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Fall 2020

ESG IN PROXY STATEMENTS 
These examples of ESG disclosures are meant to showcase the various ways in 
which a company can describe its ESG accomplishments in its proxy statement. 
NACD has looked across the Russell 3000 Index companies using data provided by 

 - Multidimensional Public Company Intelligence to identify companies 
with ESG disclosure practices in six main categories:

 y Board Oversight and Activities

 y Board Skills

 y Corporate Governance Highlights 

 y Letter From the Chair to Shareholders or Stakeholders 

 y ESG Accountability Structure

 y Shareholder Engagement Around Environmental and Social Issues

The sample disclosures below were selected from a variety of industries, market-cap 
sizes, and topics. These serve as examples of the various ways in which it’s possible 
to disclose ESG information.
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Environmental, Social and Governance (“ESG”) Oversight and Activities

In 2019, the Company formed a cross-functional management committee to coordinate and 
communicate on the Company’s ESG initiatives. Information on our ESG commitments and 
the various ESG-related awards we have received is available on our website at https://
www.willistowerswatson.com/en-US/About-Us/environmental-social-and-governance, which 
information is not part of or incorporated by reference into this Proxy Statement.

With respect to Board oversight of ESG matters in general, the Board takes an approach that 
the most appropriate Committee should maintain oversight over a particular issue rather than 
concentrating all ESG initiatives into any one Committee. The Committees report to the Board as 
appropriate. For example:

  The Risk Committee has the primary responsibility of assisting the Board in its 
oversight of the framework, policies and practices used by management to identify, 
assess and manage key strategic and operational risks facing the Company. The Risk 
Committee considers enterprise risk a key area for regular quarterly review; as such, it 
reviews business continuity risks, including climate-related risks, if identified as having 
a material impact on the business strategy or operations.

  The Governance Committee reviews ESG disclosure in the proxy statement and 
discusses with management on an annual basis, its corporate social responsibility 
initiatives, which include the Company’s environmental sustainability program and 
charitable contributions.

  The Compensation Committee reviews talent and culture, including inclusion and 
diversity, as well as social initiatives such as Gender Pay Gap.

  The Audit Committee reviews the ESG disclosure included in our Irish Statutory 
Accounts.

Consider 
including 
disclosure 
about the 
board’s ESG 
oversight within 
the section 
about the 
board’s role in 
risk—rather 
than in a stand-
alone section—
to signal how 
ESG is viewed in 
the boardroom. 

Source: Willis Towers 
Watson PLC, DEF14A, 
page 20 & 21.

The Board’s Role in Risk Oversight

The Company’s management is responsible for the day-to-day management of risks and the 
Board, including through its Committees, is responsible for understanding and overseeing the 
various risks facing the Company. Effective risk oversight is an important priority of the Board.

The Board implements its risk oversight function both as a whole and through delegation to its 
Committees, which meet regularly and report back to the Board. To ensure that the Board exe-
cutes on its priority with an appropriate focus on risk generally, it separated the Risk Committee 
from the Audit Committee in 2018. The Board has delegated to the Risk Committee, through 
its Charter, the primary responsibility of assisting the Board in its oversight of the framework, 
policies and practices used by the Company to identify, assess and manage key strategic and 
operational risks facing the Company, including risks relating to information security, errors and 
omissions and conflicts of interest. The Board has also delegated to its other Committees the 
oversight of risks within their areas of responsibility and expertise. For information on the Board 
Committees, their responsibilities and areas of risk oversight, see the section above entitled “— 
General Description of Board Committee Responsibilities.”

Board Oversight and Activities 
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Source: Regions Financial 
Corp., DEF 14A, page 35.

Describe how 
the board 
provides 
oversight, such 
as how often 
the board 
discusses 
ESG in the 
boardroom.
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Board Skills

Boards are 
starting to 
highlight their 
director’s ESG 
skills along with 
traditional areas 
of expertise.

Source: Centennial Resource 
Development Inc., DEF 14A, 
page 6.

Describe why 
this skill set is 
important for 
the business 
and the 
boardroom.

Source: Xcel Energy Inc., DEF 
14A, page 17.
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Consider 
adding the 
company’s ESG 
practices to the 
Governance 
Best Practices 
section of the 
proxy. Ensure 
that the board’s 
role is explicitly 
discussed.

Corporate Governance Highlights

Source: The Procter & 
Gamble Co., DEF 14a, 
page iii.
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Source: RenaissanceRE, DEF 
14A, page 4. 

Include ESG 
in the letter to 
shareholders 
if it is a key 
strategic focus.

Letter From the Chair to Shareholders
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Source: PayPal, DEF14A, 
page 38. 

Providing an 
organizational 
chart 
demonstrates 
to investors 
how directors 
create ESG 
oversight 
accountability.

ESG Accountability Structure

Source: Campbell Soup Co., 
DEF14A, page 27. 
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Shareholder Engagement Around Environmental and 
Social Issues

Discuss the 
actions taken 
as a result of 
shareholder 
engagement.

Source: Intel Corp., DEF 14A, 
page 10. 



9

Even if no 
concerns 
were raised 
by investors, 
discuss 
disclosure 
enhancements 
made on the 
behalf of 
shareholders.

Source: S&P Global Inc., DEF 
14A, page 16. 



Why NACD? 
NACD empowers more than 21,000 directors to lead with confidence in the boardroom. As 
the recognized authority on leading boardroom practices, NACD helps boards to strengthen investor’s 
trust and the public’s confidence in business by ensuring that today’s directors are well prepared for 
tomorrow’s challenges. NACD members can also take the next step to elevate their board performance 
by becoming NACD Directorship Certified™.

OF DIRECTOR MEMBERS SAY THAT 
NACD MEMBERSHIP HAS IMPROVED 
THEIR BOARDROOM IMPACT

OF ALL NEW, PUBLIC-COMPANY DIRECTORS
ARE SERVING ON THEIR FIRST 
PUBLIC-COMPANY BOARD

JOIN AND BECOME NACD DIRECTORSHIP CERTIFIED™.
Join@NACDonline.org • 571-367-3708 • NACDonline.org/Join

NACD Directorship Certification™
NACD’S Directorship Certification distinguishes you as a director. The program is designed as a 
framework for continuous learning and equips certified individuals with the baseline knowledge, skills, 
and abilities they need to contribute to the boardroom dialogue on day one. The entire Certification 
experience, from registration through the exam, is available virtually and on your schedule.


