Q%&

Trends in Investor
Communications

2020 Proxy Statement
Hot lopics




In This Thought Piece

At Argyle, we benchmark evolutions in corporate communications, and
by listening to investors and their expectations, we seek to transform our
knowledge into opportunities for our clients.

In this Thought Piece, our Lead Advisors provide commentary around
what we anticipate being some of the key disclosure trends for 2020
proxy season, with practical examples from 2019 disclosures.
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Dive deeper into hot topics and run benchmarks with the Argyle
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Review online or compile and download your selected disclosures as a
PDF report.
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lain Poole
Corporate Purpose and
Extra-financial Returns

What do you enjoy the most about the job that you do? There is a lot that

| appreciate about Argyle... | am grateful for the team that | work with and
for the clients that choose us, and | take a special interest in preparing ideas
that help our clients communicate performance for investors, and also the
broader value that they create for other stakeholders.

In 2001, when | started working in corporate communications, | brought to
work my personal conviction that with great leadership, companies have the
capacity to make the world a better place by doing more than generating
profit. | believe that purpose-driven companies with a strategy to deliver
something meaningful to individuals, society or the planet are positioned to
make a positive impact on the world and succeed over a long-term horizon.

Larry Fink’s 2018 BlackRock Letter to CEOs presented corporate purpose as
a central theme and made clear investor appetite to evaluate how companies
intend to create value for a broad range of stakeholders and deliver long-
term returns. In terms of disclosure, the BlackRock Letter accelerated a
trend towards “performance highlights” that include not only operational and
financial achievements but also broader extra-financial outcomes.

The recent Business Roundtable Statement on the Purpose of a Corporation
provides further impetus for companies to use annual reports, proxy
statements and other investor communications to present their returns to
investors, and a broader commitment to stakeholders and society. To this
end, as we prepare for the 2020 proxy season, my Argyle colleagues and |
are presenting ideas to our clients to help them communicate the broader
value that they create. What follows are some of my personal favorite
examples of companies in the USA and abroad that are already doing a
good job in this regard.




Allstate 2018 Prosperity Report

Allstate’s Prosperity Report is a great read. It offers insights into the insurance
company’s purpose, strategy, approach to “build a better future” and evidence of
progress for investors, customers, employees, and the community.

Allstate
Prosperity Report

OUR SHARED PURPOSE (IFC)

Woe are the Good Hands®

We help customers realize their hopes
and dreams by providing the best
preducts and services to protect them
from life's uncertainties and prepare
them for the future.

Our Shared
Purpose

OUR STRATEGIC VISION OUR CORPORATE GOAL

Dediver substantially more value than the
competition by reinventing protection to
EMpro customirs’ lves,

Create long-term value by serving our stakeholders,
toking oppropricte risks ond leveraging our
capabiities and strotegic ossets,

OUR VALUES

® Homesty, coring and integrity
* Inclusive diversity

* Engogement

* Accountobility

» Superior performance

OUR OPERATING PRINCIPLES

* Fut the customer at the centar
of all our octions.

* Lse consumer insights, dota,
technology ond people to
better serve customers and
generate growth,

* Execute well-considered decisions

with precision ond speed,

OUR PRIORITIES

= Customer focus

» Operotional excellence

* Enterprise risk and return
* Sustoinoble growth

= Copital menogemant

* Focus relenthessly on those
few things that provide the
greatest impoct,

» Be o learming organizotion
that leverages successes,
legrng from failures ond
continuously Improves.

OUR LEADERSHIP PRINCIFLES

We empower every employee
to lead ond drive change,

* We're here to serve.

= We win together.

* W drive results.

* We're tronsporent.

= We continuously gat batter.
= We develop each ather.

+ Prowide employees, agency
owners, financiol specialists
and licensed sales professionols
fulfilling opportunities,
personal growth and
performance-based rewards.

= Take an enterprise view of
our people and processes,
ond work as o single teom
to advance Allstate rather
than our individual interests.

ALLSTATE IS BUILDING A BETTER FUTURE (PAGE 1)

The role of business is to crecte prosperity by serving customers,
making o profit, creating jobs ond improving communities. This
Prosperity Report demonstrotes how Allstate measures up to this
rode. It begins with Our Shared Purpase, on the opposite poge, which
articulotes our strotegic vision, volues, principles and priorities.

Allsterte's business strotegy is to increase market share in our traditional oute, bome and life
insurance procucts and newer offerings such as electronic device and identity protection. Translating
this strategy into daily activity requires a system of “strotegic middiewcre,” including customer volue
propasitions, competitively differentioted business models and annual ing priceities, We are
the anly company to offer four distinct customer value propositions for property-liability insurance.
Acquiring SquareTrade and Infofrmar positions us in high growth protection categories with superior
business models. A long ' opiration to reduce p
Includes working with ride sharing compaonies ond creating new businesses.

| transpartation costs for consumers

In 2018, Alistote mode excellent progress in executing this strotegy while delivering on annual
operating priorities. Revenues reached olmest 340 billion with premiums increasing 6.9% from the
prior year, Policiesin force grew by 36% to over 113 million reflecting outstonding arganic growth
from SquoreTrade ond @ 2.9% increase in proper ty-liobdity policies. Profitabslity waos strong with
odjusted netincome* of $2.85 billion and retwrn on equity* of 14.8%.

Reimmenting protection requires us Lo innowate, toke risks and create chonge, not just reesct to trends.
Technology investmants ansure customers get good value for thair hord sorned money. For exomgle,
Gute ingurance elainmg are now settlid in hours instéad of days by wing digital images which requires
fewer employees and lowers costs. At the some time new jobs were crected by irvesting intelematics
for auto insurance and expanding product offerings and distribution. The Allstate family has grown to
BE,000 members over the past five years, on increcse of 14,400,

Allstate’s culture is based onintegrity, inclusive diversity and emps i le. W were once ogain
nemed among the Worl d's Most Ethical Companies by Ethisphese, Employee engogement is high
becouse helping customers navigate unexpected ond urwanted events is rewarding. In cddition, over
32,000 Alistaters hove clarified their persanal purpose throwgh Energy for Life which links their
objectives to Allstote’s.

Empowering others helps fulfill our responsibility to build stronger communities, Allstate’s philanthropy
has enabled over six million youth to volunteer in their communities and helped victims of domestic
violence free thermselves from obuse

Al of us ot Allstate ore thonkful for the opportunity to make o difference in society!

59/»- dloen

Tewer Wilsan, Chair, President and Chief Exacutive Officer

Allstate is building a better future

OB Prosar £y Rapcr
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https://www.allstate.com/resources/allstate/attachments/annual-report/allstate-prosperity-report-combo-book-2018.pdf#page=2
https://www.allstate.com/resources/allstate/attachments/annual-report/allstate-prosperity-report-combo-book-2018.pdf#page=3
https://www.allstate.com/resources/allstate/attachments/annual-report/allstate-prosperity-report-combo-book-2018.pdf

E
o]
e
E
©
(9]

kT
>
2
8
3
3
E

2020 Proxy Statement Hot Topics

Intel 2019 Proxy Statement

" STATEMENT

OUR CAPITAL (PAGE 13)

The six “Integrated Reporting” capitals are financial, manufactured, intellectual, human,
social and relationship, and natural. A number of European companies take these into

2:0]9 account when reporting on performance to present a fuller picture of the value they
create for all stakeholders. Intel is an early U.S. adopter of this disclosure practice.

OUR CAPI

In line with the International Integrated Reporting Framework's six
capitals concept, we have outlined how we deploy capital to execute our
transformati
olr customers, and create value f
zed here, with more detail in the *Corporate Governa
Capital" section of this proxy statement, and further deseription in our
2018 Annual Report on Form 10-K.

Qur commitment to corporate responsibility creates value for Intel and
our stockholders by helping us mitigate risks, reduce costs, build brand
value, and identify new market opport
our company and make strategic inve:
areas of environmental sustainability, supply chain responsibility,
diversity and inclusion, and social impact that benefit the environment
and society.

We empower and invest in attracting and retaining talented employees
who enable the development of solutions and enhance our intellectual
and manufactured capital. Our effective utilization of natural resources
cus on corporate responsibility result in trusted relaticnships that

support the growth of our business, Through these activities, we strive to

develop the world's best semiconductors, deliver great customer
experiences, efficiently manage our supply chain, improve the
communities in which we aperate, and, ultimately, generate financial
capital that is reinvested in our business and returned to stockholders,

es. We set ambiticus goals for
nts to advance progress in the

1 strategy in ways that reflect our corparate values, delight
r stockholders. Our six capitals are

DRIVERS STRATEGY VALUE
Cash flow Laverage financial capital to invest in We strategically invest financial capital to create value
and capital the business, uire and integrate for our stackholders. Over the last five years, we:
@@5) allocation strategic investiments, and provide - Generated $113 billion cash from operating activities;
strategy returns to stockholders in the forms of - Generated $59 billion in free cash flow'; and

dividends and share repurchases.

- Returned $55 billion to stockholders.

Researchand  Invest significantly in R&D to ensure

development  our process and product technologies

(R&D)and IP  compete successfully as we pursue our

rights strategy to make the world's best
semiconductors and realize new data-
centric opportunities.

We develop IP for our platforms to enable next-

5, Create synergies across our
businesses, provide a higher return as we expand into
new markets, and establish and support our brands.

Capital assets  Invest timely and at a level sufficient
and strategic  to meet customer demand for current
supply chain  technologies and prepare for future
investimen technologies.

Our world-wide manufacturing scope and scale enable
innovations to provide our customers and consumers
with a broad range of leading-edge products in high
volume.

Employees Develop the talent needed to keep

and culture the campany at the forefront of
innovation and create a diverse,
inclusive, and safe workplace.

We attract and retain talented and engaged employees

who can deliver their workplace best every day and who
create the intellectual capital we rely on to develop and
advance our technologies and manufacturing.

Supply chain  Build trusted relationships for

responsibility  both Intel and our stakeholders,

and positive including local communities,

social impact  governments, suppliers, customers,
and employees.

Q|0 R|l &

We collaborate on programs to empower underserved
communities through education and technology, and on
initiatives 1o advance accountability and capabilities
across our global supply chain, including advancing
respect for human rights.

Resource Continually strive to reduce our

efficiency environmental footprint through
efficient and responsible use o
resgources BHd materials U'Sed to create

our products.

Our proactive efforts help us mitigate climate and water
risk, achieve efficiencies, lower costs, and position us to
respond to the needs and expectations of our
stakeholders.

T See “Non-GAAP Financial Measures” in Appendix A

(meD 20719 PROXY STATEMENT I Proxy Statement Highlights


https://integratedreporting.org/what-the-tool-for-better-reporting/get-to-grips-with-the-six-capitals/
https://s21.q4cdn.com/600692695/files/doc_financials/2018/Annual/2019-Proxy.pdf

https://s21.q4cdn.com/600692695/files/doc_financials/2018/Annual/2019-Proxy.pdf
https://s21.q4cdn.com/600692695/files/doc_financials/2018/Annual/2019-Proxy.pdf#page=13

Pernod Ricard 2018 Integrated Annual Report

“Value Creation” spreads like this are a common feature in European reports, and we
are already working on similar content for some of our clients here in the USA. Pernod
Ricard’s Integrated Report is terrific, with rich content brought to life by terrific design,
and many of the photos are company employees. Check it out!

CREATING SHARED VALUE (PAGES 36-37)

ASRINESS REBEL B8 TRE LATHA AILT

o

©

CREATING As part of our commitment to sustainab At 8

WE pursue a systemalic premiumésation policy that requires substantial irvestments =
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https://www.pernod-ricard.com/en/download/file/fid/10031/

https://www.pernod-ricard.com/en/download/file/fid/10204/
https://www.pernod-ricard.com/en/download/file/fid/10204/#page=36
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Rosneft 2018 Annual Report

THE FUTURE

MISSION AND VALUES (PAGES 9-10)

Mission and Values

Sustainable Development

= The commitment to 17 UN sustainable
development goals and the identification
of five priorities

= Becoming a global leader in terms of safe
operation, protection of health and safety
of employees and local residents

in regions of its operation, and minimizing
its evironmental footprint

and human resources

ent to strong business

Technological
Development

Digitalization across the entire
platform

Finance and Investments Creating sustainable technological
advantage

Localization of production

Technological partnerships
; ing tha proprietory Scientific.
Froject Complex:

INVESTORS
AND SHAREHOLDERS

| of et incom undeer SRS allocatid for
| divicendl paymans

COMMUNITY

Erwirznment

= RUB 250 bin
areen e over the last five years

‘Starting i rew envirparTentaly-trindly

There is a lot that | like about Rosneft’s reporting, particularly this spread that brings
together information that some U.S. reporters publish in sustainability reports to
highlight broad value creation.

Jabs.

| 3256 thsd employees
[PpT e —— -

Rosnelt's mission is to efficiently unlock energy potential within projects both
in Russia and abroad, ensure energy security, and provide good stewardship of natural
resources.

9

+48% busitms 3 SME Suppset
grimth in ket capialization 10 filling Stations s compressd
naroral gas Bunched in 7015 RUB 35 bin
- USD 14 bin g SME conmacts
[ Eco-friendly fuels: sirgeg o e
Somestic market of  new high-tctae fuel
Pusar 100, Eusro-5 based on AL fusl and a new.
e of ACTIVE tchrciogey fd Sotial Prograsa
RUB 33 bin
social spunding
: J
GOVERNMENT COMSUMERS
Taxes Suppbes of 04 and Petroleum Products
Foreign Imestments Attracted 3
RUB & trin 1291 mmt of cruce ol
A and st s USD 25 bin
RUB 936 bin R 1131 mmt of petroteuen products

capee brings 2 sigaificant multiphcative:
Hoct o tha Fussian sccmomy

[

Privatization Procesds

Russig's Divalopant
its

| corparing the piitions.

| RUBTtFIn ooy |

o the Stratigy bn focus aress

62 bem of gas



https://www.rosneft.com/upload/site2/document_file/a_report_2018_eng.pdf

https://www.rosneft.com/upload/site2/document_file/a_report_2018_eng.pdf

https://www.rosneft.com/upload/site2/document_file/a_report_2018_eng.pdf
https://www.rosneft.com/upload/site2/document_file/a_report_2018_eng.pdf#page=10

Southern Company 2019 Proxy Statement

Southern Company’s award-winning 2019 Proxy Statement begins with corporate
strategy and performance for investors, and highlights the company’s commitment to
core values, with evidence of progress and achievement.

SOUTHERN COMPANY AT A GLANCE (IFC)

P

Southern Company at a Glance

Our Strategy

Qur Customer Centric Business Model

LETTER TO STOCKHOLDERS (PAGE 3)

Letter to Stockholders

Dear Fellow Stockholders:

Our Low-Carbon Future

Overview of 2008 Performance

energy ge from oal has d d

to na-carbén opérat 50 Since 307, the
approximately 61%.
Energy Mix* GHG Emission Reduction Goals
2007 2018 2030 2050

. . T *

Reduction

Valuing and Developing Cur People

']
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https://s2.q4cdn.com/471677839/files/doc_financials/2018/annual/Proxy_Statement_2019.pdf#page=3
https://s2.q4cdn.com/471677839/files/doc_financials/2018/annual/Proxy_Statement_2019.pdf#page=2
https://southerncompanyannualmeeting.com/media/2517/346338-1-_35_southern-company_nps_wr-spread-_r1.pdf
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OUR VALUES (PAGES 5-6)

P

Our Values

Fer more than

&3 eed 1o diive giowth and piosper

O urcs

! thy

5 what

ot e serve

An Southern Company, Cur Values will guide us to make every declshon, every day, in the right way.

Safety First

s pararnourt. W

1 by menting and
F applicable laws and

Dividends Paid

Over
$2.4
B_illion

[;

Cur Vi

Operational Performance in 2016

® \We ranied in the top quartile on

st

T satisfac

and afte

B Commury

Total Commitment

mplayees, ou

s by engaging 4 workfos
s changing papdation and =

, including owr
el

We compensate cur
n of cur anneal incentiv ram, which incluces

eginning on

d

oy Staterment


https://s2.q4cdn.com/471677839/files/doc_financials/2018/annual/Proxy_Statement_2019.pdf#page=5
https://s2.q4cdn.com/471677839/files/doc_financials/2018/annual/Proxy_Statement_2019.pdf#page=6

Jennifer Cooney
Corporate Culture

Recent focus on corporate culture, as both an organizational risk and

a strategic opportunity, has led to increased Board level attention.
Accordingly, we have seen a growth in disclosures elaborating on the
Board’s oversight role. Given culture is unique to each organization and is
commonly tied to a company’s articulated core values, it is no surprise that
disclosures vary — some companies discuss culture in terms of compliance
and promoting ethical behavior and/or inclusive work environments, while
other companies may focus on cultural attributes that support achievement
of specific strategic goals.

While the desired culture may be articulated differently depending on the
organization, effective proxy disclosures provide assurances that the Board
is taking the following actions:

¢ Monitoring corporate culture.
¢ Considering the impact of culture from a risk management perspective.

e Creating the appropriate “tone at the top” by modeling boardroom
dynamics that reflect core values.

¢ Engaging directly with employees at various levels of the workforce.
¢ Prioritizing culture initiatives, such as diversity and inclusion.

¢ Holding management accountable, including by linking cultural goals to
compensation.

The following examples effectively highlight Board commitment and
appreciation for culture as a critical component for sustainable performance.

@

www.argyleteam.com
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Air Products 2019 Proxy Statement

In his message to shareholders, Air Products’ Chairman, President and CEO discusses
the company’s strategic “Five Point Plan” that includes building an inclusive and

collaborative culture.

Prouy Statement for
2019 Annual Meeting
of Shareholders

MESSAGE TO OUR SHAREHOLDERS (PAGE i)

Message to Our Shareholders

“As we take our Five-
Point Plan to the next
phase of our journey,
our goal remains the
same: to be the safest,
most diverse and most
profitable industrial
gas company in the
world, providing
excellent service to our
customers.”

December 12, 2018
Dear Fellow Shareholder:

On behalf of the Board of Directors, | am pleased to invite you to attend the
2019 Annual Meeting of Shareholders of Air Products and Chemicals, Inc. to be
held at 2:00 p.m. (Eastern Time), Thursday, January 24, 2019, at the Company’s
headquarters at 7201 Hamilton Boulevard, Allentown, Pennsylvania. Admission
procedures are explained in the attached proxy statement, and directions
appear on the last page of these materials. We have arranged to keep parking
and navigating our facilities easy for you. | hope you will be able to join us.

Attached you will find a Notice of Annual Meeting and proxy statement that
contains additional information, including the items of business and methods
you can use to vote your proxy, such as the telephone or Internet. Your vote is
important. | encourage you to sign and return your proxy card or use Internet,
mabile device or telephone voting prior to the meeting, so that your shares of

c stock will be repr ted and voted at the meeting, even if you cannot
attend.

Ower the past several years, our talented and dedicated employees have made
Air Products the safest and most profitable industrial gas company in the world
with the strongest balance sheet. Our strategic Five-Point Plan guided that
success and has positioned us for tremendous growth.

Now, we have taken the Five-Point Plan to the next phase of our journey:

1. Sustain the lead. To sustain our lead, we will uphold our focus on safety,
diversity, profitability and drive to be best-in-class operationally, in
everything that we do.

1. Deploy capital. Over the next five years, we have at least 515 billion of
capital to commit to high quality industrial gas projects. We are focused on
energy, envircnmental and emerging markets.

3. Evolve portfolio. As we deploy capital, we are evolving our portfolio to
focus on more large, on-site projects, and we are creating step-change
growth opportunities through syngas/gasification and complex
megaproject execution.

4. Change culture. We are continui nEto drive our culture change, building an
inclusive and collaborative team that works together and wins together
around the world.

5. Belong and matter. Finally, as we work hard every day to create value for
our shareholders, we are also fulfilling our higher purpose: creating a work
enviranment where people belong and matter, producing products that
improve the environment and our customers’ processes and promoting
:ﬁ"a borliltion among people of different cultures and backgrounds all over

eworld.

| am very proud of what we have accomplished so far, and | look forward to
meeting with fellow shareholders in January to answer your questions about
our progress,

All the best,

Seifi Ghasemi
Chairman, President and Chief Executive Officer


http://investors.airproducts.com/static-files/04980169-5f8a-46b1-aa5e-05598a02a4b4
http://investors.airproducts.com/static-files/04980169-5f8a-46b1-aa5e-05598a02a4b4#page=3

BlackRock 2019 Proxy Statement

Proxy
Statement

BlackRock dedicates significant proxy real estate to explaining the “vital” importance
of culture to strategic plans and long-term growth, as well as disclosure around

the Board’s engagement and efforts outside of the boardroom to understand the
company’s culture.

OUR CORPORATE GOVERNANCE FRAMEWORK - BLACKROCK’S CULTURE IS VITAL TO OUR SUCCESS,

OUR BOARD IS DEEPLY ENGAGED IN UNDERSTANDING THE CULTURE AT BLACKROCK AND BEYOND THE BOARDROOM (PAGES 23-24)

Coaporans Govemance

BlackRock's culture is vital to our success

ture s a bey our strateq

el to drive our results and long-term growth. Our culture

emliraces our fidsciary commitment 10 Senve clients and sty
e r repeds. hedgn to

reinforce ethical behavior at a8 leveds.

Our appenach to instiling, reinforcing and enhancing cur
culture is deliberate and intenticnal You can listen o Jefl
Smith, our Global Head of Human Resources, talk about
cour apprasch during BlackRock's 2018 kveustar Dy ot
vrmw e Aok Coen

Qur Board is deeply engaged in understanding the culture at BlackRock

D Coupornte Govamance Framewrk

strang undarstanding of Icdaas, s vital bo BlackRock's long-torm cuccess. For more
BackAnc's culture, sion, pl “BhcARecks A i Human
Company's stiatege para. Capital Management” on page 248
d should be  pravide Twice 8 yrae, Bosed and Committee mantings are hald
infoemed : and feecback. i outside of New York including at least one sat of meetings

B0 e diBlogus with ranagensent, based on a clisr
undritanding o sus steatagle plans

Our Board pl Integeal o o and
success. M each B ing, we i

Yong-tarm sirateqy with our directors and srgage in

censtructive disiogue. which our leadershup team embraces.

i and those
h ifficuit decisions

requived to buld a batti BlackRock

Our directors havee full and free access o all BlackRock
officers and employees a% any time Lo address ques tions,

cancerns.

W
maesi sanior
management Additionally, the Bosrd and Comenittees have
1ot e 10 it incepsanisan leg o1 other
et wit ot approval from, or cong
Backfinck management
Our Board pi BCthoG part in e cpment a4
Na—— a1 hass e 0 par yea

e P e righ i 5
PlSCeS 1 BABCUAE OUT l0Ng- BT StTategy. reviewing the
results of inion Surviys. i i
e hvatipineg athees 15 fll key robes in the future. Building &

thcn of fs . opan 10 both Board

ceutsicde of the United States. These off.
s our directoes will

s Frestigs
epportunity ta fec
g o et
@ management based cutside of cur Mew York conporate
Iracdunrters, ared e engage wit local elants and
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The Coca-Cola Company 2019 Proxy Statement

In its message, Coca-Cola’s Compensation Committee discusses the alignment of the
compensation program with its strategic priorities, including the focus on creating a
growth-oriented culture. The CEO’s performance scorecard highlights his influence on
the company’s culture shift toward “empowerment, curiosity, inclusivity and test and
learn approach.”

MESSAGE FROM THE COMPENSATION COMMITTEE (PAGE 47)

oN T

MESSAGE FROM THE COMPENSATION COMMITTEE

2018 COMPENSATION DECISIONS FOR NAMED EXECUTIVE
OFFICERS (PAGE 62)

7 COMPENSATION Compensation Discussion and Analysis

2018 COMPENSATION DECISIONS FOR NAMED EXECUTIVE OFFICERS
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https://www.coca-colacompany.com/content/dam/journey/us/en/private/fileassets/pdf/2019/annual-shareholders-meeting/2019-Proxy-Statement.pdf
https://www.coca-colacompany.com/content/dam/journey/us/en/private/fileassets/pdf/2019/annual-shareholders-meeting/2019-Proxy-Statement.pdf#page=47
https://www.coca-colacompany.com/content/dam/journey/us/en/private/fileassets/pdf/2019/annual-shareholders-meeting/2019-Proxy-Statement.pdf#page=62

ConocoPhillips 2019 Proxy Statement

The opening letter of ConocoPhillips’ proxy directly ties culture and the company’s
SPIRIT values to its commitment to performance. The letter also states that the Board
provides valuable oversight of corporate culture.

A MESSAGE FROM OUR CHAIRMAN AND CHIEF EXECUTIVE OFFICER AND INCOMING LEAD DIRECTOR (PAGES 2-3)

A Message from Our Chairman and Chief

Executive Officer and Incoming Lead Director £
o
S
©
April 1, 2019 2
5 5
DEAR FELLOW STOCKHOLDERS, ;
o ' " : A0 anend _gx.ren <
: «
2
P s
B3
P.FOPI E
Dur purpose is 10 safely and sustainably produce oil and gas resources that
o U"'h“"uﬂ_. O Baadd i engaged with Management i setting the siratege diection of ConacoPhalips 1 5

INTEGRITY

RESPONSIBILITY

Our culture cambsines accountability with performance

Our disciplined, returns-focused value praposition enabled ConocoPhilligs
to deliver exceptional perfcemance in 2018

| Our success depends on our people
INMCVATION
T Yaur continued input is valued, and your vate is impartant
TEAMWORK
] )
/4 LI
Ryan M. Lance Robert A Miblock
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Hologic 2019 Proxy Statement

As part of shareholder engagement, Hologic engaged in dialogue with its shareholders
about culture at both the Board level and throughout the organization. As a result of these
inquiries, Hologic enhanced its disclosures and provided examples of how the Board is

exposed to corporate culture.

ANNUAL OUTREACH FEEDBACK - CORPORATE PURPOSE, CULTURE AND PROXY ACCESS (PAGE 17)

Proxy Statement Summary
IS
8 WHAT WE HEARD WHAT WE DID
E. Compensation Following the announcement of Mr. MacMillan's special
] + We know that the special CEO retention equity grant is retention equity grant in the fall of 2017, we reached out
© top of mind for many investors and we discussed this to our stockholders and received positive feedback.
% at all of our meetings with stockholders. Most investors We further committed to reach out again after this proxy
E were supportive of the special CEQ equity retention statement is filed for additional dialogue. As noted below,
;‘ grant and understood the rationale for the grant, investment analysts also understood the rationale for
2 including the unigue nature of the situation. the grant.
= = Investors with whom we spoke were uniformiy
supportive of our focus on perfermance-based Additionally, we shared what we heard from stockholders
compensation and the metrics that we use; particularly with our Compensation Committee and with our Nominating
the use of one absolute and one relative metric for and Corporate Governance Committee.
1 6 our performance stock units. One investor asked us to

2020 Proxy Statement Hot Topics

consider the range between threshold and maximum for
the metrics in our Short-Term Incentive Plan,

Corporate Purpose, Culture and Proxy Access

Investars responded favorably to Hologic's focus

on corporate purpose, which is highlighted in

Mr. MacMillan's letter to stockholders at the beginning of
this proxy statement,

A number of investors asked about Board and Company
culture below the C-suite and how the Board was
exposed to Company culture.

One investor asked about our plans to adopt

Proxy access.

Please see the “Compensation Discussion and Analysis”
and the “Message from the Compensation Committee”
beginning on page 40 for more detailed information.

The Board has kept its size relatively small, which has
bolstered the collegial nature of the Board. All directors
contribute at every meeting, with no one director
dominating discussion.

The Board is exposed to Company culture in several ways:

+ Review results of the Company's annual employee
engagement survey

+ Facility tours during Board meetings at various company
locations, generally once a year, led by employees

» Presentations by Division and Regional Presidents at
Board meetings

+ Engagement outside of meetings, including individual
consultations with division teams, informal mentoring of
our CFO by the Audit and Finance Committee Chair, and
joining employees for the ringing of the opening bell at
NASDAQ for breast cancer awareness month, including
lunch and dinner with employees

The Nominating and Corporate Governance Committee
has reviewed proxy access provisions in detail and plans to
discuss adoption with the Board in March 2019.



http://blueir.investproductions.com/~/media/Files/J/Jetblue-IR-V2/Annual-Reports/jetblue-sasb-tcfd-2017.pdf
http://d18rn0p25nwr6d.cloudfront.net/CIK-0000859737/67b11382-ef13-4c6e-89fa-2c39d1223984.pdf
http://d18rn0p25nwr6d.cloudfront.net/CIK-0000859737/67b11382-ef13-4c6e-89fa-2c39d1223984.pdf#page=17

Mastercard 2019 Proxy Statement

Mastercard dedicates a section of its proxy to Culture and Sustainability, stating that

Morice of 201% Anrwol
Meetng of Stockhaoiders
o Prosy Statemnent
& m——

it is building a world-class culture that prioritizes decency, respect and inclusion,
and also creates “opportunities for purpose-driven work that impacts customers,

communities and co-workers on a global scale.”

CULTURE AND SUSTAINABILITY - CULTURE OF DECENCY (PAGE 52)

Culture of decency

CULTURE AND SUSTAINABILITY

experiences work together, complernent each other, function as a team

Qur success is driven by the skills, experience, integrity and mindset of the
talent we hire. We attract and retain top talent from diverse backgrounds and and win together, g
industries by building a world-class culture based on decency, respect and « Qur inclusive mindset: Qur mindset of inclusion is built on the belief 2
inclusion in which people have opportunities to do purpose-driven work that that diversity is critical, but that is not encugh. We must embrace and g
impacts customers, communities and co-workers on a global scale. The activate our diversity. Diversity sparks innovation, but inclusion drives it. As Q
diversity and skill sets of our people underpin everything we do. This is how we such, we strive to develop @ deep understanding of the current and %
define and drive the culture of decency that makes Mastercard a place where traditional barriers to diverse representation of people at all levels of the =
the best people want to work: company and continue to put into motion programs and support systems to T
- Our decency quotient: Decency serves as the foundation for the kinds overcomne those barriers: §

of relationships and respect that drive innovation, urgency, and enterprise- + Build and support diverse teams: When you surround yourself with :

wide thinking and behaviors, Qur decency quotient also informs how we people who don't look like you, don’t walk like you, don't talk like you, don’t

regard our employees, how we are able to continually evolve and innovate have the sume experiences as you, that's when new ideas are sparked and

our people practices and solutions, and how we develop and cultivate innovation happens, This includes the vendors we use and the partners

leaders at all levels of the company. It also guides our strong support for with whom we work. 17

volunteerism — both as part of the company and as individuals. It includes:

- Care personally and challenge directly. We challenge perspectives,
not people, respectfully and directly to help achieve the best outcomes,
Help athers be great. Each of us has the power to make our colleagues
shine and be better, which benefits all of us.

Embrace a "win as one team" mindset. Leadership and culture
require o team effort, where people of diverse backgrounds and

Foster inclusion as a leadership skill set: There are many facets of
leadership that one must master - learning how to build, grow, and keepa
diverse and inclusive team is one of themn.

» Support diverse and inclusive dialogues: This includes hosting an
annual Global Inclusion Summit, a gathering of more than 150 inclusion
champions across the organization, as well as working with our Global
Diversity & Inclusion Council and our Business Resource Groups.

We've received recognition for our culture of decency, including these awards:

sl | 5EST PLACE TO WORK FOR [N
D:I DISABILITY INCLUSION f]
100% DISABILITY EQUALITY INDEX

Bloomberg Gender Equality Index  Disability Equality Index

2019, 2018 and 2017 2018 Best Place to Work for Disability
Inclusicn

WORLD'S MOST

ETHICAL
&[COMPANIES*

WWW.ETHISPHERE.COM

019

World's Most Ethical Companies
2019, 2018, 2017 and 2016

Diversitylnc's Top 50 List
#4in 2018 and #7 in both 2017 &
2016

2019 MASTERCARD PROXY 52
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PepsiCo 2019 Proxy Statement

PepsiCo states its belief that strong corporate governance and an ethical culture are the
foundation for success. The Board sets the tone from the top by “advancing openness,
St s ey S honesty, fairness and integrity” and ensures corporate culture is on the Board agenda.

me

CORPORATE GOVERNANCE AT PEPSICO (PAGE 23)

Corporate Governance at PepsiCo

Our Governance Philosophy

We believe strong corporate governance and an ethical culture are the foundation for financial integrity,
investor confidence and sustainable performance.

www.argyleteam.com

Strang corporate governance and a steadfast commitment to doing business the right way are and have been long-standing
prigrities at PepsiCe. Our strong tone at the top begins with our Board of Directors, which has demonstrated its focus on
advancing openness, honesty, fairness and integrity in the Boardroom and across the Company through such actions as:

18

* Adopting Corporate Governance Guidelines for the Company that establish a common set of expectations to assist
the Board and its Committees in performing their duties, reviewing these Guidelines at least annually, and updating
the Guidelines as appropriate to reflect changing regulatory requirements, evolving best practices and input from our
shareholders and other stakeholders;

* Adopting the Company's Global Code of Conduct and overseeing compliance, including ensuring corporate culture is
on the Board agenda;

* Holding executive sessions between the Audit Committee and our Global Chief Compliance & Ethics Officer at each
regularly scheduled meeting;

* Establishing a means for employees to raise issues to the Board and encouraging a culture of trust so that employees at
every level feel comfortable speaking up about concerns; and

* Fostering a corporate culture of integrity and risk awareness through the Board's oversight over PepsiCe's integrated
risk management framework, which includes the Beard's review of specific high-priority risks on a regular basis
throughout the year

Key Corporate Governance Documents. The following key corporate documents are available at www pepsico.com'™ under

"About” and are also available in print upon written request to the Corporate Secretary of PepsiCo at 700 Anderson Hill

Road, Purchase, New York 10577: Corporate Governance Guidelines, the Global Code of Conduct; and the Charters of

our Audit, Compensation, Nominating and Corporate Governance, and Fublic Policy and Sustainability Committees of

the Board

2020 Proxy Statement Hot Topics



http://blueir.investproductions.com/~/media/Files/J/Jetblue-IR-V2/Annual-Reports/jetblue-sasb-tcfd-2017.pdf
https://www.pepsico.com/docs/album/annual-reports/2019-proxy-statement.pdf?sfvrsn=39db6929_2
https://www.pepsico.com/docs/album/annual-reports/2019-proxy-statement.pdf?sfvrsn=39db6929_2#page=25

Splunk 2019 Proxy Statement

As part of its enhanced risk oversight section, Splunk discloses that the full Board is
responsible for overseeing major risks, including culture. It is noted that the Board is
responsible for setting the right tone at the top in cultivating and assuring an appropriate
culture of risk management.

RISK OVERSIGHT (PAGES 20-21)

RISK OVERSIGHT

Qur Board recognizes the importance of effective risk oversight in running a successful business and in fulfilling its fiduciary
responsibilities to the Company and its stockholders. Cur Board is responsible for assuring that an appropriate culturs of
risk management exists within the Company and for setting the right “tone at the top,” overseeing our aggregate risk profile
and focusing on how the Company addresses speaific risks, such as strategic and competitive nisks, financial risks, brand
and reputation risks, legal, compliance and geo-political risks, operational risks and cybersecurity and technology risks.

Qur Board exercises its risk oversight responsibility both directly and through its three standing committees, each of which
is delegated specific risks and keeps our Board informed of its oversight efforts through regular reports by the committee
chairs. Qur management team is responsible for the day-to-day management of risks we face and members of our
management team engage with the Board and its three standing committees regularly regarding such risks. Throughout
the year, our Board and each committee spend a portion of their time reviewing and discussing specific nsk topics.

www.argyleteam.com

In addition, those employesas representing certain core business functions also regularly engage with the Board and its
committees. For example:

19

= Qur Chief Information Security Officer (“CISO™) provides periodic updates to the Audit Committee on cybersecurity
and other risks relevant to our information technology environment. The Board and the Audit Committee also receive
updates about the results of pericdic exercises and response readiness assessments led by our CISO and outside
advisors who provide a third-party independent assessment of cur cyber risk management program and our internal
response preparedness.

«  Reporting to the Audit Committee, our internal audit function provides objective audit, investigative, and advisory
services aimed at providing assurance to our management tearn and the Board that the Company is anticipating,
identifying, assessing, and appropriately prioritizing and mitigating risks.

Representatives from cur Legal Department update our Board regularly on material legal, compliance, governance
and geo-political matters.

+  Qur Strategy and Corporate Development team, along with others, assists the Board in its governance of strategic
acquisitions and investments and assessments of the competitive landscape.

Our Board believes that its current leadership structure, described in detail under "Board Effectiveness” on page 22,
supports the risk aversight function of our Board by providing for apen communication between cur management team
and our Board, In addition, independent directors chair the various committees involved in assisting with risk oversight,
and all directors are involved in the risk oversight function.

The following are the key oversight responsibilities of our Board and its committees:

Board of Directors
Oversees Major Risks

= Strategic and competitive » Financial + Brand and reputational + Legal, compliance and geo-political
+ QOperational + Data protection and cybersecurity + Succession planning = Culture

Audit Committee Compensation Committee Mominating & Corporate

Primary Risk Owversight Primary Risk Qversight Governance Committee
Prirmary Risk Oversight

+ Risk management framewaork + Employee compensation policies » Governance framework
+ Financial statements, financial and practices + Board effectivensss
reporting and internal controls + Mon-executive director compensation + Surcession planning
» Data protection and cybersecurity + Conflicks of interest and compliance

+ Legal and compliance + Human capital management + Corporate sustainability

2020 Proxy Statement Hot Topics
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https://investors.splunk.com/static-files/63366c3b-bdfd-4188-a765-973f178237bb
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Visa 2019 Proxy Statement

BOARD OF DIRECTORS AND COMMITTEE EVALUATIONS (PAGE 10)

Board of Directors and Committee Evaluations

Advanced Questionnaire

Covers:
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> evaluation process.
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B

B Review of Evaluation

= Process
NCGC reviews evaluation
process annually 7

Board efficiency and
effectiveness

Board and commitiee
compasition

‘Quality of board discussions.
Quality of information and
materials provided

Board processes

Board culture

One-on-One Discussions

One-on-one discussions
between independent, third
party facilitator and each
director to soficit their views on
board’s effectiveness

Through its annual evaluation process, Visa’s Board identified corporate
culture as an area of continued focus.

Our Board recognizes that a robust and constructive Board and committee evaluation process is an essential
component of board effectiveness. As such, our Board and each of our committees conduct an annual evaluation,
which includes a qualitative assessment by each director of the performance of the Board and the committee or
committees on which the director sits. The Board also conducts an annual peer review, which is designed to
assess individual director performance. The Nominating and Corporate Governance Committee oversees the

Evaluation Results

= Preliminary evaluation results

are discussed with NCGC
Chair and Board Chair

Final evaluation resulls and
recommendations discussed
with the Board and
commitlees

corporate culture

/~ ™\, Feedback Incorporated
Over the past few years, the evaluation process has led to a broader scope of topics covered in the board meetings and
) improvements in board process. Last year's evaluation contributed to the Board:
/ ot : \
- appointing Denise Morrison to the Board
holding one of its quarterly meetings in our London office
forming a Finance Committee to oversee the Company's financial-related matters

This year's evaluation identified areas for continued focus, including:
strategy development
risk management, including technology
diversity, including gender and minority equality
Board composition in support of long-term strategy, and

2020 Proxy Statement Hot Topics
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Nancy Mentesana
ESG as an Area of Board Oversight

At Argyle, we have been fortunate to serve as an active participant in the
changing landscape of investor communications. We have a passion for
effective communication and how to tell a company’s story in the best
possible way.

Now that environmental, social and governance (ESG) topics have become
front-of-mind for many institutional investors, we are pleased to see Board
level participation and oversight of this critical, decision-impacting topic.
For some, aligning ESG priorities with corporate strategy is an opportunity.
For others, it is an enterprise risk that rises to the importance of Board
level oversight. Considering the endless variables — industry, market

cap, consumer base, employee demographic, geographic location - the
focal points of ESG-related topics can range from climate change to
employee wellness.
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Regardless of the priority issues, effective disclosures around the Board’s
involvement in ESG are critical for both the sustainability or corporate
responsibility report and the proxy statement. Areas of oversight for a Board
committee may include:

¢ Climate change Global ¢ Diversity and inclusion
¢ Environmental impact e Purpose ¢ Equal opportunity

¢ Social impact * Humanrights e Pay equity

e Community impact ¢ Ethics Shareholder engagement

The following examples effectively highlight Board level oversight of ESG as
a strategic priority and pillar to a purpose-led organization.

2020 Proxy Statement Hot Topics
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Cisco 2019 Proxy Statement and Annual Report

alnaln
cisco

otics of Nl ovsiong of Sharehokders and

Proxy
Stutement

Uit 14,5913 80 it i

Cisco is often revered as one of the most responsible American
companies. ESG oversight is the responsibility of the Nomination
and Governance Committee, as outlined in both their Proxy
Statement and Annual Report. Their disclosure goes into

great detail on the topics evaluated by the committee and the
interactions with management.

CSR GOVERNANCE AND MANAGEMENT (AR, PAGE 15)

CSR governance and management

Cisco Corporate Affairs leads our social investment programs and champions our commitment to CSR performance and transparency, This
team engages with internal and extemnal stakeholders and leads CSR materiality assessment and reporting activities, which are aligned with
standards set by the Global Reporting Initiative (GRI). The team works cross-functionally to assess and monitor CSR priorities, drive process
for CSR management, and provide reporting guidance and coordination across business functions.

CSR priorities are owned by business functions and are integrated into ongoing business strategy and planning. Business functions set
CSR goals, implement plans, and measure performance. Where a cross-functional approach is needed, we establish teams to implement
our commitments,

The Nomination and Governance Committee of the Board reviews Cisco's policies and programs concerming corporate social responsibility
including emvironmental, social, and governance matters.

Board of Directors

Other Board Committees
CQuisi * Compensation and

Nomination and
Governance Committee

Governance, Risk, and Controls
Champion Enterprise Risk
Management (ERM) eff
business to identify, assess, and
manage risks

Business Functions and
Cross-Functional Groups
Conduct due diligence and implement
policies and programs for specific
CSR focus areas

Corporate CSR

Champion Cisco's company-wide

commitrment to CSR performance:
and transparency

Inclusion and diversity E"‘P"‘g"‘"'n"“’

Ethics and integrity i Energy and GHG

Product and IT solutions for Data security Digital rights
and

Supply Chain and Partners

enforcemen pplier

For more information about our performance, see our CSR website at csr.cisco.com. Our full fiscal 2019 CSR Report is expected to be
published in December 2019,



https://www.cisco.com/c/dam/en_us/about/annual-report/cisco-annual-report-2019.pdf
https://www.cisco.com/c/dam/en_us/about/annual-report/cisco-proxy-statement-2019.pdf
https://www.cisco.com/c/dam/en_us/about/annual-report/cisco-annual-report-2019.pdf#page=17

BOARD MEETINGS AND COMMITTEES - NOMINATION AND GOVERNANCE COMMITTEE (NPS, PAGES 14-15)

Nominagion and G -
The Nomination and G [ itlee is responsible for overseeing, reviewing and making periodic
recommendations ing Cisco’s corp governance policies, for reviewing Cisco’s policies and

programs concerning CSR (including ESG matters), for reviewing and assessing director independence, for
making recommendations regarding the size, structure and composition of the Board and its commitiees, for

overseeing the annual Board eval process, for ding 1o the full Board of Directors candidates for
clection to the Board of Directors, and for reviewing and recommending ion for 1
members of the Board. Each member of this commiliee is an independent director under applicable Nanchq
listing standards.

In connection with reviewing and mmmsndms compensation for non- ey 1l il the Nominati
and Governance Committee has retained FWC as its independent 1 ‘The Nomination and
Governance Commiitice makes recommendations to the Board of Di regardin ion for

2 F
non-employee directors using a process similar to the one used by the Compensation Committee for determining.
compensation for Cisco’s exeentive officers. Generally, the Nomination and Governance Commitiee annually
reviews the market pra:lic: for non-employee director compensation for companies in Cisco’s Peer Group (as
defined |n the CD&A) in consultation with FWC and assesses whether Cisco™s non- employee director
[ i to be competitive with the market for qualified directors, incorporates best
practices and all,gns the interests of our non-employee directors with the long-term interesis of our sharcholders,

parl 0F1Is consideration 0f dln’:clar succession, the Nomination and G Lo i from time 1o
time reviews, ling when consid ial candid the appropriate skills and characteristics required
al‘ bnurd members, m:]udml: factors. Ihul || secks in board members wch as diversity of business experience,

proints and I hack I, and diversity of skills in technology, finance, keting, imternational
business, financial reporting and other areas that are expected lo oonlrlbule to an effective Board of L)lraclors In
evaluating ]:mm'-l‘lal candidates for the Board of Di . the N jon and Gio
these factors in the light of the specific needs of the Board of Directors at that time, Additionally, due 1o the
global and complex nature of our business, the Board believes. it is important o consider diversity of raee,
ethmicity, gender, age, education, cultural background, and professional pr..m.ncns in evalmllng bnanl
candidates in order to provide practical insights and diverse perspectives, The brief bi i iption of
cach nominee and the matrix set forth in the “Board owactors Proposal N, 1 — Election of Directors —
Business Experience and Qualifications of Nominees™ section includes the primary individual expenience,
qualifications, auributes and skills of each of our directors that led 1o the conclusion that each dircetor should
serve as a member of the Board of Directors at this time.

Shareholders may recommend a director nominee 1o Cisco’s Nomination and Governance Committee. In

www.argyleteam.com

rcmmmmding nl:d ales for L|1’.‘(‘[iOI’I 10 :hc Bo.ard ol’ Dircﬂon lhc Nomilmion 'md Gowm.moc (_‘ommillcc

tion .lnd Gl:\.tl’]ldl]r_ ("mmmlLﬂ_ reviews 3
qu..nhhc.nm 5, nc]udmg \\huhgr.u.mdudaw possesses any of the specific qualities and skills desirable in certain
nu,mlx,n. of the Board of Dircctors. Evaluations of candidates generally involve a review of background

internal discussions and interviews selected candidates as appropriate, Upon selection of a
qualified candidate, the Nomination and Govemance C q¢ would recommend di for
consideration by the full Board of Directors. The Nomination and Governance Commiltee may engage
consultants or third-party search firms to assist in identifying and evaluating potential nominees,

N
(2]

To recommend a prospective nominee for the Nomination and Governance Committee’s consideration,
submit the cand e's name and qualifications o Cisco’s Secretary in writing 1o the following address: Cisco
Systems, Inc., Aun: Secretary, 170 West Tasman Drive, San Jose, California 95134, with a copy 0 Cisco
Swstems, Inc.. Atin: General Counsel at the same address. When submitting candidates for nomination o be
meeting of sharcholders, sharcholders must also follow the notice procedures and
provide the inform n - reguired co's bylaws. In particular, for the Nomination and Governance
Committee o consider a candidate recommended b_', shareholder for nomination at the 2020 Annual Meeting of
Sharcholders, the recommendation must be delivered or mailed to and received by Cisco’s Secretary between
July 24, 2020 and August 23, 2020 (or, if the 2020 annual meeting is called for a date that is not within 30
calendar days of the anniversary of the date of the 2019 Annual Meeting, within 10 calendar days after Cisco’s
publi mouncement of the date of the 2020 annual meeting). The recommendation must include the same
information as is specified in Cisco’s bylaws for sharcholder nominees to be considered at an annual meeting,
including the following:

+  The shareholder’s name and address and the beneficial owner, if any. on whose behalfl the nomination
is proposed;

*  The sharcholder’s reason for making the nomination at the annual meeting, and the signed consent of
the nominee o serve i elected;

* The number of shares owned by, and any material interest of, the record owner and the beneficial
owner, if any, on whose behalf the record owner is proposing the nominee;

* A deseription of any arrangements or understandings between the sharcholder, the nominee and any
ather person regarding the nomination; and

* Information regarding the nominee that would be required to be included in Cisco’s proxy statement by
the SEC rules, including the nominee’s age, business experience for the past five years and any
directorships held by the nominee, including directorships held during the past five years.

Pursuant w the proxy access provisions of Cisco’s bylaws, an eligible sharcholder or group of shareholders
may nominate one or more director candidates to be included in Cisco's proxy materials. The nomination notice
and other materials required by these provisions must be delivered or mailed to and received by Cisco’s
Secretary in writing between May 25, 2020 and June 24, 2020 (or, if the 2020 annual mecting is called for a date
that is not within 30 calendar days of the anniversary of the date of the 2019 Annual Meeting, by the later of the
close of business on the date that is 180 days prior to the date of the 2020 annual meeting or within 10 calendar
days after Cisco’s public announcement of the date of the 'llP[] annual meeting) at the following address: Cisco
Systems, Inc., Aun: Secretary, 170 West Tasman Drive, San Jor ifornia 95134, with a copy 1w Cisco
Systems, Inc., Aun: General Counsel at the same address. Wi ng nominees for inclusion in Cisco’s I
proxy materials pursuant to the proxy aceess provisions of Cisco’s bylaws, shareholders must follow the notice
procedures and provide the information required by Cisco’s bylaws.

For more detailed information on how to recommend a prospective nominee for the Nomination and \
Governance Commitiee’s consideration or o submit a nominee for inclusion in Cisco’s proxy materials pursuant
1o the proxy access provisions of Cisco's bylaws, see the “Information About the Meeting — Shareholder
Proposals and Nominations for 2020 Annual Meeting of Sharcholders” section. \
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https://www.cisco.com/c/dam/en_us/about/annual-report/cisco-proxy-statement-2019.pdf#page=20
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Citigroup 2019 Proxy Statement

Citigroup takes a collective, multi-committee approach to Board oversight of
citizenship and sustainability. Working closely with senior leadership, the focal points
for these committees include climate change, human rights, culture of ethics, and
reputational, environmental and social risk.

CITIZENSHIP AND SUSTAINABILITY GOVERNANCE AT CITI (PAGE 13)

Citizenship and Sustainability Governance at Citi
Three Board-level committees have oversight respansibility for citizenship and sustainability-related activities and

S
S report to the full Board on these topics. Management organizations provide strategic guidance and senior-level
g review on citizenship and sustainability topics.
9]
° Board of Directors
g Nomination, * Environmental and Social
= Governance and Public Ethics and Culture Risk Management Advisory Council
= Affairs Committee Committee Committee o Citizenship, Corporate
= Sustainability, and
Oversees citizenship and Oversees senior Reviews Citi's risk Environmental and
sustainability programs management’s efforts to appetite framework, Social Risk
and company policies reinforce and enhance a including reputational risk Management teams
24 and procedures that culture of ethics throughout  appetite, and reviews and » Business Practices
impact citizenship and the firm approves key risk policies, Committees
sustainability, including including those focused on
climate change, human environmental and social
rights and other issues; risk

reviews engagement with
major external stakeholders;
and provides oversight of
business practices
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https://www.citigroup.com/citi/investor/quarterly/2019/ar19p.pdf
https://www.citigroup.com/citi/investor/quarterly/2019/ar19p.pdf#page=13

Lockheed Martin 2019 Proxy Statement

Lockheed Martin gives substantial real estate to Enterprise Risk and Sustainability in
their 2019 Proxy Statement. In particular, they go into depth describing their “integrated
2019 approach” and overall governance structure around sustainability from the Board
E%E"Ei’“i;:.ﬂ.m through to the employee working groups. In general, they bucket the topics covered
i into following priorities: product impact, employee well-being, resource efficiency,
information security, and business integrity.

.......... -

ENTERPRISE RISK AND SUSTAINABILITY (PAGES 27-29)

Enterprise Risk and Sustainability

Enterprise Risk and Sustainability

Sustainability Governance Structure

We take an invegrated approach to managing a spectrum of corporate
culture, ethics and business integrity, governance and sustainability ¢ Hh P—
through a risk management lens, Oversight of environmental, social Sustainability Mission

www.argyleteam.com

and govemance (ESG) matters follows our formal sustainability D"M sl sl ;‘f“" '"":“3‘ g Indegrity
governance structure, This structure includes our Governance 5 wnl:!mtis and pm;;us;‘oﬂnslble‘ 5
Conmé h and a working group of key
functional leaders who partner to implement sustainabillity policies and
processes across our operations, The Govemance Committee is Our Sustainability Governance Structure
chartered by the Board of Directors to lead its oversight responsibilities. OO0
relating to the Corporation’s ethical conduct, environmaental
Ao " 2 - ke o " 2 Board of
L ¥a Directors|
health and safety. SO
Relevant Issues and Strategic Priorities Nominat ng sed Corpicats e, et 25
We focus on five irva il and oby These five: e . e
care issues include E5G topics that represent stakeholder priorities and ARARRAE
drivers of kang-term value creation, Executive Leadership Team
-
Emcutive VP Budncis 96 Buiiress Extoutive WP
PRODUCT segrets Fureno and CFO
IMPACT .
Inevating Enerpy, Secarity and !“:::‘L:;:‘"_'_“
Telscommunicationd
Infrastructure =
BUSINESS EMPLOYEE ) ek
INTEGRITY @ WELLBEING
Advarcong Etecal Fostering A
Conduct Hgh-Pesformasce, &&&&8&&
Inclusig Workgiace Sustainability Working Group
.
VR Direeirarsert P Eieonmirt,  Diieesse, Entirpetsa Rik
. Sty and Woakh and Sustainatsbty
Derectos Ghabal Suppl, =t a of G ity Direcror Hu
Efﬁﬁﬁi%i Can ooy b Rescunes
i Diswcton Advrmid Birmiser Diewtor
Plhpiiict bt e ecomalogy Comorae lapal thicy
M s ik Board of Executive Sustainability
g - 5 Directors Leadership Team Working Group
Qur P directors who senae on the Wit the. Guides and v Dvves perioamance.
review performance against the Sustainabilty MINGGement lan (SMP), |  Soiersdbrmee wmmee sl sty
a3st of targets that cormespond to objectives associated with our five
core issues listed above. The & i i ko app the :2‘:‘"_:.‘ v g
Corporation’s Code of Conduct lexckh % oo wavtsinabling
we-gre/ethics/code-of ethics.html) and annual Report it el
s/ / ina i ) peacticns and divarsity
and ichaiton.

Led by our Chairman and CEQ, the executive leadership team guides and governs corporate-wide sustainability objectives and initiatives,
Ouar lerad sustainability executive i the Senior Vice President, Ethics and Enterprise Assurance, who réports to the Chainman and CEO and
the Governance Comimittes, This role chairs ouwr cross-functional working group chartered by company policy to implement sustainability,

woww. leckhesdmartincam 2019 Proxy Statement 27
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https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2019-proxy-statement.pdf
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ENTERPRISE RISK AND SUSTAINABILITY (PAGES 27-29)

[Enterprise Risk and Sustainability

Sustaina bltlty Prog ram nghllghts

i 2008, Lo published Repart which disch E3G performance resuls, and i
h ‘-"".-- g I [} Core option.
s in 2018, Lockheed Martin:
* et T8 percent af our SMP Tangets, which i 17 rew goals aed 11 i is. girned o if ing enterprise
ch of aur Integrity, product impact, emplon g, resource
security;
+ was the cey US. defe b d to the Dow ty World Index. DISI World
» placed 13th on CR of the tizens for it ‘with our rankings

the areas of chrate change, corporate governance snd human rights;
* gamad an A rating froen MSC) for E5G management and performance; and
« was recognized by the Climate Disclosure Project (COP) within its Climate A Lst.

Enterprise Risk and Sustainability Priorities

To buikd enterprise
are d ane [
« Risk mandatcsry
regulations, snd ienernally identified sources.
- Risk pe
Busdinedd.
» Risk Theswigh thst: Rigk. Board [ period, Figanods sxmination of iMBMeCion betaien
our Enterpr tigate risk ESG factors,
mnnwrlwtlw for greater This luate the
mmmwwwwwmw.m Enterprise Risk and Sustainability
and thlent development, twa Lictons essential 1o their in
their abilities to
I counter data security and privacy theeats, which ar integral 10 cur buy ch P BPRRAEiSE Tk MARRERPERL Prostiss rashabd previding hae Baded with sigulas, pariodie reparts on:
) v £ i manage i Streided in our Busieds . egones of risks i to meeting rategs
o Incegrity core issue. comgliance standards;
* A clear framawork for accourtabiity ion plans, and how the Chairman and CED and the
g Enterpnse Risk Management nghhghts i by e o
ol paersight the Board ‘"‘ s and o . d - nd
-~ Wudmmﬂwm:mmm@mnn S of risks. - “','w . : - s elated
2 'Mllm mmrﬂkﬁmwﬂwll‘wmhﬂmﬂllﬁ
> Other lements « The sy " trathonss of ket ritks for risk obser adiy
[ ilitins, such a5 and athical business conduct, identified and addressed b This includes rigks arising
© = from ard the ial fox technelogy and other i it and prospects
s Rtk Governance foe sustainable, lang-serm vaboe creation;
= Basrd Commates Fink: Mtigation Purviess « The steps take !
= Audit Financial ks and risk process desigred g iskind ; ing; and
d Security Clagsil prsonne, facili ks includi Socuity - The & F the new Ethics gy iation [ . afety
Board <o health, ethical conduct, culture, corporate to ot Ethics, and how the prompt s
Govermance hurran capital and ervirormental risks i i el
Tabtmkhn'dummmmmmmb
]|
Strategic Afairs® Risks
26 o - Mewtng Supplier and Community Engagement
Liockhaed Martins parteses with suppliers, ¥ )
n tsexwero m ﬁ and faster responsble growth o z 2018 inchude the folowing:
d fEamed an 3 >$574 th d 200 renewable  Shaped new standard, IPC
d STEM of 1754 for Materials and
s refel and $10,000 por year for colege  Saibstances Declaration for
Agersy for small busingss mm.‘msm Wudents. majaring in STEM the Aercipace, Defense and
performance on Department thousand in employes fieids. ‘ather industries
«of Diefense Contracts with & donations
sirategic focus on advancing
STEM education and
Supporting military and
Weleran causes
=5716 million 54,46 billion >5233 milllon =5268 million
spe h han 1,311 Spent wil BAD small spent with more than 174 spent with 230 service-
woman-owned small butinesses HA Zone businesses. disabied, veteran-owned
Ibusinesses small busiresses
20,5 percent >$595 million 5110 million >$110.9 million
of supglier spe: L spent with Alask:
‘sebected were small etran-tared sl danations. Tribilly Ownid Corperations.
businesses businesses
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McDonald’s 2019 Proxy Statement

%2%’5@? ¥  The Sustainability and Corporate Responsibility Committee is tasked with the oversight
e@@@@@&g of McDonald’s Scale for Good “which establishes our commitment to global priorities

that are aligned with our strategic objectives and designed to drive meaningful

change in partnership with our franchisees and suppliers.” This is an example of an

organization understanding and embracing their influence on a global scale.

€
J_'B-

Their proxy disclosure gives readers greater insight to the committee activities
throughout the year, as well as specific areas of focus. McDonald’s is also one of the
few organizations that identifies Sustainability and Corporate Responsibility as an
identifiable director skill.

W o =)
ey

U
e

BOARD COMMITTEES - SUSTAINABILITY & CORPORATE
RESPONSIBILITY COMMITTEE (PAGE 30)

SUSTAINABILITY & CORPORATE RESPONSIBILITY COMMITTEE
MEMEERS RELEVANT AREAS OF FOCUS
Sheila Penrcse (Chal) Richard Lenny ® Review and menitor the Compary’s strategies and
Margaret Geargiadis Paul Walsh efforts to address Brand trust theough its performance

a5 a sustanable organization

® Review and menitor Scale for Good pricrities and
other matters important to the Company, including
philanthropy and diversity and inclusion

® Review and menitor the development and
implementation of perfarmance metrics with respest
o the Company's Scale for Good

. diot sisstainat RESPONSIBLE LEADERSHIP (PAGE 34)

communication plans and reporting

Meetings in 20184
Attendance: 1007

www.argyleteam.com

respansibility matters

Our Sustainabdity Comimittes establishes is meeting calendar foe the folowing year during the fourth quarter, and wal

typically address the following key matters throughout the year: RESPONSIBLE LEADERSHIP

27

The Compary’s sustasnaloility visiom and initiatives are embodied in owr Scale for Good platform, which e;\abh;hes i
FIRST QUARTER SECOND QUARTER commizment to glabal pricrities that are aligned with 0w strategic objecti d designed to drive meaning o
® Update on glotal Sastainability prionties } The Commiztes doss mot generally meat in pa P with car pptiers. Our Scale for Good priovithes include beef inakil K
= Discuss brand health and insight dhuring the second quarter; however, it ‘"d "q‘d"‘q commitment to familles, climate action and youth opportunity. Beyond these pricrities, the Company
e Y and insights will address matters that alr'seoff = e P goals and across key soo-a‘la'm ervironmental topics such as diversity
= Consider sharehelder proposals. 01 02 T ol and Inchusion, snirnal health and we"ale responsibl g and supp
a5 apprapriate
PR As one of the workd's lrgest restaurant we have the and ity to take action on some
w hallenges in the world today and we embrace this eppornunity to drive meaningful progress. We
i i inabile 50 we are using our Scale for Good to make this vision a reslity. These
FOURTH GUARTER 04 QS THIRD GUARTER initiatives are most pa:uulwhemhcygq beyond the direct reach of the Company to influence action both within our
business network and beyend.
® Update on glebal Sustainability prionties = Update on global Sustainability
® Review Committes Charter and priorivies 2018 Scale for Goad Highlights include:
Committee evaluations ‘ = Update an diversity and inclusion BEEF SUSTAINARILITY
el o m Our 2020 vision, reflacted by our goals, s 1o lead a glabal movement for baef sustainality designed
= Revigw Annual Shareholders Meeting to accelerate industry progress, share ge and toals, o OIVEET NEW
‘voting fesults on shareholder proposals, practices and conserve forests in regions with identified deforestation risks where beef is produced.
a5 appropriste Cur recent annaunicement of our beef antibiotics policy is one example of haw we continue fo werk
with suppliers and producers dership.
PACKAGING AND RECYCLING
| @ We expanded our global geals for sustainabile guest packaging and increasing restaurant recycling.
By 2005, our geal & that 100% of car guess p q recyeled or certified sources.
By 2025. our goal s to recyche guest packaging In 100% of McDanald's restaurants. We understand
that recyeling reguiat behaviars vary from ¢ity ne:ury and ceuntry ta
cauntry, but we pl be partof and hedp irfluence f

COMMITMENT TO FAMILIES

We established glebal Hapgy Meal geals desigred 1 offer mere balanced meals, simplify ingredients,
and provide a variety of offerings fram recommended focd graups. We aré alss helping te inspire a |
passion for reading through the distribution of books in aur Happy Meal Azaders Bock Program, and |
theough continuing our long-standing support to the Ronald McDonald House Charities

CUMATE ACTION {

the first i i e by setting 3 2030 target apmd
oy ' infeiative {SBTT). l?aef
L iy Jor fron MeCOndS nestaurants, offioes and Supply chaln.
We participated in the Global Clmate Action Sumenit (GCAS) in San Franclsco, one of the largest dimate
conferences in 2018, which helped to ralse awareness and drive cross-sector action en climate change.
Also, the Company’s new global hesdquarters in Chicago achieved LEED Platinum certification, which is
the highest level of LEED for its building categary and includes hase proximity ta public transpertation,

C A

electric wehicle charging stations, green roafing systems, indoor bike storage, a sustainable cooling
towed chemical management program and high-efficiency base building filuation.

YOUTH GPPORTUNITY

We launched called Yout ry. with a global goal d fers i
for by 2025, thraugh p b readiness training

a

i workplace pnguanhplrlD’lﬁugull McDenald's also joined the
Global Intiative on Decent Jobs for Youth, a United Nations-led, mutti-stakehalder initiative, to help i
secelerate efforts to tackle the youth empleyment challenge. |

For moee information and progress highlights on the Scale for Goed platform, see the Comparsy's website at:

d el
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https://corporate.mcdonalds.com/content/dam/gwscorp/investor-relations-content/annual-shareholders-meeting/McDonalds_Corporation_2019_Annual_Shareholders_Meeting.pdf#page=30
https://corporate.mcdonalds.com/content/dam/gwscorp/investor-relations-content/annual-shareholders-meeting/McDonalds_Corporation_2019_Annual_Shareholders_Meeting.pdf#page=34
https://corporate.mcdonalds.com/content/dam/gwscorp/investor-relations-content/annual-shareholders-meeting/McDonalds_Corporation_2019_Annual_Shareholders_Meeting.pdf
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2020 Proxy Statement Hot Topics

Nike 2019 Proxy Statement

Nike was one of the first companies to elevate corporate responsibility and
sustainability to a Board level committee. They continue to lead the way with their ESG
reporting and strong sustainability governance practices.

_—sae
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BOARD COMMITTEES - CORPORATE RESPONSIBILITY, SUSTAINABILITY & GOVERNANCE COMMITTEE (PAGE 23)

CORPORATE RESPONSIBILITY, SUSTAINABILITY & GOVERNANCE COMMITTEE

MEMBERS:

Peter B. Henry

John C. Lechleiter”
Michelle A. Peluso, Chair
John W. Rogers, Jr.*™

MEETINGS IN FY "12: 6

ROLES AND RESPONSIBILITIES:

In fiscal 2019, the Company revised the Charter of the Corporate Responsibility, Sustainability &
Governance Committee in connection with the Company's Purpose Offense. NIKE's Purposa
Offense is organized around three primary pillars: Sustainability, Social and Community Impact,
and Diversity & Inclusion. Under its revised charter, the committee's duties have been restated
to include the following:

* Review and evaluate NIKE's significant strategies, activities, policies, investments and
programs regarding social purpose, corporate responsibility and sustainability,

Provide oversight of management's efforts to ensure that the Company's dedication to
sustainability is reflected in its business operations;

Monitor the Company's progress towards its diversity and inclusion objectives and
compliance with the Company's responsibilities as an equal opportunity employer;

Review and evaluate the social, political and environmental impact, trends and issues in
connection with the Company's business activities and make recommendations to the Board,
Provide oversight of the Company's community and social impact efforts;

Oversee protection of the Company’s corporate reputation and other matters of importance to
the Company and its stakeholders;

Continue to identify individuals qualified to become Board members and recommend director
nominees for election at each annual shareholder meeting,;

Develop and recommend to the Board corporate governance guidelines and a code of
business conduct and ethics; and

Oversee the annual self-evaluations of the Board and its committees and make
recommendations to the Board conceming the structure and membership of the other Board
committees.

The Board has determined that each member of the Corporate Responsibility, Sustainability &
Governance Committee meets all independence requirements applicable to
nominating/corparate governance committees under the NYSE listing standards.

*Dr. Lechieiter will not stand for re-election to the Board of Directors at the 2019 Annual Meeting.
**Mr. Rogers was elected fo the Board of Directors effective Novermber 15, 2018,


https://www.sec.gov/Archives/edgar/data/320187/000032018719000053/nikecourtesy_pdf.pdf

https://www.sec.gov/Archives/edgar/data/320187/000032018719000053/nikecourtesy_pdf.pdf
https://www.sec.gov/Archives/edgar/data/320187/000032018719000053/nikecourtesy_pdf.pdf#page=24

Southern Company 2019 Proxy Statement

Southern Company has integrated corporate responsibility and sustainability in

all they do. From the Board committee to the recent highlights, it is clear that they
prioritized ESG before it was a “hot topic”. Building on this foundation, they have kept
the momentum with the skills of particular director nominees, reporting initiatives and
robust stockholder engagement.

COMMITTEES OF THE BOARD - NOMINATING, GOVERNANCE AND CORPORATE
RESPONSIBILITY COMMITTEE (PAGE 26)

Nominating, Governance and Corporate Responsibility Committee

Members Meetings in 2018 Attendance
Larry D. Thompson, Chair 7 I 007
Jon A Boscia

Ernest J. Moniz

The Nominating, Governance and Corporate Responsibility Committee's duties and responsibilities include the following:

www.argyleteam.com

» Recommend Board size and membership criteria and identify, evaluate and recommend Director candidates

» (Oversee and make recommendations regarding the composition of the Board and its committees.

» Rewview and make recommendations regarding total compensation for non-employee Directors.

» Periodically review and recommend updates to the Corporate Governance Guidelines and Board committee charters. BOARD RISK OVERSIGHT - NOMINATING,
» Coordinate the performance evaluations of the Board and its committees GOVERNANCE AND CORPORATE

» Oversee the Company’s practices and positions to advance its corporate citizenship, including environmental, RESPONSIBILITY COMMITTEE (PAGE 33)

sustainability and corporate social responsibility initiatives,

N
©

»  Oversee the Company’s stockholder engagement program

The Board has determined that each member of the Mominating, Governance and Corporate Responsibility Committee

is independent, Nominating, Governance and Corporate
~  Responsibility Committee

™ > Reviews risks and associated risk management
activities related to state and federal regulatory

and legislative environment, stockholder activism |
and environmental, sustainability and corporate

Recent Governance and Disclosure Highlights social responsibility.

RECENT GOVERNANCE AND DISCLOSURE HIGHLIGHTS (PAGE 23)

We are committed to enhancing our governance practices each year. Recent governance and disclosure highlights include;

March 2018 e Added Dr. Moniz to the Board

Apl'i] 2018 @&—— Announced GHG emission reduction goals for
2030 and 2050 and posted cur Planning for a
Low-Carbon Future report on our website

July 2018 e—— Submitted the CDP Climate Disclosure survey
and posted it on our website

September2018 o Fosted our E5G Reporting Template, as
developed with the Edison Electric Institute for
electric utilities, on our website

Review recent Southern Company
disclosures on our website at
investor southerncompanycom

December 2018 o Restated our Certificate of Incorporation to make
it easier for stockholders to identify its operative
provisions and posted it on our website

January 2019 e—— Added Dr. Akella and Mr. Earley to the Board

¥ + O—_

/ » Continued our stockholder engagement efforts with a significant focus on institutional investor and \

/ -.
[l envirenmental stakeholder outreach \
( *  Enhanced focus on evergreen Board refreshment and Board succession planning :
\ » Since March 20n8, have added three new Directors to the Board and, as of the annual meeting, will have
\ had three Directors retire over the same period /’

~—0 ¢
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https://s2.q4cdn.com/471677839/files/doc_financials/2018/annual/Proxy_Statement_2019.pdf
https://s2.q4cdn.com/471677839/files/doc_financials/2018/annual/Proxy_Statement_2019.pdf#page=26
https://s2.q4cdn.com/471677839/files/doc_financials/2018/annual/Proxy_Statement_2019.pdf#page=33
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2020 Proxy Statement Hot Topic

Jennifer Cooney
Board Effectiveness

If there are two words to consider for this proxy season, they are: Board.
Effectiveness.

While governance disclosures have expanded beyond those required by
SEC rules in the past 5-10 years, disclosure topics have for the most part
remained relatively siloed under single subject-line headers. More recently,
we have started to see companies take a step back and begin to present
related topics and interconnected elements in a way that more closely aligns
with how policies and practices are considered internally.

The phrase “board effectiveness” previously was found in proxy statements
only in the context of board evaluations, noting that the assessment
process is used to evaluate effectiveness of the board, usually in terms of
board composition and operations. As these evaluation disclosures have
become more robust, it has become clear that board refreshment, adoption
of governance best practices, engagement, boardroom culture, etc. —
disclosures emphasized in various sections of most proxies — all relate to
the board’s ultimate goal: to effectively oversee strategic performance and
deliver value to shareholders.

The following are a couple of examples of disclosures around companies’
efforts to achieve and enhance board effectiveness.



Allstate 2019 Proxy Statement

In the opening letter of the proxy, the independent directors of Allstate discuss recent
enhancements to board processes to maximize effectiveness.

D Austate.

Notice of 2019
Annual Meeting

and Proxy Statement

LETTER FROM INDEPENDENT DIRECTORS TO STOCKHOLDERS (PAGES 2-3)
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2020 Proxy Statement Hot Topics

The graphic used in GE’s proxy as an overview of its board governance practices
highlights the many elements brought together to support effective Board operations

General Electric Company 2019 Proxy Statement

and a dynamic boardroom culture.

BOARD GOVERNANCE PRACTICES (PAGE 22)

Board Governance Practices

Our Board seeks to operate with the highest degree of effectiveness, supporting a dynamic boardroom culture of independent thought and intedligent
debate on critical matters, We take a comprehensive, year-round view of corperate governance and our adoption of best practices impacts aur
leadership structure, Board compasition and recruitment, director engagement, and accountability to shareswners, Our Board and committes
evaluation precess allows for annual assessment of sur Board practices and the apportunity to identify areas for improvement.

T QUERSIGHT
e
o WP

o
o
o

BOARD OPERATIONS

+ Extcutive sessions
scheduled for each
regular Board meeting

= Director business visits

Open access to senior
management and information

« Access to third-party advisors

= Regularly scheduled
Board calls

-

ACCOUNTABILITY TO
SHAREOWMNERS

Proxy access for director
candidates nominated
by shareowners

Majority voting standard
far uncantested director
elections

= Annual director elections

GOVERNANCE PRIMCIPLES

= Set forth robust lead
director functions

= Term and age limits
for directors

+ Stock awnership guidelines
for directors

Prohibition en stock hedging
and pledging

22 GE 2019 Proxy Statement.

" DIRECTOR RECRUITMENT

ANNUAL GOVERNANCE

REVIEW

+ Rewiew and update corporate
governance practices in contest
«of Board operations and
stakeholder feedback

AMNNUAL SELF-EVALUATION

+ Formal Board and committes
self-avaluation canducted by
lead director orindependent
third-party

Incorporate feedback in

Board practices
SHAREQOWNER OUTREACH

« Regular fall and spring meetings
, with significant shareowners

Ld

= Seek directors with broad
perspectives and relevant
expertise based on future
strategy and self-evaluation

DIVERSE, INDEPENDENT

BOARD WITH MIX OF TENURES

= ‘Set Board size to encourage
rabust discussion and
engagement, while
maintaining diverse
PErSpECtives

DIRECTOR EDUCATION

+ Orientation program to
complement the
recruitment process

o
.
ARD con?®
0

How We Evaluate the
Board’s Effectiveness

ANNUAL EVALUATION
PROCESS

The Governance Committee oversees and
approves the annual formal Board evaluation
precess and determines whether it is
appropriate for the evaluations to be conducted
by the lead director or an independent
cansultant each year. in 2018, the evaluation
process was conducted by Mr. Culp while he
was lead director.

EVALUATION QUESTIONNAIRES
Directors completed written questionnaires
focusing on the perfermance of the Board
and each of its committees.

v
INDIVIDUAL INTERVIEWS

The lead director conducted a one-on-one
interview with each member of the Board
focused on:

.

reviewing the Board's and its committees”
performance over the prior year; and

identifying areas for patential
enhancements of the Board's and its
committees’ processes going forward,

DISCUSSION OF RESULTS

The lead director reviewed the questionnaire
and interview responses with the full Board.

USE OF FEEDBACK
The Board and each of its committees
developed plans to take actions based on
the results, as appropriate.

v

CHANGES IMPLEMENTED

Based onthe 2018 evaluation process,
the Board has changed its practices in the
Following ways:

Reducing the number of schaduled
in-person meetings, adding
supplementary, periodic Board calls

Changing the format of information
presented at meetings

Dissolving the Finance Committee and
reallocating its responsibilities to the full
Board and Audit Committes

The 2018 evaluation process also informed
our Board and committee composition,
which includes prioritization of the director
skills and experience criteria to meet the
anticipated needs of GE's portfolio,



https://www.ge.com/investor-relations/sites/default/files/GE_Proxy2019.pdf 
https://www.ge.com/investor-relations/sites/default/files/GE_Proxy2019.pdf
https://www.ge.com/investor-relations/sites/default/files/GE_Proxy2019.pdf#page=22

Goldman Sachs 2019 Proxy Statement

Goldman Sachs brings together practices around working dynamics, board
composition, board structure and governance practices as components of board
effectiveness. It is also noted that board effectiveness is a key pillar of the lead
independent director role.

FOUNDATION IN SOUND GOVERNANCE PRACTICES AND ENGAGEMENT (PAGE 11)

[Exscwtive Summary | Corperate Goverance Highlights

FOUNDATION IN S0UND GOVERNANCE PRACTICES AND ENGAGEMENT

= Independent Lead Director with expanzive duties
(anhancad in 2019)

= Regular executive sessions of independent and
nen-employee directors

= Annual elections of directors ie. no
staggered board]

= Proxy access right for shareholders, which right
was adopted pro-actively after engagement with
sharghalders. In addition, shareholders are

® Focus of our independent directors on L]
0 0 director
succession planning el for ;. ion by our
= CEQ evaluation process conducted by our Committae

Lead Director with our Govarnance Committas

= Comprehensive process for Board refreshment,
including a focus on diversity and on succession for
Board leadership positions

= Annual Board and Committee evaluations,
which incorporate leedback on individual director
nee
= Candid, one-on-one discussions betwean our
Lead Director and each non-employae directar
ting farmal i

= Active, year-round shareholder engagement
process, wheraby we, including our Lead Director,
meet and speak with our shareholders and ather
key constiluents

= Baard and Committae aversight of environmental,
soclal and governance [ESG) matters

= Directors may contact any employee of our firm
directly, end our Board and its Committees may
engage independent advisors at their sale
discretion

= Majority voting with resignation policy for
directors in uncontested elections

B Shareholders holding at least 25% of our
sutstanding shares of Commen Stock ean
call a special meeting of shareholders

= No vote imour
charter or By-laws

= Executive retention and share ownership
requirements require significant lang-term shara
hoddings by our NEOs.

= Director share ownership requirement cf 5000
shares or RSUs, with a transition period for new
directors

= All RSUs granted as director compensation must
be held untl the year after a derector retires from
our Board, Directors are not permitted to hedge
or pledge these RSUs

f somcic o )

.
G

# Cgan accassts & exzaniences
WU 58 TEPUIBSN - sty

BOARD
EFFECTIVEMNESS

' YEAR-ROUND 20tE FIRM & BOARD ‘
ENGAGEMENT ENGAGEMSENT
= Broad rangs ol conatituints = R reptngi wits

.
eftogus with -J0% Cammen Stock

Key Plllars of Lead Director Role

EMPOWERED LEAD DIRECTOR WITH EXPANSIVE LIST OF ENUMERATED DUTIES (PAGE 24)

EMPOWERED LEAD DIRECTOR WITH EXPANSIVE LIST OF ENUMERATED DUTIES

www.argyleteam.com
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https://www.goldmansachs.com/investor-relations/financials/current/proxy-statements/2019-proxy-statement-pdf.pdf
https://www.goldmansachs.com/investor-relations/financials/current/proxy-statements/2019-proxy-statement-pdf.pdf#page=17
https://www.goldmansachs.com/investor-relations/financials/current/proxy-statements/2019-proxy-statement-pdf.pdf#page=30

Lockheed Martin 2019 Proxy Statement

In the proxy summary, Lockheed Martin explains that board effectiveness requires a

"""""""" g multi-faceted approach and visually brings together the interconnected elements, with
2019 further detail of each element provided with the governance disclosures.

Praxy Statemert &

Motice of Annual Maeting

of Steckholders

PROXY SUMMARY - BOARD COMPOSITION, SKILLS AND QUALIFICATIONS (10 DIRECTOR-NOMINEES) AND BOARD EFFECTIVENESS (PAGE 4)

Proxy Summary

£ Board Composition, Skills and Qualifications (10 Director-Nominees])
o
IS
8
i Board Diversity | . CEO Leadership Experience
3 40 D/D Directors are current or farmer public company CEOs who add to the
E Gender and Ethnic Diversity ellecriwer_aessolthe Board through leadership experience in large, complex
d lons and ing ce, strategic pl g and
§ 3 Female Directors [ 1 1 ] risk management.
ES 1 African-American Director ® ﬁ Global Experience
Board Refreshment Directors have board leadership experience with multinational companies or
internationalby.
34 MNew Directors in Past 5 Years Financial Experts
6 Directors 0-5 years 2090008 = 6 Directors meet the Securities and Exchange Commission’s (SEC) criteria as
2 Directors 6-10 years o0 ‘audit committee financial experts.”
2 Directors 10+ years { 1 ] Government Experience
2 T 6 Ye.
IR e 3 Directors have served in senior gowernment or military positions and provide
industry experience and insight into our core custemers and governments
Average Age around the world,
3 50-60 (11}
6 61-70 [T T XX]] @} Veterans of the U.5. Armed Forces
A
171-75 L ] M 5 Directors are military veterans.
Mandatory Retirement Age 75

Board Effectiveness

Qur Board takes a multi-faceted approach to continually assess Board compaosition and evaluate effectiveness.

Practices Contributing to Board Effectiveness

Identification of Diverse Board Candidates M Meani ngfu | Refreshment

I The Board has added six new directors in the past
five years. Messrs. Archibald and Ralston will retire in
April 2019, providing further epportunity for

I refreshment.

Rotation of Board Committee Assignments H

Annual Performance Assessment H Skills added in past 5 years:

| = Enterprise risk management
= Environment, safety and health and sustainability
Robust Onboarding and Continuing Education H expertise
l = Global organization experience
Tenure and Overboarding Guidelines - * Information technology and cybersecurity

& LOCKHEED MARTIN ﬁ

2020 Proxy Statement Hot Topics



https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2019-proxy-statement.pdf
https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2019-proxy-statement.pdf#page=6

Prudential 2019 Proxy Statement

'{"’ il In the message to shareholders from the Lead Independent Director, Prudential states
that the board’s goal is to operate in the most effective manner possible. The board’s
rigorous annual evaluation process, involving a third-party consultant, supports

this goal.

COMPREHENSIVE STEPS TO ACHIEVE

BOARD EFFECTIVENESS (PAGE 19) LETTER FROM THE LEAD INDEPENDENT DIRECTOR (PAGE 22)

COMPREHENSIVE STEPS TO ACHIEVE BOARD
EFFECTIVENESS

The Board is committed to a nigorous self-evaluation
process. Through evaluation, directors review the
Board's performance, including areas where the Board
feels it functions effectively, and importantly, areas
where the Board believes it can improve.

1. Process is Initiated

Corporate Governance and Business Ethics Committee
Chair initiates annual board evaluation process with the
help of an independent third-party consultant and our
Chief Governance Officer

2. Evaluation
The evaluation solicits each director's opinion regarding
the board’s effectiveness in monitoring and reviewing

lopics such as:

* The strategic planning  * Managerment
process compensatian,

» The annual budget performance and ethics
process and financial * Risk sirategy and
performance management

* Ethical Culture * Succession planning

3. Feedhack Analysis

Direclors are encouraged 1o speak to the independent
third party with specific feedback on individual directors,
committees or the Board in general. The independent
third party synthesizes the results and comments and
may hawe oral interviews with directors regarding the full
Board or any committes on which the director serves

4. Presentation of Findings

In early 2019, the Corporate Governance and Business
Ethics chair, in conjunction with the third-party
consultant, presents the findings to each Committee,
followed by review of the full Board.

5. Follow Up

Results requiring additional consideration are addressed
at subsequent board and committes meetings and
reported back to full Board, where appropriate.

(#5 Prudential

A Message to our Shareholders from Prudential's Lead Independent Director

Letter from the Lead Independent Director

Az Predential’s lead independent director, it is a privilege to share with you the Board's view on the Company™s governance
practices that we believe reflect cur ongoing ¢ 10 building long- i value.

Succession Planning

Succession planning is paramount to the Board's oversight and is a point of discussion and deliberation at every Board meeting.
In Septernber 2018, John Strangfeld announced his retirement ending his 1 1-year tenure as Prudential’'s CEQ and Chairman,
The Board was honored to announce the appointments of Charles Lowrey, formes Executive Vice President and Chief Operating
Officer, International Businesses, to the role of Chief Executive Officer, and Robert Falzon, former Executive Vice President and
Chief Financial Officer, to the rele of Vice Chairrman, succeeding Mark Grier,

These fransitions are indicative of the depth and breadth of the firm's talent pool. Charlie and Rob are accomplished business
leadiers with significant related experience that will shape Prudential's strategic vision and long-term strategy.

Board Effectiveness

1t 15 cur goal to operate cur Board in the most effective manner possible, and we believe a rigorous annual evaluation by an
indepandent third party i an essential component of good governance practices. Every year, the Corporate Governance and
Business Ethics Committee works with an experienced, third-party consuftant to complement our infernal evaluation efforts by
introducing an objective perspective and knowledge of best practices. We believe this approach adds rigor to the process.

Board Composition and Refreshment

We believe slrong governance bagins with an independent, engaged and diverse board - BO% of cur independent board
members are diverse. With these guiding principies, the Corporate Governance and Business Ethics Committes screens and
recommends Board candidates for nomination with the gnal of evolving the composition of our Board in line with the strategic
needs of our global customers.

Using our skills matrix as 8 guide, individual conversations with directors, and the assistance of an independent search firm, the
Committae identifies areas of expertise that would complement and enhance the current Board's skilts and experience, Over the
past several years, we have added fve new Board members.

Governance Policies and Practices

‘We maintain strong governance practices which we believe are important to our shareholders and protect the lomg-term vitality of
the Company. Our accountability to you is ilustrated in our policies such as: proxy access, a strong Lead Independent Director
role, the right of shareholders to call a special meeting. the annual director elections by majority wote, and a robust clawback
policy. My board colleague, Douglas Scovanner, chair of the Audit Commitiee, and | address these topics in two short videos. You
A A0Less the videos from thie Corparate Gevernance section of our wibsite at www. prudential comidirectonddens. We s ihise
videos as an important compenent of our ongoing efforts to share information with shareholders,

On behalf of our shareholders, your Board is committed to maintaining owr diligence in oversaeing the firm's performance, risk
management, and investment in our people and cornmunities.

Sincerely,
Tgo—

Thomas J. Baltimaore
Lead Independent Director

Prudential Lead Independent Director

22 1 Notice of Anrust Mesting of Shantholders and 2019 Praxy Statement
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http://www3.prudential.com/annualreport/report2019/proxy/images/Prudential-Proxy2019.pdf#page=23
http://www3.prudential.com/annualreport/report2019/proxy/images/Prudential-Proxy2019.pdf#page=26
http://www3.prudential.com/annualreport/report2019/proxy/images/Prudential-Proxy2019.pdf
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Christopher Dee
Cybersecurity

In Argyle’s “2019 Proxy Season Hot Topics” Thought Piece, we highlighted the SEC’s February 2018
“Statement and Guidance on Public Company Cybersecurity Disclosures”, which remains the Commission’s
most thorough and direct statement of a public company’s obligations when it comes to cybersecurity.

Since then, the Commission has only become more focused on this issue: the mandate to make full
disclosure applies not only to breaches in cybersecurity which have actually happened but also to how the
board oversees management’s efforts to prevent breaches in the future.

For example, a recent SEC comment letter directed a company to disclose in its registration statement “the
nature of the board’s role in overseeing your cybersecurity risk management, the manner in which the board
administers this oversight function and any effect this has on the board’s leadership structure”. When Lyft filed
a draft registration statement in anticipation of its March 2019 IPO, the Commission’s comments included a
specific request for Lyft to clarify its board’s “structure with regard to risk oversight and cybersecurity”.

In the proxy statement, where each year companies are required to “disclose the extent of the board’s role in
the risk oversight of the registrant, such as how the board administers its oversight function, and the effect
that this has on the board’s leadership structure”, there is now an expectation that companies will address
cybersecurity risk in particular, in terms which are specific to each company’s own lines of business.

Frequently, this responsibility is delegated to the Audit Committee, which may establish a subcommittee
like the “Cybersecurity Advisory Subcommittee” of Arconic’s Audit Committee. Many other companies have
established a separate committee of the board, like General Motors, whose board has a Cybersecurity
Committee; FedEx, which has an Information Technology Oversight Committee; or Raytheon, which has a
Special Activities Committee that “oversees cybersecurity risks and risks related to our classified business.”

We are also seeing more frequent specific disclosures about the lines of communication between
management and the board on cybersecurity topics, such as The Coca-Cola Company’s practice of having
the chief information officer or chief information security officer meet with the board in executive session.

In the required disclosure of the skills and expertise of directors and nominees, we see expertise in
cybersecurity being mentioned more often, as in these examples from Goldman Sachs and Boeing.

Legislation which was introduced on a bipartisan basis in both the House and Senate in February 2019
would codify this focus on director skills and expertise in information security matters. The Cybersecurity
Disclosure Act of 2019, if enacted, would require the SEC to make rules mandating that companies disclose
whether any member of the board “has expertise or experience in cybersecurity,” and, if not, what “other
aspects of the reporting company’s cybersecurity were taken into account” by the nominating committee
(or whoever is responsible for nominating prospective members of the board).

Takeaways for Proxy Statement Disclosure

e Specify how the board monitors cybersecurity risk and how that responsibility fits into the committee
structure of the board.
¢ Consider including cybersecurity in the disclosure of skills and experience of directors and nominees.

¢ Consider disclosing which members of management (such as the CIO) are on the front lines of
cybersecurity and whether there is a direct line of communication between that person and the board or
the responsible committee.

Further Reading

e E&Y’s white paper “What companies are sharing about cybersecurity risk and oversight”


https://www.sec.gov/rules/interp/2018/33-10459.pdf
https://www.sec.gov/Archives/edgar/data/1767582/000000000019005368/filename1.pdf#page=3
https://www.sec.gov/Archives/edgar/data/1767582/000000000019005368/filename1.pdf#page=3
https://www.sec.gov/Archives/edgar/data/1767582/000000000019005368/filename1.pdf#page=3
https://www.sec.gov/Archives/edgar/data/1759509/000000000019000781/filename1.pdf#page=4
https://www.arconic.com/global/en/investors/pdf/2019-Proxy-Statement.pdf#page=37
https://investor.gm.com/static-files/82b3e2cf-b3ae-4419-9692-b2267d05b127#page=33
https://investor.gm.com/static-files/82b3e2cf-b3ae-4419-9692-b2267d05b127#page=33
http://s1.q4cdn.com/714383399/files/doc_financials/annual/2019/FedEx-Corporation-2019-Proxy-Statement.pdf#page=30
http://www.corporate-ir.net/media_files/irol/84/84193/Raytheon_Company-Proxy_2019_ClientDL/images/Raytheon-Proxy2019.pdf#page=34
https://www.coca-colacompany.com/content/dam/journey/us/en/private/fileassets/pdf/2019/annual-shareholders-meeting/2019-Proxy-Statement.pdf#page=27
https://www.goldmansachs.com/investor-relations/financials/current/proxy-statements/2019-proxy-statement-pdf.pdf#page=25
https://s2.q4cdn.com/661678649/files/doc_financials/annual/2019/Boeing-2019-Notice-of-Annual-Meeting-and-Proxy_Statement.pdf#page=10
https://www.govtrack.us/congress/bills/116/s592/text
https://www.govtrack.us/congress/bills/116/s592/text
https://assets.ey.com/content/dam/ey-sites/ey-com/en_us/topics/cbm/ey-cbm-cybersecurity-risk-oversight-final-eycom.pdf

Bank of America 2019 Proxy Statement

2ama ﬁb&;‘sﬁfﬁcmm:

OUR DIRECTOR NOMINEES (PAGE 5)

Bank of America groups “Cybersecurity, Technology, and Information Security” as
director attributes necessary “for oversight of management’s efforts to maintain our

customers’ trust and protect the security of their information.”

Strategic Planning. For oversight of
management’s development and
implementation of strategic priorities

Audit/Financial Reporting. For oversight
of our company’s audit function and
preparation of financial statements

Social, and
For insight into how these principles
define how we deliver Responsible
Growth
Human Capital Management and
Succession Planning. For insight into our
focus on talent development and
our commitment to being a great
place to work

Highlights

Financlal Services Experlence. For
insight into key issues affecting our
company

12
Consumer, Corporate, and
Investment Businesses. For
exparience atross our business and
its development

www.argyleteam.com

Government, Public Policy, and
Regulatory Affairs. For insight into the
key role of regulatory issues and
govemment afairs in our business

of public COMpany governance ISsues
and policies to enhance our Board
practices

The Coca-Cola Company 2019 Proxy Statement

THE COCA-COLA COMPANY
2010 Praxy Statement
of Annusl Mest

ing of Sharsownen

Coca-Cola highlights the practice of having the chief information officer or chief

16

Risk Management. For oversight of
Limits i

and rigorous approach to risk
management

14
Experience in Complex, Highly
Regulated Businesses. For a deep

understanding of the many factors
irvalved in operating our business

3
Cybersecurity, Technology, and

Security. For ght of
management's efforts to maintain our
customers’ trust and protect the
security of their informatian

Global Perspective. For insight into
the many factors involved in
overseeing management of our
company's global footprint

information security officer meet with the board in executive session.

CYBERSECURITY OVERSIGHT (PAGE 27)

\ P

CYBERSECURITY OVERSIGHT

The Board recognizes the importance of maintaining the trust and confidence of our customers, consumers and
employees. To more effectively prevent, detect and respond to information security threats, the Company has a dedicated
Chief Information Security Officer whose team is responsible for leading enterprise-wide information security strategy,
policy, standards, architecture and processes. The Audit Committee receives regular reports from the Chief Information
Security Officer and the Chief Information Officer on, among other things, the Company's cyber risks and threats, the status
of prajects to strengthen the Company's information security systems, assessments of the Company’s security program
and the emerging threat landscape. The Audit Committee regularly briefs the full Board on these matters.

37
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http://media.corporate-ir.net/media_files/IROL/71/71595/BOAML_2019_Proxy.pdf
http://media.corporate-ir.net/media_files/IROL/71/71595/BOAML_2019_Proxy.pdf#page=15
https://www.coca-colacompany.com/content/dam/journey/us/en/private/fileassets/pdf/2019/annual-shareholders-meeting/2019-Proxy-Statement.pdf
https://www.coca-colacompany.com/content/dam/journey/us/en/private/fileassets/pdf/2019/annual-shareholders-meeting/2019-Proxy-Statement.pdf#page=27
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Duke Energy 2019 Proxy Statement

Warkcome bo the: Dule Energy

Annal Meiting
of Sharehaklers

\ Duke Energy’s Proxy Statement includes a Skills Matrix that lists

“Cybersecurity/Technology” as a key competency for the company’s board.

SKILLS MATRIX (PAGE 5)

SKILLS
MATRIX

Finance experience is important
in overseeing the financial position
of Duke Energy

Michael G. Browning

Annette K. Clayton

Robert M. Davis

Daniel R. DiMicco

Lynn J. Good

John T. Herron

William E. Kennard

E. Marie McKee

Charles W. Maorman IV

Marya M. Rose

Carleos A. Saladrigas

William E. Webster, Jr.

<
<

4. | Theodore F. Craver, Jr.

R
s
<

<
N

<

<

<. | Thomas E. Skains

Regulatory/Government
experience is important in
understanding the regulated
nature of the industry

5

AN

Legal experience is important in
understanding Duke Energy's
legal risks and obligations

Industry experience is
important in understanding
the technical nature of Duke
Energy's business

Environmental experience
is important to assess Duke
Energy's environmental
compliance obligations

and operations

Risk Management experience is
important to oversee the risks of
Duke Energy

Customer Service experience
is important as Duke Energy
focuses on meeting customer
expectations and transforming
the customer experience

© o 0 66 &6 © o

Cybersecurity/Technology
experience is important in
overseeing the enhancement

and security of Duke Energy’s
business and operational technical
systemns, including customer
experience, financial systems, and
internal and grid operations



https://www.duke-energy.com/proxy/_/media/pdfs/our-company/investors/proxy/duke-energy-annual-meeting-of-shareholders.pdf
https://www.duke-energy.com/proxy/_/media/pdfs/our-company/investors/proxy/duke-energy-annual-meeting-of-shareholders.pdf#page=9

FedEx 2019 Proxy Statement

FedEx’s board includes an Information Technology Oversight Committee that assists the
Board of Directors in oversight of cybersecurity risks.

BOARD COMMITTEES (PAGE 28)

i# Information Technology Oversight Committee

COMMITTEE MEMBERS i  COMMITTEE FUNCTIONS: g
JOHN C. ("CHRIS"} INGLIS » Reviews major information technology ("IT") related projects and technology g
[CHAIRMAN) architecture decisions; 3
Marvin R. Ellison » Assesses whether FedEx's |T programs effectively support FedEx's business %
y ‘ o <)
Susan Patricia Griffith objectives and strategies; E_
Kimberly A, Jabal » Assists FedEx's Board of Directors in oversight of eybersecurity nsks and B
Joshua Cooper Ramo FedEx management's efforts to monitor and mitigate those risks; and §
Susan C. Schwab » Advises FedEx's senior IT management team and the Board of Directors on
IT-related matters,
FY19 MEETINGS HELD
39
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http://s1.q4cdn.com/714383399/files/doc_financials/annual/2019/FedEx-Corporation-2019-Proxy-Statement.pdf
http://s1.q4cdn.com/714383399/files/doc_financials/annual/2019/FedEx-Corporation-2019-Proxy-Statement.pdf#page=30

®

Judy Mayo
Human Capital Management

| view shareholder reports as much more than regulatory requirements. Proxy statements, annual reports,
10-Ks and other shareholder communications are great forums for telling a company’s story in a way

that reflects the company’s values and its impacts beyond the bottom line. | enjoy helping companies
communicate their messages — and required disclosures — in a way that’s clear, meets the evolving
expectations of shareholders and other stakeholders, and is enjoyable to read. That’s right — | am a firm
believer that all public-facing regulatory documents can and should be a pleasure to read.

Human capital management, or HCM, has been a topic of developing investor focus. When advising on
proxy statements, | often am asked whether, and how, to talk about HCM. It’s important for every company
to understand this topic, but whether and how it’s addressed depends entirely on how issues within this
broad topic are handled within the company.

Broadly, HCM encompasses all matters relating to how a company manages and supports the value of its
people assets. For some stakeholders, HCM is based on employees (and contractors) being investments
and thus focuses on efforts to maximize the value of the investment and use it as a competitive advantage.
For others, HCM is not just a value-maximizing tool but a way to promote social good and be a responsible
I corporate citizen.

www.argyleteam.com

40 There is no defined set of data that falls into HCM, and its components are largely company- and industry-
specific. HCM broadly encompasses:

e compensation (such as pay equity)

¢ talent recruitment and retention

e diversity and inclusion initiatives

e practices related to reporting and managing workplace misconduct claims
e training (skills, safety and conduct)

¢ health and safety

¢ labor relations

¢ employee engagement

e human rights, including in the supply chain

¢ how HCM is linked to executive compensation

While many of these matters are more appropriately discussed in depth in sustainability/corporate
responsibility reports, investors are interested in knowing how the company’s strategy aligns with success
in these areas, how they are integrated into risk management, and how the Board oversees these matters.
Investors are interested not just in policies but how the policies are being carried out.

For proxy statements, how HCM is disclosed depends on the focus placed on HCM by the company and
how HCM relates to voting matters. How does the Board oversee HCM - has it been explicitly allocated to
a specific committee? Has there been a significant HCM issue that warrants mention to assure investors
that the Board has been actively involved? Is HCM expertise one of the key skills that the company seeks
to have represented on its Board? How does HCM factor into executive compensation — are there specific
metrics based on HCM? Does the company simply want to showcase its HCM efforts?

2020 Proxy Statement Hot Topics



Below are few examples of how HCM has been discussed in 2019 proxy statements.

Allstate 2019 Proxy Statement

Allstate’s independent directors highlight their oversight of HCM in their letter
to shareholders.

@D Anstate.

Notice of 2019
Annual Meeting

and Proxy Statement

INDEPENDENT DIRECTORS’ LETTER TO SHAREHOLDERS (PAGE 3)

Sustainability

Human Capital Management and Succession Planning Attracting, developing

and retaining top talent is necessary for Allstate to create shareholder value. Talent
development and succession planning are discussed quarterly, and the Board meets
regularly with senior leaders and reviews:

N

» Survey results that measure culture and employee empowerment, engagement
and alignment with corporate strategy,
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Investments in employee development,

Allstate agency satisfaction,

Practices to increase the diversity of employees and managers,
Gender and minority equity within compensation programs,

Competitiveness of benefits and compensation packages, and

- W .. W %

Opportunities for re-skilling and training employees.

2020 Proxy Statement Hot Topics
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https://allstateproxy.com/media/1013/347423-4-_15_allstate_nps_wr.pdf
https://allstateproxy.com/media/1013/347423-4-_15_allstate_nps_wr.pdf#page=17

Cognizant 2019 Proxy Statement

Cognizant devotes an entire subsection to Human Capital Management to show how

the Board and management focus on talent development.

CORPORATE GOVERNANCE - HUMAN CAPITAL MANAGEMENT AND TALENT DEVELOPMENT (PAGE 22)
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Human Capital Management and Talent Development

The board believes that attracting, developing and retaining employees is vital to
Caognizant’s continued success. Our board is actively invelved in our human capital

management {"HCM®) in its eversight of our long-term strategy and through its

committees and engagement with management. Our focus on talent management
stretches from the board level to our 280,000+ associates through programs overseen by
management and reported on to the board that are designed to identify, train and grow

future leaders
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Leadership Pipeline

and Professionals

Board

Compensation Committee oversees the
evaluation process and management

development program for senior executives,

+ Gowernance Committee oversees CEQ and
senior executive succession planning.

Board annually reviews senior

leadership (~100 top senior leaders),
including hiring, diversity, development and
succession planning,

and oversees management’s strategies
for and pragress in building a robust and
dverrse leadership pipeline, including hiring,

development and movement of senicr talent

(AVP4, top ~1,000 leaders).

Board receives updates on a broad range of
topics, including hiring, development and

retention of critical and top talent and, more

generally, utilization and diversity.

of talent management and development.

Training our associates is a top priority.

As part of the Board's continued focus

on leadership development in 2018, the
Cempaensation Committee was renamed
the “Management Development

and Compensation Committee™ and
allocated responsibility for overseeing the
Cempany’s management development
pregram for senior leadership.

Board periodically discusses the top 50 leaders

Board sets tone and mandate on the importance

Management

« CEO, CFOand Chief Pecple Officer, as
appropriate, participate in and assist the
Compensation Committee in executive
officer evaluations.

Executive talent board consisting of
members of our executive leadership

team meets pericdically toreview VP+
leadership (top ~400 leaders) and oversees
global leadership development strategies
and approach for managing senior talent
(AVP+, top ~1,000 leaders).

We were recognized for our executive
talent board's differentiated approach
to talent development in a Harvard
Business Review article “You Can't
Delegote Talent Monagement to the
HR Department,”

Enterprise talent review of ~4,000 top
professionals in the leadership pipeline.

Quarterly performance management and
feedback for cur professional organization,

» Talent development and skilling oppartunities
in technical, functional and leadership areas at

all levels,

Skilling to keep pace
with the digital era

Developing

leadership skills

We prioritize skilling and retraining cur workforce to remain competitive in the digital age. Owver the last two

years, we have trained approximately 135,000 associates in areas such as artificial intelligence, analytics,
automation, cloud and cloud apps, cognitive computing, Intermet of things, data science, digital engineering,
enterprise content management and machine learning. In 2017 and 2018, our associates spent a total of

28 million hours on learning.

We offer targeted programs in key priority areas intended to advance leadership capabilities in our
associates. Over 2,500 asseciates at directar level or above attended these programs in 2018, Several
pregrams for digital leadership were also rolled out in 2018 for our senior leaders. In 2018, we also launched
our first ever company-wide women's global leadership development program, called Propel, covering
approximately 300 women in leadership roles to accelerate diversity in our leadership pipeline



http://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=112938353&type=PDF&symbol=CTSH&companyName=Cognizant+Technology+Solutions+Corporation&formType=DEF+14A&dateFiled=2019-04-18&CK=1058290#page=2
http://app.quotemedia.com/data/downloadFiling?webmasterId=101533&ref=112938353&type=PDF&symbol=CTSH&companyName=Cognizant+Technology+Solutions+Corporation&formType=DEF+14A&dateFiled=2019-04-18&CK=1058290#page=25

ConocoPhillips 2019 Proxy Statement

ConocoPhillips also devotes a subsection of its Corporate Governance disclosure to
Human Capital Management, highlighting recognition for company efforts.

CORPORATE GOVERNANCE - HUMAN CAPITAL MANAGEMENT (PAGE 24)

€

Compensation Diversity & %o Talent Health & 8.

Programs 05" Inclusion %Q Development U Well-being %

Oversight by HRCC Oversight by HRCC Oversight by DAC/HRCC %

> Compensation > Inclusion efforts > Robust succession > Competitive global _3

pragrams reward and focus on leadership/ planning for benefits informed by B

drive performance metrics, education future leaders external market practices =

-~ Annual incentive and programs/processes > Multi-year leadership and employee needs §

links individual and > All leadership candidate development plan > Physical and mental

company performance lists are diverse > Talent Management well-being programs

> Long-term incentives > Inclusion resource Teams shepherd > Global biometric 43

align with interest

center; Unconscious

employee development

screenings and

of stockholders bias training > Annual performance fitness challenges
> Global equitable > Active employee management process; led to 10% decline in
pay practices network groups with 360 feedback ConocoPhillips'global

5,000+ members (e.g.,

Black Employee Metwork,

Women's Network)

> Global contingent

workforce program for
contract workforce

obesity metrics

> Flexible work schedules

and competitive time-off

External
Recognition

= Forbes Best Employer for Diversity

Texas Diversity Council’s Top 25 Companies for Diversity

= NAACP Equity Inclusion & Empowerment Index

> Human Rights Campaign's Corporate Equality Index: Perfect score

2020 Proxy Statement Hot Topics
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http://static.conocophillips.com/files/resources/19proxystatement.htm#24
http://static.conocophillips.com/files/resources/19proxystatement.htm#24
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General Electric Company 2019 Proxy Statement

GOVERNANCE - KEY BOARD RESPONSIBILITIES (PAGE 23)

Key Board Responsibilities
Oversight of Risk

Adisciplined approach to risk is important in a diversified organization fike ours to ensure that we are executing according to our strategic objectives

and that as a company we anly accept risk for which we are adequately compensated.

GE discusses Human Capital Management as a specific area of Board oversight.

Board of Directors

The Board has cversight for risk management at GE with a focus en the most significant risks facing the company, including strategic,

operational, financial, legal and compliance, and cybersecurity risks. Throughout the year, the Board and the committees to which it has

delegated respansibility dedicate a portion of their
N

meetings to review and discuss specific sk topics in greater detail,

N N N
? ? .
AUDIT COMMITTEE FINANCE COMMITTEE GOVERNANCE COMPENSATION
Oversees risks related to; COMMITTEE COMMITTEE

Oversees risks related to:

+ paolicies and processes
relating ta the financial
statements, financial
reporting processes,
regulatory, compliance and
litigation risks and auditing
the company’s enterprise
risk management program
and risk assessment

the annual audit plan for the
company’s internal audit
function, prioritizing audit
focus areas based on their
potential risk

.

# the company's capital
allecation framework,
including seurces and
uses of cash and capital
generation and allocation
wersus targets and plans

= capital structure

= the competitive landscape
fior GE's products and
services

= significant exposures
related to custamers,
counterparties or projects

Oversees risks related to:

= the company's governance
structuse and processes
related-person transactons
public policy activities and
positions on corporate
social responsibilities

= the company’s
environmental, health

and safety compliance

and related risks, including
chimate change
reputational and other risks
to the GE brand

Oversees risks related to;

= management resowrces and
structure, including retentien,
recruitment and succession
planning

executive compensation

to confirm that pay
arrangements do not
ENCOUERE BXCESSIVE

risk taking

the relationship between
risk management policies
and practices, corporate
strategy and senior
executive compensation

With the dissolution of the Finance Commmittee in April 2019, we expect the risk areas overseen
by that committee to tronsition to the full Baord and the Audit Committee.

.L ? ? ? s 4
Management

The Board's risk oversight process builds upon managements risk assessment and mitigation processes, which include reviews of
strategic and eperational planning; executive development and evaluaticn; compliance under the company’s code of conduct, The Spirit &
The Letter, laws and regulations; the company’s integrity programs; health, safety and envirenmental compliance; financial reparting and
controllership; and information technology and cybersecurity programs.

Oversight of Corporate Strategy

The Board has eversight respansibility for management’s establishmaent
and execution of corporate strategy, During 2018, the Board conducted
several in-depth reviews of the company’s everall strategy. As GE
continues to transform its portfolie and operations, the Board works
with management to respond to a dynamically changing emdranment.
Elements of strategy are addressed in every regularhy-scheduled

Board meeting and ermbedded in the focused expertise of the Board
committee meetings. At all of these reviews, the Board engages with
senior e i P ional objectives, the competitive
landscape, market challenges, economic trends and regulatory
developments. At meetings cccurring throughout the year, the Board
also assesses the company’s budget and financial allecation plan,
mergers and acquisitions, and performance for alignment to our
strategic plan.

Oversight of Succession Planning
and Human Capital Management

The Board believes that human cagital management and succession
planning. including diversity and inclusion initiatives are important
tothe company's success. Our Board's involvernent in leadership
development and succession planning is ongoing, and the Board
provides input on important decisions in each of these areas. The Board
has primary responsibility for succession planning for the CEO and
oversight of other sanior management positions. The Compensation
Committee oversees the development of the process, and the Board
meets ragularly with high-potential executives.

Oversight of Environmental, Social
and Governance (ESG) Matters

The Board and its committees cversee the exacution of GE's
sustainability strategy and initiatives as part of their oversight of the
company’s business strategy and risk management. In particular,

the Governance Committes assists the Board in its oversight of
corposate social responsibilities, significant public policy issues, climate
change-related trends, environmental, health & safety (EHS| matters
and political contributions.

GE 2019 Proxy Statement 23



https://www.ge.com/investor-relations/sites/default/files/GE_Proxy2019.pdf
https://www.ge.com/investor-relations/sites/default/files/GE_Proxy2019.pdf#page=23

Home Depot 2019 Proxy Statement

Home Depot includes Human Capital Management as a specific key criteria for Board
THE Home DepoT membership_

ITEM 1 - ELECTION OF DIRECTORS - 2019 DIRECTOR NOMINEES (PAGE 14)

The table below summarizes why these skills, qualifications and attributes are important to us and how the
composition of our nominees for the Board, as a whole, meets these needs.

(S

(o]

Qualifications and Board Q
Attributes Relevance to The Home Depot Composition %

(]

Human Capital With our significant associate population, directors with experience 12 of 12 °
Management in organizational management and talent development provide key §
insights into developing and investing in our associates. g

=

B
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https://ir.homedepot.com/~/media/Files/H/HomeDepot-IR/2019_Proxy_Updates/Final%202019%20Proxy%20Statement_vF.PDF
https://ir.homedepot.com/~/media/Files/H/HomeDepot-IR/2019_Proxy_Updates/Final%202019%20Proxy%20Statement_vF.PDF#page=24

www.argyleteam.com
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lain Poole
Aligning Compensation with Strategy

We hear consistently that linking strategy and executive compensation is
a key concern for investors, and it stands to reason that metrics which are
closely aligned with a well-designed corporate strategy drive actions and
results.

In practice, communicating the close correlation sought by investors can
be challenging. It begins with proxy disclosures that present the company’s
strategy and performance against it. With regard to compensation, it is
valuable to provide a clear presentation of the objectives that are in place
to drive strategic achievement. Objectives should be linked to metrics that
demonstrate how the company measures success, with goals explained

in appropriate detail. Overall, the CD&A should be easy to understand and
navigate, with a discussion of short and long-term performance measures
that are closely aligned with strategy.

The following are examples of disclosures that effectively explain corporate
strategy and a clear alignment with executive compensation.



CVS Health 2019 Proxy Statement

MNotics of 2019

Annual Meeting

of Stockholders

and Proxy Statement

WCVSHealth

MESSAGE FROM OUR CHAIR AND OUR CHIEF EXECUTIVE OFFICER (PAGE 1)

¥CVSHealth

Message from Our Chair and
Our Chief Executive Officer

DEAR FELLOW STOCKHOLDERS:

sucoess at CYS Haealth, Over this past year we've proactively
T h our stockhoiders to undenstand your neads and are

iy workineg 10 position our company for fulure growth, and
n this proxy staleenent you wil find the detais of the changas
we have mads in response o those comversations. We pride
Oursalves 0N OUr SITONG QOVErnance prechces, thank you for

ur continued support and wakcome your feedback regarding
future impeovements.

Overall 2018 Performance
CWS Haalth showed strong growth in 2018, with revenues
Incraasing nearty $10 wear-over-year, balstered by the Astna

ars than ever befors. These HeathHUES wil serve as the
oursts for a variety of new products and sendces that

ue 10 grow and axpand across the country over time.

I addition 1o o e concepts, CVS Health is imvesting in

digital capakiia health cara to the palm of your hand.

e in three Americans on a daily

| expansion, we expect 1o grow

Wa delivered adustad eamings per shara of
end of our previous guidance range. However, last ye
without its chalenges: CWS Health took $6.1 bilicn of goodiwil
impaiment changes relabed to our Long-Tarm Care businass,
which was largely responsibi for our 2018 GAAR loas per share of
" Wie are taking comprahansive actions 1o address tha impact

axpect Jf-kpanj !c'ess 10 cuality care aceoss the country.

Corporate Social Rﬁpwsi:ui!r

iping pecpia on ther p@lh 1o bettar
haalth across the country, and this is evidant in ou
of $100 milion o the Building Healthier Communities init .al Ve
annauncad earkar this yaar. In collaboration with tha CVS Health
Foundation and tha Aatna Found 1
annually over five yaars to partnes

80
of certan heachwinds we ana facing, and we are confident that our
Ections will position us well in 2020 and beyond

Annual Meeting of Stockholders

Our 2019 Annwal Meating of Stockh

Customer Support Center located §
Weoonsocket, Rhode sland. We imd|
you 1o please vole at your eariest o
is important

evarse the Compa

focalacoess o aforabe = Tharik you far your interest and inv 118
health challenges. Through this , wi will strengthen g olrad e ‘| .

our lozal and community engagement and furthes impeove the “’ﬁc"‘f'c JRAR Core it ; B0080888
nealth of our nesghborhoods. Some of tha highlights of this health care system as we knew ftig 4 Seeco000D
= e athes can be found inside the back Sincanoty,

Bl

Siness Davalopment and

Corporate Governance
Foliowing the Aatna Transaction, we added four of Astna's ,f“u. B8Me

109 (5] sessesse
2 00000000

Business Operations

drectors to our Board and, in conjunction with our &
directors. we will leveraga their guidance to help driv

Adpsti saming:

3y 81
itetetetetetd

T Corporate Governance

@f sssssses

Finance

Qurr directors possess relevant experience, skils and qu
v and management, Our o

In a co-signed letter, the company’s Chairman and CEO discuss industry changes,
CVS’s role in transforming healthcare in America, and 2018 performance. Strategy is
also presented as a key director qualification and area of board oversight. In the CD&A,
a chart outlines the elements of the company’s executive compensation program and
how each supports long-term strategy and growth.

DIRECTOR SKILLS AND EXPERIENCE (PAGE 6)

Thursday. May 16, 2019, 8l 20031 - o RECTOR SKILLS AND EXPERIENGE

13116
& sassses

Health Cara and Reguistd Indust

816

(111111 1]
Q0000000

ernaticnal Business Operations

1216

asseseee
9090000

Leadership {Current or Former GEOs)

5% sssscocs

Legal and Reguiatory Compliance

Pubbz Company Board Sanviop

76

99080080
00000000

Putsic Policy and Government Affairs

Risk Management

() seaesc0

Technoéogy and Innovabion

www.argyleteam.com
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www.cvshealthannualmeeting.com/media/2445/350873-1-_13_cvs-health_nps_wr.pdf#page=3
www.cvshealthannualmeeting.com/media/2445/350873-1-_13_cvs-health_nps_wr.pdf#page=8
http://www.cvshealthannualmeeting.com/media/2445/350873-1-_13_cvs-health_nps_wr.pdf
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THE BOARD’S ROLE IN STRATEGY AND SUCCESSION PLANNING (PAGE 20)

THE BOARD’S ROLE IN STRATEGY AND SUCCESSION PLANNING

the Company.

potential successors, along with a review of any

also reviews succession planning with respect t
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{0 the Board, on an ongoing basis, his recommy Bl 2018 Compensation Program

The Board reviews the Company’s financial performance on a regular basis at Board meetings and through periodic updates,
with a particular focus on peer and competitive comparisons. The Board also periodically reviews the Company's long-term
strategy, and assesses its strategic, competitive and financial performance, on both an absolute basis and in relation to the
performance, practicas and policies of its peers and competitors. While the Board receives updates regarding strategic matters
throughout the year, at least one Board meeting per year is focused almost entirely on the Company’s short- and long-term
strategic direction. The Board receives reports from management and expert speakers are often invited to present to the Board.
At this meeting the Board provides input and oversight on short-term strategic goals and sets the long-term strategic direction of

The Board also reviews the Company’s succession planning, including succession planning in the case of the incapacitation,
retirement or removal of the CEQ. In that regard, the CEQ provides an annual report to the Board recommending and evaluating

2018 COMPENSATION
PROGRAM (PAGE 45)

Target Basis Link to Strategy/Growth Additional Information
Base Salary » Setbasedon * Reviewed annually
- experience, comparative « Adjusted periodically based
market dat.a .ancl level on market positioning and
of responsibility individual qualifications
Annual Gash « Financial and * Payout based on key *  Maximum payouts capped as
Incentive non-financial targets meaasures of profitability percent of base salary
~ approved by the followad closely by » Payments reflect performance
Committee at the investors and on against MIP Adjusted
beginning of the client satisfaction Operating Profit target and
fiscal year * Important drivers of customer servica/client
recurring revenue and satisfaction metrics
the achievement of * Payout subject to individual
long -tglrm strategic and performance medifier (with only
operational goals 20% upside potential)
LTIP PSUs + Established at start * Payout determined *  Minimum performance threshold
of a three-year formulaically based on required for any payout
performance cycle achievement of Aetna «  Maximum payouts capped
« Target grant value based Transaction-related + Deromiratad and setfied
on market data, level performance goals and in stock
of responsibility, and operational synergies 3
; : i * Two-year holding
desired pay mix =  TSH modifier aniod postvastin
provides link to P P 9
market-based outcomes
EBITDA « Established at start * Payout determined * Minimum performance threshold
PSUs of a three-year formulaically based on required for any payout
performance cycle 2020 Adjusted EBITDA & Maximum payouts capped
* Target grant value based = Measures profitability « Denominated and settled in stock
¥ on market data, level and cash flow
% i *  Two-year holding
% of responsibility, and iod postvestn
desired pay mix P P 9
Stock ¢ Grant value based + Stock price *  Seven-year term
Options on market data, level appreciation aligned 1o o vast 25% per year over 4 years
-~ of responsibility, and stockholder interests

desired pay mix



http://www.cvshealthannualmeeting.com/media/2445/350873-1-_13_cvs-health_nps_wr.pdf#page=22
http://www.cvshealthannualmeeting.com/media/2445/350873-1-_13_cvs-health_nps_wr.pdf#page=47

Exelon 2019 Proxy Statement

= Exelon

Exelon’s Proxy Statement stands out with a clear line of sight between corporate

PROXY STATEMENT SUMMARY (PAGES 2-3)

Proxy Statement

Summary

About Exelon: A

$23B

n Industry Leader

(l) FORTUNE 100

Exalon's Walue

v, Value

strategy, metrics and compensation. The Proxy Summary provides a rich overview
of strategy and performance, while the CD&A begins with a “Business and Strategy
Overview, Value Proposition and Performance Highlights” that makes explicit the
linkage with executive compensation. In addition, Exelon’s strategy is underpinned
by the company’s purpose to “power a cleaner and brighter future for our customers
and communities”.

The E}.le Family of Companies

I Mmm

Genpration Ewn Salei & Service Tramumission & Defvery

Proposition and

BUSINESS AND STRATEGY

2018

STRONG NIKANCIAL AKD OPERATIGNAL PERTORMANCE

Cormparmiation Coropomsnt oo Mstric

Kay

OVERVIEW, VALUE PROPOSITION
AND PERFORMANCE
HIGHLIGHTS (PAGE 31)
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https://www.exeloncorp.com/newsroom/events/Event%20Documents/Exelon-Proxy-Statement-2019.pdf#page=4
https://www.exeloncorp.com/newsroom/events/Event%20Documents/Exelon-Proxy-Statement-2019.pdf#page=33
https://www.exeloncorp.com/newsroom/events/Event%20Documents/Exelon-Proxy-Statement-2019.pdf
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Foot Locker 2019 Proxy Statement

Foot Locker’s bright and welcoming Proxy Statement begins with a letter from
the Chairman, President and Chief Executive Officer that presents the company’s

Proxy Statement . . . R -
strategy, with additional detail about long-term objectives. The CD&A explains how the
Compensation Committee aligns the compensation program with strategy by applying
“customer connected” metrics to the annual plan.

LETTER FROM THE CHAIRMAN, PRESIDENT AND CHIEF EXECUTIVE OFFICER

Welcome to the Foot Locker, Inc.
2019 Annual Meeting of Shareholders

Foor Locker, Inc.

= Expansion into Asla, This past ye

+ Maw Stratagic Framework, i v o

crint tha vision ot L0 the 5501t b . , Social. 3 Mighiights. T arch the Biooed ol Direcioes fthe-H
Coliections
S o \% ey B, ¥
o2 priply i =)
B\ Oppartunity Community Warkes Dignity Sustainabiity

Contens

< Sharehsldor Engagem:

Connectiity "
T
¥
& &
New Long-Term Objectives.
5 Richard A Jorwaon
Mid-Single Digit : ! ot " " 8 oy
Compounded t tesserst ot Trmes, Moy High-Single e Tlarices 1 : e Cuthen O
Annual Growth Rate $525 - $575 Low Deuble-Digits: Digit Mid-Teens 3-8 Times: 3 W AT
Annual Bonus Plan for Corporate Executives
Performance Metric Target Paryout
IMPACT OF COMPANY

f Financial Performance Matric
80 noilors) e C— 7" P PERFORMANCE ON ANNUAL

87.6%
AND LONG-TERM INCENTIVE

P PAY - ANNUAL BONUS PLAN
- i iy FOR CORPORATE EXECUTIVES
Total Annual Bonus Payout i (PAGE 35)

COMPENSATION PROGRAM
DESIGN AND STRUCTURE -
ANNUAL BONUS PLAN (PAGE 39)



https://www.footlocker-inc.com/content/dam/flincfoundation/footlockerinc_documents/annual-reports/Foot%20Locker%202019%20Proxy%20FINAL.pdf#page=3
https://www.footlocker-inc.com/content/dam/flincfoundation/footlockerinc_documents/annual-reports/Foot%20Locker%202019%20Proxy%20FINAL.pdf#page=41
https://www.footlocker-inc.com/content/dam/flincfoundation/footlockerinc_documents/annual-reports/Foot%20Locker%202019%20Proxy%20FINAL.pdf#page=45
https://www.footlocker-inc.com/content/dam/flincfoundation/footlockerinc_documents/annual-reports/Foot%20Locker%202019%20Proxy%20FINAL.pdf

Mattel 2019 Proxy Statement

Mattel’s strategy is presented in a clear graphic that is followed by disclosure about
four annual company objectives designed to drive execution. These objectives
“provided the framework for the Strategic Goals that measured individual performance
under our annual cash incentive plan thereby aligning pay delivery with our
transformation strategy”.

TRANSFORMING MATTEL INTO AN IP-DRIVEN, HIGH-PERFORMING TOY COMPANY (PAGES 45-46)

Exrcutive Officers and Executive Compensation

To drive our transformation 1o beceme an IP-griven, highs ing oy L in 2018, man, ent ped a
twe-part strategy: IS
8
Transforming Mattel into an IP-driven, high-performing toy company c
(V)
I SHORT-TO-MID TERM ] MID-TO-LONG TERM q 9
()
In the short-to-mid term, our priorities are to continue to restore In the mid-to-long term, we are looking to capture the 3
profitability by reshaping operations through Structural fudl value of cur IP through franchise management =
Simplification and to regain topling growth by growing our and the development of our online retail and @
Power Brands and expanding our brand portfolio. e-commerce capabilites. ;
s
B

" Restoring | l' Regaining s Capturing full

l profitability [ topline growth i3 value of IP

e

51

Sniine Retall
& E-Cammeice

Expand brand %
podtfolio

‘We achieved meaningful progress toward our transformation strategy.

To drive the execution of our i strategy, we d four Company Q
ochjectives provided the framework for the Strategic Geals that measured individual pi
incentive plan, thereby aligning pay delivery with cur transformation strategy. These Eae o8 s Exy i
Dediver Structural Stabilize bwvestin r
Simplification te. and Improve Qur Future | 2 We outperformed our revenue expectations @ )]
Restare Profitability Revenue Guality L /
Feiowing the bankrugtey fling in Septernber 2017 by Toys *R* Us, one of our top customers, the glabal 1oy industry fsced
considerable retal disruption going inta 2018, Despite this significant headwind, Matie! demonstrated resibence and strong
‘ ‘1 We made significant progress toward restoring our p! wxncution, in particular during the holiday seasan, and finished the year with a strenger than expected fourth quarier and full year,
* Compared 10 207, full year 2018 net sakes declined 8%, driven primarily by lower Toys "R” Us 5alos a5 2 result of
its liguidation.
In 201::. we es:jabllsned Slru;:u::lﬁxplrﬂc:uon, a mmpreltle:slvte cost savings progr + Barbie and Hot Wheets continued Shelr mementum thvoughais e yeor
i
SpReion Shd improwe protieuny by e slring oer cost v, - Barbie gross sales” increased 14% in 2018 varsus the prior year, and reached the brand's highest full year gross

sales” in the last five years.
- Hot Whaets gross sales” incrensed 7% in 2018 versus the prior yeor, and reached the brand's highest full year gross
sales® in its S0-year histary
Additionally, we executed well in our two largest regions — North America and Eurcpe — and maintained our strength in
Latin America and Global Emerging Markets, excluding China.

I 2018, this program drove significant impravement in our profitability, helping us acl

= 551 million of Fun-rate cost savings exiting 2018, and we expect to exceed ourf ¢
savings target exiting 2019;

= $358 million impravement in fourth quarter operating income compared to 2017,

quarter improvement since 2009, and $103 million improvement in full year operd SR SNEL I o non- R AV Tancial e o e cnicn of oo Kalvs i s swon.

st diectly eompasablo GAAP financial masute), phense se pages 49 1 516 sur Ann

ion of gross sakes 10 net sales fhe
Ripert on Form ¥K for e yeae snded

largest full year improvement since 2012; Decembes 31 20 fied with the SEC on Febnsary 22, 2019,
= Gross margin of 46.6% in the feurth quarter and 39.8% for the Tull year, representil r \
for each of the fourth quarter and full year since 2013; and | i A
. q ¥ 3 | 3 We invested in our future @ )
s A 20% reduction of our glabal warkiarce, .

With the creation of Mattel Films, Mattel Television, and our Global Franchise Management organization, we are targeting
oppoetunies to develop our IP and extend cur icenic ranchises across film and television, digital gaming. five events, music.

consumes products, and m dise. We've ¥ et severnl o o e first enver lve-action feature fims
for same of our key franchises including Barbie, Hot Wheels, Masters of the Universe, Amevican Girl, and View-Master. Also,
with respect to partner IP, we are focused g our ips with many leading entertainment

companigs and consumed brands,

[
,4 We drove performance by reigniting our culture and team @

Wit have recognized that ta schieve Mattel's vision, we need 1o drive teward 8 mare progressive mindset that is
culturaty-centered on performance and collabaration, with a focus on smpowering decision-makers and diving
accauntability at all levels, We have instituted to avolve L which include;

* Resefling performance standards o diive accountabiity. ownership, and execution;

* Modemizing worklife pregrams to be more progeesshe and competitve;

* Lhilizing Mattel's valzos as o foundation for how we hire, develop. promate, and drive accountatility for cufture-right
bahiior s21oss ol kevels of the aiganization: and

. ineg rewaerd and recogaition sysiems fo Pl hallenge the status q.

Additionally, we have focusad cn altracting and retaining the best talent at all levels and making certain all leams are
thoroughly algned with our strategy.

Looking shead, we will continue to methodically execute our strateqgy in order to position Mattel for sustsinabde, profitatile
groweth and drive long-tesm value for our stockholders.
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>


https://mattel.gcs-web.com/static-files/9b271e77-503a-4264-933b-1212bf78b64d#page=45
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Occidental Petroleum 2019 Proxy Statement

v “Strategy” is an anchor point for Oxy’s Proxy Statement, which is discussed in a
ikt L

letter co-signed by the President and CEO and the Chairman, as a key director core

ik competency and in the context of shareholder engagement. In the CD&A, a chart

presents alignment between compensation elements and the company’s strategy.

LETTER FROM THE PRESIDENT AND CHIEF EXECUTIVE OFFICER AND THE CHAIRMAN OF THE BOARD (IFC)

J 4mContents Wy

DEAR FELLOW STOCKHOLDERS:

On behalf of the Board of Directors, we are pleased to invite you to attend Occidental’s

2019 Annual Meeting of Stockholders. The meeting will be held at the Occidental Petroleum
Conference Cemer:-bg Greenway Plaza, Houston, Texas 77046, on Friday, May 10, 2018, at

9:00 a.m. As in prior years, we will address the voting items in this Proxy Statement, review
our financial and operational performance, and provide you with an opportunity to ask
questions.

Performance

2018 was a year of financial and operational success at Occidental. Executing on our strategy, we
generated net income of $4.1 billion and delvered a peerleading return on capital employed” of 14%,
With outstanding performance across our business segments, we returned over $3.6 billion to our
stockholders through our sectorleading dividend and our share repurchase program.

Oversight

The Board continued to provide comprehansive aversight of our long-term strategic direction, The
Board discusses strategy at each regularly scheduled meeting and annually dedicates one board
meeting to an in-depth strategic review. During the 2018 strategy review, directors engaged in robust
discussions with senior leaders from the Ol and Gas, Midstream and Marketing, and Chamical
husiness sagmeants and kay corporate functions, including Compliance, Community Engagement,
Public Affairs and Social Responsibility. The directors also received the latest updates from the Oxy
Low Carbon Ventures team, whose mission is to promote innovative low-carbon technologies that
drive cost efficiencies to grow our business while reducing emissions.

SUMMARY OF DIRECTOR NOMINEE
CORE COMPETENCIES AND

Engagement

COMPOSITION HIGHLIGHTS (PAGE 17)

We value your views. If you would like 1o write 1o the Board, you may addrass vour eorracnandanca
1o the Board of Directors, in care of the Corporate Secretary, Occidental Pet

5 Greenway Plaza, Suite 110, Housten, Texas 77046. Summary of Director Nominee Core Competencies and Composition Highlights
A meeting agenda and details follow, as well as voting instructions. We enct  Tha following chart summarnzes the compatancies that the Board considers valuabla to effective oversight of the Comgany,
shares promptly, and thank you for your continued support of Occidental, and illustrates how the curent Board members individually and collectively represent these key competencies. The lack of an
indecator for & paricular item does nat mean that the director does not possess that qualification, skill or experience. We look 1o
Sinceraly, each director to be knowledgeable in these areas; rather, the indicator represents that the item is a core competency that the
dtecton brings 10 the Board ,é"
& s
LT T ERL
CORFORATE GOVERNANCE I T
ributes tn the Board's g of be i corporate L] L] LI ]
’/ %_,_ penemates ] o S S
ENVIRONMENTAL HEALTH, SAFETY & SUSTAINABILITY
L (3 e [ 1EH3 ! nd ] L] . ® ®
it heir rebytanshg 0 the cmparny' usiniss and sTegy
Vicki Hollub ) Eug_en EXECUTIVE COMPENSATION
President and Chief E: Officer Chaifty  cortrites 15 e Boens bty 1y et mothate s netsi exscuthns et aee 1 g e e o e | e |0
componsation programs with stockholder infonusts |
FINANCETAFITAL MARKETS
valuable in rvaluating Jecidental’s capital sanctum, capital aflocation and fnancial strategy L ] L ] L] L]
Thrdencistick reporthaciss nancingd
L REPORTINGACCOUNTING EXPERMENCE
cetical o the ovisight o thetompusy's Francial stanerments L] e (oo (8 9o @
andfrancialports
GALE REGULATORY
111 Aeturn gn Capial Emploved is  non-GAAR linancial measure. Sea Appandix A for a reconcliabon 10§ riuhes o e Boand's ablity 1 ige s egelatory chmemic and understand comples . e|le | ® LN
logal matars and ublic pokcy issus
INDUSTRY BACKGROUND
conttiutes o 8 deeper understanding ol cur busness strategy, operatons, by performance L ] L ] L ] L ]
nsicators and competitive amvirmant
INTERMATIONAL EXPERIENCE
rifcal io cuivating tal relation: '] o @ ®
and providing ovesight ol ou milnationa! aperations
INVESTOR RELATIONS |
confrbunis ¥ e Boans understanding of investor conass L ] L]
PUBLIC COMPANY EXECUTIVE EXPERIENCE
‘contributes o $he Boanf's understanding of operations and business strategy and L L ] L ] L ] L ] L]
demensitales leadarstip ability |
RISK MANAGEMENT
riles 1o e assessment oo prcritizstion of significant risks e e o |8 o 8 8 o @
K Wk oy A
TECHNOLOGY/CYEER SECURITY
contribstes 10 te Boant's understanding of information techrlogy and L ] L]
e fisiks



https://www.oxy.com/investors/Reports/Documents/Occidental_PXY_2019_Bookmarked.pdf#page=2
https://www.oxy.com/investors/Reports/Documents/Occidental_PXY_2019_Bookmarked.pdf#page=16
https://www.oxy.com/investors/Reports/Documents/Occidental_PXY_2019_Bookmarked.pdf

EXECUTIVE COMPENSATION PROGRAM CONSIDERATIONS (PAGE 27)

Executive Compensation Program Considerations

In evaluating the appropriateness of the executive compensation program, the Compensation Committes considers the results
of Occidental’s advisary vote to approve executive compensation (the Say-on-Pay votel and other relevant factors, including:

* Occidental's strategic priorities;

®* Stockholder feedback received through the spring and fall stockholder engagement programs;

* Occidental’s recent financial and operational performance relative to company goals and peer company performance;

® Peer company and market pay practices; and

= Emerging compensation trends and best practices.

At the 2018 Annual Meeting, Occidental’s Say-on-Pay vote received support from

approximately 96% of the total votes cast. The Compensation Committee imterpreted this 96%

result as an endorsement by stockholders of the current executive compensation program

and the expanded use of returns metrics in the 2018 long-term incentive program, as previewed Say-on-Pay Suppornt
in the 2018 Proxy Statement.

Stockholder Feedback on E: ive Comp ion. The Compensation Committee regularly receives feedback on the

exgcutive compensation program through Occidental’s spring and fall stockholder engagement programs. During 2017

engagement meetings, many stockholders exprassed a preference for a second performance-based metric in the long-term

incentive program conditicned on Occidental's return on capital. As a commitment to Occidentals business strategy and in light 2018 DIRECT COMPENSATION
of the views expressed by Occidental’'s stockholders, the Compensation Committee added CROCE to the long-term incentive

program in 2018, During 2018 engagement meetings, stockholders generally continued to express support for the executive SUMMARY (PAGE 28)
compansation program, and endorsed the addition of a sustainability metric in the Annual Cash Incentive award.

) <@Contents mp

|
COMPENSATION DISCUSSION AND ANALYSIS g
o
£
]
0]
=
Q
. . ==
2018 Direct Compensation Summary S
©
Form of =
Element Purpose Payout Alignment to Strategy 2
Base Salary = Provide a Cash In determining base salary levels, the Compensation B
competitive level of Committes reviews compensation surveys, publicly
FIXED fixed compensation. available peer company data, internal pay equity,
g individual responsibilities and performance assessments:
with the intent to attract and retain highly talented 53
exgcutives to implement Occidental's strateqy.
Annual Cash = Motivate executives  Cash The Compensation Committee annually reviews the
Incentive 1o achieve superior objectives, metrics and targets underlying the Annual
performance over a Cash Incentive award, and their relative weightings, with
one-year period. an aim to incentivize the named executive officers to
excel in areas that are aligned with Occidental's business
objectives.

The ultimate payout of the Annual Cash Incentive award
is determined by key performance indicators related

to strateqy, operations, financial results, and safety/
environmental performance, as well as a qualitative
assessment of individual contributions.

TSR Award = Reward higher Stock The Compensation Committee annually reviews the

retums in long-term incentive award package of each named
VARIABLE Occidental’s stock exgcutive officer. The majority of the long-term incentive
a relative to peers package of each named executive officer is performance-
g over a three-year based and can only be realized if Occidental achieves the
performance period. underlying performance goals.
CROCE = Reward executives  Stock
Award for efficient use of The TSR award is an objective external measure of
§ capital over a three- Oceidental's effectivenass in translating its results into
s year performance stockholder returns while the CROCE award incentivizes
= period. a high level of executive focus on capital efficiency and
E RSU Award = Provide a retention  Stock prudent capital allocation. The RSU award, which is
: incentive over thies subject to a two-year post-vesting holding period, aligns
g years that promotes with Occidental’s absolute stock price performance and
(=] sustained stock provides retention value.
ownership while
incentivizing stock
price performance.

2020 Proxy Statement Hot Topics

28 2019 Notice of Annual Meeting and Proxy Statement
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Meredith Shaughnessy

Comprehensive Compensation

Snapshots

What are these executives being paid and why? Proxy statements
dedicate upwards of 30 pages to this topic. Yet, the traditional approach of a
mostly narrative Compensation Discussion & Analysis (perhaps interspersed
with a few tables here and there) followed by dense compensation tables
can leave investors feeling like they need to do the work to have a holistic
understanding of each named executive officer’s total compensation
package. And more importantly, why is he or she deserving of such a
generous compensation package?

No doubt it is a demanding job to be a public company CEO, CFO or other
C-level executive, requiring personal sacrifice, the need to appease multiple
stakeholders, and the responsibility for executing a business strategy across
a large-scale organization in an increasingly complex world. Oftentimes,
though, the CD&A discussion of compensation payouts focuses almost
exclusively on the end results triggering those payouts: our revenue grew by
4.8%...we generated earnings of $5.6 billion...our return on invested capital
increased from 25.2% to 32.9%....

Impressive results, but often there is scant discussion of what it took along
the way. Companies are better served when they can articulate concrete
actions taken by their NEOs, who are charged with leading, aligning and
motivating the company’s human capital to grow sales, cut expenses and
deliver value to shareholders.

Several companies have developed a clear and relatively simple disclosure
practice to (i) show, in one snapshot, the total compensation package for
each NEO and (ii) animate the business “blood, sweat and tears” expended
by that NEO during the year. In effect, it's as though shareholders are

being invited into a Compensation Committee meeting and sitting in on

the NEO’s annual performance review. As a further best practice, many of
these performance highlights extend beyond financial metrics and touch on
environmental, social and governance (ESG) achievements.

The following are some recent examples of these helpful NEO
compensation snapshots.



AT&T Inc. 2019 Proxy Statement

‘Notice of ATAT Inc. 2019
Annual Meeting of Stockholders
and Praxy Statement

For 2018, several of AT&T’s named executive officers received “Merger Completion
Bonuses” in connection with the company’s acquisition of Time Warner. For AT&T’s
General Counsel, the bonus represented over 50% of his total realized compensation.
The explanation for this substantial figure does an excellent job describing the length

and complexity of the antitrust process helmed by Mr. McAtee.

NAMED EXECUTIVE OFFICER COMPENSATION (PAGE 54)

COMPENSATION DISCUSSION AND ANALYSIS

David McAtee
Senior Executive Vice President and General Counsel

David McAtee has served at AT&T's General Counsel since 2015. He has responsibility for all
legal matters affecting AT&T, including the Company's litigation, regulatory, and compliance
matters before various '{ud:_cial and regulatory agencies, as well as all merger agreements,
dispositions of non-strategic assets, commercial agreements, and labor contracts. In 2018,
Mr. McAtee and his team successfully managed thousands of litigation matters involvin
AT&T, including approximately 80 appeals to various federal and state courts of appeal an
the U.S. Supreme Court. Mr. McAtee joined the company in 2012 as Senior Vice President and
Assistant General Counsel after 18 years in government and private practice.

Element of
Compensation

2018 Realized Compensation

Compensation
Amount Rationale

Commensurate with the close of the Time Warner merger, the Committee increased Mr. McAtee’s compensation

to reflect the ex
determined that

anded scope and cum?Iexilg of his position after the merger. In addition, the Committee
an

r. Mcatee's unique skills experience are critical to executing the Company’s post-close

strategic plan. In setting his compensation, the Committee used data provided by its independent consultant for
comparable positions in the marketplace.

2018 Base Salary

2018 STIP

Performance
Share Payout
(2016-2018
Performance
Period)

R5U Payout
(2014 Grant)

Merger
Completion
Bonus

Total Realized
Compensation

Mr. McAtee received a base salary increase from $800,000 to
£000,000 effective March 1, 2018, Effective July 1, 2018,

$1,058,333 Mr. McAtee's base salary was increased from $900,000 to
$1.250,000 to reflect the'increased scope and complexity of
his role following the merger with Time Warner.

Mr. McAtee's target STIP was increased to $1,600.000

effective January 1, 2018, and to $2,250,000 effelct‘ijve Jul hI.

=, 2018. Mr. McAtee's award targets were applied to the

Target Award = $1925,000 associated time periods and the resulting weighted STIP
target award for 2018 was $1,925,000.

Mr. McAtee's STIP payrout was based on:
88% of target award value - A payout of 78% of his target award based on
realized formulaic performance attainment of EPS and FCF
gnals, lus 100% of the gualitative collaberation goal.
» The Committee did not make any discretionary
adjustment to formulaic results.

Final Award Paid = $1,694,000

Mr. McAtee's Performance Share ggzout was based on:
- A formulaic payout of 7 of the 45736 shares

Target Award = $1,625,000 granted, based on the Companys performance
achievement for ROIC and relative TSR, plus

Final Award Paid = $1,044 866 - The company’s stock price change over the 3-year
performancedperiod, which decreased the value of the

64% of grant value realized shares earned by 15.4%.

Performance Shares were paid in cash.

- Mr. McAtee was granted 8343 RSUs in January 2015 and
Target Award = $1,000,000 receiw'e_ld a supplemental grant of E‘L%Qf? units ||:| ugust 2015
i upon his promotion to Executive icer. The company's
3-0i33%5ha$r§§1p:6% stock price change over the vesting period decreased the
valued at ] value of the units granted, on a combined basis, by 6.9%.
93% of grant value realized RSUs were paid in stock.

The Committee awarded Mr. McAtee a cash payment in
recognition of his significant comtributions that led to the
completion of the mer?.er. Mr. McAtee led the legal strategy
and litigation teams that diligently prepared for litigation
and successfully defended our acquisition of Time Warner
5,000,000 against the DOJ's antitrust lawsuit, which was a departure
et from decades of antitrust precedent. After conducting a full
and fair trial on the merits, the US. District “Court
categorically rejected the government's lawsuit to block our
merger with Time Warner, The transaction also received
ulatory and competition approvals in 20 jurisdictions
outside the United States,

$9.728,606

2019 PROXY STATEMENT ATET
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https://investors.att.com/~/media/Files/A/ATT-IR/financial-reports/annual-reports/2018/2019-notice-of-annual-meeting-and-proxy-statement.pdf
https://investors.att.com/~/media/Files/A/ATT-IR/financial-reports/annual-reports/2018/2019-notice-of-annual-meeting-and-proxy-statement.pdf#page=58

BlackRock 2019 Proxy Statement

BlackRock’s compensation snapshot truly reads like a performance review with its
“meets/exceeds” construct. In fact, both BlackRock’s Chairman & CEO, Laurence
Fink, and President, Robert Kapito, received “partially meets” in several performance
categories, resulting in a year-over-year decrease of 14% in total compensation.

2018 NEO COMPENSATION AND PERFORMANCE SUMMARIES (PAGE 71)
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Compensation Diseussion and Analysis | 4 2008 MEQ Compensation and Perfarmance Summaries

Robert L t Responsibilities:
Goldstein i As COO, Mr. Goldstein is responsible for ensuring that the
Base Salary Company’s investmant, client, risk analytics, technolegy and
3 J.\mua.n'ncml'ne Award - Cash operating functions have the necessary connectivity, coordination

i — and scalable processes in place to succeed.

Annual Incentive Award - Equity
Mr. Goldstein also leads the BlackRock Solutions business,
delivering investment and risk analytics technology to clients.

" Long-Term Incentive Award

Total Annual Compensation - . 0 i
Along with Mr. Kapito, Mr. Goldstein co-chairs the BlackRock Global

Operating Committee. With Mr. Shedlin, he also co-chairs the
Planning, Budgeting and Alignment Committee, which is
responsible for developing the Company's budget, evaluating new
initiatives aimed at driving growth and achieving strategic
objectives of the firm.

Overall Assessment: Meets/Exceeds

Mr. Goldstein played a critical role in driving BlackRock's financial results in 2018. As COO, he contributed to the expansion of
BlackRock's operating margin by 20 basis points, and as Head of BlackRock Solutions, drove record technology services revenue.
The Compensation C i ’s A in a Meets/E ds det ination, and based on the performance

. the Com ion Committee set Mr. G in's total ion at $7.85 million, down 4% from 2017,

Performance
B e P

Financial + In his role as COD. Mr. Goldstein played a pivotal role in expanding BlackRock’s operating Meets/Exceeds
Perfarmance margin by 20 basis points, while cantinuing to invest in strategic growth areas.

« He continued to lead and streamline the business review and budgeting processes, while
rcaucing organi zational tax and driuil\g connect i\-'i[y.

As the Head of BlackRock Solutions, Mr. Goldstein's leadership resulted in full-year
technology services revenue of $785 million, representing a 19% increase year-over-year.

« He to invest in g technology solutions, positioning BlackRock as the most
comprehensive partner to wealth managers.

Mr. Goldstein established multiple strategic partnerships to explore innovative technology
and retirement solutions.

Business As COO, Mr. Goldstein played a pivotal role in several firm-wide strategic initiatives, driving Meets/Exceeds
Strength efficiencies through improvements to our Data platform, Alternatives platform, and
internalizing research,

« As the Head of BlackRock Solutions, Mr. Goldstein drove material progress through tech2020
projects, including the establishment of Data Science Core and the Lab for Artificial
Intelligence.
He continued to make significant investments in digital wealth and distribution technologies,
including the launch of Aladdin:Next focused on re-architecting Aladdin’s foundation and
core platform.

« In partnership with Mr. Fink. Mr. Goldstein led the expansion of our technology portfolio with
minority investments in Acorns, the country’s fastest growing micro investing tool, and
Envestnet, a leading provider of technology-enabled, web-based investment solutions and
services to financial advisors.

Organizational = Mr. Goldstein successfully drove inclusion and diversity in the BlackRock Solutions business,  Meets/Exceeds
Strength exceeding the female representation target for 2018 through new hires and promotions,
« He upgraded the firm’s technology talent through several key senior hires to oversee the
long-term focus on Digital Weaith, Data Science and Artificial Intelligence.
Mr. Goldstein continued to elevate the technology platform through crganizational changes
and development of key talent, re-organizing Aladdin to focus on Platform and Product
Engineering.
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The Coca-Cola Company 2019 Proxy Statement

Coca-Cola begins its section on NEO compensation with “Compensation Committee
%m{z:tm Insights,” underscoring the notion that the following pages provide shareholders with
- ' a peek into the Committee’s thinking. Each NEO scorecard also contains a dedicated

section on People and Culture, reflecting a strong link between ESG matters and
executive compensation. | also enjoy Coca-Cola weaving its strong branding into the
Operational section of the scorecard.

2018 COMPENSATION DECISIONS FOR NAMED EXECUTIVE OFFICERS (PAGE 62)

7 COMPENSATION Compensation Discussion and Analysis

2018 COMPENSATION DECISIONS FOR NAMED EXECUTIVE OFFICERS

4

COMPENSATION COMMITTEE INSIGHTS

We, the Compensation Committee, are accountable for ensuring that the decisions made about executive compensation
are in the best long-term interests of our shareowners, We achieve this through adherence to our compensation
philesophy and core principles, and by carefully considering feedback received from shareowners 1o continually enhance
our compensation programs,

The preceding pages of this Compensation Discussion and Analysis describe the changes we made to our
compensation programs in 2018 and the steps we took in establishing the 2018 compensation of our Named Executive
Officers. Our compensation programs are consistent with our business strategy, effectively link pay and performance, and
align executive officers’ and shareowners' interests

www.argyleteam.com

We discussed the compensation recommendations with the full Board and we approved the following final compensation
decisions for each of the Named Executive Officers. The titles below reflect the position the Named Executive Officer
held during 2018.
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KEY RESPONSIBILITIES 2018 COMPENSATION (MILLIONS)

Im Mr. Guincey's role as President and Chief Executive
Officer for 2088, he was responsibie for providing everall
vision and strategy bor the Company. He oversaw

the: operations in avér 200 courries and terrilories

and provided franchise leadership for approwdmately
225 bortiers.

James Quincey
President and
Chief Executive Officer”

COMPENSATION DECISIONS

BASE SALARY
208, Mr
ncreased by 1

April, ANNUAL INCENTIVE: §5.040,000, comprised of $4890,000  LOMG-TERM INCENTIVE: M+ Cluincey

i

i incentive grant in
+d a1 5,642 481,
units and 1

salary was
o $1.500,000 10 align T
his sakary to the compstitivs .

plying his Business Perermance Fac
ila and $1 00 for individual perfarmance
orecard highiights beloy
ual Performance Amaunt stock opticns.

plit

into 23 performance share

2018 SCORECARD HIGHLIGHTS:

» Continued to kead the Company's evolution as a total beverage comparny.

» Oversaw the continued develos of the senior leadership team, including naming & new President and Chief Operating Officer,
instituting the transdion of the Chief Financial Officer role; naming two new group présidents; naming a new Chief Technical Officer;
expanding the duties of the Chief Information Officer; and creating the new Giobal Venures Group.

» Worked in close partnership with the Chadman of the Board and fellow Directors. In December 2018, the Board elected Mr. Guincey
incoming Chairman (contingent on his reelection at the 2010 Anmvasl Meeting).

Leadership

» Lix + launch of the Company's World Without Waste infliatve, incheding glotal goals to reduce packaging waste and
increase recyching.

» Oversaw growth in the Company's core sparkling category, including the introduction of Coca-Cola Zero Sugar in more countries and
he refaunch of Diet Coke in Momh Amarica,

* Expanded the Company's product portfolio through a strategy of lifling. shifing and scading successful brands in new markets, ncluding
the of riwater to 23 countries and the rollcwt of FUZE TEA and AdeZ in 37 countries and 19 countries,
respectively, across Europe.

» Led a series of acquistions and imwestments, including the Compary’s acquisition of Costa Limited and a minarity investment
in BODYARMOR.

peretional » Provided system leadership for the completion of refranchising in North America

» Oversaw the delivery of previously established productivity targets for 2018,

[ox] B Laedd the continued implh o of & MW C tion strategy to align total employee fewards 1o the growth strategy of
! s the Company.

» Drove the Company’s continued cultural shift toward an emphasis on empowerment. cunosity, mclusivity and a test-and-learn appreach,
People and  » Demonstrated a continued focus on developing women and diverse talent for leadership roles.
Culture
-
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General Electric Company 2019 Proxy Statement

COMPENSATION FOR OUR OTHER NAMED EXECUTIVES (PAGE 36)

These two compensation snapshots from General Electric highlight the use of
Compensation Committee discretion during periods of executive transition and
financial turmoil. Although GE did not meet the financial goals for its annual bonus plan,
the Committee decided to award partial bonus payments to certain NEOs, including

its CFO, who worked under challenging conditions and had other elements of their
compensation cancelled.

Compensation for Our Other Named Executives

Jamie Miller

AGE; 50

EDUCATION:

MIAMI UNIVERSITY
GE TEMURE: 13YEARS

CURRENT AND PRIOR ROLES

Senice Vice President & CFO [since
Nevernbaer 2017): former President & CEQ,
GE Trangpartation: former Chief Infarmatian
Officer. GE: former Controlles, GE

PERFORMAMNCE ASSESSMENT

The committee exercised its discretion to
grant Ms. Miller a borws at 80% of target. In
making this determination, the committee
taok inta account ber key role in developing,
and supporting the company's strategic
plan to reshape its portfolio structure, as
well az her significant contributions toward:
supgorting the Beard and CEO during the
recent € EO transition, executing on the
company's strategy of mitigating financial
risk and reducing its leverape, simplifying
the company’s disclesures, reducing the
size of the company's Corporate operations,
shifting resowrces back to the businesses,
and the perfermance by divisions reperting
to Ms. Miller, inchuding GE Capital

2018 EARNED COMPENSATION

Base salary
[ ] $1.45 million (remained flat; last
increase effective upon prometion
to CFO in Movember 2017)
Annual bonus
$1.16 million paid lequal to B0%
of tasget of $1.45 million)
2016 PSUs
$0 paid (5200800 value cancelled]
2016-201BLTPA

$0 paid
2018 GRANTED COMPENSATION

Equity grant
b 34,3 million grant date fair value,
approximately two-thirds as PSUs,

and one-third as RSUs

John Flannery

AGE: 57

EDUCATION:

FAIRFIELD UNIVERSITY,
MEA, WHARTON

GE TENURE: 31 YEARS

36 GE 201% Proxy Statement

CURRENT AND PRIOR ROLES
Fosmer Chainman (Dctober 2017
September 2018] & CEQ

[Bugust 2017 -September 2018); former
President & CEQ GE Healthcare

PERFORMAMNCE ASSESSMENT

The committee did not pay Mr. Flannery
abonusin light of his separation from
the company and the faillure to meet the
company’s inancial goals for the year,

SEVERANCE ARRANGEMENTS

In determining the amount of Mr. Flannery's
severance, his ongoing eligibility for certain
equity awards, and his eligibility for the GE
Supplementary Persion Plan upon reaching
age 60, the committes took inte account
his 31 years of service to GE ina number

af sgnificant leadership roles, inchuding
substantially improving the performance of
GE Healthcare. The c e cetermimed
that these airangements were far to

M. Flannery, consistent with market practice
and within the scope of historic GE practice.

2018 EARNED COMPENSATION

Base salary
$1.5 millien paid {based on partial
year service; remained flat at §2
millian, with his last salary increase
effective upon his promotion to CECQ
in August 2017
Annual bonus
$0 padd lequal to 056 of target
of §3 million]
2016 PSUs
$0 paid (271,080 value cancelled]
2016-2018 LTPA

$0 paid

2018 GRANTED COMPENSATION
Equity grant
Py $138 million: $11.5 million grant
date fair value, delivered as FSUs;
$2.3 million grant date fair value
attributable te the modification of
existing PSU awards te maintain
partial eligibility post-separation
Severance payment
b $4.25 million payable over 12-month
period, cubject to compliance with
non-compete and other obligations



https://www.ge.com/investor-relations/sites/default/files/GE_Proxy2019.pdf
https://www.ge.com/investor-relations/sites/default/files/GE_Proxy2019.pdf#page=36

General Motors Company 2019 Proxy Statement

General Motors conveys a ton of information in its CEO compensation snapshot,
including detailed performance on core vs. transformation initiatives during the year
and a three-year trend on Ms. Barra’s total compensation. The company also highlights
its environmental initiatives in a subtle, yet impactful, manner through the use of the
green leaves.

PERFORMANCE RESULTS AND COMPENSATION DECISIONS (PAGE 49)

EXECUTIVE COMPENSATION
P Compensation Decisions for Mary T. Barra
Mary T. Barra, Chais and Chief E iwe Officer
Ms. Barra's 2018 parformance direclly aligned with the Company's sirategic objectives: 2010 COMPENSATION
Core STRUCTURE {in mifions)
¥ Furthered progress towards creating a safety culture through various initiatives SR .

» Returned $2.3 billion o shareholders through dividands and shara repurchasas

P Navigated significant headwinds lo deliver 5147.0B in Revenue, 511.8B in EBIT-adjusted,
and EPS-diluled-adjusted of 56.54 while positioning GM to lead in the fulure

P Achieved record revenue for GM Financial

¥ Achieved ROIC-adjusied result of 24 8% for 2018

¥ Execuled restructuring of GM Korea and announced a robust business plan intended fo
raturm GM Korea o profitability

P Launched the all-new 2019 Chewolet Silverado and 2019 GMC Sierra 1500

¥ Led all s by deli g 1.3 million and SUVs in the U.S.

¥ Introduced the Cadillac XT4 and announced plans for all-new Cadillac models every six
months on avérage through the end of 2021, including an all-new fully eleciric Cadillac ®

- Mamead one of America's Most JUST Companies according to Forbes and JUST Capital & .

¥ Earned the most Wildlife Habitat Council Conservation Certiication sites at 75, leading the Long Trrm
industry = L

Transformation

b Raaffirrad sirategy lowards a world with zaro crashas, zaro amissions, and rere
congesion & HISTORKC AWARDED VALLE

> A d il in GM Cruise by boih Sofank and Honda o

¥ Advanced uurstatagy to deploy self-driving vehicles in dense urban environments &

¥ Developed batery cell and module companents through a joint development with Honda @ %

P Reached 200,000 alectric vehicle salas in the US. &

o
# Aligned manufacturing capacity with market conditions by focusing on delivering vehicles
based on customer demand
LAl product o drive world-class levels of engineering and advance
‘\echrologies and focus on improving guality and speed o market
The Compensation Commitiee hsld Ma Barra's I:ase salary at 52,100.000 based on the

S0

compeliive marke! analysis by the P tion  Commitiee’s independent
compensation consultant. In February 2018, the Gc ion Commities Ms. Bama an
annual LTIP grant of $13.7 million, consisting of 75% PSUs and 25% Siock Options,

The C fon G i ded Ms. Barra 35 points based on her results, highlighted
above, for tha 2018 STIP parormance year The iotal compansation for Ms. Bama in 2018,
Including salary, STIP, and LTIP awards, is displayed balow.

B Awarded Value

Pay Element Majority of Pay 1s At-Risk Awarded Value Awarded vake reflects the ameunt included in the
Base Salary Only Fixed Pay Elment § 2100000  Summary Compensation Tabls, exciuding change in
=TF Forlonmarca o Mokia T 4452000 pengion varue and af olher compansatin
PSUs(1) Parformance to Metrics and Stock Price 311,081,760
Slock Optionsi#) Perormance to Siock Price ¥ 3425006
TOTAL $21,058,766
(1) PSUs are subject to performance vesting; vakie reflects grant date fair vakm af targel performance for
Relative ROIC-adjusted awards and probable performance resuls from the Monte Carlo analysis o
vailse Refalive TSR awards.

(2) Stock Options are subject fo tima-based vesting,
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United Technologies Corporation 2019 Proxy Statement

of Shareowners

In this snapshot, United Technologies focuses on the importance of structuring
compensation to not only drive financial performance but also to protect the business.
In this instance, the NEO had been the CEO of an acquired company, and he forfeited
a change-in-control walk right for a nearly $10 million UTC equity award and agreed to
a post-termination non-compete and other restrictive covenants. The disclosure makes
clear that this substantial award is in UTC’s best interests as it aligns Mr. Ortberg’s
interests with UTC shareholders, retains him at the helm of this important business,
and protects UTC in the long-term.

PAY DECISIONS FOR THE OTHER NEOs (PAGE 51)

| courseatioK onoveson Ao LY V777772

Chief Executive Officer, Collins Aerospace

AGE: 58 | UTC EXPERIENCE: 31 years’

TOTAL DIRECT COMPENSATION

36.25 MILLION

LTk
Q_.—. $3.00M SARs

$3.00M PSUs

M. Ortberg served in the role of Chairman, President
and CEQ of Rackwall Collins until UTC's acquisition

of the company on November 26, 2018, Upon the
completion of the acquisiion, Mr. Ortberg became
CEQ of the combined Colins Aerospace business, and
UTC and Mr. Oriberg entered into an agreement that
providad for the following:

Base Salary. Mr. Ortberg’s full-year basa salary
remained at its pre-acquisition level of 51,170,500
foliowing the closing.

Annual Bonus. Mr. Oriberg’s target annual bonus was
reduced from 150% to 125% of base saary lollowing
tha acquisition. Since the acquisition of Rockwell Colling
did not close until November 26, 2018, UTC elected to
pay Mr. Ortberg a pro-rata porticn of his target annual
bonus ($140,300) for the period between the closing
and December 31, 2018,

LTI. The vaius of Mr. Ortberg's 2019 annual LTI grant
was recuced to $6.0 milion from his last Rockwsll
Coling LTI award of 37.3 millicn. As previcusly noted,
due to differences in valuation methodologles, the grant
date fair value of this award will be reported as $6.2
milicn in next year's Summary Compensation Takbe.

Other Compensation Elements. Under the terms

of Mr. Ortberg's Rockwell Collins change-in-control
agresment, he had the right to lerminate his employment
with UTC fer “good reasan” within two years following
the acquisition, and receive severance and banefit
continuation. The Company, however, wanted 1o retain
Mr. Ortberg and eliminate his ncantive to erminate,

and Mr. Ortberg wished o continue his empioymant
with the Company following the acquisition. Accordingly,
we reached an agreement whareby Mr. Ortberg waved
his rights and benefits under his change-in-control
agreement. In exchange, the Company agreed 1o grant
Mr, Ortoarg an BSU award valued at $9.875 millien
fellowing the closing. Importantly, Mr. Ortberg's
agreement with UTC provides for certain post-
termination restrictive covenants that protect UTC's
interests, including non-competition, customer

and employes non-solicitation, non-disclosure,

and infellectual property protections. Inreplacing a
contingent change-in-control severance benefit with a
stock-based retention award with important restrictive
covenants, this compeansation strategy serves the bast
interast of the Compary,

INDIVIDUAL PERFORMARNCE HIGHLIGHTS

= During 2018, Mr. Cribarg effectively led Rockwell
Colling 1o the successiul closing of its merger
with UTC.

* Notwithstanding the challanges of the menger procass,
under Mr, Ortberg's lsadership, Reckwell Colling
deliverad solid operational and strategic resulls in
2018, positioning the new Collins Aercspace business
for the future. Examplas inciude:

*+ Successiul delivery of the OLED F-35 advanced
helmat display systemn for safety of flight evaluation,
an outstanding technical achieverment.

# Entry into service of tha Flight Operations and
Maintenance Exchanger (FOMAX) program, which
positions Cellins Asrospace as a lsader in connected
aviation with real-time secure data gathering and
transmissions during all phases of flight.

* Mesting key milestones for the Bosing 777X,

* Exceeding cost and salss synsrgy aoals for the
B/E Asrospace acquisition,
* Maintained outstanding employes engagement
throughout the 15-manth merger approval procass.,
* Inchedes Rockwal Coline years of service

7 Reflects a promted portion of base salary and annual bonus paid to
Mr. Criberg for the portion of the year he was a UTC employes

Notice of 2019 Annual Meeting of Sharecwners and Proxy Statement _
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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.

www.argyleteam.com

Argyle Company

401 Park Avenue South, 8th Floor
New York, NY 10016

(201) 793 5400
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