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Letter from Our CEO

At Labrador, our Purpose is simple: we exist to offer the science of transparency
to corporations wishing to communicate effectively with their readers. Our team
of over 250 advisory, design, production, and web professionals is dedicated to
transparency in the USA, Asia, and Europe. Together, we use our content and design
expertise to help corporations create a better reader experience and promote
stakeholders’ trust in their disclosures.

As we begin the 2024 proxy season, we wanted to share with you the knowledge we
have gained through client interactions, engagement with the investor community
and our ongoing study of the ever-changing landscape of modern disclosure.

Thanks to the research work of our advisory team, you will learn about:

e Consistently tying in strategy throughout the different sections of the proxy
statement.

e Demonstrating directors’ value and oversight strengths.
e Selecting and prioritizing HCM and ESG highlights.

e Efficiently summarizing compensation disclosures to reflect the alignment of pay
and performance.

We believe that improved disclosures in these areas will help companies better
communicate performance for their investors and create broader value for
all stakeholders.

We invite you to explore the information in this Thought Piece, and we look forward
to assisting you in your ongoing efforts to elevate the readability and efficacy of your

proxy disclosures.

Sincerely,

Thibault Dewavrin




In This Thought Piece

At Labrador, through first-hand experience, research, and analysis, we follow and understand evolutions

in corporate communications and transform our knowledge into opportunities for our clients. Our
award-winning experience helps companies engage with investors, analysts, and other stakeholders through
effective annual reporting, proxy statements, ESG reports, and other investor materials.

In this Thought Piece, our proxy Lead Advisors provide commentary around what we anticipate being some
of the key disclosure trends for the 2024 proxy season, with practical examples from 2023 disclosures.
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Labrador annually recognizes companies for their commitment to transparent corporate reporting. In
2023, company rankings were determined through review of annual proxy statements, annual reports
on Form 10-K, ESG reports, investor relations websites, and codes of conduct of S&P 250 companies.
Each company’s documents were scored using 237 discrete criteria that flesh out the pillars of
transparency: Accessibility, Precision, Comparability, Availability, and Clarity. This Thought Piece
includes datapoints derived from the transparency award results.

For more information about the 2023 Transparency Awards, visit

www.transparencyawards.com.
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Laura Ann Smith

Elevating the Discussion of
Strategy Throughout the
Proxy Statement

Oversight of a company’s strategy and long-term value creation is arguably the Board’s most important
function. Given the role of the proxy statement in demonstrating Board effectiveness, strategy should be
central to the discussions throughout a company’s proxy statement.

BlackRock states in its Global Principles that “Disclosure of all material issues that affect the company’s
long-term strategy and ability to create value is essential for shareholders to be able to appropriately
understand and assess how risks are effectively identified, managed, and mitigated.” Investors want a clear
view into the boardroom to understand how the Board oversees the creation and evolution of the company’s
strategy and how the other matters the Board is responsible for overseeing (i.e., Risk Management, ESG,
HCM and Executive Compensation) support the company’s strategy. In addition, shareholders want to
understand how the directors collectively and individually possess the right mix of skills to support their
oversight responsibility. Companies that provide transparent disclosures related to the Board’s strategic
oversight, and its connection with other major risk topics and governance processes, are more likely to
receive shareholder support of the company’s slate of directors, particularly in the event of a proxy contest.

To that end, the Transparency Award Criteria support elevated discussions of strategy throughout the proxy
statement, including:

e a company overview section using graphics or other visual elements that includes a summary of
company strategy;
e an explanation of each relevant Board skill and its link to company strategy; and

e a dedicated section, subsection or callout discussing Board’s role in oversight of strategy.
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Benchmark Findings

50.0%

The document includes a dedicated section, sub-
section or callout discussing the Board’s oversight
of strategy

—
32.8%

The letter from leadership discusses
strategy

—
30.4%

The relevance of each Board skill and its link to
company strategy is explained

27.2%

The document includes a company overview
section using graphics or other visual elements that
includes a summary of company strategy

25.6%

The CD&A includes how each compensation
element/component ties up to strategy

5.2%

The inside front cover contains information
on strategy

As companies continue to evolve and enhance their proxy disclosures, they should consider each of the
following sections of the proxy statement for opportunities to discuss the Board’s role in supporting the
company’s strategy:

o Letters from Leadership: Letters in proxy statements — particularly those from independent Board
members — should focus on performance accountability, explaining how the company’s governance
framework, as adopted and overseen by the Board, supports the company’s strategy and creation of
long-term value for shareholders and other stakeholders.

e Introductory Pages: Companies can use the inside front cover or the company highlights section
(whether before or as part of the Proxy Summary) to provide a graphic highlighting the basics of their
corporate strategy. While this is usually covered in more detail in the Annual Report, the goal here is to
provide immediate access to key messages that provide context for other proxy disclosures and to help
investors make better voting decisions.

e ESG/HCM: When discussing a company’s approach to HCM or its ESG priorities, disclosures should
help stakeholders understand how the company’s approach aligns with their stated strategy and business
model and should demonstrate how the Board’s oversight of ESG and HCM matters are part of the
Board’s oversight of the company’s strategy.

e Board Skills: In addition to including a list of skills possessed by the Board members, companies should
also explain how each of the skills included in their skills matrix supports the Board’s ability to more
effectively oversee strategy. In addition, companies should detail how the Board continually assesses
its skills mix to address future changes in strategic direction. In addition, many companies now also
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include an infographic in the Proxy Summary that provides an aggregated overview of Board skills to
demonstrate that the directors collectively possess the experience and expertise needed to effectively
oversee long-term strategy.

Strategy/Risk Oversight: Companies should include a standalone section with a narrative or visual
discussion dedicated to the Board’s strategic oversight role, which may or may not be combined with
a discussion of risk oversight. We recommend highlighting this section near the beginning of the Board
oversight disclosures.

Board Meetings and Committee Descriptions: Investors and other stakeholders want a clear view into
the boardroom to understand how the Board oversees the creation of the company’s strategy, including
the frequency and ways in which it is reviewed. At a minimum, investors want to see the Board and

its committees holding a sufficient number of meetings, as it demonstrates thoughtful, engaged, and
ongoing oversight of the company’s strategy, business, operations, and key risks throughout the year.
Another way to demonstrate engagement includes expanding the committee descriptions to highlight
specific activities from the year or including a quote from the committee chair discussing highlights from
the year.

Beyond the Boardroom: We are increasingly seeing companies move to a more expansive discussion of
director education, including a more visual presentation, to demonstrate directors are “going beyond the

boardroom” to learn about the company, its operations, its people, and their own fiduciary obligations.
These discussions can include directors’ involvement in continuing education opportunities, external
and internal business updates (including site visits and interactions with employees below the C-suite),
compliance or governance trainings, and orientation programs.

e Executive Compensation: Investors are looking for company disclosure on executive compensation
matters to help them understand how the company’s pay structures align with shareholder interests as
well as with corporate strategy and performance. Companies should clearly link each pay element to
components of the company’s strategy and business performance and, where applicable, companies
should highlight recent changes to the compensation program to align with strategic initiatives.

Keep in mind that, when making voting decisions, shareholders evaluate the Board’s oversight of strategy
and risk management, adherence to the company’s purpose, and attention to generating long-term
shareholder value. Large asset managers and other institutional shareholders often rely on proxy advisors
who may have an industry focus, but do not “follow” the company and may not understand nuances in the
business model or strategy. Therefore, companies should use every opportunity to explain their strategy and
demonstrate how it sits at the core of their Board’s engagement and effectiveness.
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Examples

The following examples highlight the many different ways that companies incorporate discussions of the
company’s strategy and the Board’s oversight of such strategy into their proxy statements.

General Mills 2023 Proxy Statement
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https://s29.q4cdn.com/993087495/files/doc_financials/2022/AR/Final-GMI-2022-Proxy-Statement.pdf#page=2

American Express 2023 Proxy Statement
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https://s26.q4cdn.com/747928648/files/doc_financials/2022/ar/Proxy-Statement-FINAL-2023-03-17.pdf#page=7

Goldman Sachs 2023 Proxy Statement
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https://www.goldmansachs.com/investor-relations/financials/proxy-statements/2023/2023-proxy-statement-pdf.pdf#page=5

MSCI 2023 Proxy Statement

Letter from our Independent
Lead Director
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Meredith Shaughnessy

ESG In Proxy Statements 1s Here
to Stay — But Where Does It Go?

Looking back at the 2023 proxy season, one clear trend on environmental, social, and governance (ESG)
reporting emerged: most public companies now include a discussion on ESG.' Labrador’s transparency
award results show that more than 75% of S&P 250 companies included these disclosures in their 2023
proxy statements, typically touching on both ESG highlights and Board oversight.

Benchmark Findings

82.8%

The document includes a section, subsection or
callout discussing the Board's role in ESG oversight

[ —
30.0%

The letter from leadership discusses
ESG information

77.6%

The document includes an ESG
highlights/summary section

33.2%

The ESG section is in the Proxy Summary/
introductory pages

35.2%

The ESG section is in the Corporate
Governance section

19.2%

The document has a stand-alone
ESG section

Average number of pages of ESG section:
3.31pages

Though ESG disclosures are prevalent, we do not see companies coalescing around a single approach on
how long these discussions should be or where they should appear.

1 In addition to ESG, companies use the terms” “Sustainability,” “Corporate Responsibility,” or something similar.
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Length

Our review showed that disclosures range from less than half a page to well over 10 pages, with an average
of 3.3 pages. But the number of pages is not necessarily indicative of length, as some companies have long
narrative passages while others use more infographics that allow readers to scan pages more quickly.

Location(s)

Companies are fairly balanced on where the ESG discussion appears:

e Proxy Summary (or a “company performance highlights” section that precedes the Proxy Summary/

voting roadmap),

e Corporate Governance section (typically as part of Board oversight), and/or

e Stand-alone ESG section that follows the Corporate Governance section

There are several different approaches, though, on how the information is divided up among these

three sections. The following lists considerations for each approach:

Location Typical approach

Considerations

Proxy Summary e 1-2 page high-level and
visual summary

e Almost always includes additional
ESG disclosure in the Corporate
Governance and/or stand-alone
ESG section

o Allows readers to see key
ESG highlights in the front of
the document

e Companies should ensure they
direct readers to additional ESG-
related disclosure

e As a best practice, ESG highlights
are included as a part of company
performance and/or linked to the
company’s business strategy

Corporate Two approaches:
G ti
overnance section 1. Limited to Board oversight of ESG
2. Board oversight of ESG followed
by several pages of ESG initiatives/
highlights (often including Human
Capital Management (HCM))

e Including multiple pages of ESG/
HCM initiatives can disrupt the
flow of the Corporate Governance
section, which is largely devoted
to the Board’s activities, not
company activities

e |f not called out in the table of
contents or Proxy Summary,
readers may miss this section

2024 Proxy Statement Trends 13



Location Typical approach Considerations

Stand-alone e Comprehensive discussion of ESG e Good “one stop shop” for investors
ESG section initiatives/highlights and Board who want to spend time reading
oversight of ESG about the company’s ESG activities

d Board ight
e Dedicated heading in the table and Board oversig

of contents e Can feel a bit “shoe-horned” in, as
the other main sections of the proxy
either support a voting item or are
related to the meeting itself

e |[f readers are only planning to
read the Corporate Governance
and Compensation sections of
the proxy, they may miss this
stand-alone section

What to Do?

Given the variability in approaches, companies should feel empowered to select what works best for their
proxy statements so long as the key information that investors seek — Board oversight and ESG highlights/
initiatives — are readily apparent, and that disclosure is consistent with the company’s other reports.

Our general recommendation is that ESG disclosures appear in two places in the proxy statement, with
clear cross-references directing the reader to additional information (whether appearing later in the proxy
statement or externally to the company’s ESG-related reports and/or website):

e 1-2 pages of ESG highlights in the front of the proxy statement, appearing close to company performance
to draw the connection between financial/operational performance and ESG priorities. These pages
should use infographics and other design elements to be visually engaging.

e 1-3 pages in the Corporate Governance section focused on the Board’s oversight of ESG generally and
specific ESG topics, with a graphic showing how ESG responsibilities are allocated among management
personnel and the Board and its committees.

Different Approaches by Labrador Transparency
Award Winners

The winners of Labrador’s 2023 Transparency Awards for Proxy Statements (Allstate, Lockheed and GE), as
well as the winner of Best Overall Transparency (PayPal), demonstrate how different approaches still support
effective and transparent disclosure. Among these four companies, ESG disclosures appear in one, two and
three different sections and range from less than one page to more than 12 pages.
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Examples
Allstate 2023 Proxy Statement
Three locations (12+ pages total)

e Proxy Summary: 2-page sustainability highlights (pp. 12-13), immediately following financial highlights

www allstateproxycom 13
Proxy Summary

Climate 2022 Accomplishments
Climate change is one of the most « Publicly committed to be net zero for direct, indirect and value-
critical challenges threatening chain GHG emissions by 2030
customers, businesses and communities. Today, ~ * Cut energy use beyond our original targets and significantly
anatural catastrophe that exceeds $1 billion reduced our GHG emissions
occurred every 18 days, a 400% increase from « Committed $469 million to climate-related opportunities
1980. This creates additional risks for customers between 2021 and 2022, exceeding our goal of $375 million
and , but also offers opportuni « Achieved green or healthy building certification for 100% of
to leverage Allstate’s capabilities and support newly acquired buildings
proactive public policy initiatives. * Discouraged excess waste and encouraged recycling through
centralized waste collection
Data Privacy 2022 Accomplishments.
MBI e o) « Implemented a digital ethics framework to provide actionable
guidance to identify and address ethical concerns in the use of

to protect data and keep sensitive
information safe. We empower people with
control over their personal data through
transparency, offering solutions and leading
others to do the same through four key avenues:
policy and legislation, governance, products and
services, and partnerships.

innovative technologies, like artificial intelligence

Introduced an innovative personal information anonymization
framework that respects privacy while still allowing the
company to use data insights to drive new service and
product developments

« Continued to g **

million individuz 12 2023 Proxy Statement
Proxy Summary

Inclusive Diversity 2022 Accomplit . . P
(C(C) and Equity Comtnuedtoa Sustainability Highlights

IDE s one of three core values in requirements § ) ) Primary focus on three ESG issues:
Our Shared Purpose. Allstate’s IDE strategy is partnership wiy See pages 52-59 for further information. >

individuals into
'C'thjf: g;‘;:i ::é Fé‘!jﬂ'f“ i’ﬁfégf:@;’aﬁeﬂcesv exceeding our ¢ See page 60 for information about the Board’s role in Climate, Data Privacy,
diverse talent, and exps * G| ESG. > . and Inclusive Diversity and Equity
f Environmental, social and g (‘ESG") matters are

and foster an inclusive and equitable workplace.

. fundamentally connected to Allstate’s business strategies.
ﬁ:‘:;a:oe é;zf;ﬁ?}'iﬁiﬁgmﬁs :g;;z:(:t:ver ::"\:ﬁ?#?:;:ﬁ Ensuring products and services are accessible, competitively Climate change impacts customers
ey e e e e e oaletan o priced, and mindful of environmental and social impacts is and shareholders. Customer homes are
Tepresentation i the employee population ortaceourcl essential. ESG is managed through the lens of People, Planet and subject to increasingly severe weather
e e e e A ey et complexity oyl Prosperity and ESG issues are prioritized on their alignment to Our catastrophes. In 2022, Allstate incurred
e e e s ety sharing and 5 Shared Purpose, the Societal Engagement Framework, and long- 124 natural-catastrophe events, totaling
practices, a pay equity analysis is completedon  « Named among term enterprise value creation $3.1 billion. Catastrophic losses create
an annual basis. Allstate continuously strives the 19th consec volatility in shareholder returns.

Pillars of ESG Value Creation

to build awareness and drive action to be a
differentiated leader in IDE.

People Alistate is a purpose-driven company

powered by purpose-driven people ‘ Data privacy protects customers and
essential

6(\0’))) ur Shared Purpose. As Transformative 5:9"’:’“‘ °"’tp°"“f""y' Ptmtec”"g
Srowth is accelerated, the fo ata and sensitive information is

t, retair d engage important to maintain trust in the

while also focusing on the creation of an inclusive, Allstate brand. Allstate provides identity

protection products to over 3 million

individuals, empowering them with more

ctives through leading employment control over their personal data
Employability is n

persp:
P

Planet :::;fs':h:i‘;ﬂzt’:;i :Iri;d;:‘z::‘:ge Inclusive diversity and equity (IDE)
M : N creates a culture and team to drive

and aligning our investment practices to success. An inclusive culture that

support our sustainability goals supports the attraction, retention

Ensuring Allstate’s products are accessible and development of diverse talent is
compeey e ced i mindful of necessary to meet diverse customer
environmental and social impacts is an e needs. IDE is integrated into business via
component of the Transformative G

proftn policies, processes, and decision-making.

egy. Another way to provide s
etion for customers is ¢ IDE performance is reviewed by the
titutional investor, recognizi Board twice a year and is a component
ed issues can influence investme of executive compensation.

Our Sustainability website includes

Prosperity Alistate is protecting customers’ further details on Alistate’s initiatives.
information and empowering them with https:/iwww.
more control over their personal data

@ Because of the d
customers entrust Al

und that data. This creates both business
nstraints as Allsta
while using th:
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Corporate Governance: Conspicuous cross-reference to Board oversight of sustainability on first page
of Board Oversight section (p. 33), and separate discussion of Board oversight of cybersecurity, political
activity, climate and HCM in this section

www.allstateproxy.com 33
Corporate Governance

Board Oversight 3 ‘
Key Areas of Risk Oversight

The Board has primary

responsibility for risk oversight.

This includes oversight of Allstate's

Enterprise Risk and Return Management

Political (“ERRM”), which applies risk-return principles,

Engagement modeling and analytics, governance, and

transparent management dialogue for the

company's significant risk and return priorities.

Risks are regularly identified, measured, managed,

and reported and risk and return perspectives

are shared with the Board across six risk types:

financial, insurance, investment, operational,

strategic execution, and culture. The chief risk
Risk and officer's assessment of Allstate’s current risk
position and alignment with risk and return
principles is reviewed throughout the year,
including risks associated with culture, climate,
strategy, succession planning, political process,
human capital, compensation and cybersecurity.

See page 60 for additional detailed
information about governance and
oversight of ESG. »

Climate Strategy

Cybersecurity Return Compensation
Management

Human Capital Management m What's New

Allstate’s Societal Engagement Framework
helps the Board evaluate, prepare for and act
on societal issues important to the company.

@ Strategy

The Board provides oversight on the development and implementation of Allstate’s strategic plans and associated
risks. The full Board oversees strategy and enterprise risk and Board committees have additional oversight of
various aspects of Allstate’s strategy.

Strategy is discussed at each regular Board meeting and presentations are provided by management on specific strategic
initiatives and topics such as short- and long-term strategic and operational plans, capital utilization, investment returns,
acquisitions and divestitures, capital market transactions and strategic ESG priorities. Management reviews with the Board
Allstate’s overall corporate strategy and key strategic risks and returns, which are assessed by the chief risk officer annually.

Throughout 2022, the Board engaged on an ongoing basis with management on the execution of the Transformative
Growth strategy and progress towards achieving each of the various components of the strategic and annual operating
plans.

2024 Proxy Statement Trends


https://www.allstatecorporation.com/resources/allstate/attachments/annual-report/allstate-year-end-report-combo-2022.pdf#page=35

e Stand-alone ESG section: 9-page “Sustainability at Allstate” section, including ESG governance graphic,
starting on p. 52

Sustainability at Alls’

Sustainability at Allstate means managing environmen
opportunities to ensure long-term value creation for oL
Sustainability is not new to Allstate and we have been |
through our ESG ambition for decades. We integrate E!
by embedding these principles into key efforts like the

v alistatoprosycom
inabiy t Alstate

53

Our ESG strategy supports long-term value creation

Focusing on Our

Important Topics.

~.Leads to Value Creation

the company's investment portfolio an
People Wesiave 0 deveiop and Diersty eaties bsiness growh, Ou colectve
Our ESG Strategy k] Jusiey
ESG isues are fundamentaly connected to Alstate’s sta G | 54 2023 PranyStatemant
business and providing products and services that se Sustanabity o Atstate
are accessble, compeitvely priced, and mindlul of A focus, wel
rwironmental and social mpacts are mportant o our 4 srateoyw
{ocsson e s of £S5 oo s bl 5 alic 0% encin Our Key ESG Priorities
repare for and act on ssuss where e hav 4 coperil
o ot oo, e 34 v (@5 people ur ot Gose ndProgrese
ESG actions. We further prioitize our efforts on st culture anc Goals facoaprvares
matters that are strongly aigned to our brand, business Rel allpeope. . S
Human Capital Sentiment and maintain a highly index score from Inspire
Planet Ciimate cf Allstate believes that its ‘engaged workforce. Survey in 2022
We have cinatecharge inpacisciston) e | people are its greatest
prioritized three e o e e businesses assets and enablers of a astatepron con
ESG issues st s mrance poos sk Govalwar  purpose-diven strategy Sy e
in particular: net mitments and is seekit Tergy The integration of ESG
Climate Data et oy el | principles in to human R "
Privacy, and e ey e carior T8 capltal managementis Inclusive Diversity Pillars of IDE Strategy
Inclusive serve customers and eam approprl o keytosuccess Wehave  and Equity
Diversity and :‘J‘;K‘ﬁ‘;zyf:;;:ﬁ':{s‘:‘:g""f, :ﬁ:‘:'::;": robust set of plans, whic Inclusive diversity and
quity. advance an approach to equity (“IDE") is one of retention
inchasive cvereiy anc oty IBY hiring, retention, talent Allstate's core values and
e e Mm development, training, a foundation of Our Shared e oy
strategy postions the compan well-being and culture. Purpose. It represents who mentorsnp and
Allstate strives to motivi e are and how we conduct St o mprove the st nd capatites o l taam members
- its employees and harné ourselves - not just as @ usin
Prosperity  Becliseo o giverse perspecti  employess, but as people, Business
e | through Our Shared Pur leaders, processes and
56 202 progsttement with their ¢ and leading employmen and members of society. decisommaking,
Sty A ave an ex practices. We provide Allstate’s multi-year IDE cond seuance
YA employees with training  strategy builds on existing -
businessl mentoring and career efforts around hiring, talent M
@ Planet Our 2022 Actions to Manage Climate Risk constrants development, and inves development, investing
Gouls 2022 Progress sateguard in providing rewarding and supplier diversity. The ot
Climate R s R | ot e e | professional growth and strategy is focused on four trougn
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Lockheed Martin 2023 Proxy Statement

Three locations (<8 pages total)

e Proxy Summary: Very short reference (less than 1/3 page) in the “About Lockheed Martin” section that
precedes the Proxy Summary/voting roadmap (p. 2)

LECKHEED MARTIN

2123

PROXY STATEMENT &
HOTICE OF ANNUAL MEETING

PORATION

Sustainability

At Lackheed Martin, we foster innovation, integrity and security to protect the environment, strengthen communities and propel

ble growth, We Bl environmental, social and governance practices throughout our business and our employees
actlvely strengthen the quality of life where we live and wark. In 2022 we updated the two carbon-related goals shown below, which
will- accelerate our carbon reduction and renewable energy strategies. See the Environmental, Social and Governance section starting
on page 32 for more information on our Sustainabiity efforts,

-
(ﬁﬁb Carbon Reduction (:_;') Renewsble Energy
40% ortectric

By 2030, reduce Scope 1 and 2 absolute By 2030, match 0 of electricity used
carbon. emissions by 36 % from a 2020 across Lockheed Martin global operations

. with electricity produced from renewable
baseline,

sources.

LOCKHEED MARTIN +

e Corporate Governance: Very short discussion of Board oversight of ESG (p. 24), with a cross-reference
to a stand-alone ESG section

Board Oversight of ESG

The Board and its committees exercise broad oversight over issues important to the Company, including ESG topics. The discussion of
the Board's oversight of sustainability, people strategy, workforce diversity and inclusion, cybersecurity, political and policy activities
and human rights are discussed in the “Environmental, Social and Governance” section on page 32. The Board's oversight of
governance issues is discussed throughout the “Corporate Governance” section.
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e Stand-alone ESG section: 7-page “Environmental, Social and Governance” section, including ESG
governance graphic and extensive discussion of Human Rights, starting on p. 32

Environmental, Social and Governance (ESG)

{ Respect Others, The
some of our

Envirenmental, Social and Gavernance

See onpa

ESG Reporting

Governance” starting on page 17.

e
Sustainability Program ﬁ
ourt
" e e
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[rp— [ —
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https://investors.lockheedmartin.com/static-files/b1509f96-dbab-4007-b67f-4c7e8588d360#page=37

General Electric 2023 Proxy Statement

One location (<1/2 pages total)

e Corporate Governance: Very short discussion of Board oversight of ESG (p. 18), with a cross-reference to
GE’s ESG webpages and various reports

Sustainability

GE is rising to the challenge of building a world that works, with a focus on
opportunities for our technology in the future of smarter and more efficient
flight and the energy transition to drive decarbonization. In connection
with the planned spin-offs, we have worked across GE to ensure that the
independent companies we are creating will operate with sustainability

at their core on day one. We are fully seizing the opportunity to focus on

the critical global needs in energy and aviation, merging the legacy of

GE's technology and culture and the best-in-class expertise of modern
sustainability programs.

We recognize the importance of these topics to our shareholders and other
stakeholders, and sustainability is a driving force behind the work we do and
the company's long-term value. More information that may be of interest to
a variety of stakeholders about GE's sustainability approach, priorities and
performance, including about safety, greenhouse gas emission reductions for
our own operations and for our products, including Scope 3 emissions from
use of sold products, environmental stewardship, diversity and inclusion

|as alse discussed further below), supply chain and human rights and other
matters, can be found in our Sustainability Report. Among other things, the
Sustainability Report includes our ambition to be a net zero company by
2050, targets for reducing Scope 1 and Scope 2 emissions, Scope 3 reporting
for use of sold products and TCFD-aligned reporting on climate-related risks.

Sustainability is an integrated aspect of how we think about strategy

and risk. Our Board and management believe the long-term interests of
shareholders are advanced by responsibly addressing the concerns of

other stakeholders and interested parties including employees, recruits,
customers, suppliers, GE communities, government officials and the public
at large, We believe the integration of a sustainability lens with our daily
operations, culture and company priorities is important to driving results. At
the Board level, these topics often span multiple functional categories and
areas of oversight, and therefore oftentimes involve discussion at the full
Board level rather than individual committees. In addition, our Governance
Committee has oversight responsibility for GE's priorities and external
reporting related to sustainability matters, and our Audit Committee also
plays a role in the oversight of such external reporting, including reporting an
these matters in SEC filings and data quality related to this reporting.

Our Reach

ENERGY TRANSITION = FUTURE OF FLIGHT
1/3 of the world’s electricity ¥ 3 out of 4 commercial
generated with the help of flights powered by GE or
our technology partner engines
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https://www.sec.gov/Archives/edgar/data/40545/000130817923000208/ge_courtesy-pdf.pdf#page=20

PayPal 2023 Proxy Statement €

Two locations (7 pages total)

e Proxy Summary: One page (including an ESG governance graphic) at the end of the Proxy Summary, with
cross-references to PayPal’s ESG report and later discussion in the proxy statement (p. 11)

—
PROXY STATEMENT SUMMARY
ESG Governance & 2022 Highlights

ESG Governance & 2022 Highlights

Our governance framework is designed to provide sound company oversight, drive Board and management accountability
and demonstrate PayPal’'s commitment to transparency, independence and diversity. We take a decentralized approach to
management of ESG within the organization, led by oversight from our Board and strategy-setting from senior leadership.
The entire Board engages on ESG matters that impact business strategy, and Board committees are tasked with oversight
of specific matters. Management briefs Board committees and executive management on ESG topics on a quarterly basis
and meets with a subcommittee of the Enterprise Risk Management ("ERM”) Committee at least annually to review current
and emerging ESG-related risk topics.

Oversight

Our Board of Directors is actively engaged on ESG matters

thatimpact business strategy.

* Governance Committee: Oversight of PayPal’'s management
of ESG, including overall ESG strategy, risks and opportunities,
stakeholder engagement and programs and initiatives in social

AINIWILVLS AXOdd

committee & w,
An9 Org,,
ot ng

e
Cy ive Mana

utt ge
(o€ me,

and
Governance * Audit, Risk and Compliance (ARC) Committee: Oversight of
the company'’s risk and i ids i

program, including cybersecurity and privacy matters

* Compensation Committee: Oversight of the company’s
strategies and responsibilities related to human capital
(global talent) management, including diversity and
inclusion, pay equity efforts and corporate culture

PayPal Board
of Directors

Our executive management directs and manages the execution
of our enterprise-wide ESG strategy to ensure non-financial
risks and ities are iately i across the
enterprise, including through the ERCM Program

Oversigh'

Manageme“‘ Implementation

An ESG steering committee and cross-functional working
groups with representatives from more than 20 functions are
responsible for overall program implementation

'mplementatio®

PayPal recognizes the importance of operating our business in a responsible and sustainable manner aligned with our
mission to build a more financially inclusive and interconnected global economy. We believe the effective management of
key non-financial risks and opportunities plays a role in furthering our strategy and helps to create value for our
stakeholders. To that end, in 2022, we continued to demonstrate progress across the four dimensions of our ESG strategy.

Responsible Business Practices
Strengthened our proactive cybersecurity program through our ISO 27001 certified information security
program and educated and protected consumers and employees against fraud.

Social Innovation
Facilitated access to $4.2 billion in capital for entrepreneurs and small businesses.

Employees & Culture
Reached 56% overall di pi ion and continued to build on our global talent strategy
to attract, develop and retain top talent.

Environmental Sustainability
Demonstrated progress towards our science-based climate targets across our value chain and maintained
100% renewable energy for our data centers.

For more information on our ESG strategy and program, see “ESG Oversight and Highlights” beginning on page 38 of this
proxy statement, and our most recent Global Impact Report, which is available at https://investor.pypl.com/esg-strategy.

P PayPal « 2023 Proxy Statement 1
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https://s201.q4cdn.com/231198771/files/doc_financials/2023/ar/PayPal-Holdings-Inc-Combined-2023-Proxy-Statement-and-2022-Annual-Report.pdf#page=29
https://s201.q4cdn.com/231198771/files/doc_financials/2023/ar/PayPal-Holdings-Inc-Combined-2023-Proxy-Statement-and-2022-Annual-Report.pdf#page=19

e Stand-alone ESG section: 6-page

on p. 38

ESG OVERSIGHT AND HIGHLIGHTS

ESG Oversight and Highlights
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https://s201.q4cdn.com/231198771/files/doc_financials/2023/ar/PayPal-Holdings-Inc-Combined-2023-Proxy-Statement-and-2022-Annual-Report.pdf#page=46

Deborah Koenen

Human Capital Management

In response to investor and regulatory interest, more companies are supplementing their required Form 10-K
disclosure with statements in their proxy statement describing their human capital management (HCM)
program. The level of detail provided varies greatly by company, with some having multi-page disclosures,
while others have a short highlights section. The broad range of topics covered includes Board oversight,
talent development, pay programs and equity, diversity and inclusion, retention and turnover, culture and
employee engagement, ethics and integrity, health and wellbeing programs, and external recognitions

and awards.

Human capital highlights can be found in the proxy statement’s Board letter, the introductory pages
about the company, the corporate governance section or later in the CD&A. It is also often listed as a key
qualification represented on a company’s Board and identified as a topic of discussion with stockholders.
References are also often provided to a company’s publicly available EEO-1 Report.

At a minimum, the proxy statement should address the importance of talent to the company’s business
and long-term strategy and the Board’s related oversight role. Companies address Board engagement

by describing the frequency and type of reviews as well as the types of direct employee interactions.
Consideration should be given to discussing any human capital goals. In the last few years, companies
have been disclosing key metrics to emphasize the importance of certain human capital programs to their
strategy and business. The types of metrics disclosed include the percentage of employees or executives
that are diverse, number of new hires and/or promotions that identify as part of a minority group or as
female, percentage of positions filled with internal talent, results from employee engagement surveys, and
the types of courses to develop employees.
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Benchmark Findings

30.4%

The company overview section includes
HCM information

47.2%

The document includes a human capital highlights/
summary section

22.4%

Within the Proxy Summary/introductory pages

27.2%

Within the Corporate Governance section

—
20.4%

Within the ESG stand-alone section

Average number of pages of HCM section:
1.79 pages

HCM topics discussed/disclosed in the document:

37.2%

Values and culture

mI
[
N
X

o

Diversity equity & inclusion (DE&I)

33.6%

Employee engagement

.PI
-
N
X

o

Training and development

29.6%

Recruitment and retention

34.4%

Health and wellbeing

—
24.4%

Safety
|

20.0%

DE&I stated goals
[

10.4%

Quantitative DE&I progress against goals
(ex: numbers)

]
9.6%

Qualitative DE&I progress against goals
(ex: actions)

]
2.8%

Retention and turnover data

24

2024 Proxy Statement Trends



Benchmark Findings

46.0% 13.2%

The document includes a dedicated section, HCM oversight is located within its own
subsection or callout discussing the Board’s role in section in Corporate Governance
oversight of human capital management [
|
o,

o 16.0%
18°O /° HCM oversight is located in ESG
HCM oversight is located in “risk oversight” within disclosures section
the Corporate Governance section ]
I

Attention should be given to ensuring consistency among the human capital disclosures in the proxy
statement, annual report on Form 10-K, and a company’s sustainability reporting. When compensation
and benefits matters are encompassed in a company’s HCM disclosures, care should be taken to reduce
duplication and ensure consistency with the executive compensation disclosures.

Management succession is also an important component of a company’s HCM program. See page 69 of this
Thought Piece for best practice disclosures related to management succession.
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Examples

Healthpeak 2023 Proxy Statement

Healthpeak includes a short description of Board oversight and key human capital initiatives.
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https://www.sec.gov/Archives/edgar/data/765880/000130817923000243/peak_courtesy-pdf.pdf#page=32

AlG 2023 Proxy Statement

AIlG includes a succinct 1-page description of the importance of human capital, Board oversight
and key priorities.
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https://www.aig.com/content/dam/aig/america-canada/us/documents/investor-relations/notice-of-annual-meeting-and-proxy-statement/aig-2023-notice-of-annual-meeting-and-proxy-statement.pdf.coredownload.pdf#page=22

General Mills 2023 Proxy Statement

General Mills’ people and inclusion highlights are included in the introductory pages with narrative

disclosure related to Board oversight of different HCM topics included in the corporate governance section.

:o’f. People and Inclusion Highlights
g

425 Garpoenn Govemance
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Global 19% ‘o
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Diversity and Inclusion

Fostering a culture of inclusion 2nd belonging strengthens our ability bo recrult talent and allows all of aur employees
o theive and succoad, We sctivaly cultivate a cultiure that ackhowledges, respects and values all dimensions of diversily
~ including gender, race, saxual orientation, akility, backarounds and belefs. The board receives regular updates on the
company's dlyersity and Inclusion iniciatives and statistics and believes that diversity of Inpul and perspectives is core
&3 our business strategy, The compensation commities cversess the ‘5 et and pe

reiated to the suppor: and advancement of workpiace dwelslr.y. equity and Inclusion 2nd is committed 1o ensuring

W arg i | rataining. doval and that reflacts the diversity of the consumen we
serve, This commitment starts with our company Ieadetsnu: whare women represent 42% of our officer and director
population, and 19% of these professionals are racially. or ethnically diverse

Fostering a culture of inclusien and belanging ks strongly sioposted by the board and is embedded in our day-to-day
ways of warking through: C. Conversations which bring the organiation together ta tackle difficult-to-
address topics epenty and candidly, an Allyship Framewark, which supports our employees on their journey as allies
with practical solutions far the werkplace; Inclusion Contacts consisting of a library of topies used at the beginning
of meetings to faster discussson, build empathy and increase iz and strong employee netwarks made
available for our emaloyee communities to have space to k=arn and grow.
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American Tower 2023 Proxy Statement

American Tower’s multi-page human capital disclosure includes key highlights, metrics, and recognitions.

Human Capital Management

The Board recognizes that cur 6,391 full-ime empk ArEour most assets and are
fundamental to our success. Our teams represent neary 30 countries around the world, with 2,375"
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human cagsital management strategy focuses on ping and o to- attract, develop,
engage and retain top dwerse talent in each of the countries whare we operate. We value the diverse
paspectives of our employaes and encaurage all of them 13 bring thelr suthentic selves to work every day
We consider our employee relations to be gaod. Qur Chief Sustainahility Officer and Chief Human
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Tapending on the raie, team membecs one regquind b pess and complete
‘enular safety trainng courses and Sow spectic tower an she safety protocals,

i the supoort of operational manuals, A key componen of o cullure s 8 I 2022, aur Chiet

stronig commibment i ncxdent reporling d comectve sttiors. a3 wel an g Securlty Officar

compeahensive program far enswing vendor compiance with-satety sndards \mpleranted sevara)

ard cenifications. Suf stk adharence to e rigarcus Sendards st forth by the employae ssfety and

relevmnt, gonerimend agences aid eiher oulhonibies, sich os the securify protocals,

Telecommunications infrasructure Registeres Aporenticeship Program and el the

Telecommisiications industry Assacision, € <rical 10 nsUnng our owers ks et

sancturnty nafie for finld perssnned, vondars, customers and commumnitios, in enha) Health and Wellness
20E2, our Chisl Securlly Office ed the pioduclion of entanced secunty stand

i We offer medical and pasenal leave benefits to full-tine employees aoross 81 markets, wilh some iocal
standarcs to betler prolect our people-and assels wodduide. Thase include it artillon, de a et e eotasihe s S CEMDAS, Shc, serconlini e arLic siallets
okl sandaeils St shw secunty of diriational indaers std perssnmel ground check-ins and offef (Eaources i suapin our employees’ menal health and welk-being, induding access 1o @
FIMATHA. ralsy il & el Sis Eio prugiaal it o frog Employor Assistance Srogrim, whch offers confidantial assistnes on o wite range of sues, We also
Tz H yeis i RE Lo Ao | et ac Pl snpwEes Wit eesd i after marke! competitve beneltsin all ncalions and, n 2052, continued our behavaral bealth benafit in e
dtvice amd 2477 assisance srices. us, mrital wllbak

In 20220 aur employses poricipated in severalsurvoys rektid t the Compaoy's sestainabiity effofs,
aur intesnal communications and Row we Measwre up agaitdl aul targeted veles. We also sallcted,
and respanaed to, feedback from Wemn'msn regarding our retum-tecfice podcles. Across the
glabe; most of our ALw weark on n
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Lockheed Martin 2023 Proxy Statement

Lockheed Martin included a 2-page highlights section with employee data by women, people of color,
veteran status, and disability.

Our People Strategy
Humear capal 6 critical business srset ot Lockhsed Marrin, Dus to the specialized nature of our bayiness, our performance depurds
o idanifing, Tracting mathating a nighly skilked wark! Iphe arwas, ncluding
science, sechinalogy, b and strategy Qur bumsan
capital management strategy, which we refer to o1 our people strategy, is tighty aligned with our business needs and techrology
saratugy.
During 2022, our efforty K d ' th of our technalogy far warklorce

through in and proceses, sod cantinuing to incrsase our bty to meet the quicky

i all while a respecttul, nmnllng, auppeartiad ared Inchusive working anvironmant, We use

a variaty of | maasurng g Cur business, hiring metrics; talant managemant
metrics, Including retentian rates of top talent; snd cuorsity mesrics wm respect ta attrmon, hiring,
|eadership.

Our people strategy focuses an three key priofities: Maximice Talem; Advence Technalogy; and Optimize Culture. In 2023 and beyord,

we b o fhe Lockheed tegy andl it three strabegic iImperatives to sccelecate translormation.
odg
Eﬁ/ MAXIMIZE TALENT ADVANCE TECHNOLOGY OPTIMIZE CULTURE
* Acquire and fietain Top Do . ta

Drtve Process Efficiency
« Transform Secured Collabortion
Tools and Fachities

Talent at &)l Levels

+ Elsata Tochnical Talerit 1
agcelorate 215t Cantury

Diversity and Betanging
= Evoling our culTure 10 acceenati
rass business segmins callaboration

Security Visian * Increse Datn Aniytic Capibility and and aur buyinessstratagy.
. Fimafing  Accilaiatn LMFonsand (3 malt-
+ Deliver Agle Emploves snd Leader = Transdnrm the Hing and Enhsnce. Tacenck e ot e ot ol
Beraidemt Wi Enviptirne Exparioncn nnd faciity schutians for the Future)
+Deiohogs atid Eysfioy (CemmpeBtive * Cultaate Urian and fleprasunest
Tetul Farwavcly Solutions Employes Engagement and
Callsboration

Waorkforce Diversity and Inclusion

We view tversity and inclusion (DBI) 03 o business imperative that Itis bey
rethin e i bve our W SUPOONT @ 1o
4 programi, and 4 allwr us

Wie have focused our DS indtiatives on employes recrutment, incloding fin
Minority Senang imtitutions, smalayee traning and development. such as

= \arvmcage KAt Mo

W s st 1o e nchusive In our recriitment process by warking 1a attract and
with Mineray-Sesying institut W
equitutly.

foir diverse tabent by o L]
our rerruters with toals to recrult inclussely and

Thwough these and ather focused efforts, we have improved the dhersity of cur averall U.S. workforce and withn gnd:unm posiions,
specifically i the repressntatian of womer, people of color and pecph = lcnally, vteran
wirkfarte remiins autstnding, ot kst four tres the current annual setlonal percentage of veterans in the crilian woekhorce.

Emmioyee Profile |t of December 31, 2022):

People of Praple with
and emalayee engagement. including through partidipation in our emalayer Wanwn®  Colar™  Veletan? muaum:g"
strategic enabler of our D& stratigy. They sre vd.lnrm,amb\'wled nrei Dwmrall Hu 3k nu 1%
workplace e specife 1 o gEnder, Exmcutives™ He ™ nn us
diverse and Inchisive workplace alignod with our arganizational mission, val
nge r by is-demansira - ¥, induges oy U5 emps et far i gl i
I irg. and th i we J
our Board members have participated in our BAGs, incuding Mr. Dunford () = x »n et
I aekdition, Rir. Talclar engages with sach BAG via their annus iescership i Irs acdition to thess diyersity metricy, wa oublzh oar report data oo ot and gapect ine 1o d ach
carmyrisnd aof the Company™s mest sunies lundsrs, rolnfaross DEI statages | et wher available. Publication of nur EE6.1 AT,
wuppartng DB segmant and kay ;)
ur 2022 diversity and mciusion achisverenss includa;
e FOSTERING AN INCLUSIVE SUPPORTING STEM
& RECRUITING TOP TALENT @ WORKPLACE EDUCATION
* Cantinund Impeovamant of = wamuannlwvu the * Contribured noarty 515 milon into
farce diversity -CLottor an nanprofls programs facused an STEM
the representation of women and Disabifty m:luslnn carger readingss and access,
peaple of o . 10 5 @ Beit Plae 1o Wik particulariy far thoss growp
Indfustry berschmarks ot LGET Equsasty on e Humn historically underrepreserted in
* Selacted EF amang Top Supportars Pights Eamwaien's Corparate Equatey AL e
o Historically Black College & Inclax for 13k consacutive yeat = [ these contributinns, $2.4 millian
Univarsity Enginoering nftutions = Belected K3 for Tep 0 Emplayers in smparted Minamty: Serving
far-ath cansocutive yoar Women Enginesr Magatine Irstitutions to enharce atudant
- . " recruitmentfretention and summer
i ﬁmu:'b“ il briddge srogram and other
bompuintkinal science, crber aod
engneering effos

Board Oversight of People Strategy and Diversity and Inclusion

Tria Reasd of Direckors |5 actively engaged in ght of hismian capital DJMIIMIH ERpIES]
Cirataar i b0 2 Hrighaly of our busnEsE
wratagy; Thar ara ¥ aur | objectives. First, wa regularfy
candurt ik gaige empl the of par poopls
strategy and assess amployees” intont ¢ thalre aurvey rests. the
i Wdlh!hlmlﬂmﬂ!{mpnnflwhnrn-ﬂ'm an annual bass,

Senior Vice: Murman R

metrics, Including retentian rates of top talent, and diversity metrics with respect ta fepresentation, attsition, hiring, promatens
and baﬂ!ﬂﬂlﬂ. Tl|!m mmngemenl and workforce diversity and intlusion critesia are included in the strategic and aperational

s annual incentive program. Bosrd members sl are active pariness in the

devekipenient of our wllm.e. !nlaalnl ael spervding time with our high-patential kidees 8 Baard mestiags and other swenis
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Judy Mayo

Communicating Director Value

The advent of the universal proxy card (UPC) has focused attention on more effectively communicating the
value that a company’s directors bring to the company and its shareholders. While showcasing nominee
director skills and expertise and the effectiveness of the Board as a whole has been a best practice for quite
some time, we expect that the ability of shareholders to mix and match activist and company nominees will
drive significant enhancement of disclosure around nominee qualifications, the nomination process, and
Board engagement.

We’ve seen augmented director disclosure in recent years, even prior to the advent of the UPC, and we
expect this trend to accelerate. Below, we present recent disclosures across several topics relating to the
strength and value of the incumbent Board and director nominees.

Comprehensive Director Nomination Process

Companies are providing more disclosure about the interconnection of various processes by which
nominees are identified and evaluated. This holistic disclosure helps show that each nominee, incumbent or
new, appears on the ballot as the result of a rigorous and intentional series of decisions designed to seat the
optimal Board.

Benchmark Findings

31.2%

The Board nomination or refreshment process is depicted in a graphic or using other visual elements
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Walgreens Boots Alliance 2023 Proxy Statement

Walgreens Boots Alliance shows comprehensive interconnected processes that lead to the selection of
director nominees.

Walgreens Boots Alliance

BOARD CoMF’°$’Tlo/v

Succession
Planning

Director
Orientation and

Continuing
Education

Director
Evaluations

-

‘Notice of
nnual Meeting
and Proxy
Statement

More Joyful Lives
Through Better Health

Retirement
Policy

o

Director
Nominee
Identification

Board
Diversity

Key Skills and
Attributes

EFFECTIVENESS

Q
©, >
")'b,} @Do

Yed Engad®

Board
Compensation

Leadership
Structure

Allocation
of Oversight
Responsibility

Stockholder
Engagement

Committee
Assignments
and Rotation

804Rp operATIOM
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Chevron 2023 Proxy Statement

Chevron shows continuous history of refreshment, with rationale for director and committee

leadership changes.

Director tenure ranges

0-3 Years
4-8 Years
Over 8 Years

50%

Refreshed board composition and leadership

67%

of Directors elected

in the past five years

50%

of Committees

chaired by women

50%

of Committees
chaired by

75%

of Committees
chaired by

are diverse racially/ethnically diverse Directors
diverse Directors
Gender
or racial/
Date of ethnic
change Director Position diversity Primary reason for nomination/departure
Board composition changes
== May 2023 Ronald D. Sugar Director Mandatory Director Retirement Policy
. . Depth of experience across both the traditional and
-} June2022 Cynthia J. Warner Director . renewable energy sectors
January ; " Valuable global business experience as well as
+ 2021 Marillyn A. Hewson Director ° experience with international commerce and geopolitics
September Strong international and public policy experience,
+ 2020 Jon M. Huntsman Jr. Director knowledge of Chevron’s business, and leadership
experience
— %aoguoaw Inge G. Thulin Director Time and logistics conflict

Board and committee leadership changes

Thoughtful leadership and contributions in a variety of
roles, including as chair of the Governance Committee

- May2022  Wanda M. Austin Lead Director ° and as former chair of the Public Policy and
Sustainability Committee
== May2022 Ronald D. Sugar Lead Director Board Succession Planning
+ May 2021  Debra Reed-Klages Audit Committee Chair . Committee Chair Rotation
= May2021 Wanda M. Austin BoardNominatingand ¢ . Committee Chair Rotation
Management Compensation . . .
= May2021  Charles W. Moorman Committee Chair Committee Chair Rotation
4 May2021  Enrique Hernandez, Jr. Egﬂ'ﬁlmﬂﬁgﬁ Sustainability Committee Chair Rotation
= May2021 Charles W. Moorman Audit Committee Chair Committee Chair Rotation
= May2021 Ronald D. Sugar ggere?nr\lai?emcaél;gm?&:e Chair Committee Chair Rotation
— May2021  Enrique Hernandez, Jr. ggr?]a'gﬁtngznctéo‘rmpensatlon M Committee Chair Rotation
== May2021 Wanda M. Austin Public Policy and Sustainability Committee Chair Rotation

Committee Chair
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Walmart 2023 Proxy Statement

Walmart shows rigor in evaluating incumbents.

Board Evaluations

The Board is committed to using its annual Board evaluation process as an important tool for promoting effectiveness and
continuous improvement. In fiscal 2023, the process was conducted under the leadership of the Lead Independent Director.
From time to time, the Board has engaged a third-party consulting firm to lead the evaluation process in order to bring an
outside perspective.

Our board evaluation process

1 Questionnaires Topics covered include, among others:
Each director completes * The effectiveness of the Board's leadership structure and the Board
a detalled questicnnaire. committee structure;

» Board and committee skills, composition, diversity, and
succession planning;

» Board culture and dynamics, including the effectiveness of discussion and
debate at Board and committee meetings;

* The quality of Board and committee agendas and the appropriateness of
Board and committee priorities; and

« Board/management dynamics, including management development and
succession planning and the quality of management presentations and
information provided to the Board and committees.

Action tems Over the past several years, this evaluation process has contributed to various
2 refinements in the way the Board and Board committees operate, including:

These evaluations have

consistently found that * Reducing the size of the Board to promote engagement and input into our

the Baard and Board strategic decision-making;

committees are + Changing the Board committee structure to create a separate

operating effectively Compensation and Management Development Committee and a

Nominating and Governance Committes;

+ Changing committee assignments so that Independent Directors generally
slton one "strategy” committee and one "governance” committee;

+ Ensuring that Board and committee agendas are appropriately focused on
strategic priorities and provide adequate time for director input;

Assigning additional responsibilities for our Lead Independent Director,
including active participation in the agenda-setting process for the Board
and Board committees; and

Increasing focus en continuous Board succession planning and refreshment,
including developing and maintaining a long-term director
candidate pipeline.
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General Electric 2023 Proxy Statement

GE shows how the incumbent Board is an effective steward of shareholder interests.

Board Governance Practices

Cur Board seaks to operate with the highest degres of effactivenass. supporting a dynamic boardraom colturs of indapendant thought and
intelligent debate on critical matters. We take a comprahensive, year-round view of corparate governance and our adoption of best practices

impacts our leadership structure, Board compesition and recruitment, director

t and acc

bility to shareholders. Sur Board and

committae evatuation process allows for annual assessmant of cur Board practices and the opportunity toidentify araas for improve ment.

>
/ENGAGED

INDEPENDENT
OVERSIGHT

BOARD OPERATIONS
Fraquent, regularly
scheduled Board calls
Biractor business
wngagements

Open accessto

Senior management

and information

Exgcutive sessions with

the CEQ scheduled forzach
regular Board mesting
Executive sessions with just
the independent directors
regularly throughout the year
Arcassto third-party
advisors

. .

>

GOVERNANCE
PRACTICES

ACCOUNTABILITY TO
SHAREHOLDERS

+ Proky accass for director
candidates nominated by
sharehelders

= Majority voting standard
far uncontested director
elections

= Annual election of all
diractars

GOVERNANCE

PRINCIPLES

+ Robust kead director
functions

« Tarmand age limits for
dirsctars

= Stockownershipand
holding guidelines for
directars

Prohibition on stock hedging
and pledging

o

rorapaart”

INCORPORATION OF \

FEEDBACK

ANNUAL
GOVERNANCE REVIEW
Review and update
corporats govarnance
practices based on

wuolving bast practices and
staksholdar fesdback

ANNUAL SELF-EVALUATION

Formal Board and
committes self-evaluation
conductad by lead director
or [ndependent third-party
Feedback incarparated in
Board practices

SHAREHOLDER
QUTREACH

= HRegular yearround
engagamant with
sharehioldars

<

£
BOARD COMPOSITION
DIRECTOR RECRUITMENT
« Seckdirectors withrelevant
axpartise for future strategy
and bread perspectives based
an Board self-evaluation

DIVERSE, INDEPENDENT
BOARD WITH MIX OF
TENURES

+ Sat Board s@e to encourage
rabust discussion and
engagamant, whils
matntaining divarse
perspectives

DIRECTOR EDUCATION

= Orientation program
to complement the
recruitment process

= Briefing sessions oh topics that
present particular risks and
opportunities to the company

* Accessto outside educational
pregrams pertaining tothe
directors’ responsibilities

* Site visitto GE facilties //

\ 4

How We Evaluate the
Board's Effectiveness

Annual Evaluation Process
The Governance Committes ovarseas

“and approves the annual formal Board

evaluation process and determings
whethar it is appropriate for the
evaluations to ba conductad by the lead
directorar an independent consultant
#ach year. In 2022, the svaluation
process was conducted by Mr. Horton
a3 bead directorn

1 WRITTEN
QUESTIONNAIRES

Diractors completed writtan
gueastionnalres, which arz
benchmarked and refrashed each
year focusing on the performance
of the Board and #achof

Its committaas.

EETTEMETESS

INDIVIDUAL INTERVIEWS
The lead director cenductad ona-an-
ane interviews with asch membarof
the Board focusad on:

~n

.

reviawing the Board's and its
committess performance aver
the prior year; and

.

ilentifying areas far patential
enhancements of the Board's

and its committess’ processes
gaing ferward.

DISCUSSION OF RESULTS
The lead diractor reviewad the
written quastionnaire and intenaew
responses with the chairs of sach
committes and than mat with the
full Board to discuss the findings
from the evaluation.

w

4 USE OF FEEDBACK
The Board and cach of its
cammittees developed plans to
‘take actions based on the results,
as sppropriate.
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Link SKkills to Strategy

Linking director skills to company strategy shows relevance of skills in supporting the company’s strategy
currently and going forward.

Benchmark Findings

30.4%

The relevance of each Board skill and its link to
company strategy is explained

74.4%

Board skills are presented in a matrix or table
indicating the skills held by each individual director

41.2%

Board skills are presented in a matrix, table,
graphics or using other visual elements indicating
the skills held by the Board in the aggregate

10.8%

The aggregate information is combined with the
individualized skills matrix

36.0%

Human Capital Management is defined as a Board
skill/expertise

40.4%

Cybersecurity is defined as a Board skill/expertise

42.4%

ESG /environment /sustainability is defined as a
Board skill/expertise

36
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Prologis 2023 Proxy Statement

Director Qualifications

Director skills and experience support our business strategy

We have deep experience on our Board covering all components of our business model. The Board believes a balance of
perspectives from other industries is critical to well-rounded oversight and insight into our customers’ perspectives.

BUSINESS STRATEGY

Global presence in the heart
of the world’s most vibrant and
active consumption centers
results in outperformance

Scale drives efficiency

Development enhances the
bottom line

Strategic Capital boosts
growth through fees
and Promotes

Essentials, our platform offering
logistics solutions, services and
products, provides new revenue
streams and strengthens customer
relationships

DIRECTOR EXPERIENCE
SUPPORTING OUR BUSINESS

82%

of our directors have global
management experience

100%

of our directors have large
scale company executive
management experience

55%

of our directors have real
estate and logistics experience

100%

of our directors have investment
and/or finance experience

36%

of our directors have experience
with customer products, services
and solutions

(1) Over ten-year period 2013-2022, unless noted otherwise.

(2) Our global platform outperformed the average of the “Large-Cap REIT Group” in net earnings per share and Core FFO per share CAGR by
1,566 bps and 428 bps, respectively, over the last ten years. The average rates for the Large-Cap REIT Group are weighted by market
capitalization. See footnotes to page 48 for further detail on the calculation of the Large-Cap REIT Group average. Core FFO per share is a
non-GAAP measure. Please see Appendix A for a discussion and reconciliation to the most directly comparable GAAP measure and a
calculation of the CAGR of our Core FFO per share. See footnote 3 on page 48 for further detail regarding our net earnings per share CAGR

calculation.

(3) “G&A” are our general and administrative expenses.

(4)

FINANCIAL RESULTS®

Strong long-term

performance

23.4% earnings per share CAGR and
11.7% Core FFO per share CAGR,? 1,566
bps and 428 bps above the Large-Cap
REIT Group average

Significant and

durable growth

306% AUM growth while G&AB) as a
percentage of AUM decreased

Building an
irreplaceable portfolio
$7.9B in value created by our
development business(

A high return business
$4.1B delivered in strategic capital fees
and Promotes

Additional earnings

opportunities
Total Essentials contracted sales grew by
150% from 2021 to 2022

Value created over our total expected investment through development and leasing activities based on current projections. Please see

Appendix A for further detail regarding how we calculate “Value creation.” Development value creation is calculated across our owned and

managed portfolio.

2024 Proxy Statement Trends

37


https://ir.prologis.com/financials/sec-filings/content/0001193125-23-079100/0001193125-23-079100.pdf#page=13

General Electric 2023 Proxy Statement

GE shows focus on refreshing skills as company strategy is evolving.

Board Composition

The Governance & Public Affairs Committee (Governance Committee) is charged with
reviewing the composition of the Board and refreshing it as appropriate. With this in mind,
the Governance Committee continuously reviews potential candidates and recommends
nominees to the Board for approval. The Board takes a thoughtful approach to its composition
to maintain alignment with the company’s evolving corporate strategy.

OUR PATH

FORWARD

Director Selection

Governance

In connection with the spin-off of GE HealthCare in

January 2023, a new board of directors assumed their

roles at that company as it began operating independently.
Current GE directors H. Lawrence Culp, Jr.and

Catherine Lesjak also serve on the GE HealthCare board,
and former GE directors Risa Lavizzo-Mourey and Tomislav
Mihaljevic transitioned from the GE Board to the GE
HealthCare board at the time of the spin-off. They were
joined by GE HealthCare's CEO Peter Arduini and five new
independent directors as GE HealthCare became a public
company. The director recruitment efforts continue as we
look ahead to the planned separation of GE Vernova and GE
Aerospace into independent companies. At the upcoming
GE Annual Meeting, shareholders will have the opportunity
to elect for the first time two new directors who bring
decades of experience relevant to the future companies:
Darren McDew and Jessica Uhl. They were recommended as
directors by a search firm and by management, respectively.

Process

Our Governance Committee, together with the full Board, is responsible for establishing
criteria, screening candidates and evaluating the qualifications of persons who may

be considered for service on our Board. The Governance Committee considers all
shareholder recommendations for director candidates. The following describes the

Board's selection process:

Director

Recruitment

Priorities

RECRUITMENT PRIORITIES

GOING FORWARD

« Domain expertise aligned with
the planned spin-offs

« Operational experience

Capital allocation / finance

« Government / regulatory

Technology / digital

« Diversity

DIRECTOR “MUST-HAVES”
* Leadership experience

* Highest personal &
professional ethics

Integrity & values

« A passion for learning

Inquisitive & objective perspective

« Asense of priorities & balance

Talent development experience

HOW YOU CAN RECOMMEND
A CANDIDATE

38
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Highlight Relevance of Director Skills

Director biographies are increasingly explicit about how a director’s skills and expertise advance the
strategy and growth of the company.

Benchmark Findings

21.2%

The director biographies include skills/qualifications
in bullet format, with description/discussion

18.8%

The director biographies include skills/qualifications
in bullet format, without description/discussion

5.6%

The director biographies include skills/applicable to
committee membership
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Wells Fargo 2023 Proxy Statement

Corporate Governance

Age 70

Director Since
April 2020

Independent

Board Positions
Board Chair

Finance Committee
(Chair)

Human Resources
Committee

Other Current Public
Company
Directorships
Nasdagq, Inc. (global
technology company)
(management
compensation
committee chair;
nominating & ESG
committee)

Prior Public Company
Directorships

The Bank of New York
Mellon Corporation

Steven D. Black

Former Co-CEO, Bregal Investments, Inc., an international private equity firm
(September 2012 — December 2021)

Skills

Financial Services

e Human Capital Management

* Risk Management « Corporate Governance

« Regulatory « International

e Strategic Planning, Business
Development & Operations

Mr. Black has extensive international strategic planning and business operations experience with
financial institutions, such as JPMorgan, Citigroup, and Bank of New York Mellon. He acquired this
experience during his 45-year career in the investment banking and private equity industries. While
at these institutions, he held senior executive leadership positions, and in connection with his
leadership roles at these institutions, he also gained deep insights into regulatory matters and
developed critical experience in human capital management issues. Mr. Black’s executive
leadership roles with large global financial services companies and his service as a board member of
Nasdag, Inc., and as a former board member of The Bank of New York Mellon Corporation, also
provide him with corporate governance experience in the financial services industry that is
relevant to our Company.

Mr. Black has more than 40 years of significant risk management experience with financial
institutions, particularly in the areas of wholesale/institutional banking and wealth management -
segments that are key to our business. His prior experience and leadership handling risk
management, including cybersecurity, at these financial institutions, as well as his other public
company board service, provides him with the ability to effectively lead the Board in overseeing the
risks our Company faces.

Prior Experience

« Vice Chair, JPMorgan, a global financial services company (2010 -2011)

« Executive Chair, JPMorgan’s investment bank (2009 — 2010)

« Co-CEO, JPMorgan’s investment bank (2004 — 2009)

« Deputy Co-CEQ, JPMorgan’s investment bank (2003 — 2004)

Head of JPMorgan investment bank’s Global Equities business (2000 — 2003)

« Various leadership roles, Citigroup, a global financial services company, and its predecessor firms
(pre-2000)
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Verizon 2023 Proxy Statement

Verizon shows how the board as a whole possesses skills/expertise that enable it to effectively oversee a
critical topic.

Proxy
Statement
2023

What ESG skills and
experience doour
Directors bring to the
boardroom?

ESG is increasingly incorporated into
strategic and operational decision-
making at Verizon. Each of our Directors
has skills and experience in one or more
aspects of ESG, including:

*  business ethics and compliance;

e +  corporate social responsibility;

+  cybersecurity, data protection and
privacy;

« diversity, equity and inclusion;

«  environmental sustainability, including
renewable eneray;

«  governance;
«  network reliability and resilience;

= regulatory and public policy trends;
= risk management; and

+ talent attraction, retention and
development.
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Walmart 2023 Proxy Statement

Walmart shows how committee members have skills relevant for committee service.

* Reviews the preliminary annual financial plan and annual capital plan to be approved by the Board, as well as the company's
capital structure and capital expenditures

g Technology and eCommerce Committee

::::i:l;' DG; BUNING @ All four members have global or @ Three members have technology or
international business experience eCommerce experience

4 MEMBERS

Steuart Walton, ( R) All four members have senior leadership <’} Three members have marketing or

Chair experience - brand management experience

Cesar Conde

TIm.FEynn j\ One member has finance, accounting, or ® Two members have regulatory, legal, or

Marissa Mayer financial reporting experience risk management experience

Primary Responsibilities

* Reviews and provides guidance on the company's eCommerce, omni-channel, and digital businesses in key markets and in
ways that weave together the company’s unique physical and digital assets and capabilities; development and uses of
technology; modernization and ongoing evolution of the company's technology infrastructure; adoption of effective ways
of working; data assets, capabilities, and data use cases for commercial purposes; and measurement and tracking of key
metrics related to the company's omni-channel digital enterprise

« Reviews and provides guidance regarding trends relevant to an omni-channel digital enterprise
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Emphasize Board Engagement

Disclosure around Board engagement shows that directors work together to guide senior leadership and
oversee strategic efforts.

Benchmark Findings

9.6%

The company includes a “beyond the boardroom” or “other activities section”

Goldman Sachs 2023 Proxy Statement

Goldman Sachs highlights magnitude of internal engagement.

Commitment of our Directors—Beyond the Boardroom

Engagement beyond the boardroom provides our directors with additional insights into our

businesses, risk management and industry, as well as valuable perspectives on the performance
of our firm, our CEO and other members of senior management.

The commitment of our directors extends well beyond preparation for, and attendance at, regular and
special meetings.

ongoing Collaboration Stakeholder Engagement Regularly Informed

Frequent interactions with each Regular engagement with Receive and review postings on
other, senior management and key stakeholders, including significant developments and
key employees around the globe regulators and our shareholders. weekly informational packages

on topics including strategy, Participation in firm and industry that include updates on recent
performance, risk management, conferences and other events on developments, press coverage
culture and talent development behalf of the Board and current events that relate
to our business, our people
and our industry

Our Lead Director and Committee Chairs provide additional independent leadership outside the boardroom.

= For example, each Chair sets the agenda for his or her respective Committee meetings and reviews and
provides feedback on the form and type of related materials, in each case taking into account whether his or
her Committee is appropriately carrying out its core responsibilities and focusing on the key issues facing the
firm, as may be applicable from time to time. To do so, each Chair engages with key members of management
and subject matter experts in advance of each Committee meeting.

In addition, our Lead Director also sets the Board agenda (working with our Chairman) and approves the form
and type of related materials. Our Lead Director also approves the schedule of Board and Committee meetings,
taking into account whether there is sufficient time for discussion of all agenda items at each Board and
Committee meeting.

In carrying out their leadership roles during 2022:

. Includes meetings with, as applicable:
CEO, COO, CFO, Secretary to the Board, CLO and
General Counsel, CRO, Director of Internal Audit
Over 6 5 meetings and Other Key Internal Audit Employees, Chief
Accounting Officer, Chief Compliance Officer,
Global Head of HCM, Director of Investor

Committee Chairs —
Audit ~ Peter Oppenheimer Relations, Global Head of Reward and People
Compensation — Michele Burns or Mark Winkelman* . . . . .
Public Responsibilities — Ellen Kullman Analytics, Chief Information Security Officer,
Risk ~Mark Winkelman or David Viniar* Chief Information Officer, Global Head of
Marketing, Shareholders, Regulators,
1 4 0 Independent Compensation Consultants,
Over meetings . Director Search Firm, Independent Auditors

*Changes to Compensation and Risk Committee Chairs effective October 2022.
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General Electric 2023 Proxy Statement

GE shows magnitude of engagement “beyond the boardroom.”

The GE Board in Action: 2022 Highlights

©Our Board recognizes that its oversight of our strategic priorities and responsibility to GE shareholders requires a personal and prefessional commitment that
extends well beyond regularly scheduled Board meetings. Ongoing and meaningful engagement with the business is critical to staying informed and provides the
type of insight that allows our directors to provide effective guidance to aur leadership team and to engage in constructive dialogue with each ather,

ENGAGEMENT WITH
SHAREHOLDERS
Governance Discussions
Engagement with
shareholders included
Themas Horton (lead
director]

DIRECTOR EDUCATION
Ongoing Functional

Deep Dives

Periodic sessions with
insurance and legal teams

Kaizen Events
Participation in education
sessions or Lean
fundamentals and other
lean events

New Director Orlentation
Full orientation program for
new directors

ENGAGEMENT WITH
THE BUSINESSES
Regular Board Calls
Provide an opportunity for the
CED and the rest of the Board
to discuss company operations
inreal-time

Quarterly Senior
Leadership Meetings
Director attendance and
presentationg

Business Visits and
Functional Deep Dives
Provide opportunity for
direct employee interaction
and better understanding of
GE culture

>

BUSINESS AND STRATEGY REVIEW SESSIONS

Director participation at strategy sessions for GE Aerospace
[September)

Directer participation at strategy reviews for GE Vernova (Octaber)

SITE VISITS BY DIRECTORS

GE Glahal Research Center in Niskayuna, NY
GE Gas Power in Schenectady, NY

GE Gas Power in Greenville, 5C

GE Aerospace in Evendale, OH

GE HealthCare in Waukesha, Wl

GE LEADERSHIP MEETINGS

Director participation in quarterly leadership meetings for top
~900 company executives

Regular calls with CEO
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Substantiate Engagement of Directors with Multiple
Other Commitments

For directors that may be viewed as overboarded, companies are providing explanations as to
how the director devotes sufficient and effective attention to his/her duties as director even with
external commitments.

Cardinal Health 2023 Proxy Statement

Additional Board Service

Directors are expected to commit sufficient time and attention to
the activities of the Board. In accordance with our Corporate
Governance Guidelines, except as approved by the Board:

= directors who serve as executive officers of a public company,
including Cardinal Health, should not serve on more than one
outside public company board; and

e other directors should not serve on more than three public
company boards in addition to our Board.

Directors must advise the Chairman of the Board, the Chair of the

Governance and Sustainability Committee, and the Corporate

Secretary in advance of accepting an invitation to serve on another

board.

In August 2022, the Governance and Sustainability Committee
approved amendments to the Corporate Governance Guidelines
that formalized an annual review of director capacity and outside
public company board commitments. In this annual review, the
Governance and Sustainability Committee may consider all factors
it deems to be relevant, including the following:

* meeting attendance;

o whether the director is currently employed or retired from
full-time employment;

the number of other boards of which the director is a member,
and the commitment levels and time demands of such other
boards;

the role of a director on other boards (with consideration given
to public company board leadership positions);

any industry or other commonalities between outside boards
that aid in the director's efficiencies serving on such boards;

any other outside commitments;

individual contributions at our Board and committee meetings;
peer review feedback from directors throughout the year (if any)
and the results of the annual Board evaluation; and

the director's general engagement, effectiveness, and
preparedness.

The Governance and Sustainability Committee conducted a review
of director capacity for our 2023 director nominees and affirms that
they are compliant with our outside board commitments policy.

2024 Proxy Statement Trends

45


https://s201.q4cdn.com/566741227/files/doc_financials/2023/ar/9086dd69-af1f-4145-9a72-9cbce870e22d.pdf#page=24

Lois Yurow

Board Oversight

Corporate Boards are responsible for overseeing—not managing—company management and operations.
In recent years, this seemingly straightforward mandate has become rather broad. Investors and proxy
advisors (and often regulators and stock exchanges) now expect corporate Boards to supervise a range

of matters, including strategy, corporate culture and purpose, climate, human capital management,

and cybersecurity.

There are few formal requirements for disclosure about Board oversight. New SEC rules require disclosure
about oversight of cybersecurity-related risks in the Form 10-K, and pending rules, if adopted as proposed,
will require disclosure about oversight and governance of climate-related risks in the 10-K as well. The only
oversight disclosure requirement that is specific to the proxy statement goes to “the extent of the Board’s
role in the [company’s] risk oversight.” Nevertheless, for companies that want to show they are responsive
to investor interest, the proxy statement has become the accepted place to volunteer information about the
Board’s oversight activities.

Benchmark Findings

In addition to providing the required disclosure about risk oversight, companies used their proxy
statements to discuss Board oversight of the following discrete topics:

50.0% 46.0%

Strategy Human capital management

56.8% 82.8%

Information security, cybersecurity, or data ESG
privacy risks |
I

57.6%

Management succession planning
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In some cases, these issues are framed as “risks,” and discussed under the umbrella of risk oversight. Just
as often they are treated as independent topics of discussion. There is no definitively right or wrong place
to locate the disclosure. The key is to be informative. In particular, investors want to understand who is
responsible for each issue you address and how (and how often) the Board receives information about
the issue.

Examples

The following examples show how companies disclose oversight of matters other than risk.
Occidental Petroleum 2023 Proxy Statement

In less than two pages, Occidental Petroleum covers four topics (cyber, HCM, sustainability, and strategy),
succinctly explaining which committees have oversight responsibility and who at the management level has
day-to-day responsibility. Occidental also discloses how often each issue is discussed and summarizes the
most recent actions.

Corporate Governance

OVERSIGHT OF CYBER SECURITY

The Board recognizes the importance of monitoring cyber risk. At the management level, the company has a dedicated Chief
Information Officer (CI0) who, along with his team, is responsible for the Information Technology (IT) organization and the
strategy and deployment of IT across Occidental's worldwide oil and gas, midstream, chemicals and corporate operations,
The CIO briefs the Audit Committee on a quarterly basis on the cyber security program, events and the state of cyber
security. Beginning in 2022 at the then-Chairman's request, the Board also annually reviews the company’s cyber security
program. In July 2022, the CIO briefed the full Board on the cyber warfare landscape, Occidental's cyber risk management
strategy and cyber security framework and external scoring and statistics, among other things. A representative from
Secureworks also presented to the Board on its independent National Institute of Standards and Technology (NIST)
Cybersecurity Framework (CSF) maturity assessment of Occidental's cyber security posture and program

In addition to the above, Occidental’s cyber security practices are reviewed as part of our standard general IT controls
Industrial Control Systems (ICS) Cybersecurity has also been incorporated into Occidental's ERM program.

o
&m&m& OVERSIGHT OF HUMAN CAPITAL AND CULTURE

The Board understands the importance of attracting, retaining and motivating top talent at all levels within the company,
and that Occidental's commitment to diversity, inclusion and belonging (DIB) is a key part of doing so. At the management
level, the company has a dedicated Vice President of Diversity and Inclusion who, along with her team, is responsible for
providing strategic diversity and inclusion expertise and support to business leaders and executives, The DIB Advisory
Board, which is chaired by Occidental's President and CEO and includes members of senior leadership, provides DIB
governance and oversight to ensure that Occidental's integrated DIB strategy is executed and aligns with the company's
mission, vision and strategic objectives. The DIB Ambassador Committee, which is chaired by Occidental's Vice President
of Diversity and Inclusion, consists of a diverse group of employee representatives from all business segments, domestic
and international. The full Board discusses senior management succession planning at least annually. Most recently,

in February 2023, the Vice President of HR Strategy and Services presented to the Sustainability and Shareholder
Engagement Committee on the company's HR strategy priorities for 2023 and reviewed employee diversity statistics.

@ OVERSIGHT OF HSE & SUSTAINABILITY

The Board oversees environmental, health, safety and sustainability matters, including those with respect to climate change,
as an integral part of its oversight of Occidental's strategy and key risks. These matters are inherent to the company’s
strategic plans and, accordingly, are incorporated into regular Board meetings as well as the Board's annual in-depth
strategic review session

In addition, the Board's committee structure is designed to provide the Board and its committees with the appropriate
oversight of relevant environmental, health and safety matters. The Environmental, Health and Safety Committee
oversees and reviews the status of environmental, health and safety issues, including compliance with applicable laws and
regulations. It also reviews results of internal compliance reviews and remediation projects, among other things.

The Board's committee structure is also designed to provide the Board and its committees with the appropriate oversight
of relevant sustainability matters. The Sustainability and Shareholder Engagement Committee provides close oversight of
key sustainability and social responsibility issues, including sharel == == === - === ==tososan sioi oo s
monitors climate-related public policy trends and related regulato .
proarams, poiicies and practices, including the Human Rients ol S TFAt@QY Oversight

and sustainability matters, including climate-related risks and opg X )
2022 to discuss Occidental’s GHG emissions and associated repo The Board and its committees provide strategic guidance to management and oversight of Occidental's business strategy

the Board approved updates to the company's longstanding Healt  throughout the year. This includes a dedicated discussion of significant risks, opportunities and strategies at the Board's annual
HSE and Sustainability Principles) that management recommend:  Strategic planning meeting, which allows for an in-depth annual assessment of the key risks and opportunities facing Occidental.
and other stakeholders. Both committees report to the full Board +  In particular, while Occidental's low-carbon ventures and carbon management platform is a topic that is a focus for the full
Board throughout the year, it has also been a key topic of our annual strategic planning meeting in recent years. The strategic
planning meeting also affords the Board the opportunity to meet with expanded members of management, including internal
30 subject-matter experts. At the 2022 strategic planning meeting, the Board focused particularly on the company’s assets and
enabling technologies, as well as associated challenges and opportunities. In addition, various elements of strategy are discussed
at every Board meeting, as well as at many meetings of the Board's committees.
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Lowe’s 2023 Proxy Statement

Lowe’s treats cybersecurity and data protection as a subset of risk oversight, but several other topics
(strategy, HCM, environmental & social, and political advocacy) are covered independently. In each instance
the company explains where the primary oversight and management responsibilities reside. In the discussion
of strategy oversight, Lowe’s explains how the board views a host of issues—including risk management,
HCM, and ESG—through the lens of strategy.

Board's Relo In Corparate Strategy

actively inwole

ng the Cnlnpnr\' and it porttolio, .\I an
In addition, long-rangs stratagic issues, Ading the performance and stratagic fin
miatter ol course at B meatings. Dwr Board regu 5 €

nl formally mmally
in Ri sight” bielow, 5 Hhak manags
1.3z an integral part ol aur tegic planaing a5, inchuding magping key risks 10 aur carporate
eking ta manage and mitigate risk. Dur Board 3 -S4 it awn compasition &5 3 criticel component 1o effective
strategic oversight. Accerdingly, our Board and retevant Board commettess consider our business strategy and the
Company s regulatony, gaegraphic and market ervironments whan assessing Board compostion, direttor successian,
execulive compensation, human capital management, divarsity and inclusan, envronmental and o

annual stratagic planning sessiol
il qur husinesses. are discussed
strateqy threughout the yoar with
ed n "Board

| isaues ant

Cybersecurily ond Data Protection Risk Dversight

Securing the information of our costamers, sssooiates, vendors and other third parties is impartant to.cs We have
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Board's Rolo in Dvarsight of Political Advacacy

The Nominating and Governance Commiftes has oversight of Lowe's palitical atvacacy activitizs, including palitical
contritutinns, trada associahon mamberships, labbying priorities and the Lowe's Companies, Inc, Palitical Action
Cammiiltee {"LOWPAC"], A= part of its oversight role, the Commiltes reviews aur political engagernent and

contribulons policy and monitors aur aing pollical stra: as it relates to the overall publec polcy objectives lor
Ihe Company. Lowe's genzrally does nol maka contrifutions fram cosporate funds to p CHTIPE GRS, SUpET
political action commillees or paliticat parties, Political coatributions made by DOWPAC are approved by ils advisory
baard, which cons of marnbas corporate and eperational rales. All political advocacy is
conducted 1o gromote the intere: ade without regard far the privats political preferonced of
Lowe's directars or-axecutives. For the third year i » row, i 2002, we ranked In the First Tier of the CPA-Zickln Indes,
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Goldman Sachs 2023 Proxy Statement

Goldman Sachs goes into more depth than most other companies and addresses some topics—such as CEO
performance and financial reporting—that other companies do not.

Board Oversight of our Firm

Key Areas of Board Oversight

Our Board is responsible for, and committed to, the oversight of t
this responsibility, our Board, working with and through its Comm
updates on a wide variety of matters affecting our firm.

Our reputation is a core consideration, as is our culture, as our Bo
success for our clients and our communities in order to create lon

CEO performance
Executive
Risk management succession |
planning
Consi ion of our

® Our Board oversees and provides advice and guidance to ser
implementation of the firm’s strategic plans, including the de
management team.
» This occurs year-round through presentations and discussi
strategy, business planning and growth initiatives, both dur
» Our Board’s focus on overseeing risk management enhance
feedback to senior management and, if necessary, challeng
implementation of the firm’s strategic direction.
» Our Lead Director helps facilitate our Board’s oversight of ¢
independent directors during executive sessions, as neede
Throughout 2022, our Board engaged on an ongoing basis w
members of senior management and the control side, on mal
long-term strategy and progress towards our financial target
» This took various forms, ranging from high-level discussion:
new business initiatives and progress on the key performar
financial targets and inform consideration of our performa
Performance Assessment Framework, as well as organic an
In particular, during 2022 our Board engaged with senior
evolution of the firm’s strategic journey, including the de!
operating segments, as announced in October 2022 and
» Discussions are focused on the quality and diversity of our |
long-term value creation for our shareholders, and undersc
culture and reputation.
= Our Board will continue to receive regular updates from, and
the firm’s strategy.

Financial Performan

CEO Performance

= Under the direction of our Lead Director, our Governance Committee annually evaluates CEO performance.

= Process includes a review of the results of the CEO assessment pursuant to the Performance Assessment
Framework and the CEO’s evaluation under our 360° Review Process, as described further in
Compensation Matters—Compensation Discussion and Analysis—How our Compensation Committee Makes Decisions.

= While this formal process is conducted at year-end, our directors are regularly focused on the performance of
our CEO, including during executive sessions of independent directors, regular closed sessions with our CEO and
additional discussions between our Lead Director and our CEO throughout the year, as well as through mid-year
discussions with the Compensation Committee on progress pursuant to the Performance Assessment
Framework.

B Executive Succession Planning

" Succession planning is a priority for our Governance
Committee, which worked with Mr. Solomon to putin
place an appropriate emergency succession protocol
and will continue to work with him on the development to leadership pipeline health and the
and ongoing refinement of our longer-term succession development of the firm’s “next generation”
plan. of leaders.

= Our Governance Committee has long utilized a

framework relating to executive succession planning

under which the Committee has defined specific criteria
for, and responsibilities of, each of the CEO, COO and

CFO roles. The Committee then focuses on the particular

skill set needed to sur ="~ T oot s o s S

onalong-termand a

,

Executive succession

including Governanct -y \janagement’s role in shaping the firm’s culture is critical and our Board's oversight of firm culture is an

and emergency sucg important element of its responsibilities.

closed sessions with 1 .

the year, one_onone ™ Our culture has been a cornerstone of our business and performance throughout our history. Our Core Values of

Director and CEO anc pannershlp,cllent‘ service, integrity and excellence are derived from our Iong—standmg‘Busmess Principles

independent directol and are regularly reinforced at every ste_p of our peoples’ careers, from onboarding to training, and through our

as may be appropriaf performance, development, compensation and promotion processes.

Our Board holds senior management accountable for embodying an appropriate tone at the top and for
maintaining and communicating a culture that emphasizes our Core Values and the importance of compliance
with both the letter and spirit of the laws, rules and regulations that govern us.

» Oversight of culture takes many forms, including strategy and risk tolerance, review of governance policies,
practices and metrics, regular discussions with the Executive Leadership Team, members of the firm’s
Compliance, Legal, Risk, Human Capital and Internal Audit functions, as well as others across the firm, and
assessment of CEO and senior management performance and compensation.

» These are also topics on which our firm regularly engages with our shareholders, regulators and other
stakeholders.

The Board also continues to engage with
management on the firm’s leadership
pipeline more broadly, including with respect

Interaction with leaders | Executive succession
inavariety of settings, | planning reviewed by our
including Board meetings | Governance Committee
and preparatory with our CEO; ongoing

® Our Board, including
performance and key
performance at each
information to the Bc

itment to delivering the best service to our clients through collaboration,
it of excellence. It is a strategic imperative that we continually reinvest in
r people together in person given the growth of the firm over the course of

= Given the interdisciplinary nature of the oversight of sustainability, including the priorities of climate transition
and inclusive growth, and the financial and nonfinancial risks related to these activities, including climate-related
risks, the Board carries out its oversight of these matters directly, at the full Board level, as well as through its
Committees.

This may include periodic updates on the firm’s sustainability strategy, including the firm’s approach, objectives
and progress, discussions regarding the climate models the firm utilizes to assess physical and transition risks and
reviews of our sustainability-and climate-related reporting, as well as presentations on initiatives such as One
Million Black Women.

For additional information regarding our commitment to sustainability, see Spotlight on Sustainability.

People Strategy

We have long emphasized that our people are our greatest asset, and we seek to manage our people with the
same rigor as we manage all other aspects of our firm, including our risk and capital. It is only with the
determination and dedication of our people that we can serve our clients, generate long-term value for our
shareholders and contribute to economic progress for all our stakeholders.

Our Board and Committees engage with management on all aspects of our people strategy, which includes
attracting talent, sustaining our culture and broadening our impact, and is informed by regular surveys of our
people, the results of which are shared with our Board.

One key element of our people strategy is diversity, equity and inclusion. Our Board has provided oversight as
management has enhanced its commitments in these areas over the last several years, including through
initiatives aimed at increasing the representation of diverse communities at all levels across the firm, enhanced
parenting and family leave policies and reinvigorated inclusion networks, while sustaining our existing programs.
More broadly, the Board and its Committees continue to work with management to enhance other aspects of our
people strategy across all levels of the organization, including ongoing enhancements to our performance
management process and our leadership pipeline health through succession planning, next-generation skill
development and talent mobility.

Consistent with our commitments to provide enhanced accountability, during 2022 we published our second
annual People Strategy Report (available at www.gs.com), which provides tangible indicators of our progress on
our people-related goals. Our next People Strategy Report will be issued later this year.

ve launched a Culture Stewardship Program for our PMDs and a firmwide
rce our Core Values and promote cultural stewardship, awareness and

est standards of ethical conduct at all times, consistent with our Core Values. For

i governance metrics, including metrics focused on conduct, controls and business
attrition and complaints, and engages in regular discussions with the Compliance,

nd Internal Audit functions, among others.

agement to examine and report on “lessons learned” from events at our firm or in

1t Framework not only assesses the firm’s financial performance, but also takes
nonfinancial factors, including conduct-related matters.

‘ment to dialogue, education and formal training, the firm offers a range of
7ess standards and conduct.

d Ethics (available on our website at www.gs.com) outlines our ongoing
dards of partnership, client service, integrity and excellence, and our shared

ks and each other with honesty and integrity, avoid conflicts of interest, treat
rate and complete records, comply with applicable laws and regulations and
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Apple 2023 Proxy Statement

Apple combines the conciseness of the Occidental Petroleum and Lowes disclosures with the breadth
of Goldman Sachs’ disclosure, addressing human rights, supply chain, regulatory compliance, and tax in
addition to the more typical topics of cybersecurity and the environment.

Selected Areas of Oversight

Compliance and Business The Audit Committee regularly reviews and discusses with management Apple’s compliance and business
Conduct conduct risks. Apple's Chief Compliance Officer is responsible for the development, review, and execution
of Apple's Compliance and Business Conduct program and regularly reports to the Audit Committee.

Environment The Board reviews and discusses updates on environmental matters with Apple's Vice President of
Environment, Policy and Social Initiatives, who is responsible for the development, review, and execution of
plans designed to minimize Apple’s impact on the environment. These reports include updates on Apple’s
progress towards environmental and climate goals and the environmental impact of our products and
operations. In 2022, the Board formalized the Nominating Committee's oversight of Apple's strategies,
policies, and practices relating to environmental and social matters.

Human Rights In 2020, the B
governs how v
every level of o

and external ir Privacy and Data Security The Audit Committee regularly reviews and discusses with management Apple’s privacy and data security
communicatior risks. The Audit Committee receives regular updates from management, including Apple's Head of
overseeing anc Information Security. Additionally, the Audit Committee reviews reports on privacy and data security matters
its ongoing img from Apple's General Counsel, and from the heads of Compliance and Business Conduct, Business
during the dilige Assurance, and Internal Audit.

Apple also has a management Privacy Steering Committee chaired by Apple’'s General Counsel, with
members including Apple's Senior Vice President of Machine Learning and Al Strategy, Senior Vice

People and Teams The Board take President of Software, and a cross-functional group of senior representatives from Services, Software
to inclusion ant Engineering, Product Marketing, Corporate Communications, Information Services & Technology,
November 202 Information Security, and Privacy Legal, and the Head of Business Assurance. The Privacy Steering
Compensation Committee sets privacy standards for teams across Apple and acts as an escalation point for addressing

privacy compliance issues
Additionally, A
Each vyear, th

compensation

or expcessive ris‘ Regulatory and Antitrust Apple's full Board takes an active role in overseeing legal and regulatory risks related to Apple's business.
Committee cor Compliance The Board receives regular updates from Apple's General Counsel and Vice President of Product and
as fixed base Regulatory Law on legal and regulatory developments affecting the Company, including updates on
annual cash in legislative developments, government investigations, litigation, and other legal proceedings.

long-term perf

Compensation The Audit Committee oversees Apple’s antitrust compliance program. Apple’s Antitrust Compliance Officer
non-executive is responsible for the development, review, and execution of Apple's antitrust compliance program and,
executive com together with Apple’s General Counsel and Apple's Chief Compliance Officer, regularly reports to the Audit
incentives to h Committee.

encourage sho

to have a matel

Supply Chain The Board reviews and discusses with management reports regarding Apple's supply chain and operations.
These reports include updates from Apple's Senior Vice President, Operations, on Apple's supply chain
management, and our program to oversee Apple's Supplier Code of Conduct and Supplier Responsibility
Standards. Apple reports publicly on its efforts and progress in the critical work of protecting people and the
planet across its supply chain through an annual People and Environment in Our Supply Chain report.

Tax The Audit Committee reviews and discusses with management reports on tax matters from Apple's Chief
Financial Officer, General Counsel, the heads of Tax, Business Assurance, and Internal Audit, and Apple's
independent auditor. These reports include updates on significant domestic and international tax-related
developments, and international tax policy.
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Coca-Cola 2023 Proxy Statement
Coca-Cola has five short topical “spotlights” sandwiched between discussions of strategy oversight and
the board’s role in management succession planning. In each case the company clearly identifies the
responsible parties and the reporting chain.

THE COCA'COLA COMPANY

Notice of 2023 Annual
32 2023 PROXY STATEMENT

Meeting of Shareowners

Letter from Our Chairman
and Chief Executive Officer

Refresh the World,
Make a Difference.

Management Development and Succession Planning

The Board believes that one of its primary responsibilities is to oversee the development and retention of senior talent and to ensure
that an appropriate succession plan is in place for our CEO and other members of senior management.

The Corporate Governance and Sustainability Committee, together with the CEO, regularly reviews sen
including readiness to take on additional leadership roles and developmental opportunities needed to |
greater responsibilties. In addition, the Corporate Governance and Sustainability Committee regularly ¢
and evaluations from the CEO as to potential successors to fill senior positions. The CEO also provides
Corporate Governance and Sustainability Committee assessing the members of the executive leadersh
potential to succeed him. This review includes a discussion about development plans for senior leaders
future succession and contingency plans in the event the CEQ is unable to serve for any reason (includi
reinforce its succession planning responsibilities, the Board also invites leaders to present at Board anc
their respective areas. While the Corporate Governance and Sustainability Committee has the primary r
succession plans for the CEO position, it regularly reports back to the full Board and decisions are madt
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SELECTED AREAS OF OVERSIGHT

!
& SPOTLIGHT ON: INTERNAL B | SPOTLIGHT ON: PRIVACY

CONTROLS AND PROCEDURES

The Company maintains a multi-disciplinary privacy management
program sponsored by the Senior Vice President and General
Counsel. The efforts are managed by the Data Trust Executive
Advisory Council (the “Council®) that meets regularly to set the
direction of the privacy program and act as an escalation point

‘The Board's risk governance framework supports the Audit
Committee’s oversight of the Company’s intemal controls and

procedures. Our internal control system is supported by a program of
internal audits and appropriate reviews by the Company’s Disclosure

Committee and management, written policies and guidelines, careful
selection and training of qualified personnel, and a written Code of
Business Conduct adopted by the Board, applicable to all officers

And amnlavesc of air Camnany and siibeidiarios
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Board and Committee Governance
ROLE OF THE BOARD

The Board is elected by the shareowners to oversee their interests in the long-term health, financial strength, and overall success of
the Company’s business. The Board serves as the ultimate decision-making body of the Company, except for those matters reserved
for or shared with the shareowners. The Board oversees the Company’s governance practices, the proper safeguarding of the assets
of the Company, the maintenance of appropriate financial and other internal controls, and the Company’s compliance with applicable
laws and regulations. The Board selects the Chief Executive Officer ("CEO") and oversees the members of senior management, who are
charged by the Board with conducting the business of the Company.

KEY RESPONSIBILITIES OF THE BOARD

OVERSIGHT OF
BUSINESS STRATEGY

OVERSIGHT OF RISK

The Board oversees
risk management

Board committees, which meet
regularly and report back to the
full Board, play significant roles
in carrying out the risk oversight
function. CEO position.
Company management s charged
with managing risk through robust
intemal processes and effective
interal controls.

The Board oversees and monitors.
strategic planning.

Business strategy is a key focus at
the Board level and embedded in
the work of Board committees.
Company management is charged
with executing business strategy
and provides regular performance
updates to the Board.

Oversight of Business Strategy

Oversight of the Company's business strategy and strategic planning is a key responsibility of the Board. The Board's oversight

role involves assessing both the opportunities and risks that the existing strategy and any potential new strategies present for the
Company. The Board believes that overseeing and monitoring strategy is a continuous process and takes a multilayered approach
in exercising its duties, including by delegating certain subject matter areas to relevant committees, while also discussing comittee
reports and significant Company-wide initiatives as a full Board.

While the Board and its committees oversee strategic planning, Company management is charged with executing the business
strategy. To monitor performance against the Company's strategic goals, the Board receives regular updates and actively engages
in dialogue with the Company’s senior leaders. Company leaders and key bottling partners from around the world are also regularly
invited to present strategic updates and initiatives to the Board and its committees, giving Directors insight into local execution.

To build industry knowledge and help ensure a holistic business perspective, boardroom discussions of strategy and results

are enhanced with *hands-on” experiences, such as market and plant visits, which provide Directors an opportunity to see
execution of the business strategy firsthand. For example, in 2022, the Board participated in market visits in certain locations in the
United Kingdom and western Europe and visited various production facilities, including those of Costa Limited and innocent.

While the Board's oversight and management's execution of business strategy are viewed with a long-term mindset, the Board and
management promote agility by regularly monitoring progress and results against the Company’s business strategy.

The Board is committed to oversight of the Company’s
business strategy and strategic planning, including work.

embedded in regular Board and committee meetings, as well
as a dedicated Board meeting each year to focus on strategy.

sstand
nd the
atters.
iion
Jement
ion
ise-wide
cesses
SUCCESSION PLANNING Eihm“
e
The Board oversees succession planning and Eecurty
talent development for senlor executive positions. Fathe
The Corporate Governance and Sustainabilty Security
Committee, which meets regularly and reports Rives
back to the full Board, has primary responsibility Eond
for developing succession plans for the | e
The CEO is charged with preparing, and reviewing
with the Corporate Governance and Sustainability Audit
Committee, talent development plans for senior with
executives and their potential successors. its
ts with
fsthe
s
ad
t
3El; and

for prioritizing the Company's response to identified
emerging technologies. The Council s chaired by the Chief
Privacy Officer and is made up of key functions that enable
privacy compliance such as Public Affairs, Communications &
Sustainability, Digital and Marketing Innovation, Global Security &
Asset Protection, Cyber and others. The Council is a part of the
privacy governance framework and receives reports that include
analysis of emerging privacy risks, as well as the Company’s plans
and strategies to address them, which are regularly presented to
the Council and the Audit Committee.

@Y. SPOTLIGHT ON: SUSTAINABILITY
I

Our sustainability goals are global, ambitious and broad-reaching,
covering areas including water stewardship, reducing added sugar,
packaging, climate and DEI. We pursue our sustainability goals
through a concerted effort across the entire Coca-Cola system. In
partnership with our bottiing partners, we operate in more than 200
countries and territories, which gives our sustainability goals global
impact. We aim to achieve our ambitious goals to drive system-
wide change.

The Corporate Governance and Sustainability Committee has primary
responsibility for overseeing the Company’s sustainabiliy strategies
and initiatives, including the Company’s short-, intermediate- and
long-term goals, and receives regular updates on priority sustainability
issues, including information on actions and progress toward goals.
In addition, while the Corporate Governance and Sustainability
Committee has primary responsibility in overseeing most aspects of
the Company's sustainability programs, the Board works closely with
the Audit Committee and the Talent and Compensation Committee
on certain related matters that befit the role of those committees. For
example, the Audit Committee oversees certain processes related
10 external sustainability reporting and disclosures, while the Talent
and Compensation Comnittee has purview over the Company’s
people and culture strategy, including DEI

The Board and its committees also receive regular reports from
the Chief Sustainability Officer, and others as required, related to
progress toward achieving the Company’s sustainabilty goals.
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Lockheed Martin 2023 Proxy Statement

Lockheed provides specific information about how the Board oversees company strategy and management
succession planning, and details four levels of management for the company’s sustainability program.

Corporate Governance

Board Role and Responsibilities

Board Role in Strategic Planning

The Board is involved in strategic planning and review the year.

October, the Board meets

every

in a half-day session dedicated to a discussion of the Company's strategy, one-year plan and thraa-vear Inna.ranoa nlan Tha Chairman

President and CEO regularly reviews developments against the Company's strategic framework
updates between regularly-scheduled sessions, as necessary. This schedule corresponds to mat
developing the long-range plan and gives the Board the opportunity to provide input while the
to monitor progress on the plan. In addition:
« the Board (or the appropriate committee) reviews the progress and challenges to the Comg
initiatives, including acquisitions and divestitures over a certain monetary threshold;
« the Board (or the appropriate committee) reviews trends identified as significant risks and 1
human capital strategy and cybersecurity on a regular basis;
« the Board's annual schedule includes at least one meeting per year at a different Company
operations, engage directly with employees and experience first-hand the Company’s cultu
« each business segment executive vice president presents an operations review to the Boart
officer presents a financial review to the Audit Committee on a rotating basis.

Board Oversight of Risk

Core Board responsibilities include assessing corporate risk tolerance and monitoring managen
mitigating risks to ensure the Company’s risk exposure is consistent with its strategic objective:
management expertise.

Corporate Governance

Board Oversight of Succession Planning

Our Board is actively engaged in management succession planning and views CEO succession planning as one of its core
responsibilities. Annually, the Board meets to review our succession strategy and leadership pipeline for key roles, taking into account
the Company's long-term corporate strategy. CEO planning discussions are led by the i Lead Director and the
Board members have direct access to and interaction with members of senior management and high-potential future leaders as part of
this succession planning. This activity includes informal and one-on-one settings to enable directors to personally assess potential
candidates and cultivate future leaders. The Board of Directors maintains a succession plan for the CEO and other key members of
management and has a contingency plan if the CEO were to depart unexpectedly. The Company has a corporate policy imposing a
mandatory retirement age of 65 for all executive officers other than the CEO. The CEO's tenure is at the discretion of the independent
members of the Board, which are free to consider all relevant factors.

Board Oversight of ESG

ussion of

The Board and its committees exercise broad oversight over issues important to the Company, including ESG topics. The
the Board's oversight of sustainability, people strategy, workforce diversity and inclusion, cybersecurity, political and policy activities
and human rights are discussed in the “Environmental, Social and Governance” section on page 32. The Board’s oversight of
governance issues is discussed throughout the “Corporate Governance” section.

Our Stockholder Engagement Program

rnance revi d outreach the year in
ial and business topics. Our integrated engagement team is led by
1 Ethics and Enterprise Assurance, Environment, Safety, Health and
\. Depending on the circumstance, our independent Lead Director or
2rs. The Governance Committee oversees our stockholder
e of building informed and meaningful relationships with our

Our Governance Guidelines outline our stockholder engagement

Board of Directors

While the Board is ultimately responsible for risk oversight, the committees possess primary |
management oversight, as shown below. The full Board retains primary oversight over areas.
cybersecurity and business and people strategy that are not primarily overseen by a committ
from committe~- ==~ -

Audit Commit!
Oversight of fir
and complianc
enterprise risk
process, includ
identification, |

Environmental, Social and Governance (ESG)

Lockheed Martin has a longstanding commitment to good corporate citizenship, which is embodied in our Code of Conduct and our

core values—Do What's Right, Respect Others, and Perform with Excellence. The Board recognizes the importance of ESG topics to s continues to be an important component of the Company’s

assessment an N : .
management; some of our stockholders and continues to seek stockholder input on a range of ESG issues and practices in furtherance of enhancing gh stockholder engagement to understand investor views and
managemem"s long-term alue. See “Our Program” on page 24 for more information. This section summarizes In 2022, we received an advisory proposal from John Chevedden to

ough the proposal received a significant level of stockholder support,
tion and voted against a change. Given the level of support for the
itand their concerns and considered their feedback in our decision to
gement and dialogue to ensure our stockholder rights continue to
12022, we were responsive to stockholders regarding an advisory

Lockheed Martin's approach to key topics that are of importance to our Company and that we understand from outreach are
important to some of our stockholders. For further information on Lockheed Martin's approach to governance, see “Corporate
Governance” starting on page 17.

Sustainability Program

mitigation per!
pension liabilit

Managemel 5 - ' § . kholder support. See Proposal 6 for details on our actions and
| Lockheed Martin's sustainability program is built around fostering innovation, integrity and security across our platforms and services. nan rights.

Management i We strengthen ities, steward the and grow ibly. We integrate ility throughout our business

executives pro strategy, including in operations and product and service Our 2025 i Plan (SMP) provides the anior management team Engagement Highlights

reports coverit framework for this integration, and our efforts are guided by our corporate sustainability policy with strong oversight by our Board. s representing nearly a

65

2022, and engaged with e
istent, active and year-round 5

We take an integrated approach to managing corporate culture, ethics and business integrity, governance, and sustainability issues frd to consider a broad range JecellcyNERNRIIISOESIS
through a risk management lens. Our formal sustainability governance structure is depicted below and its elements are collectively ‘ommunicated to the Board "So' et
responsible for guiding and implementing our SMP. In 2022, we formally designated the Risk and Compliance Committee (RCC) as the pur governance,

vice president level committee with specific responsibilities for oversight of elements of our sustainability initiatives, further enhancing ur business strategy. Please
the integration of our sustainability and risk management programs. See “Enterprise Risk Management” on page 23 for more ent topics during 2022.
information on the RCC and enterprise risk generally. The Committee is for ultimate oversight of
our sustainability program, including regular reviews of performance against the SMP. The Governance Comittee also approves the
Company’s Code of Conduct and reviews our annual sustainability reporting and our topical reporting such as the 2021 and 2022
Human Rights Reports and the Climate Lobbying Report, which are available on our website.

5

Risk and Compliance
Committee

meeting. Each
include a discu
of the strategy

Sustainability Governance Structure

22 LOCKHEEL Outstanding Shares.

pics to our stockholders and continues to seek stockholder input on
1g-term stockholder value. Below are some of the investor priorities

icial/ethnic and gender diversity, and appointing directors with
strategy;

o000
000
Board of Directors Executive
Leadership Team

Sustainability
Management Team

Chairman, President and CEO Chairman, President and CEO Chair: Senior Vice President, Ethics

and Enterprise Assurance

Chair: Director of Sustainability

Nominating and Corporate

Chief Operating Officer
Governance Committee ot

Chief Financial Officer
SVP Business Functions.
Executive VPs Business Segments

Directors and Senior Managers
responsible for functions related to
specific sustainability management
plan goals

Vice Presidents of business
segment and corporate functions

Monitors the Company’s
adherence to our Code of Ethics
and Business Conduct and
oversees performance in
corporate sustainability, employee
safety and health, ethical business 8
practices and diversity and initiatives and provide input on
inclusion. SMP execution,

Oversees o
program and enables business management to inform Executive
segment and functions to pursue Leadership Team and the Board on
and implement opportunities and | risk management efforts and
practices that support the provides a forum to review and

[

Reviews SMP progress and
opportunities for program
enhancement and shares internal
and external insights and best
practices.
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Walmart 2023 Proxy Statement

Walmart provides more than the usual information in its discussion of oversight of legislative affairs and
related matters, as well as detail about the specific activities of the parties overseeing the company’s
ESG strategy.

Corporate Governance
Director Onboarding and Engagement.
toinvestthe q quickly
to g Board.
director. joining 3 has iness” meetings wi ey
o I from our home off
; ! S oo racities 8 Corporate Governance
local market, our: of our other
facilities, where
Additional 1A
O i Annual Report on Form 10-K for fiscal 2023. f our Board
sari f Examples of ur “Board Committees” beginning on page 26.
during the past year include:
+ attendi Manag Develop and$S Planning
international markets;
N O e d leaders. The CMDC
* touring facilities with associates; gs of the
. ki it d it d CMDC.
N i d our CMDC, i CEO, our Chief People Officer, and others as the
cMDC d for current senior
: " Thi
Board Meetings and Director Attendance O position.
successful CEO: . TH
The Board held a total of five meetings during fiscal 2023, The Outside Directors and "
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Meredith Shaughnessy

Board Leadership and Risk
Oversight: Enhancements
In Response to SEC
Comment Letters

In August and September of 2022, the SEC’s Division of Corporation Finance sent comment letters to
dozens of public companies—including American Express, Coca Cola, Healthpeak Properties, Humana,
Lockheed Martin, PayPal, PepsiCo, ServiceNow, and Sherwin-Williams? — calling for more detailed
disclosure around Board leadership structure, its interplay with risk oversight, and how the Board exercises
its risk oversight function, not just what risks it oversees.

Clearly, the SEC was sending a message that those sections of the proxy statement had become too
boilerplate and did not provide sufficient disclosure for investors to evaluate the Board’s direct and
independent engagement on risk-related matters. And having an independent Board chair did not insulate a
company from receiving a comment letter.

For companies with a combined Chair/CEO, the universe of SEC comments? included the following:

e Please expand your discussion to address how the experience of your Lead Independent Director is
brought to bear in connection with your board’s role in risk oversight.

e Please expand upon the role that your Lead Independent Director plays in the leadership of the board.
For example, please enhance your disclosure to address whether or not your Lead Independent Director may:

e represent the board in communications with shareholders and other stakeholders;
e require board consideration of, and/or override your CEO on, any risk matters; or

e provide input on design of the board itself.

2 For a comprehensive list of comment letters, please refer to the SEC’s full text search feature (using distinctive text from the
comment letters such as “override your CEQO,” “immediacy of risk,” or “Chief Compliance Officer,” and/or the custom file date range
of 8/1/22 — 9/30/22), available here.

3 Interestingly, the SEC did not include all these comments for several companies. It’s not immediately clear whether that is
because the SEC thought some companies already had sufficient disclosure or for some other reason. In addition, for a handful
of companies, the SEC included additional comments, such as in the case of Lockheed Martin: “why your board elected to retain
direct oversight responsibility for cybersecurity rather than assign oversight to a board committee.”
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e Please expand upon how your board administers its risk oversight function. For example, please disclose:

e the timeframe over which you evaluate risks (e.g., short-term, intermediate-term, or long-term) and how
you apply different oversight standards based upon the immediacy of the risk assessed;

e whether you consult with outside advisors and experts to anticipate future threats and trends and how
often you re-assess your risk environment;

e how the board interacts with management to address existing risks and identify significant emerging risks;
e whether you have a Chief Compliance Officer and to whom this position reports; and

e how your risk oversight process aligns with your disclosure controls and procedures.

For companies with an independent Chair, the universe of SEC comments was largely similar except:

e Rather than the first comment regarding the lead independent director’s experience, the comment requested
detail on how a company might decide to move to a combined Chair/CEO:

e Please expand your discussion of the reasons you believe that your leadership structure is appropriate,
addressing your specific characteristics or circumstances. In your discussion, please also address the
circumstances under which you would consider having the Chair and CEO roles filled by a single
individual, when shareholders would be notified of any such change, and whether you will seek prior
input from shareholders.

e The request regarding “represent the board in communications with shareholders and other stakeholders”
was not included.

As a result of this wave of comment letters, the 2023 proxy season provided a rich opportunity to review
updated disclosures. Some companies responded to each of the SEC’s comments in a direct, detailed manner,
while others took a more measured approach. Following are examples of different ways to enhance your
disclosures and move beyond the boilerplate in your Board leadership structure and risk oversight sections.
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Examples

How Lead Director Experience Supports Risk Oversight
Sherwin-Williams 2023 Proxy Statement

Sherwin-Williams added a significant amount of new disclosure in its Board leadership section, including
a separate section entitled “Lead Director Role in Risk Oversight.” The company was also in the process
of a Lead Director transition and included additional disclosure on why the incoming Lead Director was
well-suited for his role.

Current Lead Director. Steven H. Wunning currently serves as the Company’s Lead Director and has held this position
since 2019. Mr. Wunning's in-depth understanding of manufacturing, quality, product support, and logistics as a result of his
extensive management experience at a leading global manufacturing company has provided him with unique capabilities
and insight with respect to the Company’s business, which are brought to bear in the performance of his responsibilities as
Lead Director.

2023 Lead Director Succession. In accordance with our director retirement policy, Mr. Wunning will retire from the Board
at the end of his current term at the Annual Meeting. The Company and the Board extend their sincere gratitude to

Mr. Wunning for his strong, principled leadership as Lead Director and his many contributions and dedicated service to the
Company as a director.

The Board has elected Jeff M. Fettig to succeed Mr. Wunning as the Company’s Lead Director, effective following and
contingent upon Mr. Fettig’s re-election as a director at the Annual Meeting. Mr. Fettig has served as a director since 2019
and currently serves as Chair of the Audit Committee and a member of the Nominating and Corporate Governance
Committee. Through his long tenure as the former Chairman and CEO of a large public company, Mr. Fettig gained
extensive public company management experience and significant knowledge of global business operations and end
markets and the manufacturing, marketing, sales, and distribution of consumer products worldwide. Mr. Fettig also has
significant experience with corporate governance matters as a current and former director, including independent lead
director and non-executive chair roles, of other public company boards. In light of this extensive experience and breadth of
knowledge and his valued contributions as a fellow director and Chair of the Audit Committee, the Board believes Mr. Fettig
is well positioned to provide strong leadership and oversight of ongoing Board matters, influence effective collaboration
among the directors, and contribute valuable insight with respect to the Company’s business.

Lead Director Role in Risk Oversight. With respect to the Board’s role in risk oversight, Messrs. Wunning and Fettig are
uniquely qualified to assist the Board in overseeing the identification, assessment, and management of the Company’s
exposure to various risks as a result of their extensive public company risk management experience. Mr. Fettig also is well
positioned due to his current role as Chair of the Audit Committee, which assists the Board in overseeing the Company’s
enterprise risk management program that includes processes used to identify, assess, and manage the Company’s most
significant risks and actions taken by management to identify, manage, and mitigate such risk exposures.

The Board believes Mr. Wunning has effectively leveraged and Mr. Fettig will be able to effectively leverage their respective
experience to provide leadership and help guide the Board’s independent oversight of the Company’s risk exposures
through the Lead Director role in collaborating with the Chairman and approving Board meeting agendas, chairing executive
sessions of the non-management directors, facilitating communications between independent directors and the Chairman,
and providing input on the design of the Board, including committee oversight responsibilities. In connection with these
processes and in addition to management’s regular reviews of significant risks with the Board and committees, the Lead
Director has the responsibility to review and evaluate the Company’s processes used to identify, assess, and manage key
risks for the Board's review and consideration and work with the Chairman to report the conclusions of the Board on such
matters to management.

Other Leadership Components

We believe our strong leadership structure, together with the Board’s full access to our management team, enables the
Board to effectively carry out its responsibility to oversee management.

All Board committees are entirely composed of independent directors and assist the Board with its overall oversight
responsibility. In addition, the Board, the Lead Director, and any committee may retain independent legal, financial,
compensation, or other consultants and advisors to advise and assist the Board or committee in discharging their
responsibilities.
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American Express 2023 Proxy Statement

American Express includes extensive disclosure around its Lead Independent Director’s risk management
background in the risk oversight section.

AMERICAN EXPRESS

Mr. Brennan, the Lead Independent Director, chairs the Compensation and Benefits Committee and is a member of the Audit and
Compliance Committes. He was the Chair of the Risk Committee up until his election as Lead Independent Director in September 2021
and regularly attends Risk Committes and Nominating, Governance and Public Responsibility Committee meetings as an observer. As
a Bank Holding Company with greater than $100 billion in total assets, the Company is required under the Federal Reserve's
“Enhanced Prudential Standards” to have a stand-alone Risk Committee, which must include at least one member with “experience in
identifying, assessing and managing risk exposures of large, complex financial firms." Mr, Brennan met this requirement when he was a
mamber of the Risk Committea based on his experience with a variety of diverse financial companies, including, without limitation, his
current and prior experience on the Company's Board, including serving as the former chair of the Risk Committes and his prior
professional experience as former Chairman, CEC and CFO of Vanguard. Vanguard is one of the largest investment companies in the
world focused on consumer-oriented products and services, and Mr. Brennan's leadership roles at Vanguard further demonstrate his
experience in identifying. assessing and managing the risk exposures of a large. complex financial firm in a highly regulated sector.
Specifically, Mr. Brennan was the Chairman and CEQ of Vanguard for over a decade and spent another five years, prior to being
appointed CEQ, as the CFO of Vanguard, As CEO of Vanguard, Mr, Brennan was involved in, and was ultimately responsible for, risk
management with respect to many of the same categories of risks faced by the Company, including credit risk. interest rate risk,
liquidity risk. technology risk, operational risk, reputational risk and compliance and legal risk. Moreover. during his time at Vanguard
and as part of its substantial expansion under his leadership, many of Vanguard's risk management processes were necessarily
enhanced over time. In addition, the Board believes that Mr. Brennan's current and prior board service for external companies also
support his risk management qualifications, including through his prior roles as Lead Governor and then Chairman of the FINRA,
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PepsiCo 2023 Proxy Statement

PepsiCo added new disclosure on this topic in both the Board leadership and risk oversight sections. The
company updated the background of its Presiding Director to more directly reference his risk management
and leadership experience. And it concluded its risk oversight section with a statement on how it believes its
Board leadership structure supports effective risk oversight.

lan Cook

PRESIDING DIRECTOR

Former Chairman, President and Chief Executive
Officer, Colgate-Palmolive Company

As a result of his extensive experience leading a
multinational consumer products company during his
40-plus year career at Colgate-Palmolive, including his

12 years as CEO and his direct involvement in both risk
management and risk oversight, and his deep understanding
of PepsiCo and its business acquired from his years of service
on our Board, Mr. Cook is uniquely positioned to work
collaboratively with our Chairman and CEQ, while providing
strong independent oversight of management.

In addition to his core responsibilities as Presiding Director
as described further below, Mr. Cook is an actively engaged
director who regularly communicates with the Chairman
and CEQ and other members of the senior management
on various topics of importance to the Company, including
business strategy and the Company's approach to
identifying and mitigating key risks.

In recognition of Mr. Cook’s strong leadership stemming
from his industry-relevant knowledge, operational, risk
oversight and governance experience and exceptional
interpersonal and communication skills, the independent
members of the Board of Directors re-elected Mr. Cook as
the Presiding Director for gantharthraaiasrtarmhaninning
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Lead Independent Director/Independent Chair Authority

In its comment letters, the SEC asked specifically about (a) communicating with shareholders and other
stakeholders; (b) Board consideration of and/or overriding the CEO on risk matters; and (c) providing input
on the design of the board itself.

Sherwin-Williams 2023 Proxy Statement

Sherwin-Williams, under Roles and Responsibilities in the Board leadership section, added items directly
responsive to these comments, other than explicitly noting whether its Lead Director may override the CEO
on risk matters.

Role and Responsibilities. The Lead Director has a significant role, with robust governance responsibilities that were
recently enhanced and are clearly described in our Corporate Govemance Guidelines. These responsibilities are as follows.

+ Chair meetings of the Board at which the Chairman is nol present.

+ Chair executive sessions of the non-management directors. Meet separately with the Chaimman after executive
sessions to review the matters discussed during the executive sessions.

« Authority to call meetings of the independent directors.

+  Review with the Chairman and approve the schedule for meetings of the non-management directors and set the
agenda for such meetings.

+ Facllitale communications and serve as the principal liaison on Board-relaled issues between the Chairman and the
independent directars, Each director, however, is free to communicate directly with the Chairman,

+ Review with the Chairman and approve the schedule for meetings of the Board to help assure that there is sufficient
time allocated for discussion of all agenda items.

+ Suggest to the Chairman agenda items for meetings of the Board and approve the agenda, as well as the substance
and timeliness of information sent to the Board.

structure and oversight responsibllities, as part of the Board's and the Nominating and Corporate Governance

» «  Provide inpul on the design of the Board, including Board and commillee composilion, size, membership, leadership,
Committee's periodic review of such matters.
» + Assisl the Board in overseeing the identification, assessment, and management of the Company'’s risk exposures.

+ Authorize the retention of independent legal advisors, or other independent consultants and advisors, as necessary,
who report directly o the Board on Board-related issues.

» = Represent the Board in communications with shareholders and other stakeholders where it is necessary and
appropriate for the Board to respond on matters independently from the Company's management.

+ If requested by major shareholders, ensure that he or she is available for consultation and direct communication,
+ Actas a resource for, and counsel to, the Chairman.
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PepsiCo 2023 Proxy Statement

PepsiCo added one new bullet to its Presiding Director duties that is less directly responsive.

winningwith @pep-l-‘

pepsicopositive.

2 PEPSICO

Notice of 2023
Annual Meeting of
Shareholders and
Proxy Statement

Presiding Director Duties:

Presides at all meetings of the Beard at which the Chalrman of the Board s nat present, Including executive sessions of
the Independent directors

=5 35 a lialson between the Chalrman of the Board and the independant directors

Has authority 1o approve infarmation sent 1o the Board

Approves meaeting agendas for the Board, including Board consideration of any matters s he ar she deems appropriate,
including risk-related matters

Approves meeting schedules to assure that there is sufficient time for discussion of ali agenda items

Chairs to ove
nd approptiater
moniters the Company’s enterprise risks

ess of the pracess by which the Board identifles, assesses, addresses and

Has the autharity to call meetings of the independent directors

if requested by major shareholders, ensures that he or she s available for consultation and direct commiunication
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Healthpeak 2023 Proxy Statement

Healthpeak added new disclosure in its risk oversight section that makes clear that its independent directors
are empowered to review and consider any risk matters independently.

Our risk management process includes checks and balances that allows our Independent Directors to review and
consider any risk matters. In the event it is advisable that our Independent Directors review or take alternative action on
management's recommendation on any risk matters, our independent Chairman has the authority to call and preside at
special meetings or executive sessions of the Independent Directors as necessary or advisable.

VANTAGE (RENDERING)
SOUTH SAN FRANCISCO, CA
LIFE SCIENCE
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Board’s Administration of Risk Oversight Function (the “How”)

In its comment letters, the SEC asked specifically about (a) the timeframe for evaluating risks (e.g.,
short-term, intermediate-term, or long-term); (b) use of outside advisors and experts and how often the
risk environment is re-assessed; (c) Board interaction with management; (d) existence of chief compliance
officer; and (e) alignment with disclosure controls and procedures.

Sherwin-Williams 2023 Proxy Statement

All of the companies we reviewed added a fairly significant amount of new disclosure on these topics. Much
like its new disclosure in the Board Leadership Structure section, Sherwin-Williams had one of the most
directly responsive new disclosures in its Risk Oversight section. The company does not have someone with
the title of Chief Compliance Officer, so it describes how the CFO and other members of management fulfill
that role to manage key risks.

The Board's Role in Risk Oversight

Oversesing the assessment and managemenl of the Company’s exposure to various risks is a key oversight responsibility
for the Board. We have an enterprise risk management (ERM) program that includes the processes used lo identify,
assess, and manage the Company's most significant enterprise risks and uncertainties that could materially impact the
long-term health of the Company or prevent the achievement of strategic objectives. These risks are identified, measured,
monitored, and managed across the following key risk categories:

= Strategic, including acquisition, business disruption, reputational, and ESG risks;

*  Operational, including cybersecurity, information technology, supply chain and sourcing, and talent attraction,
retention, and development risks;

* Financial and macroeconomic, including economic condition, geopolitical, and financial control risks; and

» Compliance, including litigation, regulatory, tax, and intellectual property risks.

Our Chief Financial Officer (CFO), who reports to our CEQ, facilitates the ERM program. The ERM program includes a
formal assessment of the Company's risk environment at least once per year. Because risks are considered in conjunction
with the Company's operations and strategies, including long-term strategies, risks are identified and evaluated across
different timeframes (e.g., short, medium and long term) depending on the specific risk. For the most significant risks
identified, the ERM program team engages with senior management and other senior leaders in the functional areas and
business units specific to the risks to develop and support risk management and mitigation actions, strategies, and
processes across the short, medium, and leng term, as necessary and appropriate, and to assist in aligning such actions,
strategies, and processes with the Company’s relevant controls and procedures. Senior management and other senior
leaders also may consult with outside advisors and experts in developing risk management and mitigation actions,
strategies, processes, controls, and procedures and anticipating future threals and trends relating to the most significant
risks.

The ERM program also facilitates the incorporation of risk assessment and evaluation into the strategic planning process
and the provision of regular reports to senior management, including the CEQ, regarding the actions, strategies, processes,
controls, and procedures specific to managing, mitigating, and anticipating significant risks. While the Company does not
have a member of senior management with the title of Chief Compliance Officer, the CFO and other senior management,
who each report directly to the CEO or Chief Operating Officer (COQ), are responsible for managing key risks specific to
their functional areas.

The CFO reviews the ERM program with the Board at least once per year, including the methodology and approach used to
identify, assess, and manage risks, enhancements ta the ERM program during the preceding year, and existing risks and
significant emerging risks across the Company’s key risk categories. Due ta their immediacy and risk level, the Company's
maost significant risks identified through the ERM program are discussed in greater detail with the Board, including the
patential impact and likelihood of the risks materializing over the relevant timeframe, future threats and trends, assigned risk
captains, and the actions, strategies, processes, controls, and procedures used or to be implemented to manage and
mitigate the risks.

The CEO, CFO, and other senior management may review specific risks with the Board throughout the year, as necessary
and appropriate, including as a result of the Lead Director or the Board requesting more frequent updates or information
about specific risks. In reviewing specific risks with the Board, the CEO, CFO, and other senior management may
incorporate reports and presentations from third-party advisors and consultants designed to advise with respect to future
threats and trends and risk identification, management, and mitigation actions, strategies, and processas, as well as to
discuss with, and obtain input from, the Board.
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The following examples showcase other companies that used graphics to effectively convey this information.
Lockheed Martin 2023 Proxy Statement

Lockheed Martin added an entire page on its Enterprise Risk Management (ERM) process, with a graphic
showing the various management-level committees and bullet points highlighting how often its ERM and
compliance risk assessments are done.

Management is responsible for our Enterprise Risk Management function (ERM), which is designed to (i) provide assurance that key
strategic, operational and growth risks are identified and effectively managed; (ii) support the development and implementation of
sound risk management practices and risk-informed decision making; (iii) drive risk awareness across the Company; and (iv) create a
sustainable risk-based culture. The ERM structure and process is outlined below.

Executive Leadership Team EROVIDE DEFINE

ASSURANCE OBJECTIVES
Integrated Risk Council

Chair: CFO, serves as Chief Risk Officer COMMUNICATE ERM
Members: Senior Executives and VP, Internal Audit RISKSTATUS . Process

ASSESS AND
PRIORITIZE

Risk and Compliance Committee

Chair: SVP, Ethics & Enterprise Assurance

RISKS
Members: Business Segment and Corp. Function VPs

ERM manages risk primarily through risk identification, risk assessment and risk controls and mitigation. Two primary components of
the enterprise risk management process are an annual enterprise risk assessment and a biennial compliance risk assessment.

* The enterprise risk assessment is prepared annually by engaging over 1,500 leaders across the Company, including senior
executives and internal audit. ERM uses the results of this engagement to prepare an enterprise risk matrix focusing on the top
identified risks, and assigns risk owners and recommended mitigation plans, which are then tracked. The risks assessed are
generally ones that could materialize over a one-to-three-year horizon. We also monitor emerging risks, assessed to have reduced
immediacy, identified from internal sources, external benchmarking and participation in professional organizations.

* The pliance risk 1t is conducted every two years and involves a survey of approximately 800 subject matter experts
on compliance risks and the review of external risk benchmarking. It is focused on specialized areas of compliance risk whereas the
enterprise risk assessment encompasses strategic and operational risks.

Each of these assessments and recommended mitigation actions are reviewed by the Risk and Compliance Committee and Integrated
Risk Council, which are detailed below, and are reported to the Audit Committee.

Risk management is not ERM’s responsibility alone. We view enterprise risk management as inextricably linked with an internal control
environment and have an overarching policy that covers both internal control and enterprise risk management. We also have other key
processes designed to reduce risk, including executive planning panel reviews of proposals, disclosure controls committee reviews of
risks, and comprehensive external and internal audit processes.

The Risk and Compliance Committee and the Integrated Risk Council

Management formally reviews enterprise risk management through a Risk and Compliance Committee (RCC) and an Integrated Risk
Council (IRC), as well as periodically during executive leadership team meetings. The RCC meets on a quarterly basis and its primary
purpose is to (i) oversee the Company’s enterprise risk management program and report to the IRC; (ii) support the Lockheed
Martin strategic planning process through identification and management of key risks and opportunities; (iii) provide a forum for
business segment and corporate functional representatives to communicate, coordinate and collaborate on their respective risk
management activities; and (iv) provide a forum for approval of the Company’s mandatory business conduct and compliance
training. In 2022, we formally assigned specific responsibilities for oversight of elements of our sustainability initiatives to the RCC,
further enhancing the integration of our sustainability and risk management programs. Our Audit Committee Chair has participated
in an RCC meeting. The next level of review in the process is the smaller IRC, which provides a more strategic perspective. The IRC
primarily oversees the RCC and reviews the enterprise risk management activities to conduct strategic, operational and compliance
risk management; its members inform other senior executives and the Board of those efforts.
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Coca-Cola 2023 Proxy Statement

Coca Cola enhanced its risk oversight graphic to highlight its use of outside advisors and experts, reference
its timeframe for evaluating risks, and include more detail on its ERM process and interactions between the

Board and management.

Oversight of Risk

The Board has designed a risk governance framework to:

understand critical risks in the Company’s business and strategy;

allocate responsibilities for risk oversight among the full Board and its committees;

evaluate the Company’s risk management processes and whether they are functioning adequately;
between

facilitate open and Directors;

leverage the expertise of internal subject matter experts and external advisors, as needed; and

One of the Board’s key responsibilities is understanding and overseeing management of the various
risks facing the Company over the short, medium and long term. The Board draws on the experience
and judgment of all Directors to consider these risks. However, the Board recognizes that it is
neither possible nor prudent to eliminate all risk. Rather, the Board believes that purposeful and
appropriate risk taking is essential for the Company to compete successfully around the world and to
achieve the Company’s strategic objectives.

The Board recognizes that the risks facing the Company vary in likelihood, magnitude and

immediacy. At the same time, the Board also recognizes that many risks are related to opportunities
or strategic initiatives designed to grow the Company’s business. In administering its risk oversight
function, the Board considers the potential impacts of risks, both positive and negative, over various

foster an appropriate culture of integrity and risk awareness.

time horizons, informed by the Company’s enterprise risk management (“ERM”) program.

Board of Directors

The Company believes that its Board leadership structure supports the Board’s oversight function. The Board implements its risk oversight function both as a whole and
through delegation to Board committees, which meet regularly and report back to the Board.

Audit

Oversees the Company’s financial statements and the financial reporting process.
Oversees accounting and legal matters, the internal audit function, ethics

Corporate Governance and Sustainability

Oversees the Company’s governance practices, Board composition and

(including the Codes of Business Conduct), quality and food safety programs,
workplace and distribution safety programs, and information technology security
programs, including cybersecurity.

Finance

Oversees the Company’s capital structure, pension plan investments, currency risk
and hedging programs, taxes, mergers and acquisitions, and capital projects.

va

T Board ¢ leadership, the Board’s performance review and
succession planning across the most senior positions. Administers the Company’s
related person transaction policy. Also oversees the Company’s risks, policies,
programs and goals with respect to sustainability, legislative, regulatory and public
policy matters.

Talent and Compensation

Oversees the Company’s policies and strategies relating to talent, leadership and
culture, including DEI, as well as the Company’s compensation philosophy and
programs, including incorporating features that mitigate risk without diminishing
the incentive nature of compensation.

Management

While the Board and its committees oversee risk

Company

is charged with managing risk. The Company has robust internal processes and an

effective internal control environment that facilitate the identification and management of risks and regular communication with the Board. Management communicates
routinely with the Board, Board committees and individual Directors on the significant risks identified and how they are being managed. Directors are free to, and indeed

often do, communicate directly with senior management.

Enterprise-Wide Teams and Risk Mitigation Efforts

Cross-functional committees and councils including the Disclosure Committee,
Sustainability Steering Committee, Data Trust Executive Advisory Council and
Cybersecurity Oversight Council meet regularly to promote strategic leadership
and provide management with important perspectives, as well as advise on risk
mitigation strategies from their areas of specialization. Management also
administers other risk mitigation features such as Codes of Business Conduct,
robust product quality standards and processes, a strong Legal Department and
Ethics and Compliance Office, and a comprehensive internal and external audit
process.

ERM Program and Risk Steering Committee

The ERM program was created to proactively identify and address risks and related
opportunities and help achieve business objectives through risk-informed decision
making. Responsibilities include identification and prioritization of the top risks
through a compret risk process, designation of clear risk
ownership, and facilitation of a collaborative environment that promotes risk
dialogue internally and with various bottling partners. The Risk Steering
Committee is a cross-functional team that meets regularly to provide strategic
direction and oversight to ERM by assessing mitigation plans of top risks and
effectively embedding the plans across the Company.

Outside Advisors

Management and our
Board and its committees
also engage outside
advisors where
appropriate to assist in the
identification, oversight,
evaluation and
management of the risks
facing our business.
Advisors may be engaged
either on a regular basis to
inform the Board or
management of ongoing
risks, or occasionally to
advise on specific topics.
Such advisors include
auditors, law firms,
financial firms,
compensation consultants,
cybersecurity experts and
other consultants. For
example, the Audit
Committee has for many
years retained independent
counsel, who attends and
participates in all
meetings of the
Committee and regularly
consults with the Chair of
the Committee.
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PepsiCo 2023 Proxy Statement

PepsiCo expanded its Board risk oversight graphic and styled it as a “Risk Management Framework.”

The updated graphic includes all the management-level committees that address risk identification

and mitigation, including the Disclosure Committee. The lead-in text to this graphic also highlights how
PepsiCo’s risk oversight and disclosure controls processes are designed to escalate key risks to the Board.

The Board's Oversight of Risk Management

The Board recognizes that the achievement of our strategic and operating objectives involves risks, many of which evolve
over time. The Board has oversight responsibility for PepsiCo’s integrated risk management framework, which is designed to
identify, assess, prioritize, address, manage, monitor and communicate these risks across the Company’s operations, and foster
a corporate culture of integrity and risk awareness. Consistent with this approach, one of the Board's primary responsibilities

is overseeing and interacting with senior management with respect to key aspects of the Company’s business, including risk
assessment and risk mitigation of the Company’s top risks.

The Board receives and provides feedback on regular updates from management regarding the Company’s top risks, including
updates from members of management responsible for overseeing impacted areas, governance processes associated with
managing these risks, the status of projects to strengthen the Company’s risk mitigation efforts and recent incidents impacting
the industry and threat landscape. In evaluating top risks, the Board and management consider short-, medium-, and long-term
potential impacts on the Company's business, financial condition, and results of operations, including looking at the internal
and external environment when evaluating risks, risk amplifiers and emerging trends, and considers the risk horizon as part of
prioritizing the Company's risk mitigation efforts. The Board receives updates through presentations, memos and other written
materials, teleconferences, and other appropriate means of communication, with numerous opportunities for discussion and
feedback, and continuously evaluates its approach in addressing top risks as circumstances evolve. PepsiCo’s risk oversight
processes and disclosure controls and procedures are designed to appropriately escalate key risks to the Board as well as to
analyze potential risks for disclosure.

The Board also receives periodic updates from external experts and advisers on global macroeconomic trends and conditions
that may impact the Company's strategy and financial performance, including geopolitical conflicts, economic instability, labor
market trends, changing consumer behavior, retail disruption, and digitalization.

Risk Management Framework

BOARD OVERSIGHT
Board of Directors
The Board has oversight responsibility for PepsiCo’s integrated risk management framework. Throughout the year, the Board and
the relevant Committees receive updates from management with respect to various enterprise risk management issues and
dedicate a portion of their meetings to reviewing and discussing specific risk topics in greater detalil, including risks related to
cybersecurity, food safety, sustainability, human capital management, including diversity, equity and inclusion, and supply chain
and commodity inflation.

Sources of Risk Identification & Mitigation

The Board has tasked designated Comm

the Committees report to the Board regt PepsiCo Risk Committee (PRC)

Comprised of a cross-functional, geographically diverse, senior management group, including PepsiCo’s Chairman
of the Board of Directors and Chief Executive Officer, Chief Financial Officer, General Counsel, Sector Chief Executive
Officers and the heads of Corporate Affairs, Human Resources, Research & Development, Information Technology,
Sustainability, Strategy, Transformation, International Beverages, Commercial, Global Operations, Marketing, and
Financial Planning & Analysis

Meets regularly to identify, assess, prioritize and address top strategic, financial, operating, compliance, safety,
reputational, and other risks

Responsible for reporting progress on risk mitigation efforts to the Board

Audit Committee

Reviews and assesses the guidelines and |
the Company’s risk management and ov
and assists with the Board's oversight of fin
and employee safety risks facing the Cor

The Audit Committee also assists the Bo:
of the Company's compliance with legal

Division/Key Country Risk Committees

requirements, and the General Counsel ¢
Compliance & Ethics Officer, who reports
Counsel, each meets regularly with the A
including in executive session without mar

Compensation Committee

Reviews the Company's employee comg
and practices to assess whether such po
practices could lead to unnecessary risk-f

= Comprised of cross-functional senior management teams
= Meet regularly to identify, assess, prioritize and address division and country-specific business risks

Risk Management Office (RMO)

= Manages the overall risk management process

= Provides ongoing guidance, tools and analytical support to the PRC and division and key country risk committees

= |dentifies and assesses potential risks and facilitates ongoing communication between the parties, as well as the
Board and Committees of the Board

Internal Audit Department Disclosure Committee

= Evaluates the ongoing effectiveness of key internal = Comprised of the General Counsel, Controller and
controls through periodic audit and review heads of Internal Audit, Financial Planning & Analysis
procedures and Investor Relations

Evaluates information from PepsiCo’s integrated risk

management framework as part of the Disclosure

Committee’s monitoring of the integrity and

effectiveness of the Company's disclosure controls

and procedures

Law and Compliance & Ethics
= |ead and coordinate compliance policies
and practices
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Independent Chair - Input from Shareholders

Those companies with an Independent Chair were asked to disclose why they believe this leadership
structure is appropriate, as well as the circumstances in which they would consider having a combined
Chair/CEO, when they would notify shareholders of this change, and whether they would seek prior
shareholder input.

Healthpeak 2023 Proxy Statement

Healthpeak significantly expanded its Board leadership section. In 2022, the company appointed one

of its independent directors as the independent Vice Chair, a newly-created position to support Board
refreshment and future Board leadership roles. In the new discussion, Healthpeak notes that the Board
considers the views of institutional investors, proxy advisory firms and governance trends in assessing its
leadership structure, and it would decide whether and when to seek prior stockholder input on any change.

Board Leadership Structure

Independent Chairman and Vice Chair

As part of its ongoing evaluations, our Board carefully considers the appropriate Board leadership structure, taking into
account each director's skills, experience and perspectives, as well as the current and future needs of the Company and
our Board.

Our Board has determined that an appropriate structure for the Company and its stockholders at this time includes an
independent Chairman of the Board and independent Vice Chair. These roles effectively allocate authority, responsibility
and oversight between mar and the independ bers of our Board. This structure gives primary
responsibility for the operational leadership and strategic direction to the CEO, while enabling our independent Chairman
and Vice Chair to facilitate our Board's oversight of management, promote communication between management and the
Board and support our Board's consideration of key governance and ESG matters.

Our Corporate Governance Guidelines outline the considerations relating to our Board leadership. These considerations
include potentially filling the positions of Chairman of the Board and CEO by one individual or two different individuals

as the Board determines is appropriate. The Board believes it is important to structure its leadership based upon its
assessment of the Company's needs including, without limitation, our business, strategic opportunities and succession
planning priorities. Our Board also takes into account the views of institutional investors and proxy advisory firms, as well as
governance and industry trends.

We engage in ongoing stockholder outreach and dialogue on a variety of issues, including with respect to corporate
governance matters such as our Board's composition and leadership structure. In addition, our independent Chairman,
independent Vice Chair and independent Board ittee chairs the Board in stockholder outreach and
engagement as they deem necessary or advisable. Should our Board determine that a combined Chairman and CEO
position is appropriate, our Board would decide whether and when to seek additional prior stockholder input, balancing
o the needs of the Company and the considerations driving the timing and disclosure of the appointment.

‘ E Brian G. Cartwright serves as our independent Chairman of the Board. Our Chairman actively manages our Board by:

+ Presiding at all meetings of our Board

« Establishing the agenda for each Board meeting in consultation with our management team

VANTAGE (RENDERING)
SOUTH SAN FRANCISCO, CA
LIFE SCIENCE

« Calling and presiding at executive sessions of the Independent Directors
. ing with on topics discussed in executive session as needed

In connection with the above responsibilities, our Chairman leads our Board in overseeing the management and direction
of the Company; however, any specific actions taken in connection with this oversight responsibility are exercised by our

full Board or any Board committee to which authority has been delegated by our Board, and not by any individual director.

Katherine M. Sandstrom serves as our independent Vice Chair of the Board. Our Vice Chair supports our Board by helping
to plan for future Board leadership roles and succession, as well as orderly director refreshment, including actively
overseeing the search for potential director candidates.
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PayPal 2023 Proxy Statement €

PayPal noted that it considers the views of its stockholders and other stakeholders when reviewing its
leadership structure, and advised that any changes would be promptly reflected on its website.

2023 Notice of Annual Meeting of
Stockholders and Proxy Statement

2022 Annual Report

y P pPayPal

1] »

Board Leadership

The Board's leadership structure is designed to promote Board effectiveness and to appropriately allocate authority and
responsibility between the Board and management. The Board believes that separating the Chair and CEO positions
continues to be the appropriate leadership structure for the Company at this time, as it provides the Company and the
Board with strong leadership and independent oversight of management and allows the CEO to focus primarily on the
management and operation of our business. Factors that the Board considers in reviewing its leadership structure and
making this determination include, but are not limited to, the current composition of the Board, the policies and practices in
place to provide independent Board oversight of management, the Company’s circumstances and the views of our
stockholders and other stakeholders. Changes in the Board'’s leadership structure will be reflected on our website shortly
after becoming effective and disclosed in compliance with applicable regulatory requirements.
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Deborah Koenen

Management Succession and
Leadership Transitions

Management succession is viewed as one of the Board’s most important functions, yet not all companies
include an explanation of this critical Board responsibility in their proxy statement. Over the last few years, in
response to stakeholder interest, more companies are describing their processes, including the importance
the Board places on this activity and the committee charged with primary oversight responsibility. Best
practice companies are also providing enough details to illustrate a continuous and robust review, disclosing
specifics such as the frequency and types of review, internal participants involved, role of diversity in the
executive search and whether an independent third party is used. Some companies indicate they have
processes to find near-, medium-, and long-term succession alternatives under alternative scenarios, e.g.,
anticipated or unexpected departures. Some companies even disclose the individual who would succeed the
CEO in the near term.

Another important aspect of succession disclosures relates to the opportunities afforded the Board to meet
other high-potential leaders. Many companies describe the formal and informal circumstances under which
the Board is exposed to senior leaders. Other common disclosures include whether there is an emergency
succession plan in place for the CEO, a calendar that outlines the type and frequency of succession reviews,
and/or a timeline of management changes.

Management succession can be included in a stand-alone section or within a company’s risk oversight or
human capital management disclosures. In addition, succession is often referred to in the Board’s letter, may
be listed as one of the shareholder engagement topics or listed as a key attribute of certain of the company’s
directors. Some companies even refer to changes to succession processes as one of the outputs of a Board’s
self-evaluation exercise.

More fulsome succession planning disclosures are provided throughout the proxy statement after a
significant leadership transition occurs. Disclosures are often found in multiple sections - the Board letter,
Proxy Summary, shareholder engagement, corporate governance/risk and CD&A. Companies strive to
depict a multi-year, thoughtful process with multiple inputs, including the use of an independent consulting
firm. Some companies reference development and coaching plans for key executives and disclose a timeline
of key decisions. Once a successor is chosen, some companies explain the mechanisms they put in place to
ensure a seamless transition.
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Benchmark Findings

57.6%

The document includes a dedicated section,
sub-section or callout discussing the board’s
role in management succession planning

—
28.8%

Its own section

16.8%

A subsection in Risk Oversight

2.4%

A subsection in HCM
|

20.0%

The CD&A executive summary included a
discussion about changes in leadership

4.0%

The letter from leadership discussed leadership
transition/changes

4.0%

The document includes a letter from the
Compensation Committee that discussed
leadership changes

2024 Proxy Statement Trends

69



Examples
JPMorgan 2023 Proxy Statement

JPMorgan included narrative disclosure in both the corporate governance and executive compensation
sections. The company identifies the executive that is immediately ready to step into the role of CEO should
circumstances warrant.

Executive performance, talent

management and succession planning

The CMDC reviews the Firm's performance periodically during
the course of the year, and formally, at least annually. The
CMDC’s review of the CEO's performance is presented to the
Board in connection with the Board's review of executive
officer annual compensation. In addition, the CMDC provides
individual OC members with opportunities to discuss top
talent within their respective LOBs and Corporate Functions,
including progress on attracting and retaining top

diverse talent.

In accordance with our Governance Princip
planning is c0n§|dered at_leaSt annually by The Board has numerous opportunities to meet with, and
manage_ment directors with _the CEO. Th_e C assess development plans for, members of the OC and other
succession plan for the CEO in preparation high-potential senior management leaders. This occurs
the Board, with such discussion guided by through various means, including informal meetings,

e ) i dinners. For further information, see Compensation
recommendatnons, evaluations and dgve|0| Discussion and Afialysis (“CDRA™) on page 41,
potential CEO successors and occur with ar
In planning an orderly CEO transition that wu wane prace i
the medium-term, the Board has developed and will continue

to develnn a lict nf N mamhare ac ctrane intarnal randidatac

to DO'[G SUCCESSION PLANNING
. Succession planning is a priority for the Board and the Firm's senior leadership, with the abjective of having a pipeline of top and
review diverse executives who lead inclusively for today and the future. We have implemented a disciplined executive talent
the CE* management and succession planning process that includes LOBs and Functions holding talent review discussions within their
management teams and identifying potential successors for key leadership roles,
c”tl Cal One of the Board's top priorities is succession planning for Mr. Diman, which entails enahbling an orderly CEQ transition to take

place in the medium-term, As part of this succession plan, the Beard has developed, and will continue to develop, several
Operating Committee members who are well-known to sharehalders as strang potential candidates to succeed Mr, Dimon. Should
the need arise in the near-term, the Board views Mr. Pinto as a key executive who is immediately ready ta step into the role of
sple CED, Mr, Pinto's exceptional leadership capabilities are well-known 1o our shareholders and he has previously served as co-
CEO of the Firm during Mr, Dimon's unplanned absence in 2020 due to prior unforeseen circumstances, The Board has well-
developed processes in place to support proper governance. This includes the CMDC regularly reviewing the succession plan for
the CEQ and the Lead Independent Director regularly leading succession discussions with the non-executive directors of the
Board. The CMDC also reviews the succession plan for members of the Operating Committee other than the CEQ, which is also
discussed by the full Board of Directors. This is in addition to Board discussions of talent management, which occur frequently
throughout the year.

Below our Operating Committee level, the Firm continues to focus on our leadership pipeline through enhanced data and
reparting capahbilities to drive manager excellence and accountahility in processes, including our mobility and promotion pipeline
from Executive Director to Managing Director,

70 2024 Proxy Statement Trends


https://www.jpmorganchase.com/content/dam/jpmc/jpmorgan-chase-and-co/investor-relations/documents/proxy-statement2023.pdf#page=34

Wells Fargo 2023 Proxy Statement

Wells Fargo uses a simple infographic to show the ongoing annual nature of succession planning.

Corporate Governance

Other Corporate Governance Policies and Practices

Management Succession Planning and Development

A primary responsibility of our Board is identifying and developing executive talent at our Company. The Board has assigned to the
HRC the responsibility to oversee the Company’s talent management and succession planning process, including the CEO evaluation
and succession planning. The CEO and management annually report to the HRC and the Board on succession planning (including
plans in the event of an emergency) and management development, and provide the HRC and the Board with an assessment of
persons considered potential successors to certain senior management positions.

The Board engages in an annual succession planning process through which it identifies potential management successors. Our
talent review process for senior management roles also includes diverse talent reviews for business and enterprise function groups
across the Company. As part of talent and succession planning, the Board uses defined attributes for the qualities the Board seeks in
the CEO and other senior leaders. The HRC and the Board annually assess and update, as appropriate, those attributes as part of our
succession planning process.

Annual Assessment Process

Ongoing

Interactions Management regularly identifies high-potential executives for additional responsibilities, new

Between positions, promotions, or similar assignments to expose them to diverse operations within our

Management Company, with the goal of developing well-rounded, experienced, and discerning senior leaders.

and Board

HRC Review Annually, the CEO and Human Resources executives collaborate with the HRC to prepare and
evaluate management development and succession plans, and the HRC reports to the full
Board on its reviews.
The HRC conducts an in-depth review of talent management and succession plans and provides
input and feedback.

Board Review Annually, the full Board conducts an in-depth review of talent management and succession
plans and provides input and feedback.

Board Annually, the Board assesses CEO and management talent development and succession

Assessment planning processes, including DE&I, as part of its evaluation of the Board’s effectiveness.

2023 Proxy Statement 35
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Allstate 2023 Proxy Statement

Allstate uses a calendar infographic to show frequency and type of reviews.

38 2023 Proxy Statement
Corporate Governance

Board Role in Succession Planning

The Board’s involvement in leadership development and succession planning is systematic and ongoing. Management
succession is discussed four times annually in compensation and human capital committee meetings, Board meetings,
and executive sessions. Discussions cover the CEO and other senior executive roles. The Board also has regular and direct
exposure to senior leadership and high-potential officers in meetings held throughout the year.

Board Reviews Management Leadership Succession Planning Continuously throughout the Year

April July
CEO Succession Talent Development
Topic: .
CEO succession planning Topic:
Organizational health and pay fairness analyses - how the
Primary Focus: organization recruits, develops and retains people, including
* Internal succession alternatives across multiple time its inclusive diversity and equity commitments
periods — immediate, less than 2 years, and 3-5 years o
* Alternatives are evaluated under different strategic Primary Focus:
and operating scenarios * Systematic approach to talent acquisition,

development, and retention

Topic: N

. . Topic:
CEO and senior leadership scenario s leadersh '
succession planning enior leadership succession alternatives

Primary Focus: Primary Focus:
* Board dialogue in advance of * Key leader development and retention
unexpected succession issues

November September
Scenario Planning Key Leader Succession
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MSCI 2023 Proxy Statement

MSCI uses a mix of narrative and infographic and includes an emphasis on DEI, ongoing exposure to high-
potential leaders and timeline of management changes.

2023 PROXY STATEMENT 51

Management Succession Planning

One of the Board’s principal is to ensure approp! and p ion plans are in place for our
senior management, including reviewing our executive talent and our potential leadership bench. The Compensation
Committee oversees the process for succession and progression planning for senior management positions and reports on its
activities to the full Board. Our CEO and our President and COO also meet regularly with our functions to review talent plans
with an aim to identify top talent, including diverse talent, who have the most potential to progress to senior roles at MSCI.

To align the ion and p process with MSCI's strategic , the C on C
consults with the CEO to periodically revnew the Company s plans, including for the CEO and other executives. This process
covers selection, ion in the event of i or removal of an executive, and evaluations of, and
development plans for, any potential successors to each of the executives. Our Board generally conducts an in-depth review of
senior leader and and p ion planning at least once a year. Led by the CEO, the Chief Human
Resources Officer and the Global Head of Talent, !hls review MSCl's Bl initiatives,
assesses senior management resources and identifies individuals who should be considered as potential future senior leaders
at MSCI, as well as opportunities to hire strategically from the market. The Compensation Committee also annually reviews
contingency planning for our Chief Executive Officer and members of our Management Committee.

The Company’s Management Committee, caneictin af tha Pamnan'e caninrmnet lasdare annanae in dienuccinne fnniead
on succession and progression plans with
High-potential leaders are challenged regul
our new aspects of our operations. These i 52
Board and Committee presentations and d

MSCI | Corporate Governance

Our integrated talent management strategy

representative workforce. In line with this s Over the last year, the Company made the following senior fromits and
Company's progress on DE&I initiatives, inc progression pools:
rounded, experienced and diverse senior le

P JANUARY 2022

In 2022, as part of these efforts and follow
organizational and senior leadership chang
as an indispensable partner to clients and 1 + Former Head of ESG Products promoted to Head of ESG and Climate
senior leaders who drive MSCI's strategy a
Executive Committee increase the represel

« Former Head of ESG and Climate promoted to Chief Product Officer and Head of Index

+ Former Head of Americas Index Client Coverage promoted to Head of Client Coverage — Americas

Real Assets.

Additional information on our Executive Co
(https://www.msci.com/who-we-are/our-le

High-potential lei

JUNE 2022

+ Former Strategy and Corporate Development Managing Director promoted to Head of Investor Relations and Treasurer
NOVEMBER 2022

« Chief Diversity Officer promoted to Chief Responsibility and Diversity Officer

Compensation, Talent and Culture Governance

The Compensation Committee operates under a written charter adopted by the Board and is responsible for reviewing and
approving annually all compensation awarded to the Company’s Executives, including the CEO and our other NEOs. The
Compensation Committee also regularly engages with our CEO, President and COO, Chief Human Resources Officer, Chief
Responsibility and Diversity Officer and other members of senior leadership on a broad range of human capital management
topics. The Board regularly receives reports from the Compensation Committee on human capital management topics

C

ONGOING or committee me
EXPOSUREAND jrectors and pat
REVIEW

The Board also h

The Ct

talent review ses
FORMAL successors, and
SUCCESSION market, for all se

session also may
PROGRESSION identifying and e
PLANNING of candidates.

JE— The Compensatir
and members of

the year. The C annually reviews the Company’s talent management strategies and
programs with respect to senior levels in the organization, including the Company's DE&I strategies and programs and key
performance metrics, and periodically reviews open senior management roles, future talent needs, the Company’s corporate
culture and leaming and development programs, as well as the results of the Company's employee engagement survey. See
page 36 of this Proxy Statement for additional ion on the C C i

The principal plans and to our NEOs are described in the “Compensation Matters”
section of this Proxy Statement and the executive compensation tables included therein. The Compensation Committee may
delegate the administration of these plans and arrangements, as appropriate, including to one or more officers of the
Company, subcommittees or to the Chair of the Compensation Committee, in each case, when it deems doing so to be
appropriate, in the best interests of the Company and i with i law and NYSE i

The Compensation Committee has the authority to retain and terminate any compensation consultant assisting the

Ci ittee in the ion of CEO or other executive officer compensation. As further described in the
Compensatlon Discussion and Analysis” section included herein, during 2022, the Compensation Committee continued to
retain Semler Brossy Consulting Group, LLC (“Semler Brossy”) as its own independent compensation consultant to review CEO
and other executive officer compensation. All of the services provided by Semler Brossy to the Compensation Committee
during 2022 were to provide advice or recommendations on the amount or form of executive officer and director
compensation, and Semler Brossy did not provide any additional services to the Company during 2022. The Compensation
Committee has considered, among other things, the factors delineated in Rule 10C-1 under the Exchange Act (“Rule 10C-1"),
including the NYSE listing rules implementing Rule 10C-1 and Semler Brossy’s conflict of interest policies, and determined that
the engagement of Semler Brossy does not raise any conflict of interest or other factors that compromise the independence of
its with the C: C ittee. In ing its views on matters and i the
compensation awarded to our CEO and other executive officers, the human resources department provides data and analyses

[

to aid the Ci in its decisions. The CEO also makes recommendations on compensation for executive
officers other than himself and the C ion C ittee takes these i into account in reaching its
compensation decisions. From time to time, the Compensatlon Committee may obtain input from external legal counsel
including Davis Polk & Wardwell LLP (“Davis Polk”), o award and other

practices, which in 2022 was i to the t" ion C ittee via the legal department or the
human resources department. In light of this { the C¢ C has i , among other things,

the factors delineated in Rule 10C-1, including the NYSE listing rules implementing Rule 10C-1 and Davis Polk's Principles and
idelines for Advice to C ion Cs
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Lumen 2023 Proxy Statement

After two key leadership changes, Lumen included extensive disclosure in both the corporate governance
and executive compensation sections. The company uses calendars to depict the multi-year process that
also involved the engagement of an independent search firm.

CEO and Executive Succession Planning

The Board and management recognize the importance of continuously developing our executive talent,
idontitying potential outsids i and far goncy Dur HRCC, along with
management, conducts periodic talent reviews that Include succession plans for cur seniar leadership positions,
including 360" peer reviews conductad by the NCG Committes, In 2018, the NCG Committes engaged a
nationally recognized third-party consultant to develoo a compr exscutive manag t succession
planning strategy and since then Lurmen has retained the same consultant to continue to advise the Board and
the company’s leadership with the following objectives

W View succestion planning as an ongoing process, not an "event”
W Develop & succession plan for differant scenarios (emargency, sccelerat

W Link suecession planming to strategy by creating a CEO profile that focu
Lumen now and in the future

Beard nf Obuzizes s Gewwriiines

® Understand the external market of CEC-ready talent and regularty upda [ | L o - | 3
Benchmarkcats 2018 2019 2020 2021 2022
B Assess the resdiness of current key Lumen sxecutives to assume the CE ® lnitiated car ® Appreyed an ® Refieshedand. W Continued fo ® Complstad CEQ
Lumen's plans and timeframes for addresaing any gaps in readiness engagement with  emargancy reviewsd work with suceession plan
Independant uccesion ol sotentisl external  independant Mz, Joh
® Ensure that key Lumen executives have clear and actionable developme 3:n:L,TT; F :"n ::u ‘::;:‘: gl E::n kil s A e
for key executives and establish a regular and transparent process for la regarding cominunications g II\‘\.Dlvﬂ‘\r'I\[‘?d refine car inpernal Mr. Stocey on
progress against developmant goals as needed syECEssion gilar Aeticrabie and oxterral November 7, 2073
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Honeywell 2023 Proxy Statement

In addition to succession planning, Honeywell also describes the Board’s continued evaluation of the
successor’s readiness for the CEO role and related transition planning to ensure a seamless transition.

CORPORATE GOVERNANCE

LEADERSHIP SUCCESSION PLANNING

One of the most critical responsibilities of our Board is to ensure continued performance over the long-term through effective
succession planning. The MDCC and the full Board routinely consider internal and external candidates for senior leadership
positions under both near- and long-term planning scenarios, taking into account demonstrated performance, leadership
qualities, strategic acumen, and potential to take on the most complex responsibilities. For our top leadership roles,
succession planning relies on the ongoing and purposeful recruitment and development of top leadership talent over time,
and for the CEO position, the Board establishes and then executes against a rigorous succession planning program to
evaluate and select a lead candidate who is then assessed over time while performing against a robust development plan.

On March 14, 2023, the Company announced that Vimal Kapur, currently President and Chief Operating Officer of the
Company, will succeed Darius Adamczyk as CEO on June 1, 2023, with Mr. Adamczyk continuing to serve as Executive
Chairman of the Board. This CEO succession plan is the product of the Board's disciplined execution of a rigorous, thoughtful,
and well-designed approach to succession planning:

« Candidate E ion. The Board established clear criteria for evaluating potential candidates, with a focus on selecting
the candidate best able to adapt quickly to changing and unpredictable demands. Candidates were evaluated against
these criteria through structured interviews, case studies, and cognitive ability tests. Finalists were also required to develop
a strategic plan for presentation to and discussion with the full Board.

Candidate Selection. Based on the inputs described above, the Board selected Mr. Kapur as the top CEO candidate and
established a development plan based on his assessment results to continue to evaluate Mr. Kapur’s readiness to be CEO
against this defined framework. The Board also established a milestone-based transition plan for Mr. Kapur to onboard
additional responsibilities over time to facilitate the Board's continued evaluation of his ability to succeed as CEO.

Ongoing Assessment. The Board regularly assessed Mr. Kapur's performance against the development plan. Through
management reports on observed progress and the Board's own direct assessment of Mr. Kapur's results and personal
development, the Board continued to evaluate Mr. Kapur's candidacy and readiness for the CEO role before making the
final determination.

Leadership Transition Planning. To facilitate the CEO transition, enable continuity, and continue to benefit from

Mr. Adamczyk's expertise and leadership, the Board determined that it is in the best interest of Honeywell and its
shareowners to retain Mr. Adamczyk as Executive Chairman, and following his retirement from the Board, as a Senior
Advisor. To this end, the MDCC worked with Mr. Adamczyk to establish a transition arrangements letter agreement to
formalize the terms of this transition.
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Foot Locker 2023 Proxy Statement

The first page of Foot Locker’s Board letter discusses the leadership transition, and the succession disclosure
includes a commitment that the search firm will include diverse candidates in its initial list of candidates.

MESSAGE FROM OUR
NON-EXECUTIVE CHAIR

DEAR FELLOW SHAREHOLDERS:

I am incredibly honored to serve you, our shareholders, as Non-Executive Char of the Board.
Foot Locker, Inc. is an iconic company that has shaped sneaker ulture for nearly fifty years.
Over the course of my time on the Board, | have seen the industry evolve and the Company
continue to adapt to meet ongoing challenges in the marketplace. On behalf of the Board, | am
thriled to be working with Mary Dilon and the rest of the management team on this next chapter
to position the Gompany for the next 50 years. | am pleased to share with you some highiights
regarding the recent work we have done to create long-term, consistent shareholder value:

» CEO Succession Planning. CEO succession is the Board's top priority and it is guided
by a very intentional process. The HCC Committee, the NCR Committee, and the full
Board are each focused on, and share responsibilty in, CEO succession planning
‘The Board regularly reviews management development and succession planning to
maximize the pool of talent who can assume the top job without undue interruption.

Our recent planned, thoughtiul, and multi-year CEO succession process, which led to
the appointment of Mary Dillon, consisted of an assessment of both intemal candidates

(11

Our recent

Chair and CEO
transitions were
the culmination
of a multi-year
succession
planning process
and reflect our

and extemal talent identified by an executive search firm. In assessing the candidates, our
R ———————— L L

be required to be an effective leader in light of the Gompany's opportunities. Since then, cti

the CEO transition from Dick Johnson to Mary Dillon has been seamle - of active

Board, | extend our deepest gratitude to Dick Johnson for his dedicat

countiess contributions. Dick Johnson had a distinguished 26-year cz covERNANCE

including eight years as GEO, over which he has left an indelble mark

Looking forward, the Board is unanimous in its belief that Mary Dillon

addition to Foot Locker's dynamic and diverse leadership team. Her @ HUMAN CAPITAL MANAGEMENT AND SUCCESSION

consumer-driven businesses, buiding robust brand portfolios, and en

culture, is deeply aligned with Foot Locker's strategy. The Board is co PLANNING OVERSIGHT

is the ideal person to lead the Company forward as CEO. The Board believes that the strength of the Company's workforce is one of the significant contributors to our success as a global

» Board Leadership and Committee Refreshment. Ongoing Board
to ensure we have the right mix of skils, diversity, and expertise to suj
progress. In addition to his service as GEO, | also want to thank Dick ,
eight-year tenure on our Board, including over six of those years as G
honor senving on the Board with Dick Johnson. After careful consider:

company that leads with purpose. One of the primary responsibilties of the Board is to ensure that the Gompany has a high-performing
‘CEO and management team. To meet that goal, the Board, the HCC Committee, the NGR Committee, and management share
responsibiity for management development and succession planning, guided by a very intentional process:

Responsible Party Oversight Area

consistent with best practices, the Board determined that the Chair ar
be separated and that | would transition from Lead Independent Direc Board
Char. In this new role, | look forward to closely partnering with our CE

smooth transition s a testament to the succession planning process ¢

strong govemance. Also, because the Board believes deeply that it m

purpose and provide strategic value to the Company, given the Boarc

the Company's technology and digital engagement oversight respons

significant GTS investments included in our “Lace Up” Plan, the Boz

the Finance Commitiee, and established the Technology Committee.

Gertain responsibiltes of the Finance Committee were assigned to the

the balance sitting with the full Board, and certain responsiilties of tF

were assigned to the Technology Committee. These changes reflect t

alignment with the Company's strategy.

é Foor LockeR, Inc.

Oversight of these topics as part of its overall oversight role, including regular reviews of
management development and succession planning to maximize the pool of emerging diverse
talent who can assume top management positions without undue interruption. The Board is
comitted to actively seeking highly-qualiied diverse individuals from a range of backgrounds—
in terms of gender, ethnicity, and perspectives—to include in the pool of potential candidates.

In assessing possible CEO and other senior leadership candidates, our independent directors
identify the skills, experiences, and attributes they believe are required to be an effective leader

in light of the Company's global business strategies, opportunities, and challenges. This process
is designed to prepare the Company for both expected successions, such as those arising from
anticipated retirements, as the Company experienced in 2022 with Mr. Johnson, as well as

those occurring when executives leave unexpectedy, including due to death, disabilty, or other
unforeseen events. Each director has complete and open access to any member of management.
Members of management, including those several levels below senior management, are invited
regularly to make presentations at Board and committes mestings and meet with directors in
informal settings to allow the directors to form a more complete understanding of the executives’
skils and character. We maintain updated emergency succession plans for the CEO. Succession
reviews for key executive roles consist of an assessment of internal candidates and external talent
identified by executive search firms, as well as professional and leadership development plans

for internal candidates. To reflect the Company's commitment to diversity, in connection with the.
use of any search firm to identify potential GEO candidates, the Board requires the search firm

to include in it initial list of candidates qualfied candidates who reflect diverse backgrounds,
including, but not limited to, diversity of race, ethnicity, national origin, gender, and sexual
orientation.

HCC Committee As described in its charter, primary for talent and and

management succession planning, including regular reviews of execitive performance, potential,
and succession planning with a deeper focus than the full Board review, emphasizing career
development of promising management talent. The Board made human capital management a
priority through its HGG Gommittee, which oversees the Company's strategies and initiatives on
diversity and inclusion, employee wel-being, compensation and benefits, and engagement.

NCR Committee s described in its charter, primary responsibilty for reviewing and making recommendations

regarding the governance and process around CEO succession planning. The Board made ESG
a priority through its NCR Comittee, which oversees the Company's ESG efforts, including
diversity and inclusion and the LEED initiative, which serve as talent recruitment tools.

Management Collaboration of the Chief Human Resources Officer and senior Human Resources leaders with

functional leaders across the Company in developing and implementing programs to attract,
assess, and develop management-level talent for possible future senior leadership positions.

For additional information on the Company’s human capital management strategies and initatives, see our Annual Report, which is

available at investors.footlocker-

/ar,

é FooT Locker, INC.
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Jennifer Cooney

Effective CD&A Summaries:
Focused and Transparent

When it comes to CD&A, the goals of the company and the reader converge. Despite the varied approaches
to this section and the (sometimes - seemingly endless) pages of detailed disclosures, there are two
overarching points about the executive compensation program that companies are trying to make and
readers are trying to understand and assess. These points are simple: (1) the program is designed to align pay
and performance, and (2) the program works as intended. But as any drafter or reader of disclosure knows,

it is quite the feat to “simply” articulate the effectiveness of a compensation program. The CD&A summary
provides an opportunity to embrace this challenge and to practice transparency principles.

Contents of the CD&A summary are intended to give the reader a roadmap for what they are about to read.
Standard elements include an overview of program elements, summary of incentive plan achievement,
governance best practices and a reminder of say on pay results from the prior year. It is the remainder of the
CD&A summary that calls for bespoke disclosure. Here the priority should be the most salient points, reflecting
the focus of the compensation committee and their primary considerations and decisions. To some extent, it is
disclosure restraint that provides the clearest path.

With ongoing focus on executive pay, the CD&A summary may be the most well-read section of the proxy
statement. Accordingly, companies should think strategically about the use of these introductory pages.
Below are some topics that may be appropriate to consider for inclusion:

e Rationale for Performance Metrics: Companies should always explain how and why performance metrics
were selected for their incentive programs. When presented in the CD&A summary (instead of separately
with the incentive pay detail), a snapshot of all metrics used across the compensation program, side-by-
side with the company’s strategic priorities, emphasize the pay-for-performance framework design.

e Performance Highlights: Many companies include a comprehensive performance highlights at
the front of the proxy statement. This approach allows the CD&A summary to focus on measures
of performance that directly relate to compensation and the committee’s pay decisions. Often this
presentation addresses achievement against incentive plan metrics. A brief narrative may also explain the
compensation’s committee’s evaluation of company performance, such as the impact of any changes to
the business over the past year or macroeconomic factors affecting the industry.

e Shareholder Engagement: In the year(s) following disappointing say on pay results, companies are
expected to share details of their outreach efforts, feedback received and actions taken in response. While
most companies consider engagement as a broader governance practice — and, accordingly, include
disclosures in the governance section — the highlights of the outreach and a summary of the compensation
discussions and related responses are often included in CD&A and may be critical CD&A summary
material in some years. When there are multi-year pay concerns, the CD&A summary may be the primary
location for the engagement disclosures.
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Program Changes and Other Notable Committee Decisions: Significant changes to the executive
compensation program are important to note at the outset of the CD&A section, as are leadership
transition pay arrangements, special awards or other decisions that are not part of the established
program. While detail may be provided later in CD&A, these topics almost always will be of interest to
readers, and transparent companies will be straightforward in the CD&A summary, explaining how the
compensation committee’s decisions impact both program design and actual pay and performance
alignment.

Pay for Performance: CD&A tends to use a one-year microscope to focus on pay decisions and related
compensation. To truly answer the question of whether the compensation program works, and to explain
how the compensation committee evaluates the program’s effectiveness, some companies present
multi-year data. Long-term alignment presentations can be an effective and transparent way to answer
the question of whether the program functions as intended. This disclosure also may differentiate the
compensation committee’s assessment of alignment from the information required by the pay versus
performance rules.

Benchmark Findings

35.2% 38.8%

The CD&A executive summary included The CD&A executive summary included shareholder
performance against compensation feedback to the program and changes, if any
program targets I
I
51.9% 52.3%

. (~] The CD&A executive summary discussed the
The CD&A executive summary included compensation program changes from previous
pay-for-performance alignment discussion year or states there are no changes
| I
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Examples

Royal Gold 2023 Proxy Statement

Royal Gold links performance metrics to strategy.

Performance Measures Tied to Strategy

Our executives are responsible for driving corporate performance. Because of this, we design our executive
compensation program so that it strongly correlates to our corporate performance. We use many of the

same performance measures for our compensation programs as we use to chart corporate strategy and

evaluate our success in achieving that strategy.

Key Performance Measure Description

Net GEO
Production (1)

Expense Control —
Adjusted Cash G&A
Expense (2)

Net GEOs in Reserves
and M&I Resources (3)

ESG Achievements

Business Integrity

Individual Performance

of VanEck Vectors Gold
Miners Exchange
Traded Fund (GDX)
Constituents

TSR Relative to a subset

Net GEO Production (holding metal
price constant) vs. budget

Measures management's ability to
manage our business in a cost-efficient
manner

GEOs calculated using budgeted metal
prices. Reserves and resources measured
at the end of 2022

Measures management's ability to
implement and maintain sound ESG
practices that support the long-term
sustainability of our business

Measures sufficiency of liquidity;
effectiveness of internal financial
controls; effectiveness of cyber risk
prevention; and portfolio health and
asset valuation

Measures progress on management
development, ESG initiatives, succession
planning, and other established
performance metrics.

Measures the value created for our
stockholders as compared to others in
our industry

Strategic Link
Gold-focused
portfolio; capital
deployment; growth

Financial flexibility and
discipline

Gold-focused
portfolio; capital
deployment; growth

Sustainability

Financial flexibility and
discipline; portfolio
management

Stockholder returns

Element of
Compensation

Short-term incentive

Performance shares

1. Net GEO Production equals (a) our revenue less cost of sales, adjusted to keep metal prices constant at
budgeted metal prices, divided by (b) the budgeted gold price.

2. Adjusted Cash G&A Expense equals our G&A expense less (a) non-cash employee stock compensation
expense, (b) litigation expenses, and (c) other extraordinary items, if any.

3. Net GEO Reserves and M&I Resources equals the sum of our estimated mineral reserves and mineral
resources (for producing and development properties only), net of our cost of sales, divided by the
budgeted gold price. Our mineral reserves and mineral resources and our cost of sales are adjusted to
keep metal prices constant at budgeted metal prices.
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Exelon 2023 Proxy Statement

Exelon shows alignment of performance metrics with strategy, together with performance highlights.

Alignment between Business Strategy & Compensation

Exelon’s value proposition, as articulated below in five strategic business objectives, reflects our continued focus on key strategic initiatives
expected to drive strong operational and financial performance. The table below demonstrates the linkage between Exelon’s value
proposition and the compensation components or metrics used in our executive compensation program.

2022 Strategic Compensation Component or Metric
Business Objectives AIP LTIP 2022 Performance Highlights
o OPERATIONAL EXCELLENCE TO OUTAGE DURATION, All utilities achieved top-quartile CAIDI;
SUPPORT ACHIEVEMENT OF OUTAGE FREQUENCY, BGE, ComEd, and PECO achieved best-
FINANCIAL OBJECTIVES & CUSTOMER on-record SAIFI performance; gas utilities
SATISFACTION achieved top decile odor response; and
3 of our 4 utilities achieved top quartile
customer satisfaction.
9 EPS GROWTH OF 6-8% AND ADJUSTED (NON-GAAP) EXELON NET INCOME* Adjusted (non-GAAP) operating EPS* of
RATE BASE GROWTH OF 8.1% OPERATING EPS* $2.27, exceeding the midpoint of guidance

FROM 2021- 2025 of $2.25 and rate base growth representing

8.1% growth over guidance for 2021
provided during 2022 Analyst Day.

o SUPPORT UTILITY GROWTH, EXELON CFO/DEBT* Issued $575M of equity to support a
DEBT REDUCTION AND THE balanced funding strategy in support of a
DIVIDEND

strong balance sheet and paid out $1.35 per
share of dividends in alignment with our
total shareholder return proposition.

(4) INVEST IN UTILITIES WHERE WE UTILITY EARNED ROE* Invested approximately $7.2 billion at our
CAN EARN AN APPROPRIATE electric and gas companies to replace aging
RETURN

infrastructure and enhance reliability and
resiliency for the benefit of customers.

o CREATE SUSTAINABLE RELATIVE TSR Outperformed the UTY by 7.68% for 2022
VALUE FOR SHAREHOLDERS (Modifier) with Exelon’s TSR at 8.33%.
BY EXECUTING BUSINESS
STRATEGY

80 2024 Proxy Statement Trends


https://investors.exeloncorp.com/static-files/a8c20a37-9b4c-4508-a97a-673bfb29c731#page=48

ConocoPhillips 2023 Proxy Statement

ConocoPhillips presents performance highlights in context of compensation metrics and payouts.

Executive Overview

2022 Compensation Metrics and Payouts Summary

Executive compensation in 2022 reflects performance during both our annual variable cash incentive program and
three-year long-term incentive program periods. For more information about how we set our 2022 targets see “Setting
Targets for 2022 beginning on page 84 and “HRCC Annual Compensation Cycle” on page 76. For a description of how
our executive compensation metrics are designed to align compensation with ConocoPhillips’ disciplined, returns-
focused strategy, see “Process for Determining Executive Compensation” beginning on page 75. Also see “2022
Executive Compensation Analysis and Results” beginning on page 82 for a more detailed discussion and analysis of
payout decisions.

+ Short-term incentives are aligned with company performance and stockholder interests
+ ConocoPhillips has outperformed the S&P 500 in 3 of the last 5 years

100%
80%
) 170%) 0% ;
) 132% 127% |40% %
< —_— 20% 28
s S8
£ 75%. 0% S
3 2022 SHORT-TERM INCENTIVE (VCIP) PAYOUT: 127% OF TARGET FOR NEOS
§ The HRCC carefully considered the final results of the metrics and, based on multiple reviews throughout the year,
approved a payout that reflected the degree of difficulty in achieving the results against the aggressive targets that
2018 2019 were established. No individual performance adjustments were made for the NEOs. Following is a summary of the key

items considered and deliberated. For additional details, refer to pages 83-89.

M Short-term Incentive Payouts = Metric (each 20% weight)

TSRin this chart is calculated using the closing price on the last t
dividends paid during the stated period are reinvested.

$ Financial

LD\ HSE-160% (Adjusted ROCE) ~120%

@ Operational - 100%

+ Absolute metric assessed at
target (100%), achieving
absolute Adjusted ROCE only

Remained an industry leader
among our peers
Zero fatalities

« Met key operational targets,
including delivering additional
scope in the Lower 48, while

Improved Total Recordable

Rate (“TRR”) and benchmark best
in class on TRR

Improved Tier 1 and Tier 2 process
safety event rate by 14%

2022 was our second-best year

for safety performance in the last
decade, but we aim to raise the bar
every year and still have room for
improvement

/ Strategic and ESG Milestones - 175%

climate risk framework

managing inflationary pressures
to achieve disciplined capital
expenditures

Successfully achieved our
ambitious operational milestones
Considering the degree of
difficulty of the milestones and

operational targets and results as

awhole, the HRCC determined a
target payout was appropriate

Successful integration of Permian assets acquired in 2021
Closed $2.2B in dispositions and executed debt refinancing objective
Demonstrated meaningful progress toward our Paris-aligned

Progressed our long-term strategy by establishing new methane and

flaring targets, executing emission reduction projects, and progressing
CCS business development opportunities; expanded our global LNG
business through acquiring an additional 10% interest in APLNG,
selection to participate in Qatar’s NFE and NFS projects, and entering into
agreements with Sempra to participate in Port Arthur LNG

Chief Diversity Officer

* See methodology for calculating TSR on pages 80-81
PSP 20 LONG-TERM INCENTIVE PAYOUT: 138% OF TARGET FOR NEOS

Metric (TSR 60% weight; Financial 40% weight)

Establishment of a dedicated DEI organization led by our new

~1% below target of 31.8%
+ Finished in the 64th percentile
relative to performance peers
(139% per matrix; page 82)
Absolute and relative results
average to 120%

@il TSR (relative)* -82%

« Finished in the 43rd percentile
relative to performance
peers with one-year TSR
of approximately 67%;
outperformed peer average

+ Payout formulaic following
matrix (see page 82)

Gl TSR (relative)* - 127% $ Financial (Adjusted ROCE) - 154%
+ Finished in the 60th percentile relative to performance + Finished in the 69th percentile relative to

peers with three-year TSR of approximately 27%
- Payout formulaic following matrix (see page 82)

* See methodology for calculating TSR on pages 80-81.

For additional details, refer to pages 90-91

performance peers
+ Payout formulaic following matrix (see page 82)
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ConocoPhillips’ stockholder engagement disclosure focuses on compensation-related matters.

2022 Say on Pay Vote Result, S
and Board Responsiveness

ConocoPhillips regularly engages in dialogue with s
stockholder views regarding our compensation prog
of our success. The Board and the HRCC appreciate
to provide feedback about our executive compensat
the Board of Directors.”

HISTORICALLY STRONG SAY ON PAY SUF

Our executive compensation programs have historic
in the three years prior to 2022). While the say on pe
was meaningfully lower than in prior years. Followin
stockholder engagement.

STOCKHOLDER ENGAGEMENT IN RESPO

In response to the 2022 say on pay vote, and in line w
requested meetings with stockholders representing |
engagement meetings with stockholders representin
of our institutional investor base. From ConocoPhillip
Brian E. Pittman, General Manager, Compensation ani
Counsel, Chief Compliance Officer, and Corporate Se
participated in stockholder meetings. In addition, our
appr y 35 percent of C Phillips outstan
feedback concerning our compensation practices.

We contacted stockholders ~ We held meetings with

WHAT WE HEARD

Some stockholders expressed interest in
enhanced disclosures including additional
explanation of how the HRCC arrived at
payout decisions and utilized discretion in the
short-term incentive program.

HOW WE RESPONDE|

The HRCC carefully considered this feedback and took the following
actions:

imi indivi per al ji in the short-term
incentive program for the NEOs beginning with the 2022 program;
enhanced disclosures to further describe how payout decisions
in the short-term incentive program are determined including
disclosing the target for Adjusted ROCE and disclosed
performance peers and metrics for all ongoing PSP programs;
effective with our 2023 short-term incentive program, we are
increasing the weighting of our Financial and Operational measures
to further strengthen the link between the performance of
the company and payouts. The Financial measure will be a
relative measure only (eliminating the absolute measure and
thereby reducing the number of metrics), and the payout for the
Financial measure will be determined formulaically following the
payout matrix on page 82; and
effective with our 2023 short-term incentive program, we are
eliminating relative Total Shareholder Return as a measure, thereby
removing a duplicative measure between the short- and long-
term incentive programs.

We were asked to evaluate stock retention
requirements for executives.

The HRCC evaluated market data across the S&P 100 as well as the
compensation reference group. Following this review, the HRCC noted
ConocoPhillips already had policies consistent with the majority of

our peers but chose to further enhance the CEO's stock ownership
guidelines from six to eight times base salary, which moves the CEO's
ownership requirements above the median of the S&P 100 and our peers.

Stockholders were supportive of our
percentile-based relative payout matrix as
currently structured.

We continue to utilize the matrix to determine formulaic payouts for our
relative performance metrics (see page 82).

Some stockholders questioned the size and
two-year vesting period of the time-vested
off-cycle equity inducement grant provided
to Tim Leach when he joined ConocoPhillips
following the Concho Resources acquisition.

This feedback will be thoughtfully considered in the design of any
future packages offered to incoming senior executives. No off-cycle
equity awards were granted to any NEOs in 2022. The rationale for

this award was securing Mr. Leach's expertise as ConocoPhillips sought
to integrate the Concho assets and workforce and accelerate the
achievement of the cost and capital efficiency targets of the combined
company. ConocoPhillips was able to quickly exceed those targets in part
due to Mr. Leach's leadership in two world-class or

Stockholders remained interested in our
continued focus on our climate commitments
and linking progress to our executive
compensation programs.

Effective with our 2023 short-term incentive program we are creating a
separately weighted measure for “Energy Transition Milestones” which
will serve to further enhance the link between our climate commitments
and our executive compensation programs.

BY THE NUMBERS: STOCKHOLDER ENGAGEMENT IN SPRING AND FALL 2022

We held meetings with

representing over )
approximately

50% 45%
of shares of shares
outstanding outstanding

g P g

meetings with
over stockholders re
approximately

80%

of our
institutional

investor
base

HRCC Chair attended

35%
of shares
outstanding

epresenting

Notwithstanding the lower say on pay vote in 2022, the feedback we received from our stockholders during

engagement was that:

- the majority were satisfied with our executive compensation programs and viewed payouts as aligned with company

performance;

they commended our consistent commitment to open dialogue and engagement; and

while they encouraged continuous improvement to our programs and disclosures surrounding compensation actions

Compensation Discussion and Analysis

JVEMENT RESPONSIVE TO STOCKHOLDER FEEDBACK

ips has a track record of continuously seeking to evolve our
feedback, market best practices, and performance and retention
compensation-related disclosures while providing thorough and

+ changes noted above, in the past three years we have also made

and payouts, they cautioned ConocoPhillips against making significant changes in response to the 2022 say on pay 18t
vote, because ConocoPhillips’ strategy and execution of the strategy has been so successful.

The HRCC considered all feedback from stockholders, as well as the Company’s industry-leading performance when
they evaluated potential program changes for 2023 and approved changes that were consistent with their focus on

and that were ive to

Severance Fian"

count unexercised stock ol
Since 2020, and including

S&P 500 Total Return Index® to the performance peer group broadening the performance benchmark beyond
industry peers and further aligning executive pay with long-term stockholder interests

Effective in 2020, new Executive Restricted Stock Unit grants are settled in shares instead of cash enhancing
executive stock ownership through compensation programs, and better aligning with market practice

Effective in 2021, the company strengthened our stock ownership guidelines by no longer counting PSP target
units toward ownership guidelines while maintaining robust guidelines for NEOs; further, the company does not

3s") allow the HRCC to determine payouts on a formulaic basis
o)

-andfathered tax gross-up benefits under our Change in Control

ptions towards ownership guidelines
PSP 19 which had the performance period conclude in 2021, the company added the

Executives who became participants.

of the plan after the spinoff in 2012 were not eligible for any gross-up payment. The change removes eligibility for

any gross-up payments for executives who were participants of the plan prior to the spinoff in 2012 that were previously grandfathered.

For relative TSR metrics only.
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Phillips 66 2023 Proxy Statement

Phillips 66’s shareholder engagement disclosure focuses on compensation-related matters.

Taking Action In Response to

In last year's proxy statement, we disclosed a series of changes to our executive compensation program
to directly address feedback we heard from shareholders. The table below details the responsive
actions we have taken over the last two years.

Year of
‘What We Heard Actions Taken in Response Implementation
Individual VCIP = Individual VCIP = Removed positive 2021
E Modifier maodifier allows for Indw_l'dual performance
-l too much discretion madifier from VEIR far
-] all exacutive officers
& | Disclosure « Explain how = Enhanced disclosures on 2021
= of Rigorous performance goals are goal setting, particularly.
E&| Performance Goals & set each YEAr to ensure whara targets decreass
28| Metric Selection goats rermain rigorous b s A L A
E-—- avenif targets decrease  « Enhanced disclosures of 2021
3 on absolute terms the weighting and
= » Pravide mare selectjon of VTP metrics
2 explanation around the ?:d thaol"-la;amale
] weighting and selection s
of YCIP metrics and
rationale for payouts
Consider * Relative TSR drives S0% = Cappad payout at 100% 202
Absolute TSR of the PSP, but there is on the TSR portion of
e cap on payouts in the PSP if absolute TSR is
event of negative negalive
ﬁ absolute TSR
&5 performance
3&' Rlgor of Relative * Relative TSR pays at * Required performance PSP
s E TSR Goal target for maedian above the 50th 2022 - 2024
o perfoermance pe_rcentile relative ta
£ peer arous to achieve
£ Shiarahoid
Adjustments jet on 2022 Say-on-Pay Vote Outcome
to Metrics
Y2022 was an Important year for the Compensation Committee in terms of
demanstrating our respensivensss ta sharsholder feedback regarding our recent
. Selection & execulive compensation program changes. | greatly valued ocpportunities | had to hear
| Rationale directly from our sharsholders, and shareholder insights from our engagament

p._ﬂ' Groups

42  Phillips 66 2025 |

program are brought back to the full Board. We are proud to share that the feedback
we received in recent months has bean averwhelmingly positive.”

- Glenn Tilton, Lead Independent Director & Member, Human Resources and
Compensation Commitiee

2022 Say-on-Pay Outcome and Engagement Efforts

The Compensation Committes implemented a set of compensation program changes for 2022,
following extensive discussions with sharsholders in 2021, We were pleased to see the solid shareholder
suppert of our 2022 say-on-pay vote, which received support from 88% of votes cast.

We continued our robust sharehalder engagement pregram following the 2022 Annual Meeting to
solicit further feedback from our shareholders on executive compensation and a variety of ESG-related
taples, and are pleazed te share that the fi related to axecuti P | Was
overwhelmingly positive in light of our recent compensation program improvements and disclosure
enhancements, Shareholders wera particularly suppartlve of aur recent changes to our performance-
based programs (PSP and VCIP) and disclosure enhancements, which were directly informed by prior
shareholder fesdback.

2022 Shareholder E

t by the Numb

57% 47% 26%

of shares cutstanding of shares cutstanding of shares outstanding engaged with
contacted ngaged Lead Independent Director
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World Fuel 2023 Proxy Statement

World Fuel presents changes to the compensation program with link to strategy.

Companaation Discussbon and Anslysis

FINANCIAL HIGHLIGHTS

A 38% ’ A55% A60%
Grass Profit Net Incame Adjusted
EBIMDA

Aligning Our Executive Compensation with Our Value
Creation Strategy

In 2022, our Compensation Committes, in consultation with its indepandant compansation consultants, approved & number of changes to
our annual and long-tarm incentive program to better align our executive compensation program with our peers, market practices, and the
interests of our sharehalders. The Compenzation Commities beleves that these revisions wers essential in light of the macre-sconomic
factiors iImpacting us in the nearterm, as well as enhancements intended to further incentivize our NEOs 1o generste long-term retumns,
and ultimately create additional shareholder value

A56%

Dilutad EFS

In late 2021, the Compensation Committee began this process by realigning our compensation peers, primarily to include more
companies from the GICS Energy sector because the operating models and perfarmance of these companies are often influenced by
similar market dynamics and these are also the companias with wihom we compete for talent. While the aggregate amount of target total
direct compansation ("TDC"} of our NEOs was increased to be more closely aligned with the newly updated compensation peers, the
gompanents of targat TDC were shifted to more clossly align the interasts of our NEGs with those of our long-term shareheldars

As indicated in the chart below, the Compensation Cormmittes reduced the percentage of TDC that was payable in cash and allocated

4 farger partion to long-term equity incentives 1o foster stronger alignment with our lang-term value creation, with swards sarmed 80%
based on long-term financial performance metrics and 40% based on service. In addition, the Compansation Committee shifted a portion
of TDC that could be earmed based on annual performance into lenaterm performance,

CHANGES IN CEO COMPENSATION PROGRAM %
OF TOTAL DIRECT COMPENSATION

o0 62% 62%
G0.0% BE%
50.0% 4% %
40.0%
3%

a0 245 24%
20.0%
10.0%

0.0%

Cash Equity Annual Long-Tarm

Parformance Performance

. 202] 2027

Far 2022, the portion of the target TDC that was performance-based or squity-basad ("at-isk ") was 86% for our Chief Executive Officer
and averaged 76% for our othar NEOs. As & result, our executives only recognize value approaching their target compensation when our
shareholders have benafitted from long-term value creation.

2073 PROXY STATEMENT
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Triton International 2023 Proxy Statement

Triton’s CD&A includes a summary of program changes.

TRITON

Recent C. tion P

Design Ch

The C o mnd Tafant C e 1 ik weclizn ms the “Cempensation Cammillee”) roguiary.
reviews and refines our axscufive compensafion program o ensues it remains competitive, supparts simbegic ohpclives,
approprigtely algre exacuiive and Inbara Aa partof this review, the Comparsation
Committan made saveral chargas o our AnnGal incentive and equity incenSve programs o 2002 a5 praviewsd i oor ME2 progy
statament. These ch 0 ouf am izt o snd descriied later in this Comoensatian
Distisssion and Analysis

Annual Incentive Plan LongTerm Equity Incentive Plan

= Increased the weighting of performance-basad
awnerds for cur NEC from 50% to 60% ond o
rewirrr payol v for lhe perlormarce-based
awerds from 150% io 200%

« Inerewsed the welgliling of the finsncl psrlomisnce pordice
of pur CECYs and CFO's anmual meentive from S0% to 5%,
B from S0% o 5% far our ather NEOs

* Increased the @rpel annunl mcontive award opportunity foe

all NEQs otber than the CEQ from 60% 1o T0% of

base salary and Increasad e maximum sward oppodunity

from 120% %o 140% of bese sslary
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Walgreens Boots Alliance 2023 Proxy Statement

Walgreens discusses changes to the program, linking to company transformation and shareholder feedback.

2023 axacutive compensation program

In furtherance of cur effors to lze our executlve comp program and align It with our transformation to a healincare
organization, after consulting wath intenal management and our independent compensation consultant and taking Inta account
stockholder feedback received during our stockholder engagement efforts, the CLP Commitiee approved a number of changes

to the C 'S EXECUTIVE O program, The combinstion of the changes arg IMended to complemaent gach ofher

and supporl, on a holistic basis, the Company's exacubion sgalnst s straleglc operating plan and suppan the Company’s cullural
transfarmation. Specifically, the CLP Committes approved the following changes to the Walgreens Boots Alliance, Inc. Management
Incentive Plan {the “MIF") and our long-term incentive compensation program for fiscal 2023

2023 Management incentive plan

In conjuncticn with the Company's transformation into s or on, the CLP it toreposition
tha DEI metrics applicable under the MIP baginning In fiscal 2023 to further align with the Company's ESG strategy, which is
centerad on driving health 2quity. This new goal will focus on three areas that have an impact on health and disproportionately
Impact the well-being of

+ Healthy & Inclusive Workplace, A& 3 leating pany providi carein atross the country,
many of which are |located in medically underserved areas, our goal i to Increase represeniation of women and people of
calar among the lesdership team in order to bring unigue perspectives to bear on our hardest healthcare chalenges. This
performance goal ks Intended to increase the representation of those most iImpacted by health disparities in the declsion-
making process related to how we deliver care. In-addition, a new goal related 1o increasing representation of people with

pravides e work to an c thereby severdl social af
health, Including econamic instability. social isolation and This goal ferves as a critical akent
pipeline 1o fill jobs in a scarce talent marketpiace.

Sustainable Marketplace. This goal is intended to incentivize our senlor executives and other employees to source goods
and services from antedprises owned by women, padple of calos vetarans and service-disabled veterans, peope with
disabilities and LGETOH people, It hefps provide financlal opportunity to businesses awned by people who are sociaily or
econamically disadvantaged, helping to nddress Incoma and amploymant challznges that can serve 45 social detorminants.
af health.

Heaithy Planet, We balleve climate change poses an imminent theeat ta human nealtn and the health of our planet. Wo know
that climate change is a contributor to heaith inequities as extrame weather avents and drought contribute to unsafe air and
drinking water, and to faod insecurity. Qur new goals facused on carbon raductian and waste managemaent incentivize our
senor executives and other employees to contribute to the creation of a sustainable environment as-a way to preavent the
exacerhalion of pre-existing Inequalitios.

Executive compensation

thanges which batter afign our flscal 2023
ompetitive market trends:

ngerbe granted as part of our long-term

W thelr kang-term Incentive compensation

lis change was made to be betler reflective of
intage of aquity compensation granted In the
npensation program remains entirely at-risk as
bek price performance and with the vesting of
sctives. The elimination of stock options alsa
fied to thesa grants histosdcaily.

able to the fiscal 2023 perdormance share
wnd revenue growth (welghted 30%), but the
ifier, pursuant to which the number of shares
manca compated to the companies fin out
ice perind. The CLP Committee belleves that
salthcare arganization to incorporate an (TSR
segmeant 25 our growth engine far the future.

The CLPC belleves that ing TSR over & three-year periad will help measure and reward the extent 1o
which we are successful In the execution of our business streteqgy and our transformation Inte 3 healthcare arganization. In
eddition, beginning in Nscal 2023 and in order o align with the e miarket, the payoul for perfarmance
share awards was increased from 150% to 200%; with payout to be determined on a formulalc basis agalnst pre-estabishen

perfarmance goals. The following graphics llustrale the transllion of our performanca share program from fiscal 2022 to

fiscal 2023:
Flacal 2022 Per Share Payout C
Torget Aword Achisvement Earned Amount
(= of Perlormance » Factor: Financial - = of Performance
Shares granted] Metrics Shares)
Fiscal 2023 P Share Payout C
Target Award Initial Earned
L b Achisvement bl Final Amount
(¢ of il Amount TSR s
Ferformance x = = = af X Maodifier
Financial Performance
Shares Performance Result
Metrics =2 Shares)
granted) Shar=s)
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Borg Warner 2023 Proxy Statement

Borg Warner consolidates key compensation committee decisions on one page.

Compensation Discussion and Analysis

2022 Key Compensation Decisions
Below is a summary of the key compensation decisions that the Compensation Committee made for fiscal 2022:

e Salary: As part of the annual strategic review of base salaries, the Compensation Committee determined the
compensation of our executive management team, the Strategy Board, including the NEOs, and increased base
salaries effective April 1, 2022. For compensation decisions relating to executive officers other than our CEO, our
Compensation Committee considered the recommendations from our CEO. We provide details on page 40.

Annual Incentives: From a financial performance perspective, the Company delivered AOM of 10.26%, which
was close to the target that we set under our MIP for 2022. This resulted in a payout of 96% for the AOM portion
of the MIP award. For purposes of the MIP calculation, which excludes the impact of the Santroll and Rhombus
acquisitions, the Company also generated $860 million of Free Cash Flow. As a result of this performance, there
was a 200% payout for the FCF portion of the award. With a 50% weighting for each of the designated metrics,
the combined payout was 148% under the 2022 MIP. We provide details on pages 40 and 41.

After careful review of the actions taken by management and the commitment demonstrated to the Company-
wide strategic goals detailed on page 42, the Compensation Committee utilized the performance modifier that the
Committee had approved to modify the MIP payout that would otherwise have resulted by adding 10% of the MIP
target award for all MIP-eligible participants.

* Long-Term Equity Incentives: Long-term equity incentives that were granted in 2022 consisted of performance
shares (two thirds of the award) and restricted stock (one third of the award). For the 2022-2024 performance
cycle, the mix of performance metrics consisted of the following:

Performance Metric Weighting
eProducts Revenue Mix 25%
eProducts Revenue 25%
Cumulative Free Cash Flow 25%
Relative Total Stockholder Return (“Relative TSR") 25%

The Compensation Committee believes this mix: (i) places more emphasis on delivering organic and inorganic

growth (ii) drives higher eProducts revenue and (iii) generates more Free Cash Flow in our core business to help fund
investments in eProducts, while maintaining a balanced focus on long-term growth and stockholder value creation. We
provide details about these performance metrics on page 45.

For the 2020-2022 performance cycle, participants could earn performance shares based on the achievement of
three equally weighted measures: Relative TSR, Relative Revenue Growth (“RRG"), and Adjusted Earnings Per Share
(“Adjusted EPS”). Results for the 2020-2022 performance cycle were as follows:

o Relative TSR Payout for 2020-2022: The Company’s Relative TSR was at the 50th percentile of the performance
peer group, which was at the target level for a payout resulting in a 100% payout of TSR performance shares.

RRG Payout for 2020-2022: The Company'’s annualized revenue growth, excluding the impact of changes in
currency values and merger, acquisition, and disposition activity (in the year in which the merger, acquisition, or
disposition activity occurred), was 5.6%, while the weighted average vehicle production decreased by 3.4%. The
resulting 9.0% outperformance relative to the market resulted in a 2020-2022 RRG performance share payout at
200% of target.

Adjusted EPS for 2020-2022: The Company’s Adjusted EPS, excluding the impact of changes in currency values
and merger, acquisition, and disposition activity (in the year in which the merger, acquisition, or disposition activity
occurred), was $5.10 which was between the threshold level of $4.50 and the target of $5.20 and resulted in a
2020-2022 Adjusted EPS performance share payout at 93% of target.

We also entered into an employment agreement with our CEO, as described on page 49 under “Employment
Agreement with CEO”.

34 | ¥ BorgWarner
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Accenture 2022 Proxy Statement

Accenture uses a graphic to show long-term pay for performance.

Pay-for-Performance

The Compensation, Culture & People Committee believes that total compensation for the Company’s named executive
officers should closely align with the Company’s performance and each individual’s performance.

Our named executive officers are eligible to earn a cash bonus award under our Global Annual Bonus program, which is

funded during the fiscal year based on Company financial performance compared to the earnings target for the year, and

rewards them for Company and individual performance evaluated against performance objectives, as described below

under “—Process for Determining Executive Compensation—Performance Objectives Used in Evaluations.” We also use two 46

primary equity compensation programs for our named executive officers: the Key Executive Performance Share Program,
which rewards achievement over a prospective three-year performance period, and the Accenture Leadership

Performance Equity Award Program, which rewards executives for performance in the preceding fiscal year tee considers the Company's performance and

“peer group. As the graph below shows, the
Company'’s performance with respect to total shareholder return over a three-year period was at the 78th percentile
among the companies in our peer group as of August 31, 2022. The realizable total direct ion for our chief
executive officer over this same period was at the 50th percentile, which indicates that relative Company performance
ranked higher than relative realizable pay, as compared to our peer group.

100% ‘ Y
[ ]
[ J
[ ]
[
[ ]
[} 50th percentile pay
O 50%
s - °
8 Y Accenture
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I
[ J
[
[ J
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@ Peer Companies 3-Year Total Shareholder Return Percentile

We define realizable total direct compensation as the sum of the following, based on information reported in each
company’s most recent annual proxy statement:

(1) all cash compensation earned during the preceding three-year period;

(2) the value of all time-vested restricted shares, RSUs, and stock options granted during the preceding three-year period
as of August 31, 2022; and

(3) the value of all performance-vested restricted shares and RSUs granted during the preceding three-year period, based
on actual performance results or estimated performance to date (based on proxy disclosures) as of August 31, 2022

The companies included in our peer group used for benchmarking executive compensation are identified under “—Role of
Benchmarking” below.

The Company's performance with respect to total shareholder return over a three-year period was at the 78th percentile
among the companies in our peer group as of August 31, 2022. The average realizable total direct compensation for all of
our named executive officers for the same three-year period was at the 62nd percentile, which indicates that relative
Company performance ranked higher than the average relative realizable pay of all of our named executive officers, as
compared to our peer group.

Say-on-Pay Vote

Shareholders continued to show strong support for our executive compensation programs, with approximately 92% of
the votes cast for the approval of our “say-on-pay” proposal at our 2022 annual general meeting of shareholders. Given
this strong support, which we believe demonstrates our shareholders’ satisfaction with the alignment of our named
executive officers’ compensation and the Company’s performance, the Compensation, Culture & People Committee
determined not to implement any significant changes to our compensation programs in fiscal 2022 as a result of the
shareholder advisory vote.
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Southern Company 2023 Proxy Statement

Southern Company addresses pay and performance alignment through discussion of design and results.

Compensation Discussion and Analysis

CEO Incentive Pay Strongly Aligned to 3-Year Stock Price Southern Annualized TSR Consistently
Performance Relative to TSR Peer Group* in Top Quartile and Significantly
Above the Average TSR for Relative
Peer Group*

(CEO pay in millions)

100th Percentile

83rd Perwilg

$20.0 $21.5 $200 [EZEEd
$13 $135
20182020 2019-2021 2020-2022

2021 2022 WSO — verage TSR of Industry Peer Group

380%

Compensation Discussion and Analysis st Asignificant portion of the 2022 CEO
actual incentive payout is tied to total
X shareholder returns relative to our TSR

CEO Pay for Performance and Alignment with s peer group*
Stockholder Interests ;

2022 CEO Incentive Payouts Demonstrate Pay for Performance and v
Alignment with Stockholder Interests lly consistent over the last three years, with minor adjustments

ns from our independent compensation consultant, to better
atement for the year the PSU grant was made.

CEO Target Pay 'ard Reducing GHG Emissions
8% Wec strong alignment between CEO with our GHG emission reduction goals. The

92% Salary  pay and Company performance based on three enerating units (cumulative megawatt change)
At Risk-Subject factors: ns of 50% from 2007 levels by 2030 and net zero
to Performance 16% 2 metric and qualitative modifier above target is
Goals I \ Annual Cash 1. Placing the overwhelming majority of the »re details can be found on page 77

( | Incentive Award CEO's total compensation at risk

\ / 2. Selecting metrics and targets to align MW Change Goal

76% pay with long-term value creation for ant Calculation
Long-Term stockholders | D
— Incentive Awards 3 actively reviewing earnings adjustments Final
to appropriately align payout in a manner P:g;’;“
consistent with stockholder interests and
stockholder feedback T soee

CEO Pay Aligned with Long-Term Total Shareholder Return

We continue to create significant long-term stockholder returns through stock price appreciation and dividends paid to our Camuative Planned
stockholders. The chart below demonstrates the link between CEO incentive pay and the Company's three-year stock price (ie. Target GHG.
performance relative to the industry peer group for the years from 2020 through 2022 LTl payout)

W Cumulative Actual
» The majority of the CEO incentive compensation was tied to stockholder value created from 2020 to 2022 relative to our MW Change

industry peers* and strong return on equity results
» From 2020 through 2022, we have consistently performed in the top quartile of our TSR peer group for each 3-year

performance period and significantly above the median TSR for the peer group. B2 2019-2024

Strong adjusted EPS growth for 2020-2022
allowed us to deliver consistent dividend growth
for stockholders $3.60

» Over the last three years, we continued to deliver
strong adjusted EPS results at or above the top

end of our projected EPS guidance ranges. These
results were driven by a combination of constructive
regulatory outcomes for customers and stockholders
and effective cost discipline. More details on our
performance can be found at page 8.

This performance has enabled us to increase
dividends per share for 21 consecutive years.
Moreover, we have paid a dividend equal to or
greater than the prior year for the last 75 years

v

Reported EPS was $2.95 in 2020, $2.26 in 2021 and $3.28 2020 2021 2022
in 2022. For a reconciliation of adjusted EPS to EPS
under GAAP, see page 125. W Adjusted EPS [0 Guidance Range — Middle of Guidance
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Laura Ann Smith

Pay Versus Performance

In August 2022, the SEC adopted the long-awaited Pay versus Performance (PvP) rules mandated by

the Dodd-Frank Act, which require companies to disclose information about the relationship between
executive compensation actually paid by a company and the company’s financial performance. Due to the
phase-in rules, many companies were required to comply in their 2023 proxy statements, while others will
be including PvP disclosures for the first time in their 2024 proxy statements.

For companies required to include the new disclosures in the first year, much effort went into the calculations
behind Compensation Actually Paid (CAP) and into the selection of the Company Selected Measure (CSM).
Beyond that, companies generally took a “less is more” approach, waiting to see if a clear market practice
develops. Overall initial disclosures typically were 3-5 pages in length and included only the required
information: the table, footnotes, list of most important measures and the narrative explaining the relationship
between compensation actually paid and performance. A review of year one disclosures showed:

e Most companies chose to include the new disclosures outside of CD&A (after the executive
compensation tables, typically following CEO pay ratio disclosure).

e Some companies included a lead-in paragraph or two before the required PvP table to level set that
the disclosure is being provided in response to the new requirements or calculated in connection with
the new rules but is not consistent with how their Compensation Committee seeks to align pay and
performance when making compensation decisions (then referring readers to the CD&A).

e Footnotes were used liberally to explain the information in the required table and provided the most
significant narrative transparency of the data presented. Companies used differing practices in
disclosing their assumptions and how those might differ from the information presented in the Summary
Compensation Table.

e For the required list of most important measures, most companies included a simple list without any
additional explanation of what measure(s) they used or how a measure was calculated.

e Inresponse to the requirement to provide a “clear description” of the relationship between paid
compensation and the disclosed performance measures, the significant majority presented graphics
utilizing bar or line graphs for each financial measure in the table with little additional discussion.

e While most used at least one graph, many presented three graphics: (i) CEO CAP to TSR, NEO CAP
to TSR and company TSR to peer group TSR, (ii) CEO CAP and NEO CAP versus net income, and (iii)
CEO CAP and NEO CAP versus the CSM.

e Most often, detailed narratives were included only where there was a lack of pay for performance
demonstrated for one or more measures, such as in the case of a CEO transition or special equity awards.

e Few companies volunteered supplemental disclosures. For companies that opt to do so in the future,
it is important to comply with requirements in the rules that any such information must: (i) be clearly
identified as supplemental, (ii) not be misleading, and (iii) not be presented with greater prominence than
the corresponding required PvP disclosure.
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This Fall, the SEC issued additional CDls and delivered the first batch of comment letters to companies, each
of which are largely focused on technical compliance aspects of the rules, including required disclosures
and CAP calculation. Companies should review these closely to guide possible changes to their 2024 PvP
discussion and ensure that they are meeting all required elements of the disclosure as well as the technical
nuances of the required table.

With the availability of the new PvP disclosures, we anticipate investors, compensation committees and
companies will benchmark against peer groups to understand what comparisons can be drawn and if there
are any emerging trends among peers with respect to CSMs, tabular lists, use of supplemental information,
and descriptions of the relationship between pay and performance. Importantly, both ISS and Glass Lewis, as
well as other investors, indicated that they would not use the first year of PvP disclosures in their 2023 analysis.
In their 2024 Benchmark Policy Guidelines, Glass Lewis noted that PvP disclosures may be used as part of its
supplemental quantitative assessments supporting its primary pay-for-performance grade. ISS has not yet
announced how it will incorporate the PvP disclosures into its analysis in 2024.

We continue to believe that the required PvP disclosures will not replace the complete picture presented by
the compensation tables and CD&A on plan designs, goal-setting rigor, and actual incentive plan payouts to
help demonstrate to stakeholders the ultimate pay-for-performance aspect of the company’s compensation
program. Therefore, we recommend reviewing CD&A with an eye toward augmenting existing disclosures

to emphasize how the compensation committee and the company view pay for performance when making
compensation decisions, which may be very different from the requirements of the PvP rules. In addition,
companies should be prepared to discuss their PvP results and how they differ from the approach taken by the
compensation committee during engagements with investors.

Closing thoughts for those companies that are including PvP disclosures for the first time: begin early, be
prepared to invest the time and resources needed to calculate CAP, and look to those who went before for
guidance. For those who are preparing year two disclosure, don’t let your guard down: remember to address
any year over year changes (i.e., in CEO or other NEOs, choice of CSM, or selected peer group), and be sure to
“add a row” with the 2023 information as the PvP table generally requires five years of data (for non-SRCs).

Benchmark Findings

90.1% 88.6%

The Pay vs. Performance discussion is located The pay vs. performance section
directly after the executive compensation tables includes graphics
| |

Average number of pages of PVP disclosure:
3.84 pages

Note: Due to the phase-in rules, 40 companies in the S&P 250 had not yet published their first PvP disclosures at the
time of benchmarking.
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Examples

The following examples highlight the typical approach taken by most companies in the first
year of disclosures and also include an example of a two-page disclosure and one that includes

supplemental information.

Performance Food Group 2023 Proxy Statement
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Humana 2023 Proxy Statement
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Leidos 2023 Proxy Statement
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https://s22.q4cdn.com/107245822/files/doc_financials/2022/ar/LDOS-2023-Proxy-Statement.pdf#page=78

Allstate 2023 Proxy Statement

Pay Versus Performance Table

s requites by the SET sues and alighied witt Item 4020 of Regulstion 5K, Setall s orovdedin the pey verus
relaticeshio between mi Pri
PED 4 COTIpEr: o key Firuni
For sdiifionss imformatisn regecding Alstates pay far pefarmancs shilosaphy 4nd how the compeny aliges NED
it 1o the COBA beginning on page 62

Walus o initial Fised 5300

Awerage i
- A Investment Bused On:
Tatle Tetal for  Actusity Paid  Table Totsl for  Actumlly Puid to Sharsholder  Tots Sharsholder
o T PEO  Mon-FHO NEDS  on-PE0 NEOY
oar 15 [l o i
2021 15005001 0036131 3496306 A B526A5
2021 13086530 JTIE5616  ABAEINT  766GAAD

2020 21,)36386 26023348 5I2E004 8270336

Allstate’s pay versus performance disclosure is an example of a shorter, 2-page disclosure.
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106 2233 Frosy Statemant
Exncutive Compensation

Financial The Allstat UNE T programs reflect the pay-for-performance cultule and suonors
shareholder aligrment whiks s incentivizing our exscutives as noted troughiat e CORA beginming on page 62, For
the annual and long-Lerm iNCertve programs. performance mes £hat (1) algn wirh the company’s
! perating principies wa, and shareholder interest, (J) supoon the Schisvement of cofpomane gos and
3] reflect the campany's averall performance. The most mmpeitant perlormance messutes used 1o underatand CAP with
respact to comasny's perfatmance for Allstate NEDS far this mast recently cotaleted fiscal year are o nllaws

Performancs Net incame (FNI
Purformance Net Incoma Return on Equity (PNl R0E]
Total Pramiums

Relatye Total Sharehoider Return TSR

[ CAP and '] in the Table: The followng goapie orovide a vsus
reprasentation of the relationship between the CAP of dur PED and the averige CAP of dut Non-PEQ NECs 2 ates to
anch financial me noted in the pay veesus performonce tasle. The relationshis between Allstate’s TSR and sur peer
group TSR it rfletted in the first graph - CAP vs Total Sharstaldar Raturn Prrbarmance messune mes, sming of grants and
niitstanding vesting, shan arice vortity, and othar factam impact AR

The mayority of CAP to our NEQS = dossly conngcted to kng-term awards under the long-term mcantiveg glan pnmariy

driven by Parformance Net Inctme and refative TAR. Over the last thea years. asternal factors, inciuding rsing inflation,

have impacted Parformance Met Incams while Allstate’s refatres TSR has remained stromng, The graphs below cempnstrats

= From 2020 to 2021 CAP tn our PED mcreased &% and average CAP 1o our nen-PEQ NEOS expensnned & greater inoease
of 2% the same period our TSR increased from $100 to $110 (K%, while the net meome measures fe|l. The cantinued
nciease i CAP 21 net incorme declined = a reault nCentive awdardy which closely aligna
1o thi TSR which i sed over the same period. The decline in Perfarmance Net Income .8 result of ivghest Insurance
osses and unfvorshin resere re-astmates

* From 2071 to I022 CAP to our PEQ increased by pest bolow 9% ang average CAP to our nan-PED NEDs decreasad by
roughly 374 In the same period TSR continged to-increase from 110 to-131 (38%). et income continued o decline
Allatate aggressively took actions 1o address the decreasing netnconme durng this inflationary pescd, causing higher
misurance |pases and unfaviralie sessrve re sstimates, resttng in continued TSR ncresses

o Allstane han seen contioued grawth In TSR frem 2020 theeugh 2002 with 4n apgreste grawth rate of 30°% while our peer
groun has siahtly atpaced usat 48%, Despite Alistate's relative TSR to the peer group snpowed

For additional detail negarding Allstate’s grecutive pay practices moluding incentive design and goal settng, o

alemants. compensation decisicns. and governance practices see the COBA beginning on page 6

CAP vs Total Sharehalder Return CAP vz Net Income
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https://www.allstatecorporation.com/resources/allstate/attachments/annual-report/allstate-year-end-report-combo-2022.pdf#page=107

Pfizer 2023 Proxy Statement

Pfizer’s pay versus performance disclosure includes supplemental information.

Pay-Versus-Performance Tabla (2020-2022)

The fefloawing tabke reports the amgensation & gur Frincpal Ewciti Oficer PED) or CEQ ard the svetage tompensatian of the
ether ran-CEC ramed executive officers (NECK) a5 ropaned m the Summary Compersation Tabin for tha pm thrwe focal yoaes, a5
wiell-as Compensation Actually Paid (CAF &5 <alculated under new SEC Pay-Verus 1Py and

certn perfnmance massnmes requingd by the ndes The dackmure coves our Hines most-recen Sl yeses, witich will sapand
incrementaly ouor the next two yan t 8 rolling five years. Dalar amourits reported a CAP am computed m accorcance with.
tem 40204} of Reguiation 5K, and our Board belleves that it & impartant o recognize that these amounts do not refiect the el
amirt af compeesation earmed by of paid 1o o PED and NEOs during the spplicable years
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https://s28.q4cdn.com/781576035/files/doc_financials/2022/sr/Proxy-Statement-2023.pdf#page=87
https://corporate.walmart.com/content/dam/corporate/documents/esgreport/fy2023-walmart-esg-highlights.pdf
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Transparency by design

About |.abrador

Labrador exists to offer the science of transparency to corporations
wishing to communicate effectively with their readers.

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 Labrador 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.

contact-us@labrador-company.com

1737 Ellsworth Industrial Blvd NW
Suite E-1

Atlanta, GA 30318

(404) 688 3584
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