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The primary right and responsibility of shareholders is to elect and remove the directors who 
represent them on corporate boards. But to vote thoughtfully, shareholders need relevant information 
about director nominees and an understanding of the board’s perspective on how each individual 
serves the company’s needs. 
 
Shareholders value disclosures that highlight the relevant skills, experience and attributes that each 
director nominee brings to the boardroom, without unnecessary or boilerplate information. Most 
importantly, they seek a clear understanding of how an individual’s background and qualifications 
relate to the company’s business and strategy. This helps investors determine whether a nominee is 
an appropriate candidate for a board seat at a particular company at a particular time. It is also a 
window into the board’s rationale for choosing the candidates it recommends.  
 
This report discusses four kinds of disclosure tools that members of the Council of Institutional 
Investors (CII) believe to be especially useful for evaluating board candidates. By highlighting 
disclosures that investors find meaningful, this report seeks to give companies a better understanding 
of the information their shareholders need to vote carefully for directors. 
 

Background  
 
On Dec. 16, 2009, the U.S. Securities and Exchange Commission (SEC) adopted amendments to 
Regulation S-K of the Securities Act of 1933 that require U.S. public companies to enhance their 
disclosures in proxy statements about the qualifications of director nominees. (The SEC also requires 
the same disclosures in proxy materials prepared for shareholder-nominated director candidates.) 
The amendments, the SEC said in the release, would “provide investors with more meaningful 
disclosure that will help them in their voting decisions by better enabling them to determine whether 
and why a director candidate is an appropriate choice for a particular company.” The amendments 
were part of a package of new SEC disclosure rules aimed at improving the overall quality of 
information in proxy statements. 
 
Specifically, companies must provide investors with detailed biographical information on each 
nominee, including: 
 

• Particular qualifications, attributes, skills or experience that led the board to conclude that 
the person should serve as a director 

• Any directorships of public companies and registered investment companies that each 
director nominee held at any time in the previous five years 

• Legal proceedings against the nominee going back 10 years 
 
The rules also require the board to discuss whether and how it considers diversity in the nomination 
process. 
 
Many CII members who vote proxies, however, believe that too often companies fail to provide 
compelling rationales in their proxy statements for their choice of board candidates. Too many 
provide basic biographical information that sheds little light on the board’s thinking about what each 
individual brings to the boardroom table. 
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At the suggestion of the CII Advisory Council, CII decided to gather a selection of what members 
consider exemplary disclosures about board candidates. CII surveyed its members for examples 
from 2013 U.S. proxy statements of what they considered best-in-class disclosure of director nominee 
qualifications and skills—and why. This informal survey was not scientific or exhaustive. But it did 
yield surprising overlap in the company disclosures and the specific disclosure elements that 
members found particularly useful. A discussion of the latter, with examples from company proxy 
statements, follows. 
 

Four Disclosure Tools That Investors Value 
1. A summary chart or table of the qualifications, attributes, skills and 
experience the company believes should be represented on the board as a 
whole 
 
This feature gives shareholders a big-picture view of the criteria that the company considers in 
selecting candidates. According to members, the most effective examples also explain clearly how 
the criteria support the company’s business and strategy. Particularly strong examples include Coca-
Cola and General Electric’s 2013 proxy statements. Coca-Cola includes a simple but comprehensive 
chart that summarizes what the company sees as its most important business characteristics and 
aligns them with specific qualifications, attributes, skills and experience that it thinks should be 
represented on the board. 
 
From Coca-Cola’s 2013 proxy statement: 
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General Electric highlights seven specific types of experience it seeks in directors and explains 
clearly why each is important to the success of the company’s business and strategy. 
 
From General Electric’s 2013 proxy statement: 
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2. A skills matrix that shows how each nominee fits stated categories of 
desired qualifications, attributes, skills and experience 
 
A growing number of corporations, especially larger companies, include a skills matrix in their 
discussion of director qualifications. According to a study by Ernst & Young, 13 percent of Fortune 
100 companies incorporated this feature in their 2013 proxy statements. These presentations let 
investors see at a glance what each nominee brings to the table and any gaps in critical skills, 
experience or other characteristics. 
 
There is no single template for an effective skills matrix. Microsoft, Prudential Financial and Coca-Cola 
use different skills matrix formats in their proxy statements. Microsoft’s skills matrix, while simpler and 
less detailed than the following two examples, gives shareholders a summary view of the strengths 
and potential gaps on the board as a whole. 
 
From Microsoft’s 2013 proxy statement: 

 
 
Prudential Financial’s matrix, provided at the end of its director nominee profile section, summarizes 
the 18 categories of qualifications and experience that the company deems most critical on its board. 
It also explains why each of these categories is relevant to Prudential’s business and uses a tick-in-
the-box format similar to Microsoft’s to show which of the desired attributes each director nominee 
possesses. (See chart on next page.) 
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From Prudential Financial’s 2013 proxy statement: 
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Coca-Cola uses a layered skills matrix in the form of an easy-to-read circle chart that summarizes 
which nominees fulfill which of the principle qualifications the board values. Smaller circle charts 
below the skills matrix break down board membership by independence and tenure. The charts let 
shareholders glean the most important information from the profile section in one place at a glance. 
 
From Coca-Cola’s 2013 proxy statement: 
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3. A chart or table of key biographical information for all director nominees 
 
Investors value a high-level overview of relevant biographical data, such as age, tenure, 
independence, principal occupation, committee memberships and other board service. These charts 
or tables let time-pressed shareholders see key background facts immediately.  General Electric and 
Pfizer include particularly effective examples of this type of table. 
 
From General Electric’s 2013 proxy statement: 

 
 
From Pfizer’s 2013 proxy statement: 
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4. A robust profile of each nominee 
 
Investors also value the ability to zoom in for a detailed picture. In particular, they value profiles that 
include biographical data, a photograph, a summary of the nominee’s professional experience and 
an explanation of the relevance of the candidate’s skills and experience to the company. Each of the 
examples below presents useful, detailed information about a director and an understanding of the 
board’s view of how the director’s experience and skills benefit the company’s business and strategy. 
 
From Walt Disney’s 2013 proxy statement: 

 
 
From Prudential Financial’s 2013 proxy statement: 
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