Meeting of Shareholders. The Annual Meeting will be held on Thursday, April 26, 2018, at 9:00 a.m.,
Pacific Time, at the Hilton Los Angeles/San Gabriel Hotel, 225 West Valley Blvd., San Gabriel, California 91776.
The Proxy Statement contains details of the business to be conducted at the Annual Meeting and
provides information about the Board of Directors’ role in our corporate governance and executive
compensation program.
Our Mission
Our mission is to safely provide reliable, affordable and clean energy to our customers. As part of this
commitment, we have been working tirelessly to restore the communities affected by the recent wildfires
and mudslides in our service territory, prevent and fight future wildfires, and address the impact of climate
change on our communities. The Board’s role in our response to wildfires and climate change is discussed
in the Proxy Statement.
Board Composition and Diversity
At the Annual Meeting, shareholders will vote on whether to re-elect each of our directors. We value the
diversity of skills, backgrounds, gender and ethnicity on the Board, as six of our director nominees are either
female or ethnically diverse. In 2017, we welcomed Michael Camuñez and Timothy O’Toole to the Board.
Mr. Camuñez, who joined in June, is president and chief executive officer of Monarch Global Strategies
LLC, which provides strategic advice and advocacy to companies doing business in emerging economies.
Mr. O’Toole, who joined in August, is the chief executive officer of First Group plc, a transportation company
that provides rail and bus services in the United Kingdom and North America. They join a Board comprised
of accomplished leaders with diverse perspectives on the Company’s business and strategy.

Item 1. Election of Directors

What is the Board’s role in cybersecurity oversight?

Strategy Oversight

The Company has identified cybersecurity as a key enterprise risk. Cyber risks are included in the key risk
reports to the
Audit Committee
discussed
In addition,
the Board has assigned primary responsibility
One of the Board’s key responsibilities is oversight of the Company’s
strategy.
The electric
powerabove.
industry
is
for cybersecurity
to the
FOSO Committee,
which receives cybersecurity updates with each
in the midst of a profound transformation toward a low-carbon
future as aoversight
response
to climate
change. The
that
focus ontothe
Company’s
assets, cybersecurity drills, exercises, mitigation of cyber
Board is regularly engaged in providing management with meeting
strategic
direction
help
positionmost
the critical
Company
risks, energy,
and assessments
third-party experts.
In 2017, the Board also received a report with a similar focus
to lead this transformation, focusing on opportunities in clean
efficient by
electrification,
strengthening
onencourage
reducing theyou
Company’s
and modernizing the electric grid, and customer choice. We
to learncybersecurity
more about risks.
our strategy

in the Proxy Statement and on our website.
Executive Compensation

The Company has established a cybersecurity oversight group comprised of a multidisciplinary senior
management team to provide governance and strategic direction for the identification, protection
and detection of cybersecurity risks to the Company. Director Tauscher serves as the Board liaison

to the oversight
and regularly
attends
At the Annual Meeting, shareholders will also provide an advisory
vote ongroup
whether
to approve
our meetings.
executiveOther Board members attend at least one
meeting annually.
compensation. As discussed in the Proxy Statement, our executive
compensation program is designed to
strongly link pay with performance, providing for a mix of base salary and annual and long-term incentive
Whatprogram
is the serves
Board’s
role in oversight
of ESG issues?
compensation. The Board believes our executive compensation
our shareholders
well.

The Board oversees climate change and other ESG risks and opportunities as an integrated part of its
strategy oversight responsibility, which includes annual in-depth strategy meetings and regular updates at
Board meetings.
Board committees comprised entirely of independent directors have responsibility for risk and operational
oversight of specific ESG-related issues as outlined below.
Board Level ESG Oversight

www.edison.com

i

Specific areas of oversight include:
•

Environmental legislation and regulation related to renewable energy, distributed generation,
transportation electrification, energy efficiency, and climate change;

•

Implications of regulatory proceedings and decisions for Edison International’s climate change
strategy and objectives;

•

Risks arising from climate-related events, including wildfires, that impact our business;

•

Engagement with stakeholders on climate change and other ESG concerns;

•

Board approval of capital budgets, incorporating capital allocation decisions for grid modernization,
transportation electrification, and energy storage; and

•

Edison uses a letter co-signed by the Chair and the President
and CEO to explain the Board’s role in overseeing their
strategic transformation towards a low-carbon future. They
go on to highlight specific areas of Board oversight over
ESG-related issues that significantly impact the business.

Board approval of corporate goals related to safety, reliability, grid modernization, capital spending,
and diversity, each of which advance the Company’s strategy.

Audit Committee

FOSO Committee

•

Key risks related to wildfires and
climate change

•

Capital spending

•

Key risks related to reliability, safety and
public policy

•

Workforce and public safety

•

Electric system reliability

•

Cybersecurity

•

Edison International 2018 Proxy Statement

Political and charitable contributions

https://www.edison.com/content/dam/eix/documents/investors/
corporate-governance/2018-eix-sce-proxy-statement.pdf

Compensation Committee

Governance Committee

•

Incentive compensation plans and goals

•

Board composition and diversity

•

Executive diversity

•

ESG corporate governance trends

•

Shareholder outreach efforts on ESG issues

www.edison.com 15

Contents
Environmental

Social

Through our sustainability policies and practices, we
take a leadership position by proactive engagement
with employees, customers, vendors, investors,
environmental groups, and industry officials.
These initiatives were developed to minimize the environmental
impact of our global businesses.
CLIMATE RISK
connection
• Our Environmental Commitment acknowledges the conn
between climate risk and the possible impact
ct to the company,
com
our clients and our neighbors.
ENVIRONMENTAL STEWARDSHIP
• The U.S. Green Building Council awarded Prudential’s
Minnesota data center
ter “LEED Gol
Gold” certification.

, INC.
ANCIAL
IAL FIN May 8, 2018
on
PRUDENT
be held
ders to
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OXY STA ting of ShareHol
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• Our Vendor
or Code of Conduct and Terms of Engage
Engagement
stipulates
ates expectations for businesses and individuals
individ
wishing
to do bus
business with Prudential.
EMPLOYEE ENGAGEMENT
community initiatives
• Eight global Green Teams organized comm
such as:
• Park Clean-Ups, Adopt-A-Highwa
way Clean Up, Recycling
Drives, and Lunch & Learn Se
Sessions

At Prudential, creating both business and social
impact has been core to our strategy since our
founding more than 140 years ago.
By leveraging Prudential’s full breadth of business
capabilities, we are able to create pathways for
everyone to achieve financial and social mobility
with initiatives such as:
• Our commitment to support Financial Wellness by announcing
a multi-year partnership with the Aspen Institute and launching
tools and resources to help employers enhance their workforce’s
financial health.
• Impact investment assets under management exceeded $715
million, putting Prudential well on its way to achieving its goal of
having a $1 billion impact investment portfolio by 2020.

Board Risk Oversight

• The launch of the Clement A. Price Lecture Ser
eries, which
focuses
es on the revitalization of Newark, New Jersey, at the
Smithsonian
thsonian Na
National Museum of African American History
& Culture.
Culture

The Board oversees the Company’s risk profile and management’s processes for assessing and managing risk, both as a whole
Board and through its committees. At least annually, the Board reviews strategic risks and opportunities facing the Company
and certain of its businesses. Other important categories of risk are assigned to designated Board committees that report back
to the full Board. In general, the committees oversee the following risks:

GREEN INVESTMENTS
PGIM Investments invested in a diverse portfolio of “green”
businesses in 2017.
• Alternative Energy Investments – Portfolio market value
increased 12.9% versus 2016 , including over $4.3 billion
invested in renewable power projects.

• Audit Committee: insurance risk and operational risks, including model risk, as well as risks related to financial controls, legal,
regulatory and compliance risks, and the overall risk management governance structure and risk management function;
• Compensation Committee: the design and operation of the Company’s compensation programs so that they do not encourage
unnecessary or excessive risk-taking;
• Corporate Governance and Business Ethics Committee: the Company’s overall ethical culture, political contributions, lobbying
expenses and overall political strategy, as well as the Company’s environmental (which includes climate risk), sustainability
and corporate social responsibility to minimize reputational risk and focus on future sustainability;

• Green Real Estate – PGIM Real Estate managed 26.7 million
square feet of LEED certified real estate totaling $13.9 billion
(as of 12/31/17).

• Finance Committee: liquidity risk, risks involving our capital management, the incurrence and repayment of borrowings, the
capital structure of the enterprise, funding of benefit plans and statutory insurance reserves;

• Green Bonds – Prudential’s Fixed Income’s green bond
investment grew 11 fold since 2013; market value exceeds
$157 million.

Prudential 2018 Proxy Statement
On the inside front cover, Prudential acknowledges
the potential impact of climate risk on their business
and explicitly identifies climate risk as contributing to
reputational risk. The description of the Corporate
Governance and Business Ethics Committee’s
responsibilities includes oversight of strategy and
reputation regarding environmental stewardship
and sustainability.

Corporate Governance

• Foundation grants, corporate contributions and employee
donations, distributed through the end of 2017, provided
vided more
than $3.6 million in support of seven global disaste
sters.

• Investment Committee: investment risk, market risk and the strength of the investment function; and
• Risk Committee: the governance of significant risks throughout the Company, the establishment and ongoing monitoring of
our risk profile, risk capacity and risk appetite, and coordination of the risk oversight functions of the other Board
committees.

“

Our commitment to environmental, social and governance initiatives,
which is core to our business and corporate philosophy, serves as
the foundation of Prudential’s sustainable long-term growth and success.

”

In performing its oversight responsibilities, the Board and its committees review policies and guidelines that senior management
uses to manage the Company’s exposure to material categories of risk. As these issues sometimes overlap, committees hold joint
meetings when appropriate and address certain issues at the full Board level. During 2017, the full Board received a report from
the Chief Risk Officer on the important strategic issues and risks facing the Company. In addition, the Board and committees
review the performance and functioning of the Company’s overall risk management function.
The Risk Committee is comprised of the chairs of each of the other Board committees and our Vice Chairman, who supervises
Corporate Governance

the Chief Risk Officer of the Company. The principal activities of the Risk Committee are to: oversee the Company’s assessment
and reporting of material risks by reviewing the metrics used by management to quantify risk, applicable risk limit structures and
risk mitigation strategies; review the Company’s processes and procedures for risk assessment and risk management, including
the related assumptions used across the Company’s businesses and material risk types; and receive reports from management
on material and emerging risk topics that are reviewed by the Company’s internal management committees.
The Board has established various committees to assist in discharging its duties, including: Audit, Compensation, Corporate The Company, under the Board’s oversight, is organized to promote a strong risk awareness and management culture. The
Governance and Business Ethics, Executive, Finance, Investment and Risk. The primary responsibilities of each of the
Chief Risk Officer sits on many management committees and heads an independent enterprise risk management department;
committees are set forth below, together with their current membership and the number of meetings held in 2017. Committee
the General Counsel and Chief Compliance Officer also sit on key management committees and the functions they oversee
charters
can be found
onProxy
our Statement
website at www.prudential.com/governance. Each member of the Audit, Compensation, and operate independently of the businesses to separate management and oversight. Employee appraisals evaluate employees with
1 | Notice of Annual Meeting
of Shareholders
and 2017
Corporate Governance and Business Ethics Committees has been determined by the Board to be independent for purposes of
respect to risk and ethics.
the NYSE Corporate Governance listing standards. In addition, directors who serve on the Audit Committee and the
In addition, the Board oversees the Company’s cyber risk management program. In order to respond to the threat of security
Compensation Committee meet additional, heightened independence and qualification criteria applicable to directors servingbreaches
on
and cyber attacks, we have developed a program, overseen by the Company’s Chief Information Security Officer and
these committees under the NYSE listing standards.
our Information Security Office, that is designed to protect and preserve the confidentiality, integrity and continued availability of
Gilbert F. Casellas

Chairman, Corporate Governance

& Business Ethics Committee
Committees of the Board
of Directors

Committees

Audit
Committee

Members in 2017
Douglas Scovanner (Chair)
Martina-Hund Mejean
George Paz

Meetings in 2017: 10

Description

all information owned by, or in the care of, the Company. This program also includes a cyber incident response plan. The Audit
Committee, which is tasked with oversight of certain risk issues, receives periodic reports from the Chief Information Security

The Audit Committee provides oversight of the Company’s accounting and
financial reporting and disclosure processes, the adequacy of the systems ofOfficer, the Chief Information Officer and the Head of Operational Risk. The Board and the Audit Committee also receive updates
disclosure and internal control established by management, and the audit ofabout
the the results of periodic exercises and response readiness assessments led by outside advisors who provide a third-party
Company’s financial statements. The Audit Committee oversees insurance risk
assessment of our technical program and our internal response preparedness. The Audit Committee regularly briefs
and operational risks, risks related to financial controls, and legal, regulatory independent
and
compliance matters, and oversees the overall risk management governance the full Board on these matters, and the full Board also receives periodic briefings on cyber threats in order to enhance our
structure and risk management function.

directors’ literacy on cyber issues.

Among other things, the Audit Committee:
We monitor the risks associated with our compensation program and individual executive compensation decisions on an ongoing
(1) appoints the independent auditor and evaluates its independence and
basis. Each year management undertakes a review of the Company’s various compensation programs to assess the risks arising
performance;
from our compensation policies and practices. Management presents these risk assessments to the Compensation Committee.
(2) reviews the audit plans for and results of the independent audit and internal
audits; and
The risk assessments have included a review of the primary design features of the Company’s compensation plans, the process
(3) reviews reports related to processes established by management to provide
to determine compensation pools and awards for employees and an analysis of how those features could directly or indirectly
compliance with legal and regulatory requirements.

encourage or mitigate risk-taking. As part of the risk assessments, it has been noted that the Company’s compensation plans

The Board has determined that all of our Audit Committee members are
financially literate and are audit committee financial experts as defined by theallow for discretionary negative adjustments to the ultimate outcomes, which serves to mitigate risk-taking.
SEC.

Compensation
Committee

Karl J. Krapek (Chair)
Thomas J. Baltimore
Michael A. Todman

The Compensation Committee oversees the Company’s compensation and
22 | Notice of Annual Meeting of Shareholders and 2018 Proxy Statement
benefits policies and programs. For more information on the responsibilities and
activities of the Compensation Committee, including the Committee’s processes
for determining executive compensation, see the CD&A.

Gilbert F. Casellas (Chair)
Peter R. Lighte
Sandra Pianalto

The Corporate Governance and Business Ethics Committee oversees the Board’s
corporate governance procedures and practices, including the recommendations
of individuals for the Board, making recommendations to the Board regarding
director compensation and overseeing the Company’s ethics and conflict of
interest policies, its political contributions and lobbying expenses policy, and its
strategy and reputation regarding environmental stewardship and sustainability
responsibility throughout the Company’s global businesses.

Thomas J. Baltimore (Chair)
Gilbert F. Casellas
Karl J. Krapek
Christine A. Poon
Douglas A. Scovanner
John R. Strangfeld
Christine A. Poon (Chair)
Sandra Pianalto
Michael A. Todman

The Executive Committee is authorized to exercise the corporate powers of the
Company between meetings of the Board, except for those powers reserved to the
Board by our By-laws or otherwise.

Thomas J. Baltimore (Chair)
Peter R. Lighte
Christine A. Poon

The Investment Committee oversees and takes actions with respect to the
acquisition, management and disposition of invested assets; reviews the
investment performance of the pension plan and funded employee benefit plans;
and reviews investment risks and exposures, as well as the investment
performance of products and accounts managed on behalf of third parties.

Thomas J. Baltimore (Chair)
Gilbert F. Casellas
Mark B. Grier
Karl J. Krapek
Christine A. Poon
Douglas A. Scovanner

The Risk Committee oversees the governance of significant risks throughout the
enterprise, including by coordinating the risk oversight functions of each Board
committee and seeing that matters are appropriately elevated to the Board.

Meetings in 2017: 7

Corporate
Governance &
Business Ethics
Committee
Meetings in 2017: 7

Executive
Committee
Meetings in 2017: 0

Finance
Committee

The Finance Committee oversees, takes actions, and approves policies with
respect to capital, liquidity, borrowing levels, reserves, market risk and major
capital expenditures.

Meetings in 2017: 6

Investment
Committee
Meetings in 2017: 4

http://www3.prudential.com/annualreport/report2018/
proxy/images/Prudential-Proxy2018.pdf

Risk
Committee
Meetings in 2017: 6

In addition to the above Committee meetings, the Board held nine meetings in 2017.

24

| Notice of Annual Meeting of Shareholders and 2018 Proxy Statement

06

Formalize Climate Change in the
Board Structure
From the Getting Climate Smart report:

When material, directors should formalize climate change oversight as a part of the board
structure. For instance, they could incorporate it into the charter of relevant board
committees. Once it is formalized, climate change will be regularly included in board
agendas and considered systematically as a part of board deliberations, including on
strategy, expenditures and risk.
We looked for:

Presentations of how boards integrate climate change risk and environmental
sustainability policies into board structure

Information About Corporate Governance Board Committees

Public Policy and Environment Committee

Notice of 2018
Annual Meeting
& Proxy Statement

Current Members
ο David J. Bronczek (Chairman)
ο William J. Burns
ο Ahmet C. Dorduncu
ο Jacqueline C. Hinman
ο Clinton A. Lewis, Jr.
ο Kathryn D. Sullivan
All Members are Independent

Meetings in 2017:

4

Attendance Rate:

92%

Meetings
Meeting agendas are developed by the Public Policy and Environment
Committee chair in consultation with committee members and senior leaders,
who regularly attend the meetings.
Responsibilities
The Public Policy and Environment Committee has overall responsibility for
the review of contemporary and emerging public policy issues, as well as
technology issues pertaining to the Company. The committee reviews the
Company’s health and safety policies, as well as environmental policies,
including the Office of Sustainability policies, to ensure continuous improvement
and compliance. The committee also reviews the Company’s policies and
procedures for complying with its legal and regulatory obligations, including our
Code, and charitable and political contributions.

International Paper
2018 Proxy Statement
Executive Committee

International Paper incorporates sustainability
policies under the Public Policy and
Environment Committee.

Current Members
ο Mark S. Sutton (Chairman)
ο David J. Bronczek
ο Ilene S. Gordon
ο Jay L. Johnson
ο J. Steven Whisler
ο Ray G. Young

Meetings in 2017:

Executive Committee
The Executive Committee may act for our Board, to the extent permitted by law,
if Board action is required and a quorum of our full Board cannot be convened
on a timely basis in person or telephonically. The Chairman of our Board, the
independent Presiding Director, and the chair of each Board committee are
members of the Executive Committee.

0

https://s1.q4cdn.com/597881801/files/
doc_financials/2017/Annual/
2018-Proxy-Statement-FINAL.pdf
www.internationalpaper.com

www.argyle.company
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CORPORATE GOVERNANCE
Board of Directors

The Executive Committee is authorized to act on behalf of the Board on all
corporate actions for which applicable law does not require participation by
the full Board. In practice, the Executive Committee acts in place of the full
Board only when emergency issues or scheduling conflicts make it difficult or
impracticable to assemble the full Board. All actions taken by the Executive
Committee must be reported at the next Board meeting. The Executive
Committee held no formal meetings during fiscal 2017, but took action
pursuant to written consent resolutions.
The Audit Committee is responsible for the engagement or discharge of the
independent registered public accountants, reviews and approves services
provided by the independent registered public accountants, and reviews with
the independent registered public accountants the scope and results of their
annual audit of the Company’s consolidated financial statements and any
recommendations they may have. The Audit Committee also reviews the
Company’s procedures with respect to maintaining books and records, the
adequacy and implementation of internal auditing, accounting, disclosure,
and financial controls, the Company’s policies concerning financial reporting
and business practices, and the Company’s information security and data
protection procedures. The Board has determined that each member of the
Audit Committee meets all applicable independence and financial literacy
requirements under the NYSE listing standards and applicable regulations
adopted by the U.S. Securities and Exchange Commission (the “SEC”). The
Board has also determined that Mr. Alan B. Graf, Jr. is an “audit committee
financial expert” as defined in regulations adopted by the SEC.

The Compensation Committee evaluates the performance of the Chief
Executive Officer (“CEO”), reviews the performance evaluations of our other
Named Executive Officers, and recommends their compensation for approval
by the independent members of the Board (other than the incentive
compensation approved solely by the Compensation Committee as
described below). The Compensation Committee also grants equity incentive
awards under the NIKE, Inc. Stock Incentive Plan, and determines targets
and awards under the NIKE, Inc. Executive Performance Sharing Plan and the
NIKE, Inc. Long-Term Incentive Plan. The Committee also makes
recommendations to the Board regarding other executive incentive
compensation arrangements and profit sharing plan contributions. The Board
has determined that each member of the Compensation Committee meets all
applicable independence requirements under the NYSE listing standards.
The Nominating and Corporate Governance Committee identifies individuals
qualified to become Board members, recommends director nominees for
election at each annual shareholder meeting, and develops and recommends
corporate governance guidelines and standards for business conduct and
ethics. The Committee also oversees the annual self-evaluations of the Board
and its committees and makes recommendations to the Board concerning
the structure and membership of the other Board committees. The Board has
determined that each member of the Nominating and Corporate Governance
Committee meets all applicable independence requirements under the NYSE
listing standards.
The Finance Committee reviews the Company’s annual operating budget
and recommends approval of the budget to the Board, considers long-term
financing options, long-range tax, financial regulatory and foreign currency
issues facing the Company, and management recommendations concerning
capital deployment strategy, major capital expenditures and material
acquisitions or divestitures.

The Corporate Responsibility and Sustainability Committee reviews significant
strategies, activities and policies regarding sustainability (including labor
Nominating
and Corporate
Governance
Committee
determined that
practices), The
community
impact
and charitable
activities,
and makes
given the
appointment
of Mr.
Parker
as Chairman in addition to his positions
recommendations
regarding
the same
to the
Board.
of President and CEO, a lead independent director would ensure strong
independent leadership of the Board. On June 30, 2016, the Company
The table below provides information regarding the current membership of each standing Boardannounced
committee that
and meetings
during fiscal
2017:CEO of Apple, Inc., as Lead
the Boardheld
appointed
Tim Cook,
Independent Director
of the Board to serve for a term of three years. As Lead
Corporate
Nominating and
Responsibility
Independent
Director, Mr. Cook executes the following functions:
Director Name
Audit Compensation Corporate Governance and Sustainability
Finance
Executive
• serves as a liaison between the Chairman and
Elizabeth J. Comstock
✓
✓ the independent directors;

Nike 2017 Proxy Statement
Nike incorporates responsibility for sustainability
under a dedicated Corporate Responsibility and
Sustainability Committee.

John G. Connors
Timothy D. Cook*
John J. Donahoe II
Alan B. Graf, Jr.
Travis A. Knight
John C. Lechleiter
Mark G. Parker**
Michelle A. Peluso
Johnathan A. Rodgers
John R. Thompson, Jr.
Phyllis M. Wise
Meetings in Fiscal 2017

✓
Chair
✓
Chair
✓
✓
✓
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• approves the meeting agendas for the Chair
Board;
✓
• advises the Chairman/CEO regarding the sufficiency, quality, quantity and
✓
✓
timeliness of information provided to the Board;
✓
• ensures that meeting ✓
schedules permit sufficient time for discussion
of all
✓
Chairagenda items;
✓
Chair
• provides consultation and direct communication with major
shareholders, if
✓
requested;
✓
• presides at meetings✓of the Board at which the Chairman/CEO is not
present, including executive sessions; and
✓
Chair
5
— Charter.
• 5performs other duties specified
in the Lead5Independent Director

*

Effective June 30, 2016, Mr. Cook was appointed Lead Independent Director of the Board.

**

Effective June 30, 2016, Mr. Parker was appointed Chairman of the Board and Chair of the Executive Committee.

CORPORATE GOVERNANCE
Board of Directors
The chairs of Board committees also play an active role in the leadership
structure of the Board. The Nominating and Corporate Governance
Committee and the Board endeavor to select independent committee chairs
who will provide strong leadership to guide the important work of the Board
committees. Committee chairs work with the Company’s senior executives to
ensure the committees are discussing the key strategic risks and
opportunities of the Company. In the absence of the lead independent
director, a presiding director is appointed to chair executive sessions of
non-management directors (consisting of all directors other than Mr. Parker).
The position of presiding director is rotated among the chairs of the various
Board committees, other than the Executive Committee. Executive sessions
are regularly scheduled and held at least once each year.

PROXY

The Board’s current standing committees are an Audit Committee, a
Compensation Committee, a Nominating and Corporate Governance
Committee, a Finance Committee, a Corporate Responsibility and
Sustainability Committee, and an Executive Committee. The Board may also
appoint other committees from time to time. Each standing committee has a
written charter; all such charters, as well as the Company’s corporate
governance guidelines, are available at the Company’s corporate website:
http://investors.nike.com and will be provided in print to any shareholder who
submits a request in writing to NIKE Investor Relations, One Bowerman Drive,
Beaverton, Oregon 97005-6453.

PROXY

Board Committees

On June 30, 2016, the Board appointed Mr. Philip Knight to the position of
Chairman Emeritus, with a standing invitation to attend meetings of the Board
and its committees as a non-voting observer. The Board believed and
continues to believe that it will benefit from the valuable experience and
insights of the former Chairman of the Board.
For all of these reasons, the Board believes this leadership structure is
optimal.

The Board’s Role in Risk Oversight

Director Independence
Pursuant to NYSE rules, in order for a director to qualify as “independent,” the
Board of Directors must affirmatively determine that the director has no
material relationship with the Company that would impair the director’s
independence. The Board affirmatively determined that commercial or
charitable relationships below the following thresholds will not be considered
material relationships that impair a director’s independence: (i) if a NIKE

https://materials.proxyvote.com/
Approved/654106/20170721/NPS_331212/
images/NIKE-Proxy2017.pdf

While the Company’s management is responsible for day-to-day
management of the various risks facing the Company, the Board of Directors
takes an active role in the oversight of the management of critical business
director or immediate family member is an executive officer of another
risks. The Board does not view risk in isolation. Risks are considered in
company that does business with NIKE and the annual sales to, or purchases
virtually every business decision and as part of NIKE’s business strategy. The
from, NIKE are less than one percent of the annual revenues of the other
Board recognizes it is neither possible nor prudent to eliminate all risk.
company; and (ii) if a NIKE director or immediate family member serves as an
Purposeful and appropriate risk-taking is essential for the Company to be
officer, director or trustee of a charitable organization, and NIKE’s
competitive on a global basis and to achieve its strategic objectives.
contributions to the organization are less than one percent of that
The Board implements its risk oversight function both as a whole and through
committees, which play a significant role in carrying out risk oversight. While
NIKE, INC.
2017 Notice
of Annual
15 risk
the Audit Committee
is responsible
for oversight
of Meeting
management’s
management policies, oversight responsibility for particular areas of risk is
allocated among the Board committees according to the committee’s area of
responsibility as reflected in the committee charters. In particular:
• The Audit Committee oversees risks related to the Company’s financial
statements, the financial reporting process, accounting, legal matters,
information security, and data protection. The Audit Committee oversees
the internal audit function, reviews a risk-based plan of internal audits, and
reviews a risk-based integrated audit of internal controls over financial
reporting. The Audit Committee meets separately with the Vice President of
Corporate Audit and Chief Risk Officer, representatives of the independent
registered public accountants, and senior management.
• The Compensation Committee oversees risks and rewards associated with
the Company’s compensation philosophy and programs, management
succession plans, and executive development.
• The Finance Committee oversees financial matters and risks relating to
budgeting, investments, access to capital, capital deployment, acquisitions
and divestitures, currency risk and hedging programs, and significant
capital projects.

• The Corporate Responsibility and Sustainability Committee oversees issues
that involve reputational risk to the Company, including community
engagement, and sustainability innovation relating to the Company’s
products, its supply chain, including labor practices, and the environment.
• The Nominating and Corporate Governance Committee oversees risks
associated with company governance, including NIKE’s code of business
conduct and its ethics, compliance programs, and the structure and
performance of the Board and its committees.
Each committee chair works with the senior executive assigned to assist the
committee to develop agendas for the year and for each meeting, paying
particular attention to areas of business risk identified by management, Board
members, internal and external auditors, and in their committee charter, and
to schedule agenda topics, presentations, and discussions periodically
regarding business risks within their area of responsibility. At meetings, the
committees discuss areas of business risk, the potential impact, and
management’s initiatives to manage business risk, often within the context of
important business decisions. Through this process key business risk areas
are reviewed at appropriate times, with some topics reviewed on several
occasions throughout the year. At every Board meeting each committee chair
provides a report to the full Board outlining its discussions and actions,
including those affecting the oversight of various risks.
The Company believes its leadership structure, discussed in detail above,
supports the risk oversight function of the Board. Strong directors chair the
various committees involved in risk oversight, there is open communication
between management and directors, and all directors are involved in the risk
oversight function.

Code of Business Conduct and Ethics
The NIKE Code of Ethics (“Ethics Code”) is available at the Company’s
corporate website: http://investors.nike.com and will be provided in print
without charge to any shareholder who submits a request in writing to NIKE
Investor Relations, One Bowerman Drive, Beaverton, Oregon 97005-6453.
The Ethics Code applies to all of the Company’s employees and directors,
including our chief executive officer and all other executive officers. The Ethics

ENVIRONMENTAL, SOCIAL, AND GOVERNANCE HIGHLIGHTS

Code provides that any waiver of the Ethics Code may be made only by the
Board. Any such waiver in favor of a director or executive officer will be
publicly disclosed. The Company plans to disclose amendments to, and
waivers from, the Ethics Code on the Company’s corporate website:
http://investors.nike.com.

NIKE, INC.
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Our Investor Engagement Program*
Summer
Members of the Board and senior management conduct follow-up calls with
investors regarding votes at the Annual Meeting and other governance issues.

Fall

Management reviews the vote results and feedback received from investors from the prior
Annual Meeting and analyzes governance and compensation trends.

Winter
Members of the Board and senior management conduct calls with investors for input on a
variety of governance and compensation matters.

Spring
Members of the Board and senior management conduct conversations with our institutional
investors in advance of the Annual Meeting to provide an opportunity for discussion of
compensation, management and stockholder proposals, and other governance and
annual meeting matters.

Annual Stockholders’ Meeting
*

In the period following the 2017 Annual Meeting and the issuance of the 2018 Proxy Statement, Citi engaged with investors
regarding, among other topics, the following: executive compensation, climate change risk and disclosure, gender pay equity,
human and indigenous peoples’ rights, board refreshment and governance, and certain stockholder proposals. For information
about our engagement efforts in advance of the 2018 Annual Meeting, please see pages 77-78 in this Proxy Statement.

2018

14
Environmental, Social, and Governance
Highlights
Sustainability Framework

ENVIRONMENTAL, SOCIAL, AND GOVERNANCE HIGHLIGHTS

April 24, 2018

Our Sustainable Progress Strategy focuses on Climate Change, Sustainable Cities, and People and Communities,
with our sustainability activities organized under three primary pillars:

Citizenship and Sustainability Governance at Citi

Citizenship and sustainability governance are important principles at Citi, and two Board-level committees have
oversight responsibility for citizenship and sustainability-related activities. Management groups provide strategic
Environmental
guidance and senior-level review on citizenship and sustainability topics.
Finance

Board of Directors

Senior Management

Nomination, Governance and Public
Affairs Committee

Ethics and Culture
Committee

Oversees citizenship and sustainability
programs and company policies and
procedures that impact citizenship and
sustainability, including climate change,
human rights and other issues, advises
on engagement with major external
stakeholders, and provides oversight of
business practices

Oversees senior management’s
efforts to reinforce and enhance a
culture of ethics throughout the firm

Environmental &
Social Risk
Management (ESRM)

$100 Billion Environmental
Collaborating with our clients to
• Environmental
and
Social
Finance
Goal
focused on
manage environmental and social
Advisory financing
Council environmental and
risks and impacts associated with
• Citizenship,
Corporate
climate
solutions
our products and services
Sustainability, and
Environmental and Social
Risk Management
teamsProgress Performance Highlights — 2017
Sustainable
• Business Practices
Committees
FINANCED and FACILITATED
As part of our COAL MINING

$17.6B

under our $100 Billion
Environmental Finance Goal
(cumulative $57B since 2014)

Citigroup Inc.
Notice of Annual Meeting
and Proxy Statement

POLICY COMMITMENT,
reduced our credit exposure to
this sector for the past two years(1)

Operations &
Supply Chain

Annual Meeting Location:
The Great Hall
The Congress Plaza Hotel
520 South Michigan Avenue
Chicago, Illinois 60605

Managing our global facilities and
supply chain to minimize direct
impact, reduce costs, and reflect
best practices

Citi to be 100%
powered by
RENEWABLE ENERGY
by 2020

www.citigroup.com

FACILITATED

$4.4B

UPDATED INDIGENOUS
PEOPLES POLICY to

for environmentally
responsible projects(2)

global standard requiring
consultation with the goal of
achieving FREE, PRIOR, AND
INFORMED CONSENT

Helped Goldwind, the

Implemented an ESRM Watchlist

IN GREEN BONDS

LARGEST CHINESE
WIND TURBINE
ENVIRONMENTAL, SOCIAL, AND GOVERNANCE HIGHLIGHTS
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MANUFACTURER, finance

EARLY WARNING
SYSTEM for clients

Expanded our LEED-CERTIFIED
real estate portfolio to

22% (3)

Committed to procuring an
additional $100 MILLION
from WOMEN-OWNED
BUSINESSES over the next
three years

and transactions that pose
heightened ENVIRONMENTAL,
a 160MW wind project in Texas
SOCIAL, OR REPUTATIONAL
with direct investment and a
RISK
power hedge
The United Nations Sustainable Development Goals (SDGs) are a set of 17 global development goals for 2030. Citi is
focused on seven SDGs where our core business and key initiatives can have the greatest impact.
Citi, together with the United Nations Environment Programme Finance Initiative and 15 other global banks, is working
Our Focus Areas
on implementing the recommendations set forth by the Financial Stability Board’s Task Force on Climate-related
Financial Disclosures (TCFD) (https://www.fsb-tcfd.org/), including conducting climate scenario analyses.
Gender
Affordable &
Decent Work &
Industry, Innovation
Equality
Clean Energy
Economic Growth
& Infrastructure
(Goal 7)
(Goal 8)
(Goal 9)
(Goal 5)

The UN Sustainable Development Goals: Citi Priorities

Sustainable Cities &
Communities
(Goal 11)

Climate
Action
(Goal 13)

Partnership for
the Goals
(1) In 2015, Citi updated its Coal Mining Sector Standard to include a commitment to reduce its credit exposure to the sector.
(Goal 17)

Citi Initiatives Tied to Our SDG Priorities

http://www.citigroup.com/citi/sustainability/data/Environmental-and-Social-Policy-Framework.pdf
(2) Green Bonds, according to the Green Bond Principles, are any type of bond instrument where the proceeds will be exclusively
applied to eligible environmental projects. https://www.icmagroup.org/green-social-and-sustainability-bonds/green-bondprinciples-gbp/
(3) LEED, or Leadership in Energy and Environmental Design, is a globally recognized green building rating system.

• $100B Environmental
Finance Goal: Pledged to
finance and facilitate $100B
toward activities that reduce
the impacts of climate change
and create solutions

• Citi for Cities: Partner with
governments, businesses, and
communities to identify and
implement innovative solutions that
help cities thrive

• Pathways to Progress:
https://new.usgbc.org/LEED
$150 million commitment by
Citi 2018 Proxy
Statement
the Citi Foundation
to boost
the employability of 600,000
youths worldwide by 2020 (met
$50M goal)

• Inclusive Finance: Dedicated
Inclusive Finance team works
across Citi’s businesses
globally to identify solutions
to expand financial access to
underserved markets

• Women’s Economic Empowerment:
Working to promote greater
gender equality through dedicated
programs within our company, as
well as through being the first U.S.
bank to disclose gender pay data

• Open Innovation: Citi’s Open
Innovation initiatives offer highimpact programs to accelerate
the bank’s access to disruptive
digital business models

Citigroup 2018 Proxy Statement
Citi incorporates climate change oversight into the
responsibilities of their Nomination, Governance and
Public Affairs Committee and includes an overview of
their sustainability governance structure in the ESG
highlights of their proxy summary.

Citizenship Performance Highlights — 2017
Conduct and
Culture

• Expanded Conduct Risk Program to include businesses in 84 countries, up from
44 countries the previous year
• More than 175,000 employees completed Compliance training, including Anti-Money
Laundering (AML), Sanctions and Anti-Bribery training

Digital
Innovation

• Engaged 21,000+ Citi mobile customers in co-creation effort to identify digital banking
problems our mobile app can help solve
• Recognized as the world’s best digital bank by Euromoney magazine

Talent and
Diversity

• Launched five of our ten Affinities (Asian Heritage, Black Heritage, Citi Salutes, Citi
Women and Pride) and worked with our Affinity Leaders to develop and roll out strategic
priorities for these diverse populations
• 80% of Citi employees participated in an unconscious bias training, including 250 of Citi’s
most senior leaders and the CEO leadership team

Human Rights

• Released our first UK Modern Slavery Act transparency statement, summarizing our
approach to eradicating modern slavery in our supply chain and operations
• Scored 100% on the Human Rights Campaign’s Corporate Equality Index since 2004

ESG Ratings

• Selected for annual inclusion in DJSI(1) World and North America indices (since 2001) and
FTSE4Good Index(2) (since 2002)
• Maintained CDP(3) score of A• Sustainalytics(4) score of 68 (79th percentile) and MSCI(5) score of BBB

(1)

Citi has been named to the Dow Jones Sustainability World and Dow Jones Sustainability North America indices (DJSI) for the 17th
consecutive year. These indices include leading sustainable companies based on an assessment of economic, environmental, social
and governance factors. http://www.sustainability-indices.com/
(2) For the 16th year in a row, Citi was named a constituent of the FTSE4Good Index, which measures the sustainability performance of
companies. http://www.ftse.com/products/indices/FTSE4Good
(3) CDP is a non-profit organization that collects environmental data from companies, cities, states and regions to measure their
environmental impacts. Citi has responded to CDP since 2003. https://www.cdp.net/en
(4) Sustainalytics is a global provider of environmental, social and governance performance research for investors. https://www.
sustainalytics.com/
(5) MSCI is a global provider of environmental, social and governance performance research for investors. https://www.msci.com/

www.citigroup.com

https://www.citigroup.com/
citi/investor/quarterly/2018/ar18p.pdf
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Recruit Climate-Competent Directors
From the Getting Climate Smart report:

Board nominating committees should recruit corporate directors who have the
appropriate skills, background and aptitude to make thoughtful decisions on climate risks
and opportunities. Committees should cast a wide net through the nominating process so
they can consider candidates with diverse backgrounds.
We looked for:

Boards with climate-competent directors and that actively recruit for
environmentally knowledgeable candidates
Notice of 2018 Annual Meeting
and Proxy Statement

April 12, 2018

Dear Shareholder:
We invite you to attend the annual meeting of shareholders on Wednesday, May 30, 2018, at the Morton H.
Meyerson Symphony Center, 2301 Flora Street, Dallas, Texas 75201. The meeting will begin promptly at 9:30 a.m.
Central Time. At the meeting, you will hear a report on our business and vote on the following items:
‰

Election of directors;

‰

Ratification of PricewaterhouseCoopers LLP as independent auditors;

‰

Advisory vote to approve executive compensation as required by law;

‰

Four shareholder proposals contained in this proxy statement; and

‰

Other matters if properly raised.

Only shareholders of record on April 4, 2018, or their proxy holders may vote at the meeting. Attendance at the
meeting is limited to shareholders or their proxy holders and ExxonMobil guests. Only shareholders or their valid
proxy holders may address the meeting.
This booklet includes the formal notice of the meeting and proxy statement. The proxy statement tells you about the
agenda, procedures, and rules of conduct for the meeting. It also describes how the Board operates, gives
information about our director candidates, and provides information about the other items of business to be
conducted at the meeting.
Financial information is provided separately in the booklet, 2017 Financial Statements and Supplemental Information,
enclosed with the proxy materials or made available online to all shareholders.
Your vote is important. Even if you own only a few shares, we want your shares to be represented at the meeting. You
can vote your shares by Internet, toll-free telephone call, or proxy card. A Summary of 2018 Proxy Voting Results will
be available at exxonmobil.com after the annual shareholders meeting.
To attend the meeting in person, please follow the instructions on page 3. An audio webcast with slide presentation
and a report on the meeting will be available on our website at exxonmobil.com.

Item 1 – Election of Directors

Item 1 – Election of Directors
The Board of Directors has nominated the director candidates named on the following pages. Personal information
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Sincerely,

one. Alternatively, the Board may reduce its size to equal the number of remaining nominees.

Jeffrey J. Woodbury
Secretary

The Board recommends you vote FOR each of the following candidates:

Darren W. Woods
Chairman of the Board

The Board recommends you vote FOR each of the following candidates:

Susan K. Avery

Susan K. Avery
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Experience, qualifications, and attributes:
‰

Experience,
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2008

‰

In 2017, ExxonMobil’s Board nominated
Susan K. Avery, President Emerita of the Woods
Hole Oceanographic Institution. In addition, the
Board includes “Scientific/Environmental/Technical”
as a competency considered for director nominees.

Principal occupation:
President Emerita of the
Woods Hole Oceanographic
Principal occupation:
Institution

‰

Global leadership at the Woods Hole Oceanographic Institution, a global
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of the
Scientificinterim provost, and
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to 2008
Advisory Board
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United
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Advisory Board of the United Nations Secretary-General and member of the

‰ Scientific National
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Research
Global
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Committee
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AgePresident
68
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Independent
director
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Ocean
Research, Qingdao National
‰ Scientific Program,
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American
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Meteorological
Society
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forGeophysical
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Age 68
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for the Advancement of Science (fellow), and
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Board
Affairs, since
Public 2017
Issues
Director
Institute of Electrical and Electronics Engineers
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Independent director

‰ Scientific and environmental affiliations: Consortium for Ocean Leadership
Current public company directorships: None
(senior fellow), American Geophysical Union, American Meteorological Society
Committees:
Previous public
company
directorships
in last five
None
(fellow),
American
Association
foryears:
the Advancement
of Science (fellow), and
Board Affairs, Public Issues
Institute of Electrical and Electronics Engineers
and Contributions
Current public company directorships: None
Previous public company directorships in last five years: None

The Board is comprised of an effective mix of backgrounds, knowledge, and skills. The graph below provides a
summary of the collective competencies and diversity of the Board nominees:
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Director Attributes
(Percent of Director Nominees with Noted Attribute)

100%

Risk Management

90%

Financial

100%

Large/Complex Organizations
Global Business
Scientific/Environmental/Technical
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60%

70%

Operations
Cyclical/Commodity Business

80%
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20%

100%

Current/Former CEO

90%

Public Company Board/Governance

30%

Gender Diversity
Ethnic Diversity

20%
90%

Independent

Board Succession
As noted in the committee information on pages 11 and 12, the Board Affairs Committee is responsible for identifying
director candidates. The Committee seeks new candidates in several ways:
‰

Recommendations made by the non-employee directors. These recommendations are developed based on the
directors’ own knowledge and experience in a variety of fields and on the research conducted by ExxonMobil
staff at the Committee’s direction.

‰

Engagement of an executive search firm. The firm brings forward potential director candidates for the
Committee to consider and helps research candidates identified by the Committee.

‰

Recommendations made by employee directors, shareholders, and others.

All recommendations, regardless of the source, are evaluated on the same basis against the criteria contained in the
Selection Guidelines. The Committee has also instructed its executive search firm to include diversity as part of the
candidate search criteria.
Shareholders may send recommendations for director candidates to the Secretary at the address given under Contact
Information on page 4. A submission recommending a candidate should include:
‰

Sufficient biographical information to allow the Committee to evaluate the candidate in light of the Selection
Guidelines;

‰

Information concerning any relationship between the candidate and the shareholder recommending the
candidate; and

‰

Material indicating the willingness of the candidate to serve if nominated and elected.

The procedures by which shareholders may recommend nominees have not changed materially since last year’s proxy
statement.
The Company seeks to have a diverse Board representing a range of backgrounds, knowledge, and skills relevant to
the Company’s business and the needs of the Board, and as part of the search process, considers highly qualified
candidates, including women and minorities. The Committee does not use quotas but considers diversity along with
the other requirements of the Selection Guidelines when evaluating potential new directors.
2018 Proxy Statement
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Proposal No. 1 — Election of Directors

JANE NELSON

Proposal No. 1 — Election of Directors

Jane Nelson, 57, Founding Director of the Corporate Responsibility Initiative
at HarvardJANE
KennedyNELSON
School, and a nonresident senior fellow at the Brookings
Institution. A former senior associate of the Programme for Sustainability Leadership
at Cambridge
Director
at theofInternational
Business
Leaders Initiative
JaneUniversity
Nelson, and
57, former
Founding
Director
the Corporate
Responsibility
Forum from
to 2009,
and a School,
senior advisor
2013.
at 1993
Harvard
Kennedy
and auntil
nonresident
senior fellow at the Brookings

Our Corporate Governance and Nominating Committee is focused on building and maintaining a Board with skills
and experiences that are aligned with the Company’s strategic priorities. Each member of the Board is expected to
Institution. A former senior associate of the Programme for Sustainability Leadership
Board Committees:
bring valuable and often different perspective to the governance of the Company. When these varied skill sets are
at Cambridge
 Safety and
SustainabilityUniversity and former Director at the International Business Leaders
combined in an environment of interaction and respect, they give a greater overall skill set to the Board and provide
Forum
from 1993
toCompensation
2009, and a senior advisor until 2013.
Director Since: 2011
 Leadership
Development
and
a strong governance structure. The following table highlights some of the key qualifications and skills the
Corporate
Independent
Governance and Nominating Committee considered in evaluating the director nominees. The individual biographies
Board Committees:
on pages 20 to 31 provide additional information about each nominee’s specific experiences, qualifications
 Safety and Sustainability
Director Qualifications:
and skills.
Director Since: 2011
 Leadership Development and Compensation

Public Company CEO Experience

Notice of Annual Meeting
of Stockholders

Public Company Chair or Lead
Director Experience

International Business Experience

Designated Audit Committee
Financial Expert

Molly P. Zhang

Julio Quintana

Jane Nelson

René Médori

Sheri Hickok

of five books, including the Academy of Management’s 2015 Best Book Award in the Social Issues in

Board Experience:
Service
on the
Company’s
of Directors
since
2011. of
Currently
serves
on the
Management
Division,
and
over 90 Board
publications
on the
topics
corporate
responsibility,
sustainability and
Boards international
of Directors ofdevelopment.
the following non-public entities: the Abraaj Group, FSG, and Chevron’s Niger Delta
Partnership Initiative Foundation. Prior service on the Boards of Directors of SITA (now SUEZ Environment)
ExpertiseCenter.
— Service on ExxonMobil’s External Citizenship Advisory Panel and GE’s Sustainability
and theIndustry
World Environment

Accounting Experience
Environmental & Social
Responsibility Experience

Advisory Council; previously on Independent Advisory Panel, International Council on Mining and Metals
Resource Endowment initiative; former external adviser to World Bank Group on social impacts in mining,
oil and gas sector.

Health & Safety Experience
Compensation Expertise

https://s1.q4cdn.com/259923520/files/doc_
financials/annual/2017/2018-Newmont-ProxyStatement-and-Notice-Web-Posting-BookmarkedPDF.pdf

Veronica Hagen

Industry
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— Service
on ExxonMobil’s
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Advisory
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and GE’s Sustainability
Policy,
Harvard
Kennedy
School. Former
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Corporate
Social
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on Independent
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Panel, International
Council
onBrookings
Mining andInstitution
Metals
program,
Harvard Business
School.
Nonresident
senior fellow
at the
and a
Resource
Endowment
external adviser
to WorldProgramme
Bank Group on
impacts inLeadership.
mining,
former
senior initiative;
associateformer
at Cambridge
University’s
forsocial
Sustainability
Author
oil and gas sector.

Finance Expertise

Since 2011, Newmont’s Board has included
Jane Nelson, Founding Director of the Corporate
Responsibility Initiative at Harvard Kennedy School.
The Board also includes “Environmental & Social
Responsibility Experience” as a competency
considered for director nominees.

World Business Council for Sustainable Development in Africa, for FUNDES in Latin America, and as a

Health, Safety, Environmental and Social Responsibility Expertise — Director of Harvard Kennedy
President
at Citibank
working
in of
Asia,
Europe
the for
Middle
East. Global
Service
on theinEconomic Advisory
School’sVice
Corporate
Responsibility
Initiative.
One
the five
trackand
leaders
the Clinton
Initiative
Board the
of the
Finance
(IFC),
the World
Economic
Forum’s
Global Future Council on
2009, leading
trackInternational
on Developing
Human Corporation
Capital. Served
on advisory
committees
to over
45 global
International
Governance,
Public-Private
Cooperation
andsince
Sustainable
Development,
and previously on the
corporations,
non-governmental
organizations
and government
bodies
1992. Current
service on the
Company’s
Safety and
Sustainability
Committee.
Leadership
Council
of the Initiative
for Global Development.

Academic Experience — Director, Corporate Responsibility Initiative and adjunct lecturer in Public

Mergers & Acquisition Experience

Newmont Mining 2018 Proxy Statement

International Experience — Former director at the International Business Leaders Forum; previously
Independent
worked
in the office of the United Nations Secretary-General with the UN Global Compact, and for the
World Business Council for Sustainable Development in Africa, for FUNDES in Latin America, and as a
Vice
President
at Citibank working in Asia, Europe and the Middle East. Service on the Economic Advisory
Director
Qualifications:
Board of the International Finance Corporation (IFC), the World Economic Forum’s Global Future Council on
International
Experience
— Cooperation
Former director
at the International
Business
LeadersonForum;
previously
International
Governance,
Public-Private
and Sustainable
Development,
and previously
the
worked
in the
office
of the
Nations Secretary-General with the UN Global Compact, and for the
Leadership
Council
of the
Initiative
forUnited
Global Development.

Academic
Experience
Director, Corporate
Responsibility
Initiative and adjunct
lecturer
Public of Harvard Kennedy
Health,
Safety,—Environmental
and
Social Responsibility
Expertise
— in
Director
Policy, Harvard Kennedy School. Former faculty, Corporate Social Responsibility executive education
School’s Corporate Responsibility Initiative. One of the five track leaders for the Clinton Global Initiative in
program, Harvard Business School. Nonresident senior fellow at the Brookings Institution and a
2009, leading the track on Developing Human Capital. Served on advisory committees to over 45 global
former senior associate at Cambridge University’s Programme for Sustainability Leadership. Author
corporations,
organizations
and
government
sinceIssues
1992.inCurrent service on the
of five books,
includingnon-governmental
the Academy of Management’s
2015
Best
Book Award bodies
in the Social
Company’s
Safety
and 90
Sustainability
Committee.
Management
Division,
and over
publications on
the topics of corporate responsibility, sustainability and
international development.

Extractive Experience

Wednesday, April 25, 2018
9:00 a.m., local time
Hilton Inverness Hotel
200 Inverness Drive West
Englewood, Colorado 80112

Gary Goldberg

Noreen Doyle

Joseph Carrabba

J. Kofi Bucknor

2018
Proxy Statement

Bruce Brook

Gregory Boyce

SKILLS, QUALIFICATIONS AND EXPERIENCE

Board Experience: Service on the Company’s Board of Directors since 2011. Currently serves on the
Boards of Directors of the following non-public entities: the Abraaj Group, FSG, and Chevron’s Niger Delta
Partnership Initiative Foundation. Prior service on the Boards of Directors of SITA (now SUEZ Environment)
and the World Environment Center.

Leading Academic
Risk Management Experience
Government/Regulatory
Affairs Experience
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Innovation and Technology Expertise
Minority/Diversity(1)
(1) Represents historically disadvantaged categories for purposes of the above. However, many of our Directors represent other diverse
backgrounds and skills.

2018 Proxy Statement
2018 Proxy Statement 9

2018
Notice of
Annual Meeting of Stockholders
and Proxy Statement

Corporate Governance at Southern Company

Qualifications, Attributes, Skills and Experience Desired on the Board
We believe effective oversight comes from a Board that represents a diverse range of experience and perspectives
Corporate Governance atthat
Southern
Company
provides
the collective qualifications, attributes, skills and experience necessary for sound governance. The
Nominating, Governance and Corporate Responsibility Committee establishes and regularly reviews with the Board
the qualifications, attributes, skills and experience that it believes are desirable to be represented on the Board to
Ernest J. Moniz
(Independent)
ensure that they align with the Company’s long-term strategy. The most important of these are described below.

Cecil and Ida Green Professor of Physics and Engineering Systems Emeritus, Special Advisor to the President of
Senior Leadership
Massachusetts Institute of Technology
(MIT) and former U.S. Secretary of Energy
Age: 73

We believe Directors with relevant Chief Executive Officer or senior executive experience bring the deep
leadership qualifications and skills necessary to execute our strategic imperatives that drive long-term value.

Director highlights:

Director since: 2018

Risk Management

15/15

Dr. Moniz’s qualifications include senior leadership
experience, energy industry experience, nuclear expertise

Board committees:
and environmental
matters
knowledge.
served
as
Directors with knowledge or experience
in managing and
mitigating
key risks, Having
including
financial,
U.S. Secretary
of and
Energy,
Dr. Monizassist
brings
insights about
Nominating,operational,
Governance
regulatory, environmental,
construction
cybersecurity,
us key
in effectively
managing risk
energy regulation and policy and environmental matters.
and Corporate
in a rapidly changing environment, which is critical to our success.
His current roles in academia and as the leader of non-profit
Responsibility; Operations,
energy
industry
organizations
allow
him
to
contribute
upAudit/Financial and M&A
Environmental and
to-date perspectives on clean energy, climate change and
Accurate financial reporting and solid
auditing are important
environmental
matters. to us. Our Board includes Directors with
Safety; Business
Security
considerable experience with public company financial statements and internal controls comparable to
Subcommittee
the complexity of ours. With major capital projects as a part of our long-term strategic plan, Directors

15/15

12/15

with finance and capital allocation experience continue to be important to our success. We also believe

Directors
with public
acquisitionofand
disposition
are particularly
f Dr. Moniz is an American nuclear
physicist
andcompany
former merger,
U.S. Secretary
Energy
whoexperience
served from
May 2013essential
until to
the continued integration of our recently-acquired businesses and for the consideration of any potential
January 2017. Dr. Moniz engaged
regularly with issues related to energy regulation and policy, environmental
future opportunities.
regulation and policy and greenhouse gas emissions.
Governmental
f He also serves as the President
and Chief Affairs/Regulatory
Executive Officer of The Energy Futures Initiative, Inc. (EFI) and
Directors
with experience
in leadership
positions
withinpositions
agencies relevant
our industry
or in 2017.
other
Co-Chairman and Chief Executive
Officer
of the Nuclear
Threat
Initiative,
he hastoheld
since June
regulated businesses are key to our ability to maintain respected regulatory relations and our reputation
EFI is a non-profit organization
providing analytically-based, unbiased policy options to advance a cleaner,
for doing the right thing. As an important component of U.S.-critical infrastructure, Directors with active
safer, more affordable and more
secure energy future. The Nuclear Threat Initiative is a non-profit, non-partisan
security clearances and with background and exposure to the asymmetrical cyber and physical threats
organization working to protect
livelihoods
nuclear,
biological,
radiological,
facinglives,
our industry
enableand
us tothe
stayenvironment
informed aboutfrom
relevant
security
issues.
chemical and cyber dangers.

8/15

Industry/Operations (Electric, Nuclear and Natural Gas)

f Dr. Moniz’s involvement in national energy policy began in 1995, when he served as Associate Director for
We are focused on providing clean, safe, reliable and affordable energy to customers. We also continue to
Science in the Office of Science
Technology
Policycapability
in the Executive
the President.
workand
to advance
our country’s
to generateOffice
nuclearof
power
and pursue innovations for a clean

10/15

energy future.
do this, we
include energy
Directorsand
on our
Board with
deep knowledge
and
experience in the
f He later oversaw the U.S. Department
ofToEnergy’s
science,
security
programs
as Under
Secretary
electricity industry and with nuclear energy. We continue to seek opportunities within the midstream
from 1997 to 2001.

f

Southern Company 2018
Proxy Statement
This year, Southern Company’s Board nominated
Ernest J. Moniz, former U.S. Secretary of Energy,
and Cecil and Ida Green Professor of Physics
and Engineering Systems, Emeritus, at MIT. The
Board also includes “Environmental Regulation
and Policy” as a competency considered for
director nominees.

through downstream business operations in the natural gas industry and, with our recent acquisition of
He was a member of the President’s
Council Gas
of Advisors
Science
and Technology
from 2009
2013gas
and
Southern Company
(GAS), we on
believe
it is important
to include Directors
withto
natural
experience.
received the Department of Directors
Defensewho
Distinguished
Public
Service
in 2016.
previously served
on the
BoardAward
of Directors
of one of our operating companies also have
operations knowledge and experience that is helpful to the Board.

f Prior to his appointment as Secretary of Energy, he had a career spanning four decades at MIT, during which he
was head of the MIT Department
of Physics
fromand
1991
to 1995
and in
1997, and
was the Founding Director of
Corporate
Governance
Service
on Public
Company
Boards
the MIT Energy Initiative andOur
Director
of theDirectors
Laboratory
for Energy
the Environment.
Since
2017,
Board includes
with experience
in and
corporate
governance matters
andJanuary
service on
other public
Dr. Moniz has served as thecompany
Cecil and
Ida Green
Professor
of Physics
and Engineering
Emeritus
and
Boards,
providing
insights into
Board management,
relationsSystems
between the
Board, the
CEO and
seniorofmanagement,
as well as Board refreshment, agenda setting and management succession. These
Special Advisor to the President
MIT.

12/15

insights are critical to the governance of our complex business.

f Dr. Moniz is also a non-resident Senior Fellow at the Harvard Belfer Center and the inaugural Distinguished
Environmental Regulation and Policy
Fellow of the Emerson Collective.
a leader in theof
energy
industry,
Directors
with a deep
understanding
or experience
theRibbon
oversight of
f Dr. Moniz served on the U.S.AsDepartment
Defense
Threat
Reduction
Advisory
Committee
and thewith
Blue
environmental policy, regulation, risk and business operation matters permit us to lead innovation and to
Commission on America’s Nuclear Future. He also is a member of the Council on Foreign Relations and a fellow
focus on safe and responsible operations.
of the American Association for the Advancement of Science, the American Academy of Arts and Sciences, the
Major
ProjectsPhysical Society.
Humboldt Foundation and the
American
Directors with oversight or management experience of major capital projects aimed to drive long-term

Other public company directorships:
None.
value are
particularly desirable as we continue to manage our major capital projects.

6/15

7/15

Technology/New Economy
The markets for our businesses are ever changing and industry disruptions and technological advances play
a significant role in these changes. We believe Directors with experience related to relevant technology
innovations, including clean energy solutions, provide insight needed for us to remain nimble and competitive.

26 Southern Company 2018 Proxy Statement
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https://s2.q4cdn.com/471677839/files/doc_
downloads/2018/2018-Proxy-Statement.pdf
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Educate the Whole
Board on Climate Change
From the Getting Climate Smart report:

Many companies require that their board stay current on the latest issues, trends and
developments that could affect the company through formalized continuing education
programs. Board Governance Committees could expand these efforts to include focused
training programs that bring in independent climate experts to provide ongoing education.
Another option is to create the capacity for ongoing advice on climate issues, for instance by
establishing advisory boards of external stakeholders or experts to inform and engage
company leadership and the board on the connections between climate change, among
other sustainability issues, and corporate strategy.
We looked for:

Presentations of how boards are increasing their knowledge of climate change,
the environment, and sustainability

CORPORATE GOVERNANCE

Annual Evaluation of CEO

2019 Chevrolet Silverado LT Trail Boss

PROXY STATEMENT AND
NOTICE OF 2018
ANNUAL MEETING OF
SHAREHOLDERS

The CEO reports annually to the Board regarding achievement
of previously established goals and objectives. The
non-management directors, meeting separately in executive
session, annually conduct a formal evaluation of the CEO, which
is communicated to the CEO by the Independent Lead Director.
The evaluation is based on both objective and subjective criteria,
including, but not limited to: the Company’s financial
performance, accomplishment of ongoing initiatives in

Annual Meeting of Shareholders
June 12, 2018, 9:30 AM Eastern Time

Cruise AV

furtherance of the Company’s long-term strategic objectives,
and development of the Company’s top management team. The
results of the evaluation are considered by the Compensation
Committee in its deliberations when determining the
compensation of the CEO, as further described in the “Executive
Compensation” on page 35.

2018 Buick Enclave

Director Orientation and Continuing Education

2018 Cadillac XT5 Platinum

General Motors 2018 Proxy Statement
General Motors includes sustainability education
as part of new director orientation. They also
regularly engage with external sustainability
stakeholder groups, including Ceres, to inform
their sustainability strategy.

All new directors participate in the Company’s director
orientation program, which generally commences promptly
after the meeting at which a new director is elected. The
Governance Committee oversees this orientation program to
on-board new directors through a review of background
material and meetings with senior management. The
orientation also includes tours of GM plant(s), the Design Studio
at the Warren Technical Center, dealer visits and/or auto show
events. The orientation enables new directors to become
familiar with the Company’s business and strategic plans;
significant financial matters; core values, including ethics,
compliance programs, and corporate governance practices; and
other key policies and practices, including, but not limited to,

sustainability, vehicle and workplace safety, public policy and
governance relations, risk management, and investor relations.
Continuing education opportunities are provided to keep
directors updated with information about the Company and its
strategy, operations, products, and other matters relevant to
Board service. Board members are encouraged to visit GM
facilities, dealers, auto shows, and other key corporate and
industry events to enhance their understanding of the
Company and its competitors in the auto industry. In addition,
all directors are encouraged to attend, at our expense, director
continuing education programs sponsored by governance
organizations and other institutions.

Director Service on Other Public Company Boards
The Board recognizes that service on other public company
boards provides valuable governance and leadership experience
that benefits the Company. The Board also believes, however,
that it is critical that directors dedicate sufficient time to their
service on the Company’s Board. Directors are expected to
advise the Chairman of the Board, Independent Lead Director, or
Chair of the Governance Committee in advance of accepting an
invitation to serve on another board of directors or any audit
committee of another public company board. This provides an
opportunity to assess the impact of joining another board,
based on various factors relevant to the specific situation,
including the nature and extent of a director’s other
professional obligations and the time commitment attendant to
the new position. Directors who are engaged in active, full-time
employment, for example, would have less time to devote to
Board service than a director whose principal occupation is
serving on boards.

Our Corporate Governance Guidelines provide that without
obtaining the approval of the Board:


A director may not serve on the boards of more than four
other public companies (excluding nonprofits and
subsidiaries); and



No member of the Audit Committee may serve on more than
two other public
company
committees.
The
Board ofaudit
Directors
recommends a vote AGAINST this proposal for the following reasons:

ITEM NO. 6 – SHAREHOLDER PROPOSAL REGARDING REPORT ON GREENHOUSE GAS EMISSIONS AND CAFE STANDARDS

All directors are in compliance with this policy.

We are confident that GM’s fleet average GHG emissions
will NOT increase through 2025.

improve the fuel efficiency of our internal combustion engine
vehicles, including light-weighting, improved aerodynamics,
shifting to downsized turbo engines, and incorporating stop/
start technology in more of our vehicles. Although a zero
emissions future won’t arrive overnight, GM is already lowering
GHG emissions from its products and facilities – GM has
committed to using 100% renewable energy in its operations by
2050. These actions and others make us confident that GM’s
fleet average GHG emissions will NOT increase through 2025.

GM already
disclosure.

Regardless of any changes to U.S. CAFE standards, GM’s
commitment to zero emissions will not change.

GM believes
climate changemay
is real
advocates
for
members
of management
notand
serve
on
climate action.

In general, senior
the board of more than one other public company or for-profit
 GM is committed to zero emissions, and we are changing
entity and must obtain
the approval of the Governance
our business model to succeed in a carbon-constrained
Committee prior to world.
accepting an invitation to serve on an
outside board.





provides

transparent

GHG

emissions

believes that climate change is real and advocates for
Compensation Committee Interlocks and InsiderGM
Participation
climate action.
GM acknowledged long ago that climate change is real, and we

have consistently
advocated
– in
During 2017, and as of the date of this Proxy Statement, none of the members of the Compensation
Committee
was
orpublic
is an forums
officer–orfor climate
action
and awareness.committee
GM is a founding
member
of the Climate
employee of the Company, and no executive officer of the Company served or serves on the
compensation
or board
of any
Leadership Council, the only automaker to have signed the Ceres
company that employed or employs any member of the Company’s Compensation Committee
or Board of Directors.
2018 PROXY STATEMENT

http://media.gm.com/static/proxy-statement/
images/General_Motors-Proxy2018.pdf

BICEP Climate Declaration and one of the first companies to sign
the American Business Act on Climate Pledge. In addition, GM
G E N E R A L M O T O R S 29
supported the goal of a decarbonized transportation sector
through a World Economic Forum Auto Governors letter.

We agree with the proponent that aggressive action is required
to complete the transition to low-carbon transportation.
Effectively addressing a complex challenge like climate change
requires collaboration among various stakeholders from both
inside and outside the auto industry. To that end, we frequently
engage stakeholders in a variety of ways, with the goal of
creating a meaningful dialogue to develop effective ways to
combat climate change. A critical part of our strategy is regular
engagement with an external sustainability stakeholder
advisory group – which we have invited the proponent to join –
that is coordinated through Ceres, a nonprofit organization
advocating for corporate sustainability leadership. This group,
now in its eighth year, consists of nongovernmental
organizations, socially conscious investors, academics, a peer
company, a fleet customer, and a supplier, to help inform our
sustainability strategy as well as provide feedback about
opportunities and challenges.
GM is committed to zero crashes, zero emissions, and zero
congestion, and we are changing our business to succeed in a
carbon-constrained world.
We believe that the convergence of connectivity, electric and
other alternative propulsion systems, autonomous vehicles and
the sharing economy will truly enable us to stretch the
boundaries of what is possible in addressing climate change and
developing vehicles that are safer, smarter, cleaner, and more
energy-efficient than ever before. To advance our vision of a zero
emissions world, we will introduce 20 new all-electric vehicles by
2023. In addition, we are also pursuing a variety of strategies to

We support one national set of standards that comprehends new
technologies and shared and autonomous electric vehicles, and
we remain committed to improving fuel economy, reducing
emissions, and an all-electric future. Regardless of any proposals
relative to CAFE standards for cars and light trucks for model
years 2022–2025, our overall commitment to zero emissions and
our strategy to achieve that commitment will not change.
Nothing showcases this commitment more than our leadership
in electric vehicles and the Chevrolet Bolt EV – the first EV for
everyone with 238 miles of range on a single charge and a price
of less than $30,000 after tax incentives.
GM already provides transparent GHG emissions disclosure.
GM’s
annual
Sustainability
Report
(available
at
gmsustainability.com) discloses GM’s progress on our products’
fuel efficiency and emissions goals as well as our approach to
fuel economy regulations around the world. GM also annually
discloses our GHG emissions performance in its CDP Climate
Change Report (formerly known as the Carbon Disclosure
Project), which is publicly available through our Sustainability
Report.
We look forward to working with all parties, including the
proponent, on modernized standards that achieve better fuel
economy for our customers and a better environment for
everyone.

“Our commitment on an all-electric, zeroemissions future is unwavering regardless
of any modifications to future fuel
economy standards, especially in the
United States.”
– Mary Barra, Chairman & CEO, at the Bank of America
Merrill Lynch 2018 New York Auto Summit on
March 28, 2018

Therefore, your Board of Directors recommends a vote
AGAINST this shareholder proposal.

2018 PROXY STATEMENT
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Lobbying and Trade Associations

of Shareowners and
Proxy Statement

• In accordance with the terms of our policy, all lobbying
activities are conducted only with the prior approval of UPS
Public Affairs, which works with senior management to
focus on furthering our business objectives and our goal of
protecting and enhancing shareowner value.

Thursday, May 10, 2018
8:00 a.m. Eastern Time
Hotel du Pont
Wilmington, Delaware

• The Nominating and Corporate Governance Committee
regularly reviews UPS’s participation in trade associations
and other tax exempt organizations that engage in lobbying
to determine if our involvement is consistent with specific
UPS business objectives.

Corporate Governance

UPS Public Affairs is responsible for coordinating our lobbying
activities, including engagements with federal, state, and local
governments. UPS is a member of a variety of trade associations
and other tax exempt organizations that engage in lobbying.
The Company may participate in lobbying activities when
involvement is consistent with specific UPS business objectives.
These decisions are subject to board oversight and are regularly
reviewed by the Nominating and Corporate Governance
Committee.

Notice of 2018 Annual Meeting

We have comprehensive policies, practices and tracking
mechanisms to support and govern our lobbying activities.
These mechanisms cover compliance with laws and regulations
regarding the lobbying of government officials, the duty to
track and report lobbying activities, and the obligation to treat
lobbying costs and expenses as nondeductible for tax purposes.
All lobbying contacts with covered government officials must be
coordinated with and approved by the president of our Public
Affairs department.

Transparency
We are committed to meaningful transparency and oversight
with respect to our political activities. We publish a semiannual report disclosing the following information, all of which
is reviewed and approved by the Company’s Nominating and
Corporate Governance Committee prior to publication:

Scan this QR code with your smartphone
or tablet for access to the Proxy Materials
and Annual Report.

• Amounts and recipients of any federal and state political
contributions made by UPS in the United States (if any such
expenditures are made); and
• Payments to trade associations that receive $50,000 or
more from UPS and that use a portion of the payment for
political contributions, as reported by the trade association
to UPS.

UPS 2018 Proxy Statement

UPS also files a publicly available federal Lobbying Disclosure
Act Report each quarter, providing information on activities
associated with influencing legislation through communications
with any member or employee of a legislative body or with
any covered executive branch official. The report also provides
disclosure on expenditures for the quarter, describes the specific
pieces of legislation that were the topic of communications, and
identifies the individuals who lobbied on behalf of UPS.
UPS files similar periodic reports with state agencies reflecting
state lobbying activities which are also publicly available.

Sustainability
We are one of the world’s largest private employers. We serve
millions of customers around the world, we operate in more
than 220 countries and territories, and many investors include
our shares in their portfolios. Our success depends on economic
stability, global trade and a society that welcomes opportunity.
We understand the importance of acting responsibly as a
business, an employer and a corporate citizen.

UPS’ Board is regularly briefed on issues of concern
to stakeholders—including environmental topics—
and receives reports from the chief sustainability
officer on sustainability issues.

Engagement on sustainability issues is important to our
stakeholders. Our board delegates authority for day-to-day
management of economic, environmental, and social topics to
UPS management. The board oversees economic, environmental
and social issues and is in touch with stakeholder concerns
through a number of processes. For example, the board is
regularly briefed on issues of concern for customers, unions,
employees, retirees and investors. Furthermore, the board
oversees all efforts by UPS management to develop our values,
strategies and policies related to economic, environmental, and
social impacts.

UPS was among the first Fortune 100 companies to appoint
a chief sustainability officer. Our chief sustainability officer
regularly reports to the board regarding sustainability strategies,
priorities, goals, and performance. In addition, members of the
board review the contents of our sustainability report each year
and provide feedback to the Company.
Economic, environmental and social risks are part of our
comprehensive enterprise risk management program. The board
reviews the effectiveness of our risk management and due
diligence processes related to economic, environmental, and
social topics. In addition, the board actively considers economic,
environmental and social issues in connection with the board’s
involvement in UPS’s strategic planning process.
Each year we publish a corporate sustainability report showcasing
the aspirations, achievements and challenges of our commitment
to balancing the social, economic and environmental aspects of
our business. The report is available at www.sustainability.ups.com.

www.upsannualmeeting.com
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Governance at BHP

Remuneration Report

Directors’ Report

Financial Statements

Additional information
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Shareholder information

http://media.corporate-ir.net/media_files/
Director induction, training and development
IROL/62/62900/UPS_NPS_Web_Ready_
Bookmarked.pdf

The development of industry and Group knowledge is a continuous
and ongoing process. The Board’s development activity reflects
the diversification of the portfolio through the provision of regular
updates to Directors on BHP’s assets, commodities, geographies
and markets, and on the changing external environment, to enable
the Board to remain up-to-date.

These sessions and site visits also allow an opportunity to discuss
in detail the changing risk environment and the potential for
impacts on the achievement of our corporate purpose and
business plans. For information on the management of principal
risks, refer to sections 1.8.3 and 2.14.
The Chairman throughout the year discusses development areas
with each Director. Board committees in turn review and agree their
training needs. The benefit of this approach is that induction and
learning opportunities can be tailored to Directors’ committee
memberships, as well as the Board’s specific areas of focus.
This approach also ensures a coordinated process in relation to
succession planning, Board renewal, training and development
and committee composition, which are all relevant to the
Nomination and Governance Committee’s role in securing the
supply of talent to the Board.

Upon appointment, each new Non-executive Director undertakes
an induction program specifically tailored to his or her needs.
A copy of an indicative induction program is available
online at bhp.com/governance.

Following the induction program, Non-executive Directors participate
in continuous improvement activities (Training and Development
Program), which are overseen by the Nomination and Governance
Committee. The Training and Development Program covers
a range of matters of a business nature, including environmental,
social and governance matters. Programs are designed to maximise
the effectiveness of the Directors throughout their tenure and
reflect their individual performance evaluations.

Annual
Report
2017

Each Board committee provides a standing invitation for any
Non-executive Director to attend committee meetings (rather
than just limiting attendance to committee members). Committee
agendas are provided to all Directors to ensure Directors are
aware of matters to be considered by the committees and
any Director can elect to attend meetings where appropriate.

Training and development in FY2017
Area

Purpose

FY2017 activity

Briefings

Provide each Director with a deeper understanding of the
activities, environment, key issues and direction of the assets
along with HSEC and public policy considerations.

Operating Model
Technology update
Petroleum strategic review

Development sessions

Specific topics of relevance.

Climate change
Shareholder activism

Site visits

Briefings on the assets, operations and other relevant issues
and meetings with key personnel.

Olympic Dam, Copper, Australia
Nickel West, Nickel, Australia
Western Australia Iron Ore, Iron Ore, Australia
BMA, Metallurgical Coal, Australia
Jansen Project, Potash, Canada
Samarco, Iron Ore, Brazil
Singapore, Marketing and Supply office, Singapore
Kuala Lumpur, Global Asset Services Centre, Malaysia
Gulf of Mexico, Petroleum, United States
Onshore US, Petroleum, United States
Antamina and Spence, Copper, Chile
Cerrejón, Energy Coal, Colombia

External speakers

Strategic Report

2.9

Addresses by experts to provide insight into current
geopolitical, economic or social themes.

Governance at BHP

Remuneration Report

From various external experts, the Board received insights
on broad macro-economic themes and the rise of populism,
insights into geopolitics, with a particular focus on Chile,
and insights into climate change and social policy.

Directors’ Report

Financial Statements

Additional information

Upon appointment, each new Non-executive Director undertakes
an induction program specifically tailored to his or her needs.
A copy of an indicative induction program is available
online at bhp.com/governance.

Following the induction program, Non-executive Directors participate
in continuous improvement activities (Training and Development
Program), which are overseen by the Nomination and Governance
106
BHP Annual
Report
2017 and Development Program covers
Committee.
The
Training
a range of matters of a business nature, including environmental,
social and governance matters. Programs are designed to maximise
the effectiveness of the Directors throughout their tenure and
reflect their individual performance evaluations.

BHP’s Training and Development Program includes
director education on environmental matters. They
go on to list specific activities under the program,
which include development sessions and external
speakers on the subject of climate change.

Shareholder information

Director induction, training and development

The development of industry and Group knowledge is a continuous
and ongoing process. The Board’s development activity reflects
the diversification of the portfolio through the provision of regular
updates to Directors on BHP’s assets, commodities, geographies
and markets, and on the changing external environment, to enable
the Board to remain up-to-date.

BHP Billiton 2017 Annual Report

These sessions and site visits also allow an opportunity to discuss
in detail the changing risk environment and the potential for
impacts on the achievement of our corporate purpose and
business plans. For information on the management of principal
risks, refer to sections 1.8.3 and 2.14.
The Chairman throughout the year discusses development areas
with each Director. Board committees in turn review and agree their
training needs. The benefit of this approach is that induction and
learning opportunities can be tailored to Directors’ committee
memberships, as well as the Board’s specific areas of focus.
This approach also ensures a coordinated process in relation to
succession planning, Board renewal, training and development
and committee composition, which are all relevant to the
Nomination and Governance Committee’s role in securing the
supply of talent to the Board.
Each Board committee provides a standing invitation for any
Non-executive Director to attend committee meetings (rather
than just limiting attendance to committee members). Committee
agendas are provided to all Directors to ensure Directors are
aware of matters to be considered by the committees and
any Director can elect to attend meetings where appropriate.

Training and development in FY2017
Area

Purpose

FY2017 activity

Briefings

Provide each Director with a deeper understanding of the
activities, environment, key issues and direction of the assets
along with HSEC and public policy considerations.

Operating Model
Technology update
Petroleum strategic review

Development sessions

Specific topics of relevance.

Climate change
Shareholder activism

Site visits

Briefings on the assets, operations and other relevant issues
and meetings with key personnel.

Olympic Dam, Copper, Australia
Nickel West, Nickel, Australia
Western Australia Iron Ore, Iron Ore, Australia
BMA, Metallurgical Coal, Australia
Jansen Project, Potash, Canada
Samarco, Iron Ore, Brazil
Singapore, Marketing and Supply office, Singapore
Kuala Lumpur, Global Asset Services Centre, Malaysia
Gulf of Mexico, Petroleum, United States
Onshore US, Petroleum, United States
Antamina and Spence, Copper, Chile
Cerrejón, Energy Coal, Colombia

https://www.bhp.com/-/media/
documents/investors/annual-reports/2017/
bhpannualreport2017.pdf?la=en
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Integrate Climate Change into
Strategic Planning and Risk Oversight
From the Getting Climate Smart report:

Directors should ensure that management is taking the business impacts of climate change
into account at every level of the company as a part of existing and new strategic planning
and enterprise risk management frameworks. Board audit and risk committees play a critical
role in creating the right connections.
Scenario planning for climate impacts can be an effective tool for gathering insight into
strategic plans and enterprise risk management programs. That can help a company be
more resilient to climate change and pinpoint climate-related opportunities it can leverage.
We looked for:

Presentations of how boards formalize climate change risks into strategic planning
and oversight

Sustainability
OUR APPROACH

18
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Proxy Statement

ConocoPhillips’ approach to sustainable development is driven
by our commitment to responsibly provide oil and natural
gas for the world’s growing energy demand. Our sustainable
development approach is integrated into ConocoPhillips’
planning and decision-making with a foundation of policies and
positions, action plans, performance indicators, engagement
and transparent reporting. Our governance model extends from
the Board’s Public Policy Committee, through the executive
team, to company leaders and internal subject matter experts.
ConocoPhillips’ strategy and decision-making includes
consideration of climate-related financial risks.
Public Policy Committee (Board)

ConocoPhillips 2018 Proxy Statement
ConocoPhillips’ Public Policy Committee utilizes
scenario planning in its strategic planning process to
help manage climate risk. They have also set a target
to reduce GHG intensity.

Executive Leadership Team (ELT)
ELT Champions for Sustainable Development (SD), Human Rights,
Stakeholder Engagement, Water/Biodiversity, Climate Change

Sustainable Development Leadership Team (SDLT)
Health, Safety & Environment Leadership Team

Water
Issues
Working
Group

Stakeholder
Issues
Working
Group

MANAGING CLIMATE-RELATED RISKS
We utilize scenarios in our strategic planning process to help
manage climate-related risks. Scenario planning allows us to:

http://static.conocophillips.com/files/resources/
conocophillips-2018proxy.pdf

We have also set a target to reduce our GHG emissions intensity
by 5 – 15 percent by 2030, from a 2017 baseline.

MANAGING LOCAL WATER RISKS
We recognize that fresh water is a limited
resource in some parts of the world and its
availability may change in the future. Our
Global Water Sustainability Position, companywide Water Action Plan, and Global Onshore
Well Management Principles are all designed
to support the conservation and protection of freshwater
resources during all stages of the project life cycle. In regions with
physical, regulatory or social water risks, we explore alternatives
to fresh water, including deep brackish groundwater, recycled
produced water, and reused municipal wastewater.

MANAGING LOCAL BIODIVERSITY RISKS

Sustainable Development Team
Networks of Excellence
Climate
Biodiversity
Change Issues
Issues
Working
Working
Group
Group

By using our own energy planning model, we
gain insight into various situations that may
affect future supply, demand and prices of key
commodities. This enables us to understand
the range of risk around commodity prices,
and the price risk associated with various
greenhouse gas (GHG) reduction scenarios. We can then test
our current portfolio of assets and investment opportunities
against these future prices and see where weaknesses may exist,
assisting with our capital allocation.

> gain a better understanding of external factors that impact
our business;
> test the robustness of a strategy across different business
environments;
> communicate risks appropriately; and
> adjust prudently to changes in the business environment.

We recognize that terrestrial and marine plant and animal
species and ecosystems, known as biodiversity, are important
to maintaining ecosystem health and to human well-being.
With an increasing number of species considered to be at-risk
or threatened, and an increasing number of protected areas
established to conserve habitats, our Biodiversity Position
and company-wide Biodiversity Action Plan are designed to
mitigate our impact on sensitive environments and reduce the
footprint of our operations.

ENGAGING STAKEHOLDERS
Active stakeholder engagement and dialogue is an integral part of
our sustainability commitment. Stakeholder engagement is how
we go about implementing or “operationalizing” our commitment
to human rights, including indigenous peoples’ rights, and our
commitment to the communities where we operate. For each
of our assets, we develop a stakeholder engagement plan that
identifies those who can influence or be affected by our activities
and outlines how we will engage with them to build long-term
value for both ConocoPhillips and our stakeholders.
To learn more about sustainable development at ConocoPhillips,
please view our Sustainability Report on our website under
“Environment.”
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Sustainability

Corporate Governance

Board Leadership Structure and Practices

BOARD ROLE IN RISK OVERSIGHT
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The Board oversees enterprise risk and return management practices (“ERRM”) and regularly reviews Allstate’s
significant risk exposures and management’s design and implementation of ERRM. Allstate’s overall risk
position and alignment with risk and return principles is reviewed twice a year. External resources are used when
Board
Leadership
Structure
and Practices
Corporate
Governance
appropriate. Material risks, including those affected
by climate,
investment
markets,
and cybersecurity,
are regularly
identified, measured, managed, and reported to senior management and the Board.
The key risk areas overseen by each Board committee are included below.
CORPORATE SUSTAINABILITY
OF
DIRECTORS
The Board believes operating sustainably benefitsBOARD
Allstate’s
many
different stakeholders and drives long-term value creation.

Priorities

Recent Progress

Formal Review at Least Twice a Year

Privacy
and
An integral part of Allstate’s commitment to its customers
is Return
preventing
the loss of their data and
Audit Committee
Risk and
Committee
thatTimes
their data
is protected and kept private.
Allstate
leverages
a risk-based
Information
Reviews Risk Atensuring
Least Four
Annually
Reviews
Risk
At Least
Five Timesapproach
Annuallyto
implementing
its information
security program.
• Oversees Allstate’s
internal controls
related to key
• Oversees the effectiveness of Allstate’s ERRM
Security

The Allstate Corporation | 2017

risks and the major
financial
risk
exposures and
how
framework,
governance
structure
and
decision making
• Allstate
has
established
an Information
Security Council,
which
reviews and
ensures
alignment
of the
they are managedprogram with regulatory and industry standards. • Reported through a quarterly risk dashboard
• Reported through
a semi-annual
riskprivacy
control policy and requires training
thatand
identifies
risks and provides
an overall
• Allstate
has a clear
annualkey
compliance
confirmation
by
dashboard
perspective of Allstate’s risk profile

its employees.

• Conducts quarterly reviews to oversee the efficacy
• Includes a review of Allstate’s risk and return
• Allstate’s program maps to the National Institute of Standards and Technology Cybersecurity
of cybersecurity risk initiatives and related policies and
position, capital level, and strategic/ operating plans
Framework, and International Organization for Standardization (“ISO”) 27001.
procedures
• Reviews extremely low frequency scenarios (“ELFs”)
• Receives regular
theby
chief
risk officer,
least annually
Workforce
We reports
managefrom
talent
providing
employees with training,atinteresting
work, mentoring, and career
chief information
security officer,
and outside
expertsemphasizing inclusive
development;
promoting
from within;
diversity;
retaining
attracting
• Reviews
regulatory
Own existing
Risk andtalent;
Solvency
and Diversity
• Reviews Risk Factors
included inby
our
Form 10-K
Assessment
(“ORSA”)engagement
report
new employees
offering
appropriate employee benefits;
and monitoring
on annual
employee
surveys.
• The risk and return committee chair is an audit
• Reviews Risk Factors included in our Form 10-K
The Allstate Corporation Prosperity
Report, Notice of 2018 Annual Meeting,
Proxy Statement and 2017 Annual Report
The Allstate Corporation
2775 Sanders Road
Northbrook, IL 60062-6127

Allstate.com/prosperityreport

committee member
to enhance
cross-committee
• Allstate
invests
in training opportunities for its employees,
in 2017, chair
employees
• The auditand
committee
is a riskcompleted
and return
communication 317,055 courses and 356,971 hours of learning.
committee member to enhance cross-committee
• The chief audit •executive
all meetings
andthat
has mirrors the diversity
communication
Allstateattends
strives for
a workforce
of its customers and communities, and in 2017,
regular executive 69%
sessions
with committee
• The chief risk officer attends all meetings and has
of Allstate
employees were diverse.
328815_AllState_2017_CVR_R1.indd 1

• The chief risk officer
attends
all meetings
• In 2017,
Allstate
retained 86.4% of its employees.

3/27/18 7:23 PM

Allstate 2018 Proxy Statement

regular executive sessions with committee

• In its last annual employee survey, which measures the general health of the work environment,
Allstate achieved an engagement score of 83%.

Nominating and Governance Committee
Compensation and Succession Committee
Reviews
Reviews
Risk At Least
Once Annually
Risk
and Risk As
InNeeded
2017, Allstate continued its efforts to assess and refine
its exposure
management,
pricing, modeling,

• Allstate Foundation Purple Purse is the longest-running national campaign focused on ending domestic
profile and risk-return opportunities. The review, performed by leading experts in economics and regulation,
violence through financial empowerment services for survivors. Since 2005, The Allstate Foundation has
confirmed Allstate has a sound process for determining economic capital.
helped over 1.3 million survivors and invested more than $60 million to help end domestic violence.

Allstate’s Risk and Return Committee oversees
enterprise risk and return management practices
and regularly reviews risk exposure. Material risks,
including climate risk, are identified and reported
Risk Oversight
to management
the
Board.
The Board
believes that an enterprise-wideand
approach
to risk fulll
management
allows the They
Company togo
assesson
and mitigate risks most efficiently
and effectively. The Board therefore expects management to:
to
highlight
management,
pricing,
modeling,
and
•
maintain a framework that ensures we manage and mitigate risk effectively and in a manner that creates the greatest value;
underwriting
practices related to climate risk.
•
integrate procedures for managing and mitigating risk into all our important decision-making processes so that we reduce the effect

• Good
Starts
Young
is The Allstate
Foundation’s
program
supporting
America’s
youth
and it was
In 2016,
the audit
committee
engaged
an independent
cybersecurity
advisor
to provide
additional
instrumental
in helpingThis
over
five millionwas
youth
participate
in to
service-based
learning
last year. Since
independent oversight.
relationship
expanded
in 2017
further strengthen
Allstate’s
2014,
the Allstate
Foundation
invested over
$45 million in youth empowerment.
cybersecurity
defenses
and risk has
management
practices.

•

ensure that the key controls we rely on to achieve the Company’s objectives are actively monitored so that they remain effective; and

• Allstate employees and agency force engage in numerous community service programs and
The Board and
risk258,000
and return
committee
continued
to oversee
to assess
and mitigate
volunteered
over
reported
hours
to over 2,430
localefforts
nonprofit
organizations
in 2017.

•

provide assurance to the executives and relevant Committees of the Board of Directors on the effectiveness of key control activities.

• Oversees the major
risks and mitigation
activities
Oversees
executive
compensation
programs (including
and underwriting
practices
related to climate risks. •Some
of Allstate’s
initiatives
included:
related to its area of responsibility, i.e., director
the design, performance measures and ranges in
• Strengthening
its practices,
catastrophe
programs through technology
elections and corporate
governance
to response and risk management
incentive plans)
®
such
as
drone
usage,
QuickFoto
Claim
,
and
Mobile
Claims
Centers,
which
expedited
Allstate’s
ensure they appropriately reflect Allstate’s risk and
• Includes a review of incentive compensation
return appetite catastrophe response.
programs from a risk and return perspective

Climate

• Addressing the risk of loss from catastrophes by •continuing
to purchase reinsurance for specific states
Oversees talent development and succession planning
and countrywide for its personal lines property insurance.
to ensure they appropriately reflect Allstate’s risk and
return
appetite
• Active participation in shaping federal legislation for
the Write
Your Own Flood Insurance Program.

• Being selective with personal homeowners insurance new business underwritings in certain coastal
areas, as well as other deductibles or exclusions where appropriate.

Current Developments
in customers
the Board’s
Oversight
• Assisting
in Risk
mitigating
their carbon footprint through an endorsement that allows
Independent
Risk Review

Community

Cybersecurity

Severe
Weather Risks

customers
replace
covered,
damaged,
or destroyed
items with
more
energy efficient
ones. for
The risk andto
return
committee
oversaw
an independent
external
review
of Allstate’s
methodologies
determining economic capital and allocating it within the enterprise to provide insight into our business risk

weather-related risks. The impact of several major hurricanes in 2017 validated the effectiveness of
Allstate’s catastrophe response and risk management programs.

To learn more about our corporate sustainability efforts, please view Allstate’s 2016/2017 Sustainability Report at
http://allstatesustainability.com
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www.allstate.com

More Information

You can learn more about our corporate governance by visiting
www.allstateinvestors.com, where you will find our Corporate
Governance Guidelines, each standing committee charter,
and Director Independence Standards. Allstate has adopted a
comprehensive Global Code of Business Conduct that applies to
the CEO, CFO, vice chair, controller, and other senior financial and

Barrick Gold Corporation
Information Circular

of uncertainty on achieving our objectives;

We have intentionally eschewed the traditional hierarchical organizational model, in favor of our distinctive and authentic partnership
model. We believe that complex matters are better understood and managed by a team of partners working together, especially in
assessing and reducing risk. Our lean, decentralized model has led to more collaboration, better decision-making, and faster
communication and problem-solving. By simplifying our head office and eliminating management layers between it and the mines, we
have accelerated the pace at which information flows between them. This nimble structure enhances our risk management processes by
ensuring instant information sharing and greater transparency.

https://allstateproxy.com/media/2388/2018-annualmeeting-materials-full-report.pdf

executive officers, as well as the Board of Directors and other
employees. It is also available at www.allstateinvestors.com. Each
The Board is responsible for reviewing and discussing with management the processes for risk assessment and risk management. During
of the above documents is available in print upon request to the
weekly BPR meetings – facilitated on a rotational basis by a member of our Executive Committee – management identifies, evaluates, and
Office of the Secretary, The Allstate Corporation, 2775 Sanders
where appropriate, proposes steps to address, financial, regulatory, strategic, operational, and climate-related risks. Our mine managers
Road, Suite F7, Northbrook, Illinois 60062-6127.

and executive directors from around the world, as well as senior officers from various functional areas of the Company, participate via
video conference
theassess
weekly
BPR
meetings.
At regularly
scheduled
meetings, the Board and the Risk Committee are provided with
Committee, we performed a climate change risk assessment
to identify in
and
risks
and
opportunities
across potential
regulatory,
updates
on issuesboth
identified
management
at these weekly
sessions.
reputational, and physical risks related to climate change,
considering
existingbyand
emerging regulatory
requirements
(e.g., carbon
tax, cap-and trade) to limit greenhouse gas emissions. The Company has set a goal to keep its current GHG emissions flat in the short2018
Statement
25 The
Investment
Committee,
as well
as the
process
which
ensures that a high degree of consistency and rigor is applied to
term and is targeting
a 30Proxy
percent
reduction in GHG
emissions
by 2030
from a 2016
baseline.
In VAR
December
2017,
thesupports
Board ofit,
Directors
reviewed Barrick’s climate strategy through a continuing
education
sessiondecisions
led by Barrick’s
Chief
Sustainability Officer
and Chief of risk and reward. The VAR process is a technical peer review
all capital
allocation
based on
a comprehensive
understanding
Innovation Officer.
through which all projects are assessed prior to evaluation by the Investment Committee. During the VAR, in addition to review of all
technical aspects of a project, options, risks, and opportunities are analyzed.
The diagram below summarizes our enterprise-wide approach to risk oversight and the allocation of risk oversight responsibilities.
During 2017, further improvements were made to the quality of risk information provided to the Risk Committee of the Board. The risk
reporting process has continued to evolve with a greater focus on enterprise level risks such as geopolitical risk and risks associated with
BOARD Odigital
VERSIGHT
the Company’s
environment (e.g., cybersecurity) and transformation. The Company’s risk management framework was also further
enhanced through the implementation of a structured Critical Controls Management approach for material risks which was rolled out in
2017 Corporate
and will continue in 2018.
Corporate Governance
Audit
Committee



Risk
Committee

Fully Independent

Fully Independent



Scope of risks overseen:

Scope of risks overseen:

•

Financial statements,
systems, and reporting

•

•

Internal controls over
financial reporting

•

•

Compliance

•

Cybersecurity

•

Key operational risks

Enterprise risks and
risk management
framework
Financial risk

Responsibility

Compensation

& Nominating

Committee
Committee
Committee
The Board
oversees the Company’s
enterprise risk and internal
control frameworks principally through the Risk Committee, which is
Independent
Fully Independent
composed
entirely
of independentdirectors.
The Risk Committee
alsoIndependent
oversees the design and execution of Barrick’s financial risk
 Fully
 Fully
management programs. Through the Audit Committee, which is composed entirely of independent directors, the Board oversees risk
management
of
major
financial
risks
and
financial
reporting
exposures,
they relate to internal control over financial reporting. The Audit
Scope of risks overseen:
Scope of risks as
overseen:
Scope of risks overseen:
Committee
also provides oversight
the of
Internal
Audit function,
which
is responsible for providing assurance over the effective design
• over
Alignment
executive
• Corporate
governance
• Environmental
compensation
with
and operation
of
internal
controls
related
to
key
risk
areas.
Through
the
Compensation
Committee, also composed entirely of
• Board and
• Safety and health
strategic priorities
management
independent
directors, the Board oversees the alignment of Barrick’s
executive compensation programs with strategic priorities, including
• Corporate social
• Ensuring that
succession planning
programs
implemented to manage
risks
related
to
compensation
practices
and
mitigate
undue risk-taking. Through the Corporate
responsibility
compensation plans do
Responsibility
oversees
not
encouragethe development of risk management programs relating to Barrick’s environmental, health
• Security Committee, the Board
excessivesecurity,
risk-taking and human rights exposures.
and safety,
corporate
social responsibility,
• Human
rights

Climate Change
Barrick considers climate change to be a company, community, and global concern. In developing Barrick’s climate change strategy, we
have aligned it with our overall business strategy to grow free cash flow per share through safe and responsible mining. In 2017, we
affirmed our commitment to support the voluntary recommendations of the industry-led Financial Stability Board TCFD and will seek to
implement
the full recommendations of the TCFD over the next two years. Governance over climate-related risks and opportunities is
Internal Audit Group
Business Plan Review (BPR) Meetings
provided
at both
the Board
and management
level.planning
The Board’s
Internal Audit is responsible for providing assurance
A weekly
integrated
risk management
and business
review Corporate
across the Responsibility Committee meets at least quarterly and is
that controls relied upon to manage risk exposures are responsible
Company
identify, evaluate,
andpolicies,
address our
risks:
fortooverseeing
Barrick’s
programs,
and performance relating to climate change. Where appropriate, this Committee
designed and operating effectively.
makes recommendations to the Board on significant matters relating to climate change. At the management level, our Climate Change
Regulatory Risk
Operational Risk
Financial Risk
Strategic Risk
Committee is chaired by our Chief Sustainability Officer and is comprised of senior members of our management team including our Chief
Innovation Officer; Chief Investment Officer; Executive Vice President and Chief Financial Officer; and Senior Vice President, Operational
and Technical Excellence. Our Climate Change Committee provides strategic oversight and governance over key decisions related to
Barrick’s
ClimateCommittee
Change Strategy, such as overseeing climate change risk assessment (both threats and opportunities), monitoring
Investment
progress
against
GHG
targets,
and
guidance of
onBarrick’s
externalassets
disclosures.
Regular
meetings
to emissions
monitor and
assess the
performance
and to In 2017, under the direction of the Climate Change

Barrick Gold 2018 Information Circular

Barrick’s Corporate Responsibility Committee is
responsible for overseeing programs related to
climate change and works with the managementlevel Climate Change Committee to perform a
climate change risk assessment and set GHG
reduction targets.
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ensure a high degree of consistency and rigor is applied to all capital allocation
decisions based on a comprehensive understanding of risk and reward.
Barrick Gold Corporation | 2018 Circular
Value Assurance Review (VAR)
A comprehensive technical peer review that includes analysis of project options, risks,
and opportunities. Each project must complete a VAR before it can be evaluated by
the Investment Committee.

Integrity of Internal Controls
The Board is responsible for overseeing the Company’s internal control environment. The Board exercises oversight of assurance activities

designed to provide comfort on the effectiveness of internal controls principally through the Audit Committee. The Audit Committee
https://barrick.q4cdn.com/788666289/files/agm/
regularly reviews reports from the head of the Company’s risk management and assurance group, as well as from our independent
auditor, to assess the adequacy and effectiveness of our internal controls over financial reporting and disclosure controls and procedures,
and other controls considered critical to the management of enterprise level risks.
Barrick-2018-Information-Circular.pdf
Through the Audit Committee, the Board oversees assurance relating to accounting and financial reporting and external disclosure. The
Audit Committee also reviews and recommends approval of our consolidated financial statements and other external reporting and audit
requirements. At each of its meetings, the Audit Committee meets with the external auditor and the head of Barrick’s internal audit
function as part of its regular in camera session. Through the Corporate Responsibility Committee, the Board oversees assurance relating
to our environmental, health and safety, corporate social responsibility, security, and human rights performance.
Barrick Gold Corporation | 2018 Circular
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Tie Executive Compensation
to Climate Change
From the Getting Climate Smart report:

Once climate change is integrated into business strategy and goals are set, Board
compensation committees can tie short and long-term executive compensation to climate
outcomes. For example, executive compensation can be tied to a company’s progress on
GHG emissions reduction goals, creating meaningful incentives.
We looked for:

Presentations of how companies link executive compensation to the business’
impact on climate change
Proxy Summary

Results-Driven Compensation
Proxy Summary

Our compensation programs are performance based and market competitive, aligning incentive opportunities
with the performance
expected of us
by our shareholders and customers.
Results-Driven
Compensation
Our compensation programs are performance based and market competitive, aligning incentive opportunities

with the performance expected of us byMarket
our shareholders and customers.
Performance
Competitive
Based
Performance
Based

• Majority of executive compensation
• Enables us to attract and retain
• Majority of executive compensation
• Enables us to attract and retain
is at risk, and pay isis aligned
leaders
talented
at risk, and with
pay is aligned with
leaders
talented
performance
performance
• Compares
21-member
• Compares
us us
totoaa 21-member
industry peer group

• Motivates achievement of

LEADING THE ENERGY FUTURE
NOTICE OF ANNUAL MEETING
AND PROXY STATEMENT

Equity-based
Incentive

Market
Competitive

industry peer group
• Motivates achievement
of
¿QDQFLDORSHUDWLRQDODQGVWRFN
price performance goals
¿QDQFLDORSHUDWLRQDODQGVWRFN
price performance goals

Equity-based
Incentive

• Focuses on long-term
value

• Focuses on long-term
shareholdershareholder
value

• Aligns executive
interests
with
• Aligns
executive
interests with
those of shareholders and
shareholders and
rewards forthose
strategicof
success

rewards for strategic success

Annual Incentive Pay
Customer

Reliability

Annual Incentive Pay
60%

20%

60%

Xcel Energy 2018 Proxy Statement

20%

Grid
Reliability Employee
Reliability
Safety

Customer Safety, Affordability
and Loyalty

Customer

Employee

20%

Employee
20%

Long-term Incentive Pay

Grid
Environment
Reliability

Customer Safety,Total
Affordability
Shareholder Return
and Loyalty
50%

Xcel Energy ties 30% of its long-term incentive pay
to reductions in CO2 emissions over a three-year
performance period.

30%

Reduction in CO2
Emissions

Relative to Peer
Companies

Employee
Leadership Continuity
Safety
20%

Continued Service
7LPHIUDPH

Long-term Incentive Pay
Total Shareholder Return
50%

Notable Accomplishments
Environment

• Achieved best-ever performance in employee safety, public safety and electric system reliability

30%

+HOGRSHUDWLQJDQGPDLQWHQDQFHH[SHQVHVUHODWLYHO\ÀDWIRUWKHSDVWWKUHH\HDUV

Leadership Continuity
20%

• Ensured solid nuclear operations with a 91% capacity factor and both stations in NRC Column 1 status

Relative to Peer
• Reduced carbon emissions by 35% since 2005
Companies

http://investors.xcelenergy.com/Interactive/
NewLookAndFeel/4025308/Xcel_Energy_IncHosting_Page_2018_ClientDL/proxy/images/Xcel_
Energy-Proxy2018.pdf

Reduction in CO2
Emissions

Continued Service
7LPHIUDPH

Recognized among Fortune magazine’s Most Admired Utilities, based on quality of products/services, quality of
management and long-term investment value

Notable Accomplishments

6

• Achieved best-ever performance in employee safety, public safety and electric system reliability
+HOGRSHUDWLQJDQGPDLQWHQDQFHH[SHQVHVUHODWLYHO\ÀDWIRUWKHSDVWWKUHH\HDUV
2018 Xcel Energy Proxy Statement
• Ensured solid nuclear operations with a 91% capacity factor and both stations in NRC Column 1 status
• Reduced carbon emissions by 35% since 2005

Recognized among Fortune magazine’s Most Admired Utilities, based on quality of products/services, quality of
management and long-term investment value

6

2018 Xcel Energy Proxy Statement

www.argyle.company
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Executive Compensation
| Compensation Discussion and Analysis | 2017 Annual Incentive Compensation
Executive Compensation | Compensation Discussion and Analysis | 2017 Annual Incentive Compensation
2017 Annual Incentive Compensation

2017 Annual Incentive
Compensation
We based annual cash incentive opportunities for 2017 on the following parameters:

Reduce Complexity

80% incentive
financial targets,
equally weighted
adjusted
cash
flow (40%)parameters:
and adjusted EBITDA (40%) metrics, as more
We based annual •cash
opportunities
foras2017
onfree
the
following
fully described below; and

Drive Returns

20% non-financial
consisting
of safety (5%),
environmental
and diversity
(10%) metrics,
each as(40%)
more metrics, as more
• 80% financial •targets,
equally targets,
weighted
as adjusted
free
cash flow(5%),
(40%)
and adjusted
EBITDA
fully described below.
fully described below; and
The below chart describes the specific 2017 metrics and results for Alcoa’s annual incentive compensation awards:
• 20% non-financial targets, consisting of safety (5%), environmental (5%), and diversity (10%) metrics, each as more
Performance Performance Performance
Metric
Minimum
Target
Maximum Performance
Weighted
fully described below.
Weight
(0%)
(100%)
(200%)
Results
Achievement % Result
Performance Metrics(1)
Financial Metrics (80%)

The below chart describes
the specific 2017 metrics
and
results
for Alcoa’s
annual
incentive
compensation
awards:
Adjusted Free Cash Flow ($M)(2)
40%
(329)
21
671
523
179%
71.5%
Adjusted EBITDA ($M)(2)
Strengthen the Balance Sheet

Non-Financial Metrics (20%)Metric

(1)
Performance Metrics
Safety

Weight

FSI-Actual (count)(3)(5)

(4)(5)
(KTons)
(2)
2 Emissions
Adjusted Free CashCOFlow
($M)Reduction
40%

Alcoa 2018 Proxy Statement

Diversity

Total (20%)
Non-Financial Metrics

Minimum
(0%)

5%

Financial Metrics (80%)
Environmental

(2)
Adjusted EBITDA ($M)
Global Women %(5)

40%
1,157
Performance

40%

4

5%

100.2
(329)

10%

1,157
14.2%

1,482
1,982
1,247
30%
12.0%
Performance
Performance
Target
Maximum Performance
Weighted
(100%)
(200%)
Results
Achievement % Result
3

2

163.7
21

227.1

1,482
14.5%

14.8% 1,98214.6%

5

671

-59

0%
0%
523

1,247
127%

0.0% 179%

71.5%

12.7% 30%

12.0%

96.2%

100%

(1) The maximum payout for each financial and non-financial metric is 200%.
Measures” below for more information about how these numbers are

Safety
(2) Please see “Additional Information Regarding Financial
FSI-Actual (count)(3)(5)calculated from Alcoa’s consolidated
5% financial statements.
4

3

2

5

0%

-59

0%

(3) The safety metric focuses on reducing the number of fatal and serious injuries/illnesses that are life-altering or life-ending.

Alcoa links 5% of its annual incentive compensation
to CO2 emissions reductions (as well as linking a
further 10% to diversity).

0.0%

Environmental (4) The environmental metric relates to a reduction of carbon dioxide emissions in 2017.
(5) Threshold performance
non-financial measure is 50%.
CO2 Emissions Reduction
(KTons)(4)(5)for each
5%
100.2
163.7
227.1

0.0%
0.0%

Diversity
Section 162(m) Considerations
Global Women %(5)The 2017 annual incentive compensation
10%
14.2%
awards

14.5%with the intent
14.8%
14.6%
127%
were structured
of enabling the
Committee to award
compensation that constituted
performance-based compensation under Section 162(m) of the Internal Revenue Code
Total
100%
(“Code”). Because adjusted EBITDA (calculated and normalized as further described below) was greater than $500 million
(1) The maximum payout
for
each
financial
and
non-financial
metric
is
200%.
in 2017, the 2017 plan pool funded at 300% of each NEO’s individual maximum annual incentive compensation, with the
(2) Please see “Additional
Financial
Measures”
for more
information
about
how these
CommitteeInformation
reducing 2017 Regarding
annual incentive
compensation
pay-outs atbelow
levels below
the NEOs’
maximum annual
incentive
compensation,
based on the
formulas statements.
described below for each NEO.
calculated from Alcoa’s
consolidated
financial

12.7%
96.2%
numbers are

(3) The safety metricHowever,
focusestheonapplicable
reducing
the number
of fatal and
serious injuries/illnesses
are oflife-altering
life-ending.
qualified
performance-based
tax-deductibility
exception to Sectionthat
162(m)
the Code hasorbeen
repealed
forrelates
tax yearstobeginning
in 2018
the Tax
Cuts emissions
and Jobs Act,insuch
that compensation paid to our NEOs in
(4) The environmental
metric
a reduction
ofunder
carbon
dioxide
2017.
excess offor
$1 million
not be deductible
unless itis
qualifies
(5) Threshold performance
each will
non-financial
measure
50%. for transition relief applicable for compensation paid pursuant to
a written binding contract that was in effect as of November 2, 2017. Despite the Committee originally structuring the 2017
annual incentive compensation for the NEOs in a manner that was exempt from Section 162(m) of the Code and, therefore,

not subject to its deduction limits, because of the ambiguities and uncertainties as to the interpretation of the scope of the
Section 162(m) Considerations

application of the transition relief under the legislation repealing Section 162(m) of the Code’s exemption from the deduction

http://investors.alcoa.com/~/media/Files/A/Alcoa-IR/
documents/2018-proxy-statement.pdf

The 2017 annuallimit,
incentive
compensation
awards
wereoriginally
structured
thethe
intent
of enabling
the from
Committee to award
no assurance
can be given that
compensation
intendedwith
to satisfy
requirements
for exemption
162(m) will, in fact, be fully deductible.
compensation thatSection
constituted
performance-based compensation under Section 162(m) of the Internal Revenue Code
(“Code”). BecauseAdditional
adjusted
EBITDA
(calculated
and
normalized as further described below) was greater than $500 million
Information
Regarding
Financial
Measures
in 2017, the 2017The
plan
pool funded
at 300%
of each
NEO’s
individual
maximum
annual
incentive
compensation,
with the
Company’s
Adjusted Free
Cash Flow
and Adjusted
EBITDA
for incentive
compensation
purposes
are calculated
by
taking Alcoa’s Free Cash Flow and Adjusted EBITDA (see Attachment B), which are derived from the Company’s audited
Committee reducing
2017 annual incentive compensation pay-outs at levels below the NEOs’ maximum annual incentive
consolidated financial statements, and normalizing such metrics for certain factors not in management’s control and
compensation, based
on such
the metrics
formulas
described
below
for each
NEO.each of these components.
adjusting
to exclude
special items.
The following
describes
However, the applicable qualified performance-based tax-deductibility exception to Section 162(m) of the Code has been
46 and Jobs Act, such that compensation paid to our NEOs in
repealed for tax years beginning in 2018 under the Tax Cuts
excess of $1 million will not be deductible unless it qualifies for transition relief applicable for compensation paid pursuant to
a written binding contract that was in effect as of November 2, 2017. Despite the Committee originally structuring the 2017
annual incentive compensation for the NEOs in a manner that was exempt from Section 162(m) of the Code and, therefore,
not subject to its deduction limits, because of the ambiguities and uncertainties as to the interpretation of the scope of the
application of the transition relief under the legislation repealing Section 162(m) of the Code’s exemption from the deduction
limit, no assurance can be given that compensation originally intended to satisfy the requirements for exemption from
Section 162(m) will, in fact, be fully deductible.
Additional Information Regarding Financial Measures
The Company’s Adjusted Free Cash Flow and Adjusted EBITDA for incentive compensation purposes are calculated by
taking Alcoa’s Free Cash Flow and Adjusted EBITDA (see Attachment B), which are derived from the Company’s audited
consolidated financial statements, and normalizing such metrics for certain factors not in management’s control and
adjusting such metrics to exclude special items. The following describes each of these components.

46

Shell 2017 Annual Report
At Shell, 20% of the annual bonus is determined
using sustainable development metrics, including
7% coupled with reductions in GHG intensity.

https://reports.shell.com/annual-report/
2017/servicepages/downloads/files/
shell_annual_report_2017.pdf
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Promote Robust Disclosure
of Climate Change
From the Getting Climate Smart report:

Directors should promote robust disclosure of climate change in financial filings, including
meaningful discussion of climate oversight, risk, opportunities and business strategies.
Without robust disclosure, investors and other stakeholders cannot analyze the quality of a
company’s strategic response to this key risk and its capacity for capturing the value of
relevant opportunities. The [Financial Stability Board’s Task Force on Climate-related Financial
Disclosures] TCFD framework provides guidance on disclosure that is intended to help
markets price climate risk accurately and make informed investment recommendations.
We looked for:

Presentations of commitment to increased disclosure and accountability around
climate change through participation in the TCFD framework
Corporate Governance

What We Learned from our Meetings with Stockholders
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‰

Stockholders were supportive of our approach to Board composition and refreshment and our deliberate process for
director succession
planning
Corporate Governance

‰

Stockholders understand our approach to Responsible Growth and the role that our ESG practices play in that. They
Learned from
Meetings
appreciated the breadth and depth ofWhat
our We
disclosures
in our
these
areaswith Stockholders
were supportivestockholders
of our approach to
composition
and refreshment
our deliberate
‰ Stockholders
A strong majority
of the institutional
weBoard
spoke
with believe
that ourandBoard
shouldprocess
retainforthe flexibility to
director succession planning
determine its leadership
structure and that our current Board leadership structure and practices provide appropriate
understand our approach to Responsible Growth and the role that our ESG practices play in that. They
‰ Stockholders
independent oversight
of management
appreciated the breadth and depth of our disclosures in these areas
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‰
‰
‰

A strong majority
of the institutional
we spoke withDirector
believe that
ourhearing
Board should
retain from
the flexibility
to
Stockholders ‰appreciated
meeting
with ourstockholders
Lead Independent
and
directly
him regarding
our Board’s
its leadership
structure
that our currentpractices,
Board leadership
structure
and practices
provide
oversight of thedetermine
company’s
strategy,
risk and
management
our ESG
initiatives,
and
our appropriate
drive for Responsible Growth
independent oversight of management

Stockholders ‰were
interested
in themeeting
culture
and how
directors
influence
management’s
execution of our
Stockholders
appreciated
withof
ourour
LeadBoard
Independent
Director
and hearing
directly from
him regarding our Board’s
oversight
the company’s
strategy,
risk management practices, our ESG initiatives, and our drive for Responsible Growth
company’s values
andofrisk
management
practices
‰ Stockholders were interested in the culture of our Board and how directors influence management’s execution of our
company’s values and risk management practices

Governance Enhancements Informed by Stockholder Input
Governance Enhancements Informed by Stockholder Input

Bank of America Corporation
2018 Proxy Statement

Our Board evaluates and reviews input from our stockholders in considering their independent oversight of management and
Our Board evaluates and reviews input from our stockholders in considering their independent oversight of management and
our long-term strategy.
As part of our commitment to constructive engagement with investors, we evaluate and respond to
our long-term strategy. As part of our commitment to constructive engagement with investors, we evaluate and respond to
the views voicedthebyviews
ourvoiced
stockholders.
Our dialogue
hashasled
enhancements
our corporate
governance,
ESG, and
by our stockholders.
Our dialogue
ledto
to enhancements
in ourin
corporate
governance,
ESG, and
executive compensation
whichBoard
our Board
believes are
are ininthe
best
interest
of our company
our stockholders.
executive compensation
activities,activities,
which our
believes
the
best
interest
of our and
company
and our stockholders.
For example, after considering input from stockholders and other stakeholders, our company:
For example, after
considering input from stockholders and other stakeholders, our company:
‰ Continued to refine our stockholder engagement process to connect stockholders with our Lead Independent Director,
ourother
stockholder
process to connect stockholders with our Lead Independent Director,
‰ Continued to refine
Chairman,
directors, andengagement
executive management
Chairman, other
directors,
anddisclosure
executive
management
our ESG
in 2017
by publishing our 2016 Environmental, Social & Governance Highlights and
‰ Enhanced
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‰

Bank of America 2018 Proxy Statement
Bank of America mentions their participation in
the TCFD framework under a list of governance
enhancements informed by stockholder input.

‰

including additional ESG information in our other disclosure documents

Enhanced our ESG disclosure in 2017 by publishing our 2016 Environmental, Social & Governance Highlights and
‰ Continued our active participation in the Sustainability Accounting Standards Board (SASB) and our work with the Task
including additional
ESG
information
in our
other disclosure
documents
Force on
Climate-related
Financial
Disclosure,
including through
the service of our Chief Accounting Officer on the SASB
Board of Directors
Continued our Foundation
active participation
in the Sustainability Accounting Standards Board (SASB) and our work with the Task
disclosure regarding our commitment to equal pay for equal work, including ratios of female-to-male
‰ Provided additional
Force on Climate-related
Financial
Disclosure, including through the service of our Chief Accounting Officer on the SASB
employee compensation and minority-to-non-minority employee compensation (see page 26), and our other human capital

‰
‰
‰
‰
‰

Foundation Board
of Directors
management
practices
an emergency
succession
plan for our Leadto
Independent
Director
and Chairman
our Corporate
‰ Incorporated
Provided additional
disclosure
regarding
our commitment
equal pay
for equal
work, inincluding
ratios of female-to-male
Governance Guidelines to provide for an orderly, interim succession process in the event of extraordinary circumstances
employee compensation
and minority-to-non-minority employee compensation (see page 26), and our other human capital
Increased the retirement age of directors to 75 from 72 to expand the available pool of potential director candidates and
management ‰practices
maintain a balanced mix in the length of director tenures
Incorporated ‰an
emergency
succession
plan
for our
Lead our
Independent
Director
and
Chairman
in ourskills,
Corporate
Added
to our corporate
governance
disclosure
regarding
Board’s practices,
including
regarding
our directors’
their self-evaluation
process,
risk
Governance Guidelines
to provide
for and
an oversight
orderly,ofinterim
succession process in the event of extraordinary circumstances
‰ Further expanded our political activities and lobbying disclosures in 2017 to include a more detailed discussion of our
Increased the retirement
of directors
to 75
from 72
to expand
the
pool of potential director candidates and
participation in age
the political
process. See
the “Political
Activities”
page of
our available
website at http://investor.bankofamerica.com
maintain a balanced
mix in theEngagement
length of&director
tenures
Also see “Stockholder
Say on Pay
Results” on page 38 for a discussion of our compensation-related
engagement and our historical Say on Pay vote results.
Added to ourstockholder
corporate
governance disclosure regarding our Board’s practices, including regarding our directors’ skills,
their self-evaluation process, and oversight of risk
Communicating with our Board
Stockholders
and other parties
may communicate
with our
Board, any director
(including
our Chairman
of thedetailed
Board or Lead
Further expanded
our political
activities
and lobbying
disclosures
in 2017
to include
a more
discussion of our
Director), independent members of our Board as a group, or any committee. Communications should be
participationIndependent
in the political
process. See the “Political Activities” page of our website at http://investor.bankofamerica.com
addressed to our Corporate Secretary at Bank of America Corporation, Hearst Tower, 214 North Tryon Street, NC1-027-18-05,

Charlotte, North
Carolina 28255.
Depending
the nature of
communication,
correspondence
either
will be forwarded
Also see “Stockholder
Engagement
& Say
on PayonResults”
onthepage
38 for a the
discussion
of our
compensation-related
to the director(s) named or the matters will be presented periodically to our Board. The Corporate Secretary or the secretary of
stockholder engagement
and our historical Say on Pay vote results.
the designated committee may sort or summarize the communications as appropriate. Communications that are personal
grievances, commercial solicitations, customer complaints, incoherent, or obscene will not be communicated to our Board or
any director or committee of our Board. For further information, refer to the “Contact the Board of Directors” section on our

http://media.corporate-ir.net/media_files/
IROL/71/71595/BOAM_2018_Proxy.pdf

Communicating
with
our Board
website at
http://investor.bankofamerica.com.

Stockholders and other parties may communicate with our Board, any director (including our Chairman of the Board or Lead
22
Bank
of America Corporation
2018 Proxy
Statement
Independent Director),
independent
members
of our
Board as a group, or any committee. Communications should be
addressed to our Corporate Secretary at Bank of America Corporation, Hearst Tower, 214 North Tryon Street, NC1-027-18-05,
Charlotte, North Carolina 28255. Depending on the nature of the communication, the correspondence either will be forwarded
to the director(s) named or the matters will be presented periodically to our Board. The Corporate Secretary or the secretary of
the designated committee may sort or summarize the communications as appropriate. Communications that are personal
grievances, commercial solicitations, customer complaints, incoherent, or obscene will not be communicated to our Board or
any director or committee of our Board. For further information, refer to the “Contact the Board of Directors” section on our
website at http://investor.bankofamerica.com.
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JETBLUE AIRWAYS CORPORATION
27-01 Queens Plaza North
Long Island City, New York 11101
April 4, 2018
To our Stockholders:
It is our pleasure to invite you to attend our 2018 annual meeting of stockholders of JetBlue Airways Corporation, on Thursday, May 17, 2018 at 10 a.m., Eastern
Time. This year’s annual meeting will again be a virtual meeting of stockholders, conducted via live audio webcast. You will be able to attend the annual meeting
of stockholders online and submit questions during the meeting by visiting www.virtualshareholdermeeting.com/jblu2018 . You will be able to vote your
shares electronically and ask questions online during the meeting by logging in using the 16-digit control number included in your notice of Internet availability of
the proxy materials, on your proxy card or on the voting instructions form accompanying these proxy materials.
We are embracing the latest technology to provide expanded access, improved communication and cost savings for our stockholders and the Company. We
believe hosting a virtual meeting enables increased stockholder attendance and participation from locations around the world. In addition, the online format
allows us to communicate more effectively via a pre-meeting forum that you can enter by visiting www.proxyvote.com with your control number. We
recommend that you log in a few minutes before the meeting to ensure you are logged in when the meeting starts.
The following notice of annual meeting of stockholders outlines the business to be conducted at the virtual annual meeting. Only stockholders of record at the
close of business on March 23, 2018 will be entitled to notice of and to vote at the virtual annual meeting. Further details about how to attend the meeting online
and the business to be conducted at the annual meeting are included in the accompanying Notice of Annual Meeting and Proxy Statement.
We are again providing access to our proxy materials online under the U.S. Securities and Exchange Commission’s “notice and access” rules. As a result, we
are mailing to many of our stockholders a notice instead of a paper copy of this proxy statement and our 2017 Annual Report. The notice contains instructions on
how to access documents online. The notice also contains instructions on how stockholders can receive a paper copy of our materials, including this proxy
statement, our 2017 Annual Report, and a form of proxy card or voting instruction card. If you received the Notice of Internet Availability by mail and would like to
receive a printed copy of our proxy materials, please follow the instructions for requesting such materials included in the Notice of Internet Availability.
Your vote is important. Regardless of whether you attend the annual meeting, we hope you vote as soon as possible. You may vote by proxy online or by phone,
or, if you received paper copies of the proxy materials by mail, you may also vote by mail by following the instructions on the proxy card or voting instruction
card. Additionally, if you attend the virtual annual meeting, you may vote your shares at the meeting via the Internet even if you previously voted your proxy.
Voting online or by phone, by written proxy or by voting instruction card ensures your representation at the annual meeting regardless of whether you attend the
virtual meeting.
Very truly yours,

Robin Hayes
Chief Executive Officer, President and Director
On behalf of the Board of Directors of JetBlue Airways Corporation

JetBlue 2018 Proxy Statement
JetBlue states their adherence to the TCFD
framework and points readers towards their website
for more information.

http://investor.jetblue.com/~/media/Files/J/
Jetblue-IR-V2/Annual-Reports/proxy-statementfor-2018-annual-meeting-of-stockholders.pdf
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ensure we can cover our future commitments and meet the
promises we have made to our customers, so insurance claims and
pensions will be honoured. To do this we look very carefully at how
different investments meet our risk appetite in the longer term,
when transition risks become much more important.
Aviva’s strategy to implement the TCFD recommendations
Annualanalysis
report consistent
includes conducting climate-related scenario
and accounts
As an international insurance group , our sustainability and
with the recommendations, wherever possible
financial strength is underpinned by an effective risk management
2017 using commonly
system. Our business will be directly impacted by the effects of
agreed sector/subsector scenarios and time horizons. This will
climate change and therefore we need to build resilience to and
mitigate the risk of the impact of climate change for our customers
enable us to better anticipate and manage climate risks, as well as
investors.
As an international and
insurance
group1, our sustainability and
We believe unmitigated climate change presents a real threat to
identify climate-related opportunities. This work will involve an
financial stability over the coming decades, both at a governmental
financial strength isandunderpinned
by an effective risk management
corporate level, to the point where it will permanently impair
inter-disciplinary team including Group Risk, Group Capital, Aviva
total asset value.
system. Our businessWewill
be directly impacted by the effects of
have been reporting on climate change in our Annual report
Investors, Group Reinsurance, the General and Life insurance
accounts since 2004. This disclosure builds on our 2016 initial
climate change andand
therefore
we need to build resilience to and
response and takes into account the final version of the Taskforce
businesses, and the Corporate Responsibility and Public Policy
Climate-related
Disclosure (TCFD)
recommendations
mitigate the risk of on
the
impactFinancial
of climate
change
for our customers
published in July 2017.
team. We will partner with industry associations and sector peers to
These
pages,
along
with
an
expanded
version
(available
at
and investors.
www.aviva.com/TCFD) are Aviva plc’s second annual response to
drive consistency in scenarios, including one for limiting average
the TCFD framework
in our multiple
roles as an asset
owner, insurer,a real threat to
We believe unmitigated
climate
change
presents
investor and asset manager.
temperatures from rising by more than 2oC by the end of the
financial stability over
the coming decades, both at a governmental
Governing climate-related risks
century. We will report on the progress of our work on scenarios to
At the
Aviva
Plc point
Board level,where
the followingit
two
Committees
oversee
and corporate level,our
to
the
will
permanently
impair
management of climate related risks:
Aviva’s relevant board committees and aim to first report against
total asset value. Board risk committee
scenarios in our disclosure next year.
This Committee met
eight
times in 2017 change
and reviews, manages
and Annual report
We have been reporting
on
climate
in our
monitors all aspects of risk management in the Group, including
We recognise that the increased severity and frequency of
risk. Climate
is highlighted as
an emerging
risk in
and accounts sinceclimate
2004.
Thischange
disclosure
builds
on
our 2016 initial
the ‘Risk and risk management’ section of this report and it is
weather-related losses has the potential to change events that
therefore
assessed
for
its
proximity
and
significance
to
Aviva
via
our
response and takeslocal
into
account the final version of the Taskforce
markets and group emerging risk processes. The Committee
could benefit our earnings, to ones that will negatively impact our
incorporated emerging
risk scenarios(TCFD)
into our scenario
on Climate-related has
Financial
Disclosure
recommendations
planning, enabling us to review the most significant risks that would
profitability. Consequently, large catastrophic (CAT) losses are
affect the Company’s strategy.
published in July 2017.
already explicitly considered in our economic capital modelling to
Board governance
committee
These pages, along
with an
expanded version (available at
One of this Committee’s responsibilities is to oversee the way Aviva
ensure we are resilient to such CAT scenarios.
meets
its
corporate
and
societal
obligations.
This
includes
setting
www.aviva.com/TCFD)
are Aviva plc’s second annual response to
the guidance, direction and policies for Aviva’s customer and
We are closely monitoring sectors or subsectors particularly
corporate
responsibility
agenda and
advisingas
the Board
and
the TCFD framework
in our
multiple
roles
an asset
owner,
insurer,
Risk management – identification, assessment and management
management on this. This Committee met six times in 2017 and
exposed
to transition
risk and analysing the risk to Aviva of our
When making investments we need
to think long term,
since many
formally considered Aviva’s strategic approach to climate change
investor and asset manager.
of our liabilities fall decades in the future. This means we need to be
during the year. The Committee continues to ensure the Board
individual
company
level investments. In 2017, we worked with 2
careful and considered in our investments.
Within these
constraints
remains informed on the issue.
we have an appetite to invest in low carbon projects around the
Degree Investing Initiative to analyse how close we are as an asset
world.
Strategy
Governing climate-related
risks
The ways in which the insurance sector could be impacted by
While Aviva’s climate change strategy relates to the entire Group,
owner
to achieving
a 2oC future. Using the European Commission’s
climateoversee
change are diverse, complex
and uncertain.
However, for
the businesses
form Aviva
work to different
risk horizons.
For
At the Aviva Plc Board
level,thatthe
following
two
Committees
the purposes of our response we have focussed on the three risk
example, general insurance (GI) has primarily an 18 month outlook
Sustainable
Energy
factors that the Prudential Regulation Authority identified
in its 2015 Investment metrics, the reports show how our
recognising
there are longer
term risks) and focuses on
our management of(although
climate
related
risks:
the physical impacts of climate change. As a life insurer and pension report – Physical, Transition, and Liability.
equity and bond portfolios are aligned to the Paris Agreement, both
provider we also make investments. This is, first and foremost, to
now and in 5 years’ time. We have fed them into the investment
Board risk committee
strategy review of our businesses to help further shape our ongoing
This Committee met eight times in 2017 and reviews, manages and
response. Further strategic work is ongoing to understand the
monitors all aspects of risk management in the Group, including
impacts of our investments through all asset classes and on a more
climate risk. Climate change is highlighted as an emerging risk in
Aviva plc Annual report and accounts 2017
granular basis. Climate change is part of our asset management
the ‘Risk and risk management’ section of this report and
it is
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House View, which outlines the framework we use to analyse the
therefore assessed for its proximity and significance to Aviva via our
global financial markets. It is updated quarterly to provide key
local markets and group emerging risk processes. The Committee
climate-related physical or policy trends and developments.
has incorporated emerging risk scenarios into our scenario
Over the past few years we have developed insurance products
planning, enabling us to review the most significant risks that would
and services that support customers’ choices to reduce their
affect the Company’s strategy.
environmental impact, such as bespoke electric vehicle policies and
a generation of domestic scale renewables. We are also building our
Board governance committee
support of commercial-level opportunities around environmental
One of this Committee’s responsibilities is to oversee the way Aviva
goods and services. In 2017, we had 20 such products across our
meets its corporate and societal obligations. This includes setting
markets.
the guidance, direction and policies for Aviva’s customer and
corporate responsibility agenda and advising the Board and
Risk management – identification, assessment and management
management on this. This Committee met six times in 2017 and
When making investments we need to think long term, since many
formally considered Aviva’s strategic approach to climate change
of our liabilities fall decades in the future. This means we need to be
during the year. The Committee continues to ensure the Board
careful and considered in our investments. Within these constraints
remains informed on the issue.
we have an appetite to invest in low carbon projects around the
Our climate-related financial disclosure
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ensure we can cover our future commitments and meet the
promises we have made to our customers, so insurance claims and
pensions will be honoured. To do this we look very carefully at how
different investments meet our risk appetite in the longer term,
when transition risks become much more important.
Aviva’s strategy to implement the TCFD recommendations
includes conducting climate-related scenario analysis consistent
with the recommendations, wherever possible using commonly
agreed sector/subsector scenarios and time horizons. This will
enable us to better anticipate and manage climate risks, as well as
identify climate-related opportunities. This work will involve an
inter-disciplinary team including Group Risk, Group Capital, Aviva
Investors, Group Reinsurance, the General and Life insurance
businesses, and the Corporate Responsibility and Public Policy
team. We will partner with industry associations and sector peers to
drive consistency in scenarios, including one for limiting average
temperatures from rising by more than 2oC by the end of the
century. We will report on the progress of our work on scenarios to
Aviva’s relevant board committees and aim to first report against
scenarios in our disclosure next year.
We recognise that the increased severity and frequency of
weather-related losses has the potential to change events that
could benefit our earnings, to ones that will negatively impact our
profitability. Consequently, large catastrophic (CAT) losses are
already explicitly considered in our economic capital modelling to
ensure we are resilient to such CAT scenarios.
We are closely monitoring sectors or subsectors particularly
exposed to transition risk and analysing the risk to Aviva of our
individual company level investments. In 2017, we worked with 2
Degree Investing Initiative to analyse how close we are as an asset
owner to achieving a 2oC future. Using the European Commission’s
Sustainable Energy Investment metrics, the reports show how our
equity and bond portfolios are aligned to the Paris Agreement, both
now and in 5 years’ time. We have fed them into the investment
strategy review of our businesses to help further shape our ongoing
response. Further strategic work is ongoing to understand the
impacts of our investments through all asset classes and on a more
granular basis. Climate change is part of our asset management
House View, which outlines the framework we use to analyse the
global financial markets. It is updated quarterly to provide key
climate-related physical or policy trends and developments.
Over the past few years we have developed insurance products
and services that support customers’ choices to reduce their
environmental impact, such as bespoke electric vehicle policies and
a generation of domestic scale renewables. We are also building our
support of commercial-level opportunities around environmental
goods and services. In 2017, we had 20 such products across our
markets.

2

1
2

Aviva is an asset owner with assets to the value of £490 billion and Aviva Investors has assets under management of £353 billion.
https://www.bankofengland.co.uk/-/media/boe/files/prudential-regulation/publication/impact-of-climate-change-on-the-uk-insurance-sector.pdf?la=en&hash=EF9FE0FF9AEC940A2BA722324902FFBA49A5A29

Aviva plc

Aviva 2017 Annual Report
Aviva dedicates a section of their strategic report
to information about their climate-related financial
disclosure and reaffirms their commitment to the
most updated standards of the TCFD framework.

https://www.aviva.com/content/dam/
aviva-corporate/documents/investors/
pdfs/reports/2017/Annual_Report_and_
Accounts_2017.pdf

About Argyle
We are a creative communications firm offering
end-to-end, in-house execution capabilities.
Our experienced and passionate team is
composed of attorneys, designers, project
managers, thinkers and web developers. We
collaborate together around a process that
encompasses drafting, editing, designing and
publishing across all digital and print channels.
We are thrilled that communications prepared
by Argyle have contributed to trustful
relationships between our clients and their
readers, whether investors, employees or other
stakeholders.
In turn, our commitment to our clients has
resulted in meaningful long-term relationships
with some of the most respected public and
private companies in the world.
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