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Racing to the Proxy Season Finish Line: 
Where to Spend Time and Energy in Your 
CD&A  
 

We are at the height of proxy season and compensation discussion 
and analysis (CD&A) development is fast and furious. Most of my 
clients have 90% of their drafts complete and are now waiting on 
final pay decisions so they can wrap it up. However, there are still 
many companies out there who are trying to put their narratives 
together in the eleventh hour.  

So, when your proxy filing date is just weeks away and you still have 
heavy lifting to do, where should you spend your time and energy? 
There are three key areas: 

 

1. The Executive Summary This is the most valuable real estate in your CD&A. It is 
your two- to three-page opportunity to provide overall context for your pay 
outcomes, reinforce the strength of your leadership team, emphasize your 
commitment to shareholder engagement, and underscore your governance 
practices.  

2. Annual Incentive Plans The narrative around annual incentive plans is always one 
of the most challenging to develop. That’s not surprising, given that there typically 
many moving parts: targets and goal-setting, quantitative and qualitative 
performance metrics, individual performance modifiers, discretionary adjustments, 
payout results, etc. In general, I encourage companies to tackle this typically longer 
narrative by breaking it into shorter “sub-sections” of content organized by each of 
the key areas of your plan. This approach not only helps with the drafting, but also 
to ensure the final narrative is clear and easy to navigate.  

3. Long-Term Equity Incentives Demonstrating that your compensation program 
aligns the interests of executives and shareholders, encourages ownership, and 
supports your leadership retention objectives can be a tricky balance. It’s always a 
good idea to highlight—even lead with—the role of performance-based equity. 
Provide strong rationale for your metrics and be clear about the timeframe over 
which performance is being measured. And, if you’ve made any type of one-time 
equity award to any of your named executive officers, go back to number #1 on this 
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list and think carefully about where it belongs in your executive summary and how 
you will position it. (Whatever you do, don’t try to bury it!) 

Of course, this doesn’t mean you should give short shrift to other areas of your CD&A. You 
should make sure the entire narrative is clear and covers all the bases from a compliance 
perspective. But don’t give yourself heartburn over things that generally haven’t caused 
controversy, like the CEO Pay Ratio. It’s always okay to leverage and update what you’ve 
already been using if it’s still relevant, appropriate, and effective. You also don’t need to 
reinvent the wheel on commonly used content, such as the role of the compensation 
committee or your independent compensation consultant. 

We are close to the finish line, folks! I promise, if you focus your development efforts on the 
three areas above, your CD&A will come together quicker and another proxy season will be 
in your rear-view mirror. 
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