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In This

Thought Piece

We take a look at how companies are using their proxy statements to tell the story of their board’s year, focusing on
areas that investors tell us they see as important.

Benchmark for Hot Topics with the
Argyle Disclosure Database

Dive deeper into hot topics and run benchmarks with the Argyle Disclosure Database. Search text,
and parse graphics by theme within the industry’s only user-accessible graphic disclosure database.

Review online or compile and download your selected disclosures as a PDF report.
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Using a letter to establish the tone from the top
Communicating good governance, the culture of the board, and highlights from the year.
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Using a letter to establish the tone from the top

Communicating good governance, the culture of the board, and highlights from the year.

Aflac

LETTER FROM THE LEAD NON-MANAGEMENT DIRECTOR (PAGES VI-VII)
@ https://s24.qg4cdn.com/367535798/files/doc_financials/2019/ar/362271(1)_9_AFLAC_NPS_WR-(1).pdf

Afiac.

Incorporated

LETTER FROM THE LEAD
NON-MANAGEMENT DIRECTOR

MARCH 19, 2020

To My Fellow Shareholders:

| am honored to have the opportunity to serve as Lead Non-Management Director, working
with an experienced team of Board members who exemplity acumen in a broad range
ally oversesing Af

af dis es, This team (= dedicated to effectively and pragman
Incorporated's corperate governance and business strategy. | want to share some of the

key areas on which my fellow directors and | have focused

Sharehelder Engagement: As lead director, | will continue to engage our investors, gain
insight i their perspectives and consider the viewpoints and positions of those who invest
in our business. As a result, the Board has received valued feedback related to our B,
practices and composition, executive compensation structure, and sustamability affors, to
name a few areas. This results in productive discussions and actions representing you, our
sharehalders,

Board Compasition: Just as we foster diversity within owr Company operations, we foster
diversity within our Board to ensure that we maintain a 360 degree view of our operations and
to prompt productive and informative d sions covering the breadth and depth thi
business requires, It is vital that we maintain an accomplished and coheslve Board compased
of subject malter experts who are passionate about their respective areas of discipline. Our
Board is made up of members whose skill sets align with the current and ful needs of our
Company. The Board engages in a reguiar o ensure we maintain a

cohesive, diverse, and well-constituted board of high intagrity that exemplifies the right balance

of perspectiv nce, Independence, skill sets, and subject matter expens required for
prudent aversight of the Company. Cver the last five years, sic new di
Geargette Klser Is the most recent example of an cutstanding addition to the Board, and we
believe that she will prove to be a remendous addition to the Audit and Risk Com B,

oo, In 2020, as a result of the Board's annual self-evaluation process and feedback from
shareholder engagements, we have determined that the Board would benefit from additional
representation from Japan. We believe we found an excellent candidate in Nobuchika Marl

Cammitment ta Sustalnabliity: We began establishing and defining Aflac Incerporated’s
COTpOrate pUIPOSe Many years ago, even before investors began showing an interest
Establishing and defining the Company’s corporate purpese has been integral to our
success. Each year, we highlight scme of our effocts in Aftac Incorporated's Year in Review
and Corporate S 5 e you to read. The Board has §
recognized th
fterm value fos
since 2007 and
Corporate Sod
Increased interest in Environmental, Social and Governance, or ESG. from investors and
others alike over the last two years. As a resul Company has expanded and enhanced

5 with the launch of Aflac Incorporated’s ESG Hub, esg aflac.com, which includes
reporting using Sustainability Accounting Standards Board (SASE) and Task Force on C
refated Financial Disclosures (TCFD) standards. The Company's hard work to address ESG

lance of corporate social responsibility and sustainability in creat
areholders, We have had a dedicated B evel sustainability committes
tee and renamed it the

mp

its disclos

v Adlac Incorporated

tors have been added

As lead director,
I will continue
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Investors, gain
Insight into their
perspectives
and consider the
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positions of those
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Allstate

LETTER FROM INDEPENDENT DIRECTORS (PAGES 2-4)
@ https://allstateproxy.com/assets/364574(2) 75_Allstate. NPS_WR.pdf

The Allstate Corporation
2775 Sanders Road Human Copital and Cubrure
MNorthbrook, IL 60062 b s e
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Fellow Stockholders, ks
On your behalf, we oversee Allstate’s responsibilities to stockholders, customers, employees and communities, -
This oversight includes reviewing strategy, human capital and culture, and risk and return policies. We utilize e i
extensive dialogue with stockholders and continually improve governance practices. While a long-term b anc ¥
perspective guides this work, our latter summarizes the Board's efforts over the last year, s S i
heet arsh offcar g ]

s ) e 1

Strategy ¥ i TSl izl
b Allstate’s purpose is to help customers realize their hopes and dreams et i e e
by protecting them from life's uncertainties, Qur strategy is to increase i gy
market share of the personal property-liability businesses and expand the Accelerated
protection products offered to customers, The Board discusses strategy Transformative Growth sy e
at every Board meeting and has a 2% day session that focuses solely on Plan with three thae :
companents: 1 0 inchuchney 0 ) Concton wth th hub Boardt

Iong-term strategy.

Allstate ini a bold Trar Growth Plan in 2019 to increase
market share in personal property-liability, which reduces long-term
strategic nisk. The plan has three components: expand Customer access,
enhance the customer value propesition and invest in marketing and
technology. Measurements are in place to assess progress against these
important efforts and will be reviewed by the Board,

-

¥ Substantial success has been achieved in broadening Allstate’s protection
offerings, with total policies in force increasing over 27% to 1459 million
in 2019, Allstate Protection Plans, formerly SquareTrade, accounted for
the majority of this growth, In late 2018, we approved the acquisition

» Expanding customer
access

* Enhancing customer
value

¥ Investing in marketing
and technology

L J

00 Py Bt 3

G !
of an ientity protection business, now Allstate ldentity Protection, ,1:.:‘: a
which also had rapid growth last year. New insurance relationships have SO T year vt MocH TS eccesenang 4O of Alstane’s
been established with shared economy companies that are further acmaty, o
driving growth. INROACE 108 Pkt o Sl AR, W .‘“’“....n VM‘.M...”.,:

-

Innovation is an engine of strategic success and we are proud that Allstate
was ranked one of the top 10 innovative comparses in 2019, out of 640
candidates, by the Drucker Institute,
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Coca-Cola Company

LETTER FROM OUR LEAD INDEPENDENT DIRECTOR ON BEHALF OF THE BOARD OF DIRECTORS (PAGES 6-7)
 https://d1io3yogOoux5.cloudfront.net/cocacolacompany/files/pages/cocacolacompany/db/844 /proxy_
materials/362104%281%29_78_Coca+Cola+Company_NPS_WR_R1.pdf

Letter from our Lead Independent
Director on behalf of the
Board of Directors

Dear fellow shareowners:

©n bahall of our entire Board of Directors, | am pleased to present our annual Proxy
Statement and report 10 you, our shareowners, on a variely of important [ssues,

2019 was a notable year Tor our Board, a5 we a
succession plan, In April, James Quincey began serving as Chairman of the Board,
in addition to serving as CEO, and | became your Lead Independent Director. | am
pleased and honored to serve In this position.

I, aleng with the entire Board, remain actively engaged with James in a partnership
1o ensure the Company |s strategically positioned to successfully grow the
business.

One of my priorities as Lead Independent Director is to ensure the Board is
comprised of Directors who are equipped to oversee the success of the business,
1 thank Sam Nunn, who was our Lead Independent Director before retiring from
the Board last year. Sam established a foundation of robust Board refreshment
processes, and today | believe we are a diverse, well-functioning Board comprised
of capable Directors with the right mix of skills and experiences.

Maria Elena Lagomasino
Lead Independent Director

Board refreshment is an ongeing process, and | will ensure that we continue to field
the best Board possible. | am alse prioritizing & Tocus on the Board's processes

and structures o ensure they remain effectively designed to help us meet our
objectives. As we go about this work, it is informed by what we hear through
engagement with shareowners,

In late 2018, we instituted important changes to our Board committee structure,
repositioning two of our key committees. The newly positioned Talent and
Compensation Committee will assist the Board in its oversight of the Company's
policies and strategies relating to talent, leadership and culture, including diversity
and inclusion. In addition, the Committes will continue 1o evaluate and approve
compensation plans, policies and programs of the Company.

The Public Policy and Sustainability Committee will now be primaritv focused
on oversight of the Company's core sustainability and public p

Committee will focus on public issues that may affect the Comy LETTER FROM GUR LEAD INDEPENDENT DIRECTOR ON BEHALF OF THE DOARD OF DIRECTORS 3

. ihe broader ity of the gene
: Governance Highlights
As Lead Independent Director, | look 9
forward to being the key point of W orw commitied 0 good Cponte goveTaNGe,
Wl Iametis 1h Hng BT NIDATS Of AhAREERGN,
contact at the Board level for our arel
shareowners, We value the input Bl balnt ot s Wy e Conpaen Thee Gwanacecs.
s provide throughout the Srartetoer'e, whih ina i S Soow g highilghta
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eBay

LETTER TO OUR STOCKHOLDERS (PAGES 2-4)
2 https://d18rnOp25nwr6Bd.cloudfront.net/CIK-0001065088/a3e1f72e-3d10-4955-9b8f-a98b3c8732b2.pdf

Letter to Our Stockholders

Dear Fellow Stockholders:

For naarly 26 yaars, shared valuas of and par s aBay’s

ompomr poopln and creats gconomic oppoertunity. Az your Board of Directors, we are fecused on creating value for you - our
aly P markets, against ¥ and Drawing heavily

onyour input, as wall as frash from our new di wa lizing the wslonioﬂhe naxt-generation eBay, a

marketplace that can compete and win for the next 26 years,

Driving Transformation
The last 18 months have b time for eBay, reflecti Board's intense focus on driving the strategic
direction of the company. With th nd support of the Board is activaly engaged in guiding
buiness strategy and key ional priorities for th pary " et
value creation. The company’s t ital strategic priorities and thought th
beginning of 2019 as part of this process. Recent valse-creating actions approved by the Board include:
. tegic review of pi i i . stock Iincluding $5 billion in 2019 and
in the $4 billion sal d i 4.5 billi for 2020
for our Classifieds business . C 1 i througha
* Paid eBay's first aver quartery dividend in March 2019 and A-year plan for at least 2 points of margin accretion, net of
increased the rate by 14% in March 2020 i in critical growth initiati
We also evolved cw management tearm through the recent CEO transition, as well as i 1 the senior
team to align with ow most critical priorities. Jamée lannona's marks by
ledbya 4 i f the Board. The full eBay supported Jamie's selecti CEOQ, and wa
believe Jamie is the ideal CEO to lead eBay t chapter of
We istic: that our will dirive GMV growth. We are focused on defending our core
-7 wartical (=] and more tocls and capabilities for sellers. In addition, we expect
Managed to-expand revenues whils improving these

initiatives will position eBay for long-term growth and maximize value for you.

Valuing Stockholder Perspectives
The Board. Inpast the year, decisions aro informed
by investor perspectives. Feedback received from our investors i of the company’s current capital
allocation abjectives, while the company’s strategic vision bacame the focus of b with
throughout 2019, Qutcomes of th uded to the portfolio and reviews, as well a5 two
new independent directors joining the Board. The | g directors were promptly i e role: indom 2015 A joinad yoms
ofthem played a key rele on the Board committes that I'ed ‘our CEO search process, The Board also takes your Our ged Teslor glality bt
account by your voles at our ing. For example, in 2019, we made i easier for stockholders to call special o valug oupe thelang erm.
meatings after a minority of that they did not support our previ Planaand
with their votes at the 2018 anmual meeting. Today et P ” Toim Ty Wl
amor the Tom and F
Strength from Diversitv
We believe Board beadd o thwsir As Lazun
raRlect 8 sOmmitiant wsslor will aseume the robe of Chair of the Board. Amiasprmwyrmoa.mmmnmswd‘;hm
directors, who togethe! Sipeladain o T sl
direction of tha Compa ity
- -
2019 Highlights Sty with Purpose
sampower peophe A o ol
i Ty . W are
s and our acticy w
eBay exists to empower people and create economic opportunity. i b "
ity risks that may & o leng: i it ta thsa
183M $90B ~90% >60% 60% 502M
Humbaor of active 2009 Gross. gy oo App
v ¥ Virtually
worldwide” Wl (GMV)* v [ - This ' el
o1 i we hope it your abiity to attend
Enhanced Value for Stockholders in 2019 el i wotisit
Eaic b subamit questions. e
Ratuming: e Pie e detals.
Rovenuse, driven
Mooltwlons $10.8B rovorsr point: iy g
Fyour Bay. Wo pa— o torvard
*53 shock ropUrchasas ith you at the 2020 Ansral Maeting of Stockholders.
Margin Accretion, via
$473M g Py -ﬂl Oparalingie T casnfiow
dividand program
WDirectons
Our links us to thing bigger than ourselves. The good that
purp £ s
emerges, is impact—and that's what we deliver, every day. | A ’MJ ﬁk
e e kb B
o il na Farrell &, Hammaor hmlm
inchuding thraugh Bury’s Reta 7.
Rivival progra. e in S Coenmune A e ‘:}.:aw} ‘m_a
oo C. Mitic: Matthew 3. Murphy Plorre M, Paul 5. Pross
By o ghing el for Charty
oBay for Charity Flaterms in coemmaren. , rais L S Ajgs')'
ghobally smvce the program's incepion WtH. Swan "
el <A Todate, oBay
Eay 1300 wnicue
i e, k. In 2019, i of
wepuabli globsl ecomomy. wenployees in these programs.
wamparent Earneda Hu ok
i PO 10ty
bu yoar L W
for our San Jose, CAand Draper, UT campuses in 2007
wack
Goals:
Renowable Enorgy Carbon Emissions
Soce 100 peccart renabie soaiy ot @ onin
13 contors and offices. 2030 om our 2016 baseline.
b, wehi g on Febnasey 13, 2020
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Exelon Corporation

LETTER FROM THE BOARD OF DIRECTORS TO OUR SHAREHOLDERS (PAGES 2-3)
@ https://www.exeloncorp.com/newsroom/events/Event%20Documents/Exelon-Proxy-2020.pdf

Letter from the Board of Directors
to our Shareholders

March 18, 2020

Dear Fellow Shareholders,

As your directors, we actively erwe in
the

further erhanue the effectiveness and

of Exelon’s y of n's program design.
slralesles.canllalawusk Thech are mare fully di
inthe C: ion Dit i d

industry toward a future of cleaner

air and affordable and refiable energy

for the benefit of cur customers and

des{gr!arw.‘ succession planning. and
emvironmental stewardship.

Cur objectives are to suppart Exelon’s
ability to operate at world-class
levels, execute on its sirategies

and meet its commitments to our

Analysis section of the proxy.

Oversight of response to
‘government inquiries

Exelon and its linois-based utility,
Commanwealth Edison, have been

Implemented disclosure
initiative

effectiveness.
Our Audit Committes aversaw a

manamemenllnttlatlw todrive

g fully with ts madein

and communities.
Key Board actions and act

two from the U.S. Attorney's
office for the Northern District of llinois
and a request from the Securities and

inthe

The mave was alsa fiscally
prudent and resulted in cost savings.

company's SEC reports in keeping with

deualcpmenlsandbest_mices for

d

G\-ll i and
s:ructu:esml‘armed the following actions
and developments this past year.

Continued work to refresh Board

A continuing focus of the Beard. as well
as our investors, has been on board
composition matters. Our Corporate
Governance Commities has been
actively engaged in planning for changes
to cur Board's composition as a result
of our mandatory retirement policy.

and in fight of other departures. The
Committes’s focus has been on ensuring
critical skill sets and experiences ane
maintained, white also ersuring the
diverse attribules of the Board's overall
compesition are enhanced.

Maintained effective executive

‘compensation program

Our Compensation and Leadership
Development Committee actively
manitars the effectiveness of the
executive compensation program
design, as informed by investor input
and results of our annual say on pay

G ission. Autharities have
sought lnforrrlallon about, among other
things. the companies’ Iillnols lobbying

anla- rrlonlh penod and achieved Ira

relevmce and ;«adahlhly of cur SEC

practices and ncations with
certain lllingis public officials. We've
pledged full and conti

bullet paints, and crass-referencing

We formed a Special Oversight
G i f independent di

to aversee aninvestigation into these

matters and Exelon’s cooperation and

with thy

made by the LS. Attameysallmeand
Securities

to eliminat jes and
adding certain disclosures to belter
align with authoritative guidance or
industry practice.

«of Diversity and Inclusion

Support
The Board clearly recognizes the

by better leveraging tables,

importance of diversity and inclusion in

a5 well as any resulting actions that
rnaybe required or

the workplace by chai

‘s efforts in these

since July,
andtogethawﬁhmeadwoeomsawn
external legal advisors, has provided
valuable counsel to our Board.

While we cannot predict the out:

areas. The Board regularly discusses
and provides strategic oversight for a
range of topics in these areas including

and other
argas. and therefore is very engaged

Emelonserrwhyee engagemenlsurwys
diverse

of this matter, as yourstewards we are

suopl[ef spemiwossmannar\d eﬂorls

fully itted to

and complete oversight snﬁ will, as a
Board, take any necessary actions to
address this matter. The Board will

net tolerate any actions or behaviors
vote, Our say on pay vote item has been uemmslfmlr\gy;nylnlr\g less than
supported by an averageof S0% forthe 0 oot etandards of ethics and
past three years. compliance for the Company.
That said. the Committee updated Approved move to Nasdag
the terms of the senior equities i
severance plan, incentive awards and The transter of Exelon's comman
change-in-conirel benefits Lo align gned
better with market practices and Skl M‘:LZE.’E"’“ s

2 Exelon 2020 Proxy Statement

to assist diverse in
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i Exelan's Corporate Sustanability

topics in our prowy stabement.

Finadly, w wist 19 IFank Staphen
Steinour and Admiral Richard Mics for
Bheir respective 13 and 11 years of sarvice

Report p toour Board. We are thankful for their
e . P srgaged coursal and slraleg s excertise,
us with insights on preduct and servies Y £
in adeition, ¢ i partrers an :
glhen the focus igrt strategy
cyber cporations b i
::gwwzfmnhm wath brighter fiire for our customens

interactions involvirg unlettersd and.

from;
Hakehoiders. esoecialy owr iImestors,

and comrmurilies.

s 16 gauiges 1he cisbiral tore o st
of Exsan's emoloyess.

Sustainable Operations
The Board's commitmant bo sustainable
aseial

Activaly engaged
The Board and s Commeliees
anpeeciate the insignls gained Brcagh
engagernant with Exelon’s largs

i intlantial thougnt

(ESG enels is fourdational s

lwaciers, and stabehokier grougs. We
inair actions

¥

tually
Camemittes mesting sam
anpect of FSG and what Exslon i

et recaliud it
yoar refiacted sl n irvestar focus 1o
environmintal stewardship and cimate

Qo O (R, =Fo. B, ffci

Anthony Anderson Ann Berzin

bl aspler  p2re. Rl

Linds Jejo Faul Joskow

Truank yos for your
of Exslon

Mob bh | THLP GALS

Laurie Brias

Crana

Robert Lawless John Richardson

nage B

P

Mayo Shattuck I ok Yeung

www exeloncorpom 3

Trends in Investor Communications



HealthPeak Properties

LETTER FROM OUR BOARD OF DIRECTORS (PAGES 4-5)
2 https://filecache.investorroom.com/mr5ir_healthpeakproperties/424/Healthpeak%20Properties_Proxy_2020.pdf

Dear Stockholders,

ns members of the Board of Directors, we thank you for ynu( l:onttnued

in Ithpeak. We are itted to g gk k in
a prudent and p , with the gnal of r::eatmg long- uenn
value for you, Our ibility i |stn ively Health ‘a
b strategy, corp e and

among other things, on your hehalf. We are pleased to sllare with you the
results of our efforts over the past year.

Business Repositioning

In 201%, we changed the name of our to Ith . , Ine. Changing

our name represents the culmination of cur efforts over the Iasl sevelal years to

repaosition and optimize owr strategy, team, portfolic and balance sheat. Az an innovative
at the foref il hluh quality real estate to the evalving health

care industry, we are well- mltmm\d to deliver value to our shareholders, customers,

and employees.

‘We sub iall feted our portfolio itioning and operator tramitions‘
2019 GOVERNANCE leaving us with a high-guality and bak d portfolic designed to maximi gt
HIGHLIGHTS arowth while reducing short-term volatility, Capital recycling and refinanci it
strengthened our balance sheet, which was recognized with our eredit rating upgrades
n 2019,

NEW INDEPENDENT DIRECTOR

‘We are actively engaged in the real estate market, sourcing and executing on
investments in our core segments that offer attractive risk-adjusted returns and strong
arowth profiles. Finally, we continue to pursue me upsudo in each alour uwpuulv

A through | and

OMNE-YEAR POST-VESTING activities that we expect 1o nana(ale growth over the long term.

HOLDING PERIOD FOR ALL

EXECUTIVE EQUITY AWARDS

We owe these successes to the extraordinary efforts of our ma
employees, who committed to a challenging transformation pi
execute our repasitioning and rebalancing strategy that has pe

Adopted Properties to be able to pursye growth and opportunities, We

POLICY ELIMINATING have come, and are excited about cur future.

TAX GROSS5-UP PAYMENTS
FOR EXECUTIVE PERQUISITES Comprehensive Board Refrest

W i { cur i to Board gove , refrashn
planning. We appointed a new Board member in 2019: Sara Gr
‘Wae selected Sara because of her extensive corporate finance @
exparience in the REIT industry, as well as her depth of experie
company boards.

& HEALTHPEAK PROPERTIES

In ordet to ensune ongoing Board refreshen,
ratirement ago of 75, Inaccordance with th ¥, Pater L. Rhain and Josaph P. Sullivan
rotited from cur Bosed at the 2019 anewal meeting of stockholders, As a result, over

the last four years, we have refreshed over half cur Board, with average director tenure
decraasieg from 13 years to § years

adopted a mandatory director

Thomas M. Erian G,
Cartwiight
el

ESG Leadarship
1, social and atives st 3 erithcal of our
¢ m,...-. semponitility andl steatoay.

Chairman

Wo serk to sndertale il iathvos that inc long-tesm stockholder
walue. Wa-will pablish cur ninth consecutive annual Sustainabilty Report prepased
in accordance with the Global Repoating Initistive (GRI) standards and aligning with
stamdards cvelopsd by the Sustainability Accounting Standards Board (SASEL. Wa
received nemesous awards for our sustainability efforts and weee inchuded in the COF
Leadership Band and North America Dow Sones Sustainability Indesx for the seventh

consecutive year for £56 achievements.

ir amphiss 6

ara Independent
Director

W aho fouwed o or human capkl management i ymer, with parth
ulln“lnx\ ' ¥

gement b
cegurizations duriny 2010, sporsoring and partici ety et sch
s rmwall o Encd Alzbsiman’s, and parneseing with local chaeities such as the Ronald

1o o | the turrmod of an il child
Paying for Performance
Feedinemants 1o our executive compensation program over the past several years created Dyidg. Lipdls .
skanificant pay-for-perfomance alignment in 2019, Hgriad Hum
Independent
ur shorttermn incenth plan, o STIF, payeets for 2019 rflect oor ovordl stioap opsnting Director
parformance and balince sheet metrics in 2019, Although payouts for our long term
incantive lin, o LTI, swards in 2015 will not b mesursel untd the anel of 2021, oo totad
i our swlected LTIP peers during 2015,
reflocting posithe porf: 4 b, Bocause we continvously strive 1o imgrove
Pp— , 200 30 meluded adding 2 one-year
i post ® o ity avarch
Sara G, Katharine M.
Locking Ahead [ Sandstrom
‘e continue to focus our ting and Investment strategi that we
believe are key to generating suss \mal\l-slrxkhrHrnMwu\ Wﬂ)l"ﬂll’lhl’dal‘m\ﬂ Dirasctor Director
future h. W hope
that you will attend e 2020 smmual meating of stockhokders !u b fl\ Shand shout our
performance and future plans. Thank you for your contineed supporn
2070 PROXY STATEMENT s
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Hecla Mining

A MESSAGE FROM YOUR BOARD OF DIRECTORS (PAGE I-11)
@ http://ir.hecla-mining.com/interactive/newlookandfeel /4130678 /Hecla-Mining-Proxy-2020.pdf

A MESSAGE FROM

YOUR BOARD OF DIRECTORS

Board of Directors

From left: Ted Crumley, George R. Johnson,
Terry V. Rogers, Philips S. Baker, Jr.,

George R. Nethercutt, Jr., Charles B. Stanley,
Catherine “Cassie” J. Boggs, and

Stephen F. Ralbovsky

Hecla's commitment 1o responsible mining
is to engrain innovation into our culture by
adopting technology that will further protect
our employees, increase production and
improve our environmental performance.

Cover Photo:

Employes at our Casa
Berardi Mine in Quebec, Canada,

Dear Fellow Shareholders:

W, and Hecla, are committed to sustainable operations, the
satety of our employees, and protecting the emironment, Thesa
core vakues are made possible by the proactive engagement of

our employees, and engaging with the communities in which we
operate. We belleve these come values protect and create long-term
sharehcider value, Most recently, our commitment to safety includes
the public health impact of the Covid-19 outbreak. To protect the
wedl-baing of cur sharehclders, service providers and employess,
this year’s Annual Meeting of Shareholders will be held in virtual
meating format only. We expect to resumea in-person annual
meetings in 2021,

Safety and Health

Hecla's greatest resource is its pecple; their health and safety are
the Compary's and the Board's highest priority, Hecla's goal is to
continually improve our health and safety performance, so that at the
end of each shift Hecla's workers go home safely - every day. Hecla
has continucusly Improved its safety performance over the years,
implementing and conducting a safety managament system based
on the National Mining Association’s CORESafety program. Hacla
has developed and sustained a culture of continuous improvement
in safety performance that has led to a decrease in its all-injury
frequency rate ("AIFR") six years in a row. Company-wide, Hecla's
AFR dropped T0% from 2014 10 2019,

Corporate Ry ibility and 5i inabili

Hecla is committed 10 sustainable operations founded on proactive
engagemeant with our employees and the communities in which

wie operate. Corporate responsibilty and sustainability are

integral to Hecla's business strategy, and we continually strive to
reduce our environmental footprint, To ensure our sustainability
efforts ana consistent, measurable, and in accordance with
recognizable industry standards, Hecla s benchmarking against the
Sustainability Accounting Standards Board (*SASE"). The SASE

is a not-for-profit, independent standards-satting organization that
establshes and maintains industry-specific standards that assist
companies in disclosing financially material and decision-useful
sustainability information to investors. We have always focusad on
delivering strong financial results that respect ~rmmiinitiae and tha
armironment, but now 1o improve accounta
performance against standards. In addition
1o help achieve the United Nations Sustaing
which align most closely with our business
Businesses have an important role to play & Civersity

A Messags from Your Board of Directors

part to help achieve those goals by being 1

and innovative.

A ol Decermter 2019, Hecla emploped rearty 1,647 empoyses world-wide, Women competie 9.29% of Recl's entre.
workdane, G enckr dversity y miale inclistry & Among the pricritias of Hacln In B coming
our. ww«w-ummumcwn»mwrmormmmuuwmwmw e
it Hacla's workdonoe. As Hicta adopss mom Wchnoiogy ane autemation .., i tha fom of
arvwmimmwmurwm 12 RS i ITare cigly Sy werkdors.

Rigk snd Stratagic Oversight
W e et B gL |mwmrammvs.smmwwu
Hu\ﬂasbm‘mamleu:r =] Iéwwnﬁuﬁ] nowation, growth, and §

Eveeies and moniors the mest sirfcant risis ihat coukd Impact Heca's coenatons. m; ;mmumx, mmm

RS OOty for rrmu-aha Erough i er b fioh GEISETET DAOGESS, Guf PN Contl ervicrment and
AR w«snwmtswwwvmhaﬂwwmmee the icrg-teem

W&"Nvﬁ%no 1 L 9 nes of coTImLriCHTon.

Governance and Cthics

Tras Board, demcly and Frough tha Corporate Govemancs and Dinecions Nominating Sommines (Ooverance Commitios
30eks ko manlisn corports goverTance practoes el e akgred wilh our stialegis, francial and opersbonal gosls. We oo
i by conductng Eochssss B MasT annusily 10 Gvalatse, oEtITize and Updiat sovemance guideines. Cur Ceda of Corduet

demonstrales Ouf ConmPament 1o Seekir and derng best precioes in ethics and inlgrty in every sspect of cur business.
O Corpesatn Govamancs Guideinos a0 provide sharnoisin wih £ Prciples of tur SopGam
program srd board Sramewark.

Board Compasition and Refreshment

Sharahokkrs conlrus 1 Bxpress a genuoe 3 gltmans ntsrest m frnang eflecive ways 1o ensune Tt beards of drecions
rw comprised cof the right pecpde, with e fight skis and quaicaticns, 10 efecively Tepresent ther lemas. Tre isue

£ Board oAmpotition and mirarmant is a proey of cur shdrehaidors, andl wa agres Fal mtmafing o Basd wih new
perapectives 57w w5 Gl 1o 8 forwarchiocking and syalugn Sosed. Al 1 s tire, | 3 ssc imporant 1o binedt
e the vk, farriarity that korg bring 1o ¥ The Board s alec cormeious
o the benedts of chrsity on e Boar. & o Wperienos

1= ket 75 S tuely repronting the kng- o noreats o shercheldoes ..mg.en.abprwr'»nfml!ow It fast
Tour yoars, thes new doecions v been appointed to cur Board, As a resul, the average ionum or cur diectors has been
redund, and our Board now includes a formaie droctor.

W rem suaing the Boerd i oo § ol @ gty ek i cherse group of dinecions, wellequipped 1o
Euirsed e success of 116 busnits and efoctively ropressnt th intieosts of our sharmhickonns, As soms of o Board morroes
e ksl to e mandstony eelnerment age, we Wil confiu 1o seek qualled cancicates who wil A her enhance o
Boawf's desity

Vb\-mqwzh.m\emsmrwmu 8 Ature of cur Company: VWe BncoUige you 3 wobe vour sharks in sccordknes

th the B . Dutails of e 4arms 1o ba it rticdad Froughout this Proxy Staternt
ALK P : (nbnice Frigy
Ted Crumiley Phillips 5. Baker, Jr. CalmmJ Bogas
Chasman Cohiaf Exacutvn Ofonr, Prosident and Deactor

- Sl G N
George A. o Stephen F. Terry V. Rogers
Duracsor Y Dirmctor

e hiP 'L7A(QL‘

Charles B. Stankay George A. Johnson

[wncser Dwoctor

L} wowrw, el miring.com
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Occidental Petroleum

MESSAGE FROM THE BOARD OF DIRECTORS (PAGES 1-3)
2 https://www.oxy.com/investors/Reports/Documents/2020-Proxy-Statement.pdf

—MESSAGE FROM THE

BOARD OF DIRECTORS

Dear Shareholders,

We cordially invite you to attend Occidental's 2020 Annual Mesting of Shareholders. The meeting will be held via live webcast on Friday, May 29,
2020 at 2:00 a.m. Central Time. A meeting agenda and details follow, as well as voling instructions. You will be able to participate in the 2020
Annual Meeting onling at www.virlualshareholdermeeting.com/0XY2020 and may submit questions and vote your shares electronically (other
than shares held thiough our employee benefit plans, which must be voted prior to the meeting). The attached Notice of the 2020 Annual

Meeting of Shareholders and Proxy Statement provide details on how to join the meeting and the business we plan to conduct.
OVERVIEW

With the acquisition of Anadarko Petroleum Corporation (Anadarkno) in August 2019, the Board believes that Occidental has the talent, assets
and capabilities to lead our industry in unprecedented ways. To ensure that we realize the potential of the acquisition, the Board established an
Integration Committee to guide progress and advise senior management throughout the integration phase. We made rapid progress in meelm

our acquisition-related goals in 2019, Within five months of closing, we made significant headway toward achigving our $15 bill
commitment, outperformed expectations by capturing 60% of our annual synergy target on a run-rate basis, and repaid approxi
of the new debt raised for the acquisition. The i tion efforts and progress leted by Occidental in the last half of 2019
organization to better address the environment we face today.

Toward the end of 2019 and into 2020, the global economy began to weaken, and with the COVID-19 pandemic, oil demand «
Crude oil prices fell d tically as the Org: of the P Exporting Countries and its broader partners (OPEC+) w
aree on necessary production cuts to balance worldwide il supply with demand. As oil supply continued to grow despite falli
a production cut was necessary to maintain prices, but that cut had not occurred, and prices plummeted. On April 12, 2020, 1
OPEC+ agreed to certain production cuts; however, these cuts are not expected to be enough to offset near-term demand loss
the COMID-19 pandemic.

While the sudden and significant decline in global commodity prices presents new challenges, we are taking actions to streng)
balance sheet and reduce debt. On March 10, 2020, the Board made the difficult decision to reduce Occidental’s quarterly div
$0.11 per share, effective July 2020. On March 25, 2020, the company announced a reduced 2020 capital budget of betwee

Mg b P Bt o Dincrs

‘apsint the pertammance of e poer grneg; and

T of e

sy 2023 o Manch 24, 0120, ity

comsguenstin by 15% b3 e 2000121 tern Fis
D FEFRESHAENT

and $2.9 billion, down from $5.2 billion to $5.4 billion, ammcmlremcﬁmoﬂ?% As we continue to reset our business pla Febet S uc, by 2015
market realities, the Board and seni are id ing and impl additional cost reductions. These actions u-.ummmlm-mnmwmmum—uwmlmwnw
o lower Occidental’s cash flow ¢ level, positioning Occidental to succeed in a low commodity price envi We e ot
decisions, along with the work we did in 2019, will create a much stronger company as we manage Occidental through the ey et ks,
and beyond. Applying our operational excellence to our best-in-class assets will enable us to return value to our shareholders. . Duccta Nombaters’” ,
COMPENSATION DECISIONS o i
In the wake of these events and cost-cutting initiatives, the Executive Comy ion Committee (the Comy Committes i
committed to Occidental’s pay-for-perf hilosophy. With the i suppost of the Board, the Compensation Com e e ey o
the following for 2020 i I i PR
The Compensation Committee will not adjust the long-term incentive awards granted in February 2020, Awards v Mach 25, 2600, .
as part of our regular annual award cycle in February 2020, before the fall of crude oil prices, and the Compensation Committ 27 oy
ameaningful portion of the awards to performance conditions intended to be more difficult to achieve than past prog As Jmere e R
the awards have lost significant value in the last month, currently tracking at less than 8% of their original grant date fair value ok by
G Committee has determined that it will not adjust the number of shares granted or the relevant perf i priseivms ey
o!our cuirent macroeconomic climate. As of March 24, 2020:
cahn Byt Ferdment
*  the time-based restricted stock unit (RSU) awards had decreased in value by over 74%, in line with Occidental’s stock pric 6 il
»  the cash raturn on capital employed (CROCE) awards were tracking 2 ol b e
Occidental’s reduced capital budget; |

RIGHTS AGREEMENT

On March 12, 2020,

on March 23, 2020, g e of thes

inferasts of Oockdental and s sharehoiders.

day ‘e wiling tewlts
o’ o
1 e 0,201
SHARE YOUR VEEWS h
e abways, your o the Bowd,

o
110, Houwston, ecas 77046,
Thask st your continnd ssppeat of Dok

SIHayn S Vool
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Southern Company

LETTER FROM OUR INDEPENDENT DIRECTORS (PAGE 2)
2 https://s2.q4cdn.com/471677839/files/doc_financials/2019/annual/2020-Southern-Company-Proxy.pdf

Letter from our Independent Directors

Dear Fellow Stockholders:

As independent Directors, we strive
to govern Southern Company in a
prudent and transparent manner
with a commitment to sound
governance principles.

Oversight of Long-Term Strategy
for the Enterprise

One of our Board's primary responsibilities is
overseeing Seuthern Company's strategy of
maximizing long-term value to stockholders
through a customer-, community- and
relationship-focused business model. By
focusing on our long-term outlook, we are
best able to support our common goal

of creating enduring value for customers,
employees and stockholders alike.

At each Board meeting and during our
strategy sessions, we contribute to
management's strategic plan by engaging
senior leadership in robust discussions
about overall strategy, business

priorities and long-term risk and growth
opportunities. In 2019, we continued

our focus on the construction of Plant
Vogtle Units 3 and 4, which included the
opportunity for Directors to visit the
work site and meet with key personnel.
We believe the first-hand experience
gained through such site visits provides
the Board with an enhanced appreciation
of how Southern's core values inform

its operations. We also continued our
robust dialogue with management on
economically decarbonizing the Southern
Company system's diverse generating
fleet and the risks and opportunities

Janott: Mrllo  gpuasstsDbsrsms

for Southern in a low-carbon future. In
addition, we maintained our focus on core
operations and constructive regulatory
relationships and proceedings. Our

Board has been and will continue to be
committed to the oversight of long-term
strategy for the enterprise.

Corporate Governance and
Risk Oversight

We are focused on Board refreshment,
Board diversity and meaningful

Board succession planning. We have a
nationally-recognized search firm engaged
to assist our evergreen search for Board
candidates. In 2019, we updated the
Corporate Governance Guidelines to
include language confirming that we are
committed to actively seeking out diverse
candidates and will include women and
minority candidates in the pool from
which Board nominees are chosen.

Curing 2019, we undertook a review

of the collective qualifications, skills,
attributes and experience that we desire
on the Board with the aim of ensuring
that they are aligned with oversight of
long-term strategy and related risks and
opportunities. Since March 2018, we have
added three new independent Directors
and three directors have retired. Effective
at the annual meeting, Mr. Thormpson
will retire from the Board. The Board
aims to further refresh its membership in
the coming year, with a particular focus
on gender diverse candidates.

0. Goais

In July 2019, we established the Business
Security and Resiliency Committee as a
standing Board committee in light of the
critical infrastructure role of our industry,
The committee is focused on oversight of
enterprise-wide security policies, programs,
standards and contrals, including those
related to cyber and physical security.

Stockholder Engagement

We continued our focus on regularly
communicating with our stockholders
to better understand their viewpoints
and gather feedback regarding matters
of investor interest. We appreciate that
stockholders have a growing interest

in directly engaging with independent
Directors on behalf of the Board.

In 2019, the Lead Independent Director
and the Chair of the Compensation and
Management Succession Committee
directly engaged (without the CEC
present) with stockholders representing
about 25% of our outstanding shares.
The primary topics discussed included
how the Board oversees our strategy
to reduce carbon emissions, executive
compensation and cybersecurity.

Thank you for the trust you place in us.
We are grateful for the opportunity to
serve Southern Company on your behalf.

Sincerely,

o0l Bty ),

Dr. Janaki Juanita Powell Jon A Henry A. Anthony F.
Akella Baranco Boscia Clark 11l Earley, Jr.
Biyro  dnitnfr QOG- Y.
David J. Grain Donald M. James John D. Johns Dr. Dale E. Klein Dr. Ernest J. Moniz

William G. Smith, Jr.

Dr. Steven R. Specker

Wieke gt

Larry D. Thompson

O SJames pnkl

E. Jenner Wood |II

2 Southern Company 2020 Proxy Statement
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Tailored Brands

A LETTER FROM YOUR BOARD OF DIRECTORS (PAGES 2-3)
© https://ir.tailoredbrands.com/proxy-statements/content/0001206774-20-001635/0001206774-20-001635.pdf

A LETTER FROM YOUR BOARD OF DIRECTORS

“We are committed to the creation of long-term value for all of our stakeholders
and believe that one of our most important responsibilities is providing
independent oversight of the Company’s strategy...Dinesh and the management
team had our full support as they invested in the people and the tools needed to
drive the Company’s transformation.”

F W Dear Fellow Shareholders:

Thank you for your investrent in Tallored Brands. We are committed to the creation of long- rerrnvalue for

all of our stakeholders and beeve that one of our most important b is b

oversight of the Company’s strategy. Before reviewing the actions taken to navigate the COVID-18 pandemic,

it's important to note the substantial progress the Company has made to better position itselfl to compete ina

rapidly evolving and challenging retail environment. There have been significant changes in the customer and

competitive emvironment in recent years including the ongaing casualization of the workplace, the accelerated

mave to online shopping and the evolving expectations associated with demographic changes, as well as the
r m Increase of digital-born players and new business maodels, all of which have left traditional players like specialty

and department stores fighting to redefine themsehes. COVID-19 has further accelerated these changes.

The Board and management agree that the Company needs to act with urgency and conviction to address
the opportunities to provide the with d prod and services, seamless omni-channel
experiencas and brands that stand for more than just price. We also recognize that these growth initiatives
must be coupled with a strong fc of cost rati ion, capital allocation and portfolio focus. For
the past few years, the Company has been focused on repaying its debt and strengthening its balance sheat,
which allowed us to broaden our focus in 2019 to include making i in the busi
with the C s ay—to lay the fation for future growth. Dinesh and the management team had
| & W our full support as they invested in the people and the tools needed to drive the Company’s transformation,
2020 has ted ! i ch as a result of the COVID-19 pandemic. Since mid-March 2020,
the Board, management, and the Company’s external advisors have been meeting frequently to assess the
rapidly evolving situation and to develop risk and b contingency plans to position
the Company to emerge from the ch The s took chiate actions to ensure that it had ample
liquidity by executing borrowings under its ABL credit facility and to preserve cash through reduced expenses.

As it became necessary to tempeorarily close stores and furlough employees, the Board worked with
management to reduce the salartes of non-fu heel senjor-level | . We recluced Mr. Lathis base
salary by 50% and the base salary of all other Named Executive Officers and other executive vice presidents
directly reporting to our Chief Executive Officer by 25%, In addition, we reduced the base salaries of our
other officers and employees with a salary of $100,000 or more by a range of 10% to 15%. Your Board of
Directars also agreed to a 50% reduction in its cash retainer fees,

We have taken other compensallon -related actlons in the face of the COVID-12 pandemic, The Compensation
and G d that even though our executive officers substantially
met or | thmr goals in 2019, they would not receive any bonus payout for 2019
due to the need to conserve cash because of the Company’s stores being temporarily closed for an unknown
duration. In addition, the Company will also delay 2020 long-term incentive grants as we did not believe that

It would be appropriate to make equity or other grants to our executives while so many of our employees

are furloughed and because the COVID-19-related temporary store closures make it impossible to establish

financial metrics for the performance-refated portions of our long-term incen

Given the substantial impact of the COVID-12 pandemic on market activity A Lettar from Your Board of Dirsctors
wvolatility in the trading of the Company’s stock, the Board adopted a short-

protect the best interests of all Taillored Brands shareholders. The rights plai Ak o haadt I the 2020 Annusl Masting of iz TR s o
interfere with any action that the Board determines to be in the best interes curing Ehe past year In 2009, wo engaged diractly with our top five holders. reprosenting 5% of the shams oubstanding, via
designed to allow the Company’s shareholders to realize the long-term valy nlephinic oc i parsce meHting?. Generafty, o dcussorns ocused of our transfomuion strtod I c face of sofict ercro

has a one-year duration, expiring on March 29, 2021, though it may also be ( sl kit bbby sy it ol e
be redeemed, prior to the scheduled expiration of the plan under certain ot R s i
detailed description of the plan, please see the Company's Current Report « ks maating & s8r speceicaly 1o Mrage: paersn. the Boand acttraly
Securities and Exchange Commission on March 31, 2020, e atingies, o " the Company our brands thcughout
We appreciate the cooperation of our various stakeholders as we work thra e i W i : 4 :' 4 e Sty e oy Duoliches 88 vt U i S0, S el e R
Torward to returning Lo & time when our stores are reopened, and our empl i i )
I acdcktion to strategy, e Baard continoss to of A Buisiness
offices and other facilities. s s e  tnckichi g
securdy, chnate change and business m«tn.n!\« aned financial sk The Board and s Comenitens play an active role in
rishes that e the Company, including most recently
unprocedented challenges presented as a 'Hl! of the COVID- 19 pandemec.
2§ Tailored Brands Tha Board s directly o s the ol th
aﬂ{xumnnWmmuﬂﬂ(mmwmmcilnirzmln oL ke, ;! af the
Coummet tfor cversesing the Company’s environmental, social and
al md reportng. 2 the wvestor webste declicatied to s sustamabality
effcrts. W it s oo i st e rm-plw\ & off chor “Irmvesston - " i

acdibion 1o its many ESG- focusod offorts, the Company & actvely locking for ways to utilzs morn sustainable slements in ks products,
Inchuding the launch of the new Macde bo Makber ™ produuct e a2 Az, A Bank. The Comgany will continue working 1o incresse s

1 the imgsocts of o the Comparty's business.
and T Battor raflect its cversiiht of the Company’s ceganizational design,
.abnmwwmrm compersabion strategies, objectves, mmmlwc Comemittes mried
the & Commition. Cur o

oy far
Hureufia, 2 sigriicand portion of 1w comps naion of senior sxecutives i ted to the lewlfi shoet turm and lorsp leem

sned 1o reward
wmmmcubiees for the delrvery of wntismed. profilabie tinancisl peﬂullmnw and outstanding Mdurshulhnl reflects the Company’s.
culture and vakirs. In addibon, we ferran rendiul of the impact of sty awards on shardicloer déution, partiagarly s the
Coampany's stock prioe & kow,

and Diversity: Wo b hat our goal of s fastoned by hanang
thr gt commbination of sk, axperserors, dverity and tor eflocted in the ot o Baee, Th
i Leing nafu shclks mag to Toor cur oversight cf the Compary's stratedy. Wi are

anchively working 10 evohve our board composibion bo ensure shgrimend with the Compony’s needs a% It contimues 1o iramborm. Ve
are mxcited that Drew Vollero jolied us in Novernber 2070 as be further dwwu our bench stttz ey rean, w.l- a4 finance
headership, corposate bochnology

‘W are ko very proud of the drersity represented on the Board of Directors: rve of Ehe sor ourment directors are diverse, mouding
three women, .r\d wach of cur Board lesdurshin robes ane hebd by devense deectons, We have slso contined to foous on Board

Tor 1 Ehrww yprs, sigrabicant il yas.
W BN w1 e O GO e B G Bl o bk il s of st sk o s G G il o

] i the Company's 2020 a
i trust that A b wonectsa eOCta cvarsiONt of the Commpay a3 it strives

%0 ulll b5 purpose and want you o know that we are sngaged and commited to taking the actions that we believe ara in the best
Intanests of our shamhakdars cvar the kg Term. W thank you for your angaing support of the Company

May W, 2020

Kidiles. PAAY 7S A For

SUE GOVE GRACE NICHOLS ANDREW VOLLERO
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Nominee biographies and backgrounds

Personal and professional attributes of each Director.

Allstate

DIRECTOR NOMINEES (PAGES 14-15)

@ https://allstateproxy.com/assets/364574(2) 75 Allstate. NPS_WR.pdf

Corporate Governance » Dwector Nominees

Director Nominees

Kermit R. Crawford Michael L. Eskew

Independent Independent

Age 50 Age 70

Kermit aff I fi d the pl from Michael led the redesign of UPS' operational

amdolfocuudpﬁmrﬂrondmgd.lluwwa s using digital technologies to more

patient centric model mwmuhuawmm4m
worldwide service.

Professional Experience

* Former President and Chief Oparating Officer of Rite Aid
Corporation, which operates one of the leading retail drugstore
chains in the United States.

* Former Exacutive Vice President and President, Pharmacy,
Health and Wel for Walg Co., which operates one of
the largest drugstore chains in the United States,

# Former Director at LifePoint Health.

Relevant Skills

» Expertise ing the and performance of a
geographically distributed and consumer-focused senvice
business in a highly compatitive industry.

b Effectively led cperational change, including through the use
of technology, and established strong platforms for long-term
stockholder value creation.

¥ Extensive knowledge of analyzing consumer expenence
and insights.

Other Public Board Service
¢ TransUnion (2019-present}

@ Alistate Board Service
Director since 2013 (7 years of tenure)
and

Ci

Audit Committee (Chair)

» Responsibility for all aspects of strategic, operational, and
profit and loss management of one of the largest drugstore
chains in the United States.

b Board leadership and seven years tenure on Allstate Board.

» Former member of the audit and compliance committes at
LifePoint Health.

Risk and Return Committes

¢ Operational expenence at large, geographically dispersed
SArVIce organizations.

» Chair of Alistate audit committee.

4 www.allstategroxy.com

Professional Experience

* Former Chaimman and CEO of United Parcel Service,
Inc., & provider of specialty transportation and
logistics services.

» Lead director at International Business Machines
Corporation since May 2074 and Lead Director at
3M Company since 20012

Relevant Skills

¥ Expertise in strategy, leadership development, human
capital management and corporate cultura.

# Owversight of a highly regulated company as a director
of El Lilly and Company.

Other Public Board Service

* El Lilly and Company (2008-present)

¥ IBM (2005-present)

» 3M Company (2003-presant)

Evmceor Bomimses 4 Carporabs Gmvrmnce.

@ anstate Board Service Margaret M. Keane ). Siddharth N. (Bobby) Mehta (@
Director since 2014 5 years of tenure _—, prey e N
Committee Assignments and Ration = = —_—

Compensation and Succession Comm e

¥ Significant management expernience
Chairman and CEQ of UFS from 200
director of other publicly traded con
¥ Former chair of the 3M compensation
and member of the Bi Lilly compensal

Professional ‘am rience

* Cutent CEO & Syremrory Francil,

pary
apax Ftsd France

o expenance e
#rancial sarvioss ndustry as Symoreony Francial

¥ Vaksable insights into , tectrology

human cacital management and

Audit Committee

» Chair of the |EM audit committes, ft
Eli Lilty audit committee, member of
audit committes and a past membe
audit committes,

» Successful execution of financeal ow
responsibilites as CEO of UPS.

@ austate Board Service
Dirwctor since 2008 (2 years of taurs)
Committon Asagements and Rationale
and Succession Commanes
b Substantel axerance in establshing masagement

sty bt

Professional Experience
e

@mmmm

Diresctar since 2014 (1 years of ot

Commettos Assigrements and Ratonale

ki i ek
gorenc in fancial rarkess and

030 Py Ratwrart. W
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DIRECTOR NOMINEES (PAGES 16-18)
© https://allstateproxy.com/assets/364574(2) 75 Allstate NPS_WR.pdf

‘Corporate Governance 3 Drector Nomnees

Jacques P. Perold

Independent | Independent
Age &1 : Age &4

Andrea Redmond

Jacq) led the and Andrea's insights
for Fidelity's family of mutual funds with over $1.8 trillion d high execute
in assets under management. ‘their corporate strategies.

Professional Experience

Former Presidant of Fidelity Management & Research »
Company, a privately-held investment and asset

sarving clhents
Founder, former Fresident and Chief investment Officer of
Geode Capital Management LLC, a global asset manager
and ind ituti | i firm and
sub-advisor to Fidelity.
Current trustes of New York Life Insurance Company’s
MainStay Funds.

Relevant Skills "

Professional Experience

Former Managing Dwector, co-head of the CEQ/board
serices practice, founder and leader of global insurance
practice, and member of financial services practice at
Russell Reynoids Associates Inc., a giobal executive
search firm, with 20 years of axpenence at the firm,
Independent consultant providing executive

recrusting, succession planning, and human capital
management senvices.

Relevant Skills

Expert in public company st

Euvactor Hosiness { Corperats Govamancs

¥ 30 years of successful leadership of strategy and capital management, and e
d in the financial awida range of ndustries. = i
services industry. » Substantial experience in fir Gregg M. Sherrill Judith A. Sprieser
b Leader of one of the gestasset frms. sefection and executive dev m“"’“ m"‘“““m
Other Public Board Service 1 Emnmeetp:‘nmoemm
¥ MSCI Inc. {2017-present) - I
Othar Public Beard Service tervure at Tenneco. oporating sperence.
¥ Mone

Professional Experience

* Cusrent Non-Ewscutive Chas and former Chasr and CEC of
oot of suttmative emission contml

Tennach Inc
aned riage cortrcl products and wyatems.

» Formar Corporate Vics Prasicent and Prasidant of Pover
@ anistate Board Service @ pustate Board Servi Sl Coplaton e fnd ks Pl o
Director since 2015 (4 years of tenura) Director since 2010 [10 years ¢ fechnology and rdustnal company.
L - - Relevant Skills

and and » Exten e ha
i et i+ Y ¢ ustry s Chwr and CED ot Tennwecs,

¥ Investor perspective on corporate governance asa
result of asset management expertise.

» Significant gy 8 a5 of
Geode Capatal, which inveived mtarocking financial
and operating relationshigs.

Risk and Return Committee

[ 3 i in and o)

¥ Significant expertise recruitii
directors for a vanety of publ
¥ Asenior partner at a highlyn
search firm, Russell Reynoldy
to 2007, including significant
CEOQ/board services practcs

WEREN ETASAS VALADH LGRS ino ADSIAC S sttege:

Professional Experience
* Egrmer CEO of Transora inc, a technoiogy software and
TS DTy

BRI AT SN Lod COporanin. & giobal marfacnse:

and marketer of brand-name consumer

¥ Formec chrector at Royal Ahokd WV, Experan, Heckit
Bencasar Group pkc and lmmy Choo plc

Redevam Skil

* Mo than 20 years of cosrational sxpenence in esecaine
POSDOTS 42 SAMR Las COmaraTion Inc oI contumer

transportation systen
» Successiul

) courtres.
Othwr Public Board Service
¥ Snup-on e OD-present)
* Tunnaen s, GOOT=present)
FOP Y i

of risk for three large asset management firms.
¥ Current trustee of several mutual funds.

¥ Experience in executive recn
planning, and human capital
» E i

s CED it a ot publc company with empioyees in

Corparate Gowamante + Doscts o

working
traded COMpanies 1o racnst a

Other Public Board Service
* Miwet Braros inc. (2008-oresent)
¥ intercontrerital Exthangé Ine (2004-phesent]

@mmm @MMW
Diroctor since 2017 12 yoars of terure) Director since 1999 (21 yoars of L)
Audit Commitise
Shais

.

resgonita by, neuding af Crasman ard CEC

at Terreco

Monsnating and Gevernance Commitize
* S

Chairman and formes CEO of Terewc, inchiding

oarmight cvi
¥ Expenence on boards of publly traded and

Interational Companes.

W wewalistal Perry M. Traquina Thomas J. Wilson
f Bomra Chas, Prassdent, snst
Age &1 ! Exmetree Oficae
Age £3
FE———
ot

s e ——

Professional Experience Professional Experienc

# Former Crasrman, CEC and Managng Partne of # CEO soce January 2007 and Char of Board srce

Mary 2008,

Weiingaon Managament Comeary LR, oneof 1ne world's

£900 biion of assots under management

* Prewdent from Jure 2006 to Snuary 2015, and from
Eodnaary 25 3%, to present.

. at

Welngaon, including Partrer and Presidet

b roald s v tha CED, Painig 16 1l
Tor opetaling unis.

¥ Fuvner director ai Stabe Stivet Corpoeaton.

olovant Skifls
b Eatrreson losdosep and macagerrst crperienes ws CFO Hasevan Skl
of one. s large: . throug® 5 years.
¥ Strong inancial serices and gicoal investment ¥ Developed Alstate’s Snaced PLiose and corporate
PRI Sxpartse TG T4 yows at Welkhgton. sty shasa in protoctiog pecgs fiem
¥ Dvarsaw the globakzaticn of Welington's Wa's Lncerantes

® Comati el rrgiamantact AFSTAtE's Fak At N

# During ten-yeur erure. Weting! than

aeugeret.
¥ Festurecd a cultirn of dhversty and irchascn l Wellogton

Program, akowing A
o o

Incraim in ssvors ewafat and huricanm,

Crthver Public Board Sarvice
* Morgan Staniey (E15-0rewent)
* eBayinc. 0TE-cynsent]

@mmm
Daractor since 20M6 (2 years of s

Compay LLP from 2004 rough June 204,
Siocknokder perspective on Compnsston and
Ao Al & SICANE ITARGT aNd deector of
Oter pubic companses.
Rk and Retum Committes
¥ -0 Lnderstanding o Enancial mankets,
et allocation stralighes. and evestment
PRI MARAOMANL
¥ Carens char of the rak commiites at Morgan Stankey.

W s alstatepriny com

» In-dep Vg ol tr

[re g s
chair of the Frrancial Soraces Roundtable. orair of the
U5, Chaméser of Commane, co-chair of 3 pubhc prvade
e ol

and Fnce co-char for WE

Other Pabbc Boord Savvice
+ Mene

0 Adistate Board Service
Dinector since 2006 (14 yrars of tenuret
Committon Avugnments snd Rationala
Exetutove Commitles {Chide)
& ok
ATy, With 5 yours of acship expenenize at
the Cemeuery

Lead Director

» Prict thas of gt commutiee (7 yewrsh

. B saraca AT ARSTALS CLrg iy ciffarert
el SETING AviecAmanc rd Twe CECE.

Nominating and Govmanca Cormittes
»

and mtamancnal companss.

sk &l Roturn Committes

B insght fom sernce i pndr chair of Alstate's asdit
CoMmitien and Curment a1t comnittee chair a
ratmoritrental Exchangs ne.

 Tonure a5 a0 ATSZ21 06CTl a8 i Se a1ariecce
" e coealing emennmants.

P70 Prowy Statmment T
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Coca-Cola Company

ELECTION OF DIRECTORS (PAGES 16-18)

2 https://dlio3yogOouxb.cloudfront.net/cocacolacompany/files/pages/cocacolacompany/db/844 /proxy
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6 GOVERNANCE Item 1 Election of Directors

CAREER HIGHLIGHTS
Allen & Com) & privately held, focused on the madia, entertainment,
technology and other innovative industries
0O Since 1966 President, Chiefl Executive Officer and Director
Comvera Corporation, nmmmnm p clients bulld an online and e
Internet advertising revenue:
0 2000 te 2009 Director
HKEY QUALIFICATIONS AND EXPERIENCES
Herbert A. Allen High Level af Fi ience £ i vecha cophl undowil, eroer end scaulions,
private nlmmemmmmymmmem 1 services ot Allen & Company Aller &
Age: B0 Inwpowaea‘s pthdpulﬂnml and accounting officers on all matters related 1o the firm's Snancial position and msu's
Director since: 1982 fits
Board Committess: Relevant Pr and Chief Executve Officer of Allen &
+ Finance q° Company bicoporsted.
= Management .
Develapment {Chair) ” Marketing ce Significant markeding through hip of o
« Exocutive Cdum Pictures fram 1973 101982 and mroueh & nine-year public company directorship nlCmvera Coporation
Ex A the Company elfar Industry Director of the Company since 1982, and
PUBLIC BOARD through Allen & Company Incorparated, hns sarved 3 financial adisor to the Compary and its bottling partners on
MEMBERSHIPS. Pumerous iransactions.
Current Public Risk. E ransging risk as President and Chief Executive Officer
‘Company Boards: of Ailon & Company including and advising on Investing in
Mo with an international and emerging market presence, public and private capital markets ransactions and merger and
acquisition transactions.
Previous Public Company
Boards [Past Five Years):
Nane
CAREER HIGHLIGHTS
®  The Blackstone Group Inc.. one of the workd's leading imestment firms
0 5 2016 P Operations
ue
| retailer based in the UK
e 8 Dlection of Ditecters SOVERMANCE &
#® WM Marrison Supermarkets PLE, 1 leading supermarket chain in the UK
'!"'—Q September 2006 to April 2000 Chiel Executive Officer and Director
®  Heineken NV, one of the world's lorgest brewers . 4
O 2008 to July 2008 Chiof Operating Officer 2 e et i i e
0 2001 to July 2006 Executive board member o vk
-0 1999 te 2001 Managing Ditector of sutsidinry Heineken Expan Group Weeldwide |12 30020 20 bmmcn s o sty i Pt e bt 3.
{0 1985 to 1998 Marnging Divector of subsidiary Helneken Slovensko | ey e
O 87 Started his career at Heneken NV in the Netherlands T
F ] Y QUALIFICATIONS AND EXPERIENCES.
KEY QUALIFICATIONS AND EXPERIENCES Ana Botin ﬁ
Migh Laveof Bxt and financial s Chiaf Executiva Office el Po——— ol
& Spencer Group pl.c, Chiaf Executive Officer of WM Morison Supermarkets PLC, Chief Oparating Officer of st v 3041 ? e
NV. and Head of Group Inc., ol public companies. B Commninis @ Pt
Relevant Senior E S 4 Executive Officer of Marks Dovermarce. g
“f*  Group pic. As Chief B Officer of PLC, Aully bedl the o &
Iimplementation of its long-term strategy, turning asound the business. pomir i i S By e
” MMWMEmnmumnmmm-ommmuﬂnof&mﬂwwdmﬁ' ﬁ-«-\:_“ e A
. and PLC, &3 well o3 senving as Chief Operating Ofices and head of ¢ B Sardarme 34 e o ——
Marketing for Heinaken NA., whare he was for brand g stratagies. oty e e e ke
Beoad i b s camaay basat bty b 004 % 300 dicisd
A P z
intermat)
Erovided
Risk Ovi AR HHOHST . [
Spanca 0 B Dot ais BN v s s B
risk man CARLEN HIBKLIGHTE
gt v, i e el ety e
hmum e e e f 3 e
8 Direc 3 Coramtor B0 o ka8 s St 3 et i, o TH1. o oo, s s
carga tn St B ) e
| i et
e e b anaes Churmin 008 e D s 4 B s
e WrC. | WEvaUALFICATIONS AND EXPERENCES
T oy s et 4
% The Ceca-Cola Company ' e
e S B | i ",
Tho Dty oo E|l n Lol s
o
g
LTy B | ===
Bl - s
s jresiey -
Sarvwd s ware of s
G g Gy e
000 20 e
e 2004
CARTERMIGHLIGHTS ey
. 2000 Praey Stesan 1T
10 B chbar 3017 o Esecitn O
[ o
-ty 3508 e Beptrme T Crond s o
» canpiaa
152008 J0 Pt o8 oo s s O
@ 808 Motk Gaten et
030014 300 . D P i e i
# G ot b i ottt Pt
1 o 3o £ sy
0 sea th P
Helene D. Gayle | =
b o
e | ® RS
s Y L Jeendy o i v D e -
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Cognizant

DIRECTOR NOMINEES (PAGES 10-12)
@ https://cognizant.q4cdn.com/123993165/files/doc_financials/2019/ar/Cognizant-2020-Proxy-Statement-
(hyperlinked-book-layout).pdf

Director Nominees

Election of Directors

Zein Abdalla

Former Prosident of PepsiCo

< Diractor Since 2016 | Committess | Birthplace
« The board unanimously Aga 81 |'F Sudan
Indapondant
recommends a vote FOR all the P |
directornominees listed. o e
Dacodes
WHAT ARE YOU VOTING ON? lcma‘h!wurldal PupdCo[PEPJ a Fortune 50, andaq—lrl‘od
AL th | raeting, el i bie elected to hold sanian mnrlmruln. mest. mnnlr,-asPrrs-dhnl
ofﬁua untl}lhe?QZhnnual meeling and unlillha'l SuCCassors ° E; ive glob d el
d =1 o o, L MCEOO‘F‘.NCo Europuﬂduu mmwwwdlmrwm
dlmctors. All nomlma axcept Vinita Bali, Archana Daskus Fud of PepsiCo’s
45 Wis leeted by sharehold the Eurcpean er-mgl Busmumdﬁmndm\c'ﬂwhkuun.mi:m
2{)1‘?annual rrmng MsB!I’tMs DsskusandMs.Wq\berg Gulf Regien.
Jent director soarch Serves an the board of The TIX CumpnNH{TJK) aretailer of apparel
ﬁimengagedtoasslsttmf‘ d b

and avaluating director candidates.

In the event any of the nominees should become unable to serve

orfor good cause will not serve as a director, itisintended that

votes will be cast for a substitute nominee designated by the

board o the board may elect to reduce its size. The board hasna.

roason 1o balieve that the nominess named herein will be unable

1o serve if efected. Each of the nominees has consented to being
in this prowy it elected

DIRECTOR ATTENDANCE

There were eleven mestings of the board in 2019, Each director
standing for election at the annual nmlmg nll.mded atleast
95% of the aggregate of (i) all 1 held
during the pericd mwhochmo(she oor\ned asa durw:lwand
{@lhelol.alnumbnraf d by th

@B

fed
across the world uwughnm his coreer ot PepsiCo inhis roles a5
Prasident and & a senior executive respansible for Europe and the
Gulf Regicn.

Careor Highlights

Prasidant of PepsiCo, Inc. (PEP),

I food. snack

company {2012 - 2014}
« Executive positions with PepsiCa Europe Region
= Chial Executive Officer (2009 - 2012)
= President (2006-2009)
= Various senios positions with PepsiCao (1995 - 2004

g tha periad. if appli an:capi
for Ms. Wiinberg. Ms Wijnk dod &7% of the
afall ings of the board and ¥ on which shy

served during 2019. Ms. Wijnberg joined the board in July 2019
and had a conflict with one of the two pravluusry scheduled

quarterly in-persen and board gs during her
tenure, reducing her overall level of attendance. The boarﬁwas
aware of the conflict prior Le her baing anpdnudtoma board
and tock this inte accountin he board, We
anticipate her sttendance to be higher in future years as she
will be invalved in the scheduling process going forward.

y Boards Vinita Bali Maureen Breakiron-Evans
- TMTJXCommmuIM {TIX). & retailer of apparel b oo [ L oo
(since 2012} e B 3000 | Bryiers Drve a0 | Gt | Bl
Sulwct Other Positions e = |
. B F: d 2010

+ Board member of Kuwait Food Company KS.CP. (sin
+ Mamber of the impetial College Busingss School Adv
{since 2018)

b, bt o Mot o Erinage st By

» Board Advisor, Mars, Incorporated (since 2016) bowt-ee B e i emstm eyt b o
S "
Pt
Gy s i et S A o R e e ot et

e :
- St bt b sl et e

trchsiogy b fanoe 04

e & e

oo oo S are Cadinry bermpons. )

e LY Iy S ]
et et A —

iy

kT Ty
kg beaderaag e o T Coca-Ci
i it sk i 0 - 5
S

e

= By g o (ALY, o ket bt i 251

Weighted Average Attendance of
Director Nominees at 2019 Meatings
98% 98% 9%
B Board of A Audit E Finance
Directors Carmmittes
100%
G Governance Archana Deskus
Coemimittes it e bt s of
Our idefines provi vt ncn 2000 | Bttace
expacted to attend the annual meeting of st b ;‘
201% snnual mesting, Mr. Humphries acted
the-other 10 then-current directors atten: Ko Crasimcations
L]

P e L b e P FSF S i
g e o s i et i 0

e S

L n_.‘--.....\._m-_.,...._.,..-- ’

Aavm o K000 inplpia g o et i et |y e
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e et et i o 2oy
N et e b 2051 2008
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§ ey s e o
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DIRECTOR NOMINEES (PAGES 13-15)
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Brian Humphries

-

Descics rca 249 | Drinpisca

ooy bviand
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ey sttt

[ e

o o Dsiitia b Tousthe s Gl Do, Rrvtoes Charn o
Cansdtng

ey

B s o Ditta.

O e e e 20 oo
Butosns Besmctent ancd COC, Inbastructuns Sonshoms Groug v
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g Synchreny Financial

4
Skills and Qualifications of Particular Relevance to
Hoalth

Fernando Aguirre
INDEPENDENT DIRECTOR

Former Chairman, President and CEQ of
Chiquita Brands International, Inc.

CVS Health Board Committees !gl

Director since
November 2018

Director Qualification Highlights

* Business Operations; Consumer Products and Services
+ International Business Operations.

* Corporate Governance

* Business Development and Corporate Transactions

* Finance

* Health Care/Regulated Indusiry

Education B.5., Tinoks

Biography

Mr. Aguirre was a member of the board of directors of Aetna
from 2011 until the closing of the Astna acquisition, when he
became a director of CVS Health, Mr. Aguirre is the former
Chairman, President and Chief Executive Officer of Chiquita
Brands Intemational, Inc. (*Chiquita”), a global distributor
of consurner products, served as Chiguita's

October 2012. Prior to jeining Chiguita, Mr. Agmrrn worked
for mora than 23 years in brand management, general
management and turnarounds at The Procter & Gamble
Company ("PAG"), a manufacturar and distributor of
‘consumer products. Mr. Aguirme bagan his PG career in
19580, serving in various capacities including President and
General Manager of P&G Brazil, President of P&G Mexico,
Vice President of P&G"s global snacks and U.S. food

Strauss (manufacturer of clothing) from 2010 10 2014, and
Coca-Cola inc., a and

of consumer products, lrom 2005 to 2010. Mr. Aguirre also
sarves as a director of Barry Callebaut AG, a manufacturer of

Corporate Govemance and Related Matters

Biographies of our Incumbent Board Nominees

C. David Brown Il
INDEPENDENT DIRECTOR

Partner and Member of the Exacutive
Committes of Nelson Mullins Riley &
Scarborough LLP

CVS Health Board Committees  Age
Management Planning and 68

Item 1

Director Qualification Highlights.

= Business Operations; Real Estate

Business Development, Corporate Strategy and Transactions
Finance

Legal and Regulatory Compliance

Health Care/Reguiated industry

Risk Management

Public Company Board Service

Education B.5.B.A., University of Florida; J.D., University of
Florida College of Law

.
.
.
.
.
.

Biography

Mr. Brown has been a part
Committee of Nelson Mullins H.Ilqnf h LLP
("Neison Mullins"), a national law firm, since the August 2018
merger of Nelson Mullins and the Florida-based and
Cassel, of which Mr. Brown was Chairman from March 2000
through the time of the menger. He also is currently the lead
director of Rayonler Advanced Materlals Inc. ("AYAM"), a
leading specialty cellulose production company. Mr. Br--—
served on the board of directors and as leac
director of Rayonler Inc., a real estate
and timberland management company., prior to the
spin-off of RYAM in June 2014. He also served asmi

mmdambﬂ'dﬂ‘maﬂ:mm

u!'ﬂTEduns]lomlSermas Inc., a national provider of
technology-crien dmnprogm from April 2015
Sopumborm‘lﬁ.u!r.amwn served on the t

of Caremark Rx, Inc. from March 2001 until the closing
the merger transaction involving CVS Health and Carer
‘when he became a director of CVS Health.

Algcia A, DeCoudreaux Nancy-Ann M. DeParle
oiREcTOR WDEPENGENT DRAESTOR
Presicent Emanta of My Colege and Managng Pariner aad Co-Founder of
Fommar Exacothe af £V Uty and Company Partray. nd
Fomma Dwector of the White Houss Ofoe of

high-quality chocolate and cocoa products, and y
Financial, a financial services

cvs

Mr. Aguirre brings to the Board extensive consumer products,

global business and executive leadership experienca. As a

lonmrmammn and CEO of a large public company that
ucts.

he has alwll'cani brand man
experience that is valuable to

committees,
as a member of cur Audit and Nonlnatlngandborpﬂm
Governance Committees.

e Public Beards Diractar tincs. Ceseumanch (Chas: Wediesl Einactor siace
Mach 2018 Misiry, Execsive. [——
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David W, Derman Foger N, Farah
INDEPENDENT CIREC TOR NDEPERDENT COALCTOR
(Char of the Board of OV Heath Chasrmran of Teany & Co. and Fommar
Coporaton. Chairman, and CEO of Evecutive st
ATAT Corporation. and Fourding Putne
Carvtarvebn Capa Tacnmoknly
GV Health Baard Comvmitiess. GV Hewlth Bosrd Commillees.
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‘Lorporste Governance. Exsotve. March, 2008 Cther Publc Boards. Movernber 2018
Ohar Public Boards T
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e oy LM WAt ety
Director Duskecation Highights. 0
« Frarcs
* ienatonsl Busesin Opaahan: Consumer Procucs of Diecior Cniication gAigE).
Barsced B Opeatons.
o Tochemsingy ared weeseiun Businesss Dvaioprmant, Corprte Strategy and Tamactions
* Rk Maragement Cavn/Puarpuiaton Ichoslry
* Componate Govemance Pt Pty s Gowerrment Aftar.
. Taaastions.
aucation .5, Georga sttt of Technaiogy = armentcrl Waminag Cipmminas
.
e Derrran s Do (e Char of tha Based of CVE Hasth.
e Farsh man Eour
Parinar of Canterview Cagrtal Technoiogy Fund. 3 private Srom 2007 Lt e of e Astra
Wm-mmws oG] 36 L Dicncd e 2 Checton of Haath Mr Farah i the Chasran
o MAMOROE SR, W Motorots. e ). & ot Bisard e o crmchi of 7 Lo, 8
et e reeaart

g S008, e s &

ATET e, a

I
u

ater
LG 8 ghobal paivat squey Sem. From Movsmoer 2005 unkl of 0 March 2017 10 207,

wnl
B anc Cliel Expéutvs Oficee of ATAT Compcraten. He
“Werrt

compary, from st
o iy 017 wmum-mna
Py Heksiegs, e

e m Gt Tecrigan, |3 iy
‘company, an well ai

e io e g, Droe

-

2006, Lir Dermran sarved 88 Prasicent and § S g pwicnily CoinCrimt Exicutivs Offcae i
Sctor e Saptwtr 7014 15 Patrusry 017, P i formas
Exwcsten Vice Chaman Comporaton,
1 was Chasman of B poery o Pl gosrion
o werriont 20713 10 My 2114, el previcusly sarvnd
n Prossent OO0 tom
b A arewvand b Aol 2000 Jo Ccrow 013, Aped 3000

o ird sl bk e Y
3530rve 8 8 riceparciert Chase.

mmmmnm«wnm
[ v oy e ey K

M. DePrie has more S1an 25 years of aparance i T
o care trana. Si 4 siauy conticene 13 £6 one of Ihe

00w Boan.

ey,
Sarcing. whch makes har an sucelent B kor oo

WSHealh | 20210 Proy Ststermes

s
aparence M Farsh mpartant parpascives on fhe comphe fnanclal and
i s s T Pt
e T

20

Trends in Investor Communications



BIOGRAPHIES OF OUR INCUMBENT BOARD NOMINEES (PAGES 12-15)
© https://s2.g4cdn.com/447711729/files/doc_financials/2019/annual/FINAL-CVS-proxy-bookmarked.pdf

Corporats Govenance and Relaled Matlers  flem §

1 WCVSHaalth | 2020 Proxy Statement

Anne M. Finucane Edward J. Ludwig
INOEPINOENT CIRECTOR INDRPENDENT DSRECTOR
Wios Chaiman of Banik of Former Chasmman and Chisf Exscutivn
‘Chabsrean of the Board of Cffices of Bacton, Dickinson and Company
Bk of Amsrica Meeril Lynch Ewrcpe
CVS Huath lased Commitiess. U Haska g comt il e
Irrvastrranet and Finence (pending 67 L
Chairi; Management Diisciin aiace mm el Bidaster Comonmte Govemance and Reted Matiers  am 1
danueey 2011 Nereoerionr 2018
Othar Public Boards. Other Pubiic Bawrd Larmry J. Merlo Jean-Pierre Millon
et S NOM-ANDEPENGENT DIRICTOR INDEPENDENT DEECTOR
Diroctor Oualification Highights Diractor Cualfication Mighlights Presiclert and Chvef Exscutivs Oficer of CVS Former Prascent anc Chet Exscutrvs Ofioss
* Business Cpeeafions; Consumer Products of Senvicess * Busness Operations Ahealtn Corpcestion SUECE Healh Srstenss. s,
* Busiass Corporate Stméegy and Trarsactions = Busness Develcpment, Coporte Sralegy and Tanssclons:
= Pushc Policy and Govemment * Firarce
* Fnguiated -Mcn:?mmmy VS Healh llasrd Commilisss :‘m S¥3 Health Board Commitisss  Age
i = Fink Manageenmnt Cthar Public Boards Directar ninze
2 Painey e May 2910 Hora March 2607
Education LA, Universsy of Naew Hampenion A A
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Mary L. Schapiro MliamC,de i e -
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Richard Haythornthwaite
Chairman and Co-Founder, QiO Technologies,

an industrial artificial intelligence company (since March 2015)

Board Chair and director since
May 2006

Age at Annual Meating
63

Board committees

« Audit

« Mominating & Corporote
Governance

Current public company boards

+ Globant S.A. (digital services)

Additional positions

+ Chairman of each of The Creative
Industrise Fadaration: Cl

CORPORATE GOVERNANCE

Previous experience

- MNon-Executive Chairman, Centrica
ple (2014-201%)

« Mon-Executive Chairman, Network

Rail (2009-2012)

Partner, Star Capital Partners

Limited (2006-2008)

CEQ, Invensys plc (2001-2005)

Chief Executive-Europe and Asia

and Group Chief Executive, Blve

Circle Industries ple (1997-2001)

« Prior positions include Director of
Premier Ol plc; President of BP

grove; lo; and General Manag
and Arc International Holdings of Mognus Qilfield, BP Exploration
(strategy committee) and its Past public company boards
parent company Glass Holdings SA . Centrica pl; Network Rall; Blue
+ Advisory Partner, Moelis & Circle Industries ple; Cookson
Company Group ple; Imperial Chemical
Mr. Hoythornthwoite has served as CEQ, Chairman and senior executive Industries plc; Invensys plc; Land
at several non-U.S. multinational companies, bringing to the Board Securities Group plc; and Premier
global perspective. He brings digital and innovation insight as chairman Oil plc
and co-founder of an artificial intelli 1. and board L
of a digital services company. As a former chalrman of government
bodies and companies in highly regulated industries, Mr.
Haythornthwaite contrib sk g experience and valuable
insight on engoging and partnering with regulators. His past service on
public company oudit committees and experience with financial
operational rescue challenges provide valuable financial under cli
e =1 3 LT
mk.;r;wm. we‘mliu Finenciol CEO axpariance gl mn:;& Cansurmar
2020 MASTERCARD PROXY 5
o —
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Chisf Executive
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CORMORRTE GOVERMANCE

Steven J. Freiberg

Former CEO, E*Trede Financiel Corporatian,
a financiol services farm (Agei| J010-Avguet 2012}

= Serior Advisor, The Boston

et conmiting] end

Veriak Anclytics, inc. (doto onalysis
ossessment]

Purchasng Powee LLC

Pt ekt

Froberg

= Direczor of -
16 PO (2001-2006) (Cheirmen
2004-2008)

Provious axparience

VP Clrbords MA; Cholrreces ond

ceruree group, A Co-
cormTer groun;
Chairman and CEO, Cii Cands
' g cacrbin Past public comgany baards.
+ E'TRADE Fincrciol <
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CORPOAKTE DOVERMANCE

Julius Genachowski
Managing Director and Partner, The Carlyle Group,

o global leveatmunt firm (since Jamuary 2014)

Diractar since Previous sxparience
e 2004 + Charmmon, WS, Faderst
Annual Mesting
= ms'v.mg o with AC/
. Ut
- InberActiveCorp (intermet ond
rracenal, 1
Corrent public caespany boards ‘opermtions and gonercl courss!
romircting ond crperte " s g chef o
Suprwere ot Justien Divad
Forrmer mermber, ; and congressenal scaff
Intefigence Advisory Boord (U5.) merriet (inchding for then-
Charies Schurmee,
‘o for the jeint ualect committes
imeestigating the iran-Contra

might. o Sgrint Corparction
offical, wath
techrnlogy,
‘committess.

» 5 o
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COmORATE GOvERARNCE
Choon Phong Goh
Chief Executive Officer, Singapore Airlines Limited,
a i airfine (since Jonuary 2011)
Diractar since + Marber. Nationl Ustversity of
Aprd 2018 Singapare board of
Age at Annual Mesting mwmmdwwe
Beord cormemittess Provious superience
Govmonce Markating o the Fagors,
+ Singopore Arires Linited SRSt
Aadnional positions Limited, Corga L 2006.
Chairman, Budgat Aviotion Februcry 2010)
HaSnGeRreild + Provcus noder s postions ot
ity owred by Segrore Toceding Serior vice Pragdent
of Technoiogy
Adigory: Tochrology
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Newmont Mining Corporation

DIRECTOR NOMINEE OVERVIEW (PAGES 20-22)
2 https://d18rn0Op25nwr6d.cloudfront.net/CIK-0001164727/7dae0c89-182¢c-4726-a817-989bdb0156f7.pdf

Director Nominee Overview

The following sets forth information as to each nominee for election, including his or her age (as of the
Record Date), and background (including his or her principal occupation during the past five years, current
directorships and directorships held during at least the past five years), and skills and qualifications:

GREGORY H. BOYCE
Independent

Age: 65
Director Since: 2015
Board Committees:
+ Leadership Development and Compensation

Caraer Highlights

Gregary H. Boyce, 65, retired Executive Chairman of Peabody Energy Carparation from 2007 to 2015. Mr, Boyce joined Peabody in 2003 as Chisf
Operating Officer, and served as Chief Executive Officer from 2006 to 2015. Pricor to his service with Peabody, Mr. Boyce served in varkous executive robes
with Rio Tinto Group from 1989 to 2003, Current Lead Independent Director of Marathon Oil Corporation.

Director Qualtfications:

g as former Preident and Chisf Odfficer of y Energy i ethy

ummwmmm ) o . I

Wludlmiuﬂrthdu — Over 38 i [ "-'""‘ s, Past Chail fthe National
Chair | fi MlMW&WMdMWaMﬁMnMEWmM:M

___ Universiy of rizona and compsated the fchvariced Managament Program from the Graduate School of Businass at Harvard University.

@ Health, Safety, and Sochal -E: m!nmmmrsnhlndwnwmmmwml
responsibility in executive roles, as wall as during sendce on ESR committees of both Marathon Oil and Monsanto Company. Past member of
MdTﬂmﬁsoﬂ'ﬂmmym University of 51 Louis and past membar of Chic Progress in 5t. Louis. Member Board of Trustees of Heard

3 Ak

@ International Experience — Extensive senior executive rxpenllm wnrhrg with multinational energy and mining operations, incuding with

Paabody Energy Corporation and Rio Tinto plc {an Chief Executive Offecer - Energy. Prior to his
senvice with Rio Tinto, Mr. Bayce worked for over 10 years in s Kennecott, a global natural
resources company and served on the Board of Mansanto Company, and By pary for
mare than five years.

'£ [+ Expert i senving as a Chalr of Mamnﬂll‘stnmpemaﬂnn Committes and as a member of Monzanto's People
and Comp i i iy benefits and related decisions in senior executive roles.

é Board Experience — Service on the Company's Board of Directors since October 2015 and on the board of Marathon Oil Corporaticn from

2008 1o present, currently serving as Lead Independent Derector since February 2019, Formerly senvid as Executive Chairman of Peabody Enargy
Company from 2007 to 2015 and as a director from 2005 to 2015 and as a Director of Monsanto Company frem 2013 to 2018

Director Nomines Overview
BRUCE R. BROOK
Independent
Age: 64
Director Since: 2011
Board Committees:
+  Audit {Chair}
+ Corporate Governance and Nominating
+ Executive-Finance -
b oo Hormas Ve Pressdesn, {remacal Bk, beyin 7o} 5
Bruce R, Brook, 64, currently wﬂs u a Director of CSL Limited and Incitec Pivot Limited. Mr. Brook has extensive board, Audit Comi
Including mining. finance, manufacturing and chemicals. b e i -
B T e weues
Director Qualifications: i, it o 7
Financial Expertise — Chair of Newmont's Audit Committes and the Audit and Risk Management Committes of CSL Limitec F §sey Tretanee,
Audit Committes at Incitec Pivot Limited. Prior service as the Chair of the numerous Audit Committees as described below i ey i
Former member of the Financial Reporting Council, an agency of the Australian Commonwealth from 2006 to 2012, which o = = =1
of the Accounting Standards Board and the Auditing Standards Board, and advises the Australian Gonrmnn: on matters n
rcs,ullllon. Former member of the Director Advisory Panel of the A ian Securities and from 20 aff
as Chief Officer of WMC Umited from 2002 to 2005. Hulsnmnk-y-mummnl G
Deputy Chief Finance Officer of ANZ Banking Group Limited, Group Chief Accountant of Pacific Dunlop Limited and General F i e T
muntmspuslnonsatcﬁhumledand?amdmlknme_d_ m—— R | el i g prd
e a5 a Director of multiple internati inchuding B =
Limited, Programmed ern. CSTL Lm:manmmmmum,
Operational and Industry Expertise — Expirionce as a Director of Lihir Gold Limited, Energy Developments Limited, Consoli .
Limited and Deep Exploration Technolog)
and mare cost effective geclogical explor
of industrial chemicals, explos Director Nomines Cverview oo
Board Experience — Service on the Com S T——
also serves on the board of CSL Limited &
Director and Chair of the Audit Committe MATTHEW CODN COME R,
Developments Limited and Snowy Hydro Independent # LGl
age i1
Btrector S 218
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DIRECTOR NOMINEE OVERVIEW (PAGES 23-25)
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Director Naminee Overview

VERONICA M. HAGEN
Senior Independent Director
(. Ages 7
W Director Since: 3004
- Bosd Cummsion
( / . Dbt ad Compstmation (Chalry
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Varokes W8 agen T4,  Cttoae ot 2 e
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Starbucks

NOMINEES (PAGES 21-22)
2 https://s22.g4cdn.com/869488222/files/doc_financials/2019/2020-Proxy-Statement.pdf

PROPOSAL 1 - ELECTION OF DIRECTORS

Nominees
Set forth below is certain i i to us by the directar
or executive officers. None of the T ather

There are no family relationships. uqu any of our current directors

other affiliate of Starbucks,

RICHARD E. ALLISON, JR. independent
Age: 52 Committees:
Director Since: 2019 CMDC

Qwﬁm

RICHARD E. ALLISON, JR. has served as Chiel Executive Officer and
a member of the board of directors of Domino's Pizza, Inc., the largest
pizza company in the world based on global retall sales, since July 2018,
He jeined Domino's in March 2011 as Executive Vice President of
Intemational and then served as President, Domino's Intemational from
October 2014 to July 2018. During the seven years that Mr, Alison led

in the s a parent, or

for Speiman College and as a director on the Board of Direclors of
Amazon com, Inc. She formerly served on the Board of Directors for
Lockheed Martin Corporation and Molson Coors Brewing Company,

DIRECTOR QUALIFICATIONS

In addition to har deep understanding of the Company’s day-to-day
business and operations as head of the Americas business and
her roke as chief operating officer, Ms. Brewer brings to the board

chalf logistics based on her senior leadership poskions 3 President
and Chief Executive Oﬁhrofsam‘scluhamuiumem

President for Walmart, as well
products marketing and distribution,

Ms. Brewer also brings ko the board her vast expenence in product
product haadh

division, B exp by more than 20
gewby mere than 5,000 stores. Prior to joining Doum‘a.m Allison

a
d the identification

worked at Bain & Company, Inc. for more than 13 years, ]
@ Partner from 2004 to December 2010, and as co-eader of Bain's
ctice. Mr. Alison a direclor candidate by
@ third-party search firm and was then recommended fo the board by the
i i ,

DIRECTOR GUALI’K:ATN!NG

steering a gh The growth of Domin
d deck brings 1o his foje as drector

oS Ko B D K

ROSALIND G. “EWER

_groupp hief op g officer

Age: 57

Director Since: 2017

Q Starbucks Reserve” Christmas
(Drip or Clover” brewed)

ROBALIND G. BREWER has served as group president,

e T aa et

REHBE SO D 4 i

ANDREW CAMPION Independent
Age: 45 Committees:
Director Since: 2019 ACC

(T Aimond Mik Latté with 1 Splenda®

ANDREW CAMPION has served as the Executive Vice President
and Chief Financial Officer of NIKE, Inc., a multinational athletic
footwear, apparel, eq p and services corporation, since 2015,
Mr. Campion was Senior Vice ident, Strategy, Finance
and Investor Relations for NIKE, Inc. in 2014. This role was assumed
inaddition to Mr. Campion's prior role as Chief Financial Officer of the
HIKE Brand, a role to which he was appointed in 2010. Mr. Camplon
Joined NIKE, Inc. in 2007, leading Global Strategic Planning, Global
Financial Fﬁanw am Maml Inteligence. From 1996 to 21:)0? he
hetd strategic planning, mergers and ?
financial planning and analysis, operations plarnmg ir
and hx at The Walt Disney Company, 2 multinational 1

and chief operating officer since October 2017, and

. Mir. Carnpion was identified

director since March 2017, Ms. Brewer served as President and Chief
Executive Officer of Sam's Club, a mmwmmmwmmuu

by a third-party search firm and then recom(

club and a division of WWaimart Inc., a k retail
from Fabruary 2012 to February 2017, Proviously, Ms. Brower was
Ewlwmmmamﬁmmmmnsswm

Unit from February 2011 to January 2012,
and President of Walmart South from February zum» February 2011;
Senior Vice President and Division President of the Southeast
Operating Division fram March 2007 to January 2010; and Regional
General Manager, Georgia Operations, from 2006 to February 2007,
Priar to joining Walmart, Ms. Brewer was President of Global
Momwovens Division for Kimberly-Clark Corporation, a global heakh
and hygiene products company, from 2004 to 2008 and held various
management positions at Kimberly-Clark Corporation from 1984

10 2006. She currently serves as the Chair of the Board of Trustees

PROPOSAL 1 - ELECTION OF DIRECTORS

beard by the Norinating and cml Governance { MARY N. ILLON Instepuerstent -
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g financ rall AR Sty 2008
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NOMINEES (PAGES 23-25)
© https://s22.g4cdn.com/869488222/files/doc_financials/2019/2020-Proxy-Statement.pdf

WN&”W@N
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PROPOSAL 1 - ELECTION OF DIRECTORS

president and chief exncative officer Drectot. v o
Ages o 20052 10 2003, and Diwcton. Sirmeges Deveiopment fom 2001
| Director Siece: 2008 o o b
P o Expresnso Maschists conmusing fi, fom 153810 2001,
DRECTOR QUALIFICATIONS

KEVINR -
Maech 200 M.

ot e 2T N

Hetumi, e, i i,

g a e france Caplh

September 2008 1o Ducember 2013, e

Fabruary 2004 Frior o joming Juniper Networks, e Josnsan

Corporation, a workdwide provider of software, senices and siulions.
.
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JORGEN VIG KNUDSTORP

Age: 51 c
. e ‘)‘.l o aas)

"

Since Jsrusry 017 M .

oy
£50 Grov,

v, HOVOOm®mE

'MYRON E. ULLMAN, Indeg
g E. L 1 indeperdent,

MYRON E ULLMAN, 11 1ds s 58 chair ol e e since
Mr LBan served a9 Executive Chaieman of JC Pentwy Company,
rﬁﬂnn.mmm From Aprl 2013 t0 Augst 2015,
the Board of Girectors of J.C. Penny Company, nc. Me Uiman
W.u.mmmllwm;zmmm

01 M

Ganeaal,
WSROI, 8 Kbery Gotet ManUiSctLres B setaiir. fom July 1999
0 Janiary 2002 Frem danuary 1095 15 June 1099, he servesd

002 1 1995,
e
RH. Macy & Co_inc, Mr. Litmde pavicussly senved on the Board of
. . Sk, b

Ine.
of Dallas. He cumendly semes o e Boand of Direciors of Tasbman
Carters, oo

DIRECTOR QUALIFICATIONS.
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CLARA SHIH independent
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Tailored Brands

NOMINEES FOR DIRECTOR (PAGES 18-19)
2 https://ir.tailoredbrands.com/proxy-statements/content/0001206774-20-001635/0001206774-20-001635.pdf

Board Matters

NOMINEES FOR DIRECTOR

Qur Board has nominated five directors for election at the Annual Meeting to hold office until the next annual meeting of
sharehelders and the election of thair respective successors. All of the nominees are currently directors. These nominees
bring a wide set of individual talents to their ovarsight responsibilities, including a full array of business and leadership skills.
Maost nominees serve on other public company boards, enabling our Board to more quickly adopt best practices from other
companies, Their diversity of experience and expertise facilitates robust and theughtful decision-making as a Board.

Each agreed to be named in this proxy statement and to serve if elected and, as required by our bylaws. each nominee
has delivered a written, irrevocable resignation letter to the Company's Corporate Secretary to be considered by the
Board in the event that a nominee receives less than a majority of the votes cast in an uncontested election of directors
and effective therealter only if the Board votes to accept the resignation by at least a majonty vote of all directors.

We have no reason to believe that any of tha nominees will be unable to serve. However, if before the election, one or
mare of the nominees should becomsa unable to serve or for good cause will not serve, proxies will be voted for the
remaining nominees and for any substitute nominees to be selected by the Nominating and Corporate Governance
Committes and approved by the Board.

SKILLS AND EXPERIENCE

Wa believe that the Board is comprised of directors with the y skills and i to support the Company's
strategy and contribute to effective oversight of the Company,

%1 Strategy/Business Branding/ Apparel/ Digital/
Transformation Marketing % Retall/Consumer ﬁ Marchandising Omni-Channel
Technology/ i . HR/Org Capital Markets

inance/Audit Operations

H Data & Analytics E’ & @ Development & P and Investments

" Corporate 3 8 Current or Previous
@ CSR/Sustainability oo 8 Risk Management Nt oy eyt

ir ion about our i for director and the ience, qualifications, attributes, and skills
considered by our Nominating and Corporate Governance Committes and Board in determining that the nominee
should serve as a director appears below.

DINESH S. LATHI

President and Chief Executive Officer, Tailored Brands, Inc.
Age: 49 | Director since: 2016 Other current public boards: Five Below, Inc. {member of their
Committees: None audit and compensation commillaas)

| PROFESSIONAL EXPERIENCE

Tailored Brands, Inc.
* President and Chief Executive Officer (March 2012 to present)

= Executive Chairman (October 2018 to March 2019)
= Mon-Executive Chairman (March 2017 to September 2018)

| One Kings Lane, Inc. ki
* Chief Executive Officer (April 2014 to June 2016)
. THEO KILLION DS
Freviously, Mr. Lathi spent seven years in various senior executive rol & The
banking and private eguity. Age G0 | Dirsctorsince: 7011/ Other currest public Boards: Mors
4 Zale Corpotation
& 1ok Doprdopmant [Sapterrinee 2000 16 May ZOIA: Libbay, b, (May 70M4 ta
AChanry, Mosvenating and Hury 2007k Exgeess, nc. (AP 2002 to June 2017)

Corparate Gavermance

DIRECTOR SKILLS AND GUALIFICATIONS

x ! % | PROFESSIONAL EXPERIENCE
Tallored Brands. inc.
i o= NoenE
Extensive experience in leadership, operations, strategy and financia * Load Director (Cxtoter 206 bo March 20193
! financial expertise gained as an investment banker, private equity ex Thve Sherra WetRube,  Diallas basod fmman (B30UnGES Consorbum
« Manages Partner (Noverrier 2016 16 present)

18 & Tallored Brands | Werbert Mises Associabes. an cxuecutive search fimm
+ Vica Charman (hay 2018 1o March 20863

Zals Corperstion
* Crol Exescutrve Officar (.Lanuary 2000 1o July 2014)

Prioe 1 Zake, Mr, Kilon servad in a variety of Dostions 42 & number of ions: retalars inckading Tormemy Hifige:
Linnitidd Bl {rwosw L Brands). Thi benrss Shopping Hotwork and Macy's. M Kilon alia serves on the board
of Clan's Steeos, nc., fatal ratailer of acenusormn, A
Bl Chance.

| BIRECTOR SKILLS AND GUALIFICATIONS

HoR bEeLS

planning. oparations. human s
cnrer besed errhting nd adver teing

2000 Proey Statemens
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NOMINEES FOR DIRECTOR (PAGES 20-22)

2 https://ir.tailoredbrands.com/proxy-statements/content/0001206774-20-001635/0001206774-20-001635.pdf

Bosed Matters

IRENE CHANG BRITT [ZEIEIEED

€-Suite Exocutive, several Fortune 500 Compandes {retired}

c Avdit of Wit

Age 57 | Director since: 2015 Gther current public boards: Brighthouse Financial, Inc. {chas
and colpotate Govemance COmmittes and
and e :

and Corparate Govermance (Chair) Mamber of thas corp

At committes)

Pravicus public Sk

Dunkin Brands Group, In. (char of their reminating and
COtpaTAbE UVIance comiities and mamber of thair

o Ine. 201
1o Octobar 2012) TeraVia Hobdngs Inc. (March 2006 1o

Jandary 2018)

PROFESSIONAL EXPERIENCE
Campbell Soup Co.

= Frasident, Pepparidge Farm and Senior Vies Pressdent, Global Raling and Snaclong {March 2007 to

February 2015}
= Seticd Wice Presidunt, Cheal Steategy Offscar (October 2000 to July 2012}
= Frasident, North America Foodsordion [August 2008 to October 20100

M. BIILE is a former Fostune SO0 C-Suste executive, having spent 40 years working for compar
Clark. Kraft Foods and Campball Soup Co, in progressively higher loadership roles. Sha is also
Board of Amica Senior Lifeatyles inc., a privately- held health care company, and o maermber of |
Pulotan Capeal Managermsnt, & small/micd-cag privals cagatal Tund, M. Britl is & Nationsl fsso
Dsrectors Board Loadership Fefiow.

DIRECTOR SKILLS AND GUALIFICATIONS

donpeddd 8

Dieop knowledge of the consurmer procucts incustry with extensive execulive exparience and (
strategy nsights. s wall 05 GtEnSIvD SxpeTHI
boards of diectons of othier publc Companies

20 W Tadored Brands

Board Matters.

ANDREW VOLLERO [IXITTINI

Chied Financial Gificer, Alliod Univorsal

Committeas: Audit

PROFESSIONAL EXPERIENCE
Aliled Universal, a loading sscuity and facility services comparry
= Chisf Fanancial Officer (October 2018 1o prasant)

Snap, Inc.
* Chiel Financaal Offices and Chied Accounting Cficor (Augrust 2015 1o May 2018}

Mastel, Inc.

Age 54 | Director since: 7013 Other current public boards: Nons
Previous public directarships: Hane

Board Matlers

SUE GOVE [z
President. Excelsior Advisors, LLC
Age 61 | Director since: 2017 Othar current public boards: Bad Bath & Beyond Inc (mamtser

Committoes: Audit {Chair o their o .
Nominating and Coparate Conmve, I, {mamissr of their At committs and cradt
Governance Tk committes]: A4, e, (chair of their sudit commles snd

marnber of thair i committeg

Previous public directorships: faf Corparalion

(SeptamEsor 2004 to March 20063 AuteZane Ing. (July 2005
by Dacamiber 2017); Logitech Intarnational SA (Saptembes 7015
to Septernber 2018); leonix Brand Group (October 2014 1o

May 20090

PROFESSIONAL EXPERIENCE

Excelsior Advisors, LLC. a retall consulting and advisory firm
+ Presidant CAIGUST 2014 ta prasont)

| Alvarez & Marsal, a corporate consulting fim
* Sanior Advisar (March 2017 to March 2019)

Golfsmith Intemational Holdings, Inc.

* Presichant and Chinf Exaculive Cificer (October 2012 1o April 2014)

* President (Fabruary 2012 te April 2014)

* Chisl Operating Officer (Septamber 2008 to October 2012)

* Cheef Financial Cificar (Masch 2009 1o July 2012)

* Exacutive Vice Frasdent {Septembar 2008 to February 2012)

Prior to Gollsmith, Ms. Gove spent 25 years at Zaln Corporation whiss she sorved in senior financial, operting
and sirategic rolés, culminating n the EVP and Chuel Oparating Cificer role. Ms. Gowa |5 a National Assocition of
Corporate Directons Board Leadwship Fallow.

= = FicATIoNs

(with retal, marketing, marchandising and oparatiens. as wiell a3 sarsos loadarship,
& also, has exlensive expedience seving on the Boards of directors of othed

* Senior Vice President - Corporate Stratesy, D & Imvestor Relat

i September 2005)

financial planaing and analyss, accounting, maskating and gensral managamant

doRXABOSHG

accounting and rmarkiting in the technology and consummas products ndustries

St AL A 2020 Proxy Staternent 21

* Division Chis! Financial Officer - Senor Vice Prasident Finance and Strategy (September 2000 to

Prior Wareto, Mr. VeBoro Twid a wids array of leadershis roles at PepsiCo/Yurm Brands spanning strategee planmng.

Extarsive I [ and skills in stratogie PARNRG, corpormbe
turnarotnds, merders and sccursitions, capital allccation. iveston relations, Ninancial planmng and anabyses,

THE NOMINEES NAMED ABOVE.

+' THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR" EACH OF

23 E Tallored Rrancs

Nominee biographies and backgrounds

31



UPS

OUR BOARD OF DIRECTORS (PAGE 21-24)

© http://www.investors.ups.com/index.php/static-files/5d404d3e-05e5-41e2-abc3-3474335f346f

David P. Abney

UPS Chairman and
Chief Execulive Officer

Age: 64
Director since 2014

Skills and Experience
- Leadership

- Management
- Logistics

- International business

- Executing strategic acquisitions
(Other Public Company Boards

- Macy’s, Inc.

Board Committee

- Executive {Chair)

of large, complex businesses

UPS Lead Director

Fuames Crsmman,
oo gnd Chd fuecuioee

Willism R Jobnson  Carees

Career

David became UPS's Chief Executive Officer in 2014, and assumed the role
of Chairman of the Board of Directors in 2016. David previously served
as chief operating officer since 2007, overseaing logistics, sustainahilitu

engineering and all facets of the UPS transportation networ
serving as COO0, David was president of UPS Intemational, ke
company’s strategic initiative o increase its global logistics c:
During his career, he was also involved in a number of global a
that included the Fritz Companies, Stolica, Lynxs, and Sina-Tran
Earlier in his career, he served as president of SonicAir, a

delivery service that signaled UPS's move into the service parl
sector. David began his UPS career in 1974 in Greenwood, Mi¢

David will retire as CEQ effective June 1, 2020. To assist with
matters, David will remain on the board and will serve as
Chairman from June 1, 2020 until September 30, 2021
special consultant to the Chief Executive Officer and the b
September 30, 2020 until December 31, 2020, at which tin
retire from UPS,

In addition to his corporate responsibilities, David serves as a
The UPS Foundation and as a Trustee of the Annie £, Casey Fc
He was the 2019 Chairman of the Metro Atlanta Chamber of Ci
is the former Chairman and current member of the World Affai
of Atlanta, and is a member of the Business Roundtable. Dar
on the Board of Directors of Macy’s Inc. and is a board mem
nonprofit organization, Catalyst. He served on the Board of I
Johnson Controls International plc until 2018.

Reasons for election to the UPS Board

David has a thorough und ding of our ies and 1
gained through his over 46 years of service to our Company, a
global business enterprise with a large, labor-intensive workfon
significant expenence in operations, having served as our Chief
Officer for more than seven years, including in-depth knoy
logistics. He also has significant intemational experience, hay
a number of years overseeing our intemnational group. In addit
has experience serving as a director of other companies,
Johnson Contrals, a global diversified technology and industrial
serving customers in more than 150 countries, and Macy’, ¢
nation’s premier retailers,

Rodney C. Adking Caresr
Rod n Predent of SRAM Groep LLC, 4 preale company specuiong.
i St e 0 Capeal mverstments, basness comelling and progerty massgement
i servicon, Rod provienly verved s IBUY Sersee Vice Freident of
Corporate Stiategy belom setiveg in 7014, Aed ws previoesly Sesor
Py “Wice Poesedert, Systerm.and TecArolagy Groap, 4 poion he beld urce
009, and
o 61 3 ponton e hekd saace 2007 1 Bes ower 30-year careet with 1B,
R a meltnatiensl techaciogy . Fiod hekd 2 nember of eiher
s st bt sy s i, g
- Enshrbagy sl chodagy s ategy 7
s Hod cumently serves a non-esccutive Chaiman of Avset, 1nc. i
H addtin it 08 e Bk of Curecaes of e
Wh""‘"“" and W, Grainges, Inc_ He aha served on the Boseds of Dwectors of
- gl o, Pney Bewws, bnc, wrtl 2013 and PPL Cospottion wntd I019.
:.:"" - rasens for wlection 1 the UFS Bssed
s 3 sonior executive of 3 publc technslogy company, Red gained
chich 8 bread sarge of epeesce, indudeg mpeince i emeDaL
s Nechasiogies are services, global buunest apesatiom, #0d spply chain
. He % 4 secoprited eader in bechnshegy and techemiogy
srateg. In addn, Rod hay expesience senving as 4 dmecior of other
publaly Uaded comparies.
Michael }. Bums. Carees
Uik was the Charmas, Prisident ared Chl Favcatier Offcer el
s i il Dlana Corporaton feom 004 unti s reteement in 2008, e joised
catee Ol ot Dara Corporason n 2004 aher 14 yprars widh Geneial Moters
; Corporation. Mibe Bad served a3 President of Geneeal Mosor fuope:
4
A it hﬂu Tor ebection be the UPS Bosed
e bt d whi il
Pl 2o e, complex bsinesurs aad Maing an innabonal SaRaon
"”"""“""" IMMM!"M(MMMWN!MMW"Q
0 dougn, enginesneg. manddacienng, and ses and dtsbstion
m‘“’*_“_,dm Mice s hings deep Encrwiedge of techeoiogy and the wipgly of
ety
Bod Corrmtoe.
-t
a@

Rudy H.P. Mackham

s Voarc i Drechs, Chdevey

Bl served o Chairrum, Presidect and (hoed Eoecutive Offcns of the

Hy Toods maruactined, liom 2000

vl by oS in 2073, He betarme Prevident asd Chied Operating.

Difices of Heint in 1996, and swamed the poution of Pressdent and
(L]

Commatee
Homsnating and Canpirans Govenance (k)
(==

Ann M. Livermore

Tl s serves, ot the B of Do ol P, b i verved om
ihe Bowrds of Duwctons of H) Heine Company entd 1011, Fdecation
Uanapissarn Cosperition sl 3014, and [misioa Dackic Company
wnd 2017,

Reavan for whection 1o the UPS Bosed

Bl s sigeilcant semist wuperience ganed ihvosgh
oven 13 s of service 44 the Chasman and Chiel Execetive Officer
o H). Hosr, 3 corperatien with \gnien intrsatienal epstatisen
and 2 luge,
petion, saketing, uummmmn

Career

Mo Pariand Gompany

Ao was Exscutive View Priidost of the WP Ereerpoiee Butisens a1
Hewtett setirement in 1011, Ana joined K in 1962
and has el & vaisety of Manegereet poulian in maketing, s,
testarch and development, aed bunisess management belore tesng
Hheeted 3 orperate wice pretidest i 1995,

Asnt serves on [he Roart of Deeciors of Hewletl Packard Frtetpioe
Company, Guakemm Incorpacated, and D20 (lormedy Mesoyphens),
o pifati soktmaie company. S v on the Baind of Dissctars of
Hewlett Packaed Company ustil 2015, Aan is aiso & lechuser at the
Standord Graduate Scheol of Basnen.

Reasons far hection ba the UFS Baasd

he werkd's Lasgest indormateon bechevskogy comparses. Thi sperence.
mchaden Iadin 4 complen Wlu-‘aw
workdoece. Through Ber 29 peaes at W she s guined

expanience in the wein of Sechackogy, marketng, sales, research w
SrelapIEE 0 bt Mg e

S 1 e

Caress

Ry was the: Firveaial Duwetér of Unilewnt from J000 thesugh b
retivement i 2007, He joined Unilever in 1968 From 1589 throegh
1095 b s bired in Fad s where he hekd 4 esies of ireaue
rwspondiinen, ulimaedy servng o Beunen Gioap Preudent Hoh
Tasd Aoia basee in Sngapote. Rudy ned the Board of Duectens of
Unbewer s Strategy and lechaology Diecior, became & mumber of

e 4 Eaecetre Cormmties in 1995 and win. subiequertly appoisied in
Fiancas ireciee. I 2007, e setived from the Board of Diecices af
Eectes sie 2907 .
[t
i Unsdever i 13 Chiel Firecial Ol
- arcs. teoaegy and pternsional wersinss  Rady ahi it Vice Chsman of the Supervity Boded of Corticn, WY,
T e formerly CSM, K He served oo the Boards of Duectors of Stancaed
ooy Chartesed Rk usti 2014, Legal & Garwal PLL sl 1917, and Ay
P R deneca PLC unil 2019, Ruey bs & Birssh cisen and be Comeny resiies
Coion, W g
Bond Commnne
- ot (Cha) ssors o wlection b the UFS Based
iy  wchadogy
pation. that e guaned thioegh s Smott 40 years ol waveice 3t
Unsever. ane. of e warkds argest comumer goods companes. Ridy
aho has inmight ines the opesations of an crpinAtion wih 4 large,
tlobal workdorce, 94 has 8 usue FE s perations baed n
Asa, ety wxpesence e inclodes sanvice &4 3 dewcice ol sther
Eorope-baied global pabix: companies.
Franck . Maiion Carvet
S Vi s
v ciumes producs i, paston ht el lom 2015 stk N
Dnpriie g Tetmentn 2018 He e Colte-Palmolves perabons A, Seuth
Previeuny he was Chid Opesaling Offce ol Emerging Madkets foe
016 el 2016, and e s given p4tisnad espomibidy ot Basiness
gt Development i 2013, Eeginning in 1975, hranck senved in varkoes
Drvm oarapimers penticens with the Colgate Palsims Company, icledng
swce 29417 b 2001 1s
T aent Lapience 1018, and Preident, Western Fuicpe, (-.d(-.w-a-dmmm
* Raarniag iuagh s quiner o 2045 to 1007,
[ondin b B8
PR He serves nihe Bousdh of Durctors ol Hanes Bareh, bnc., and Somalogic
ety il {3 uvate ietuch cempany, the vy Biad of Sesimagetag
France, s 4 diecios of the Freech Amevian Chamber of Commeice,
L— Furnes
el ad Caps e Lermisns Schoot (Farn, Loredon, Singapose) and is a member of he inemations
B Uriversin
X A
P for election 1 the UPS Boed
Faanck s watw exteace o 8 W mecelive ol 4 Leg
a0 engaged i besmatonal e, Me s o eader i Comumer
necutn inthe gl comasme preduecs ikt In o, Franck hin
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Proplels Ripubic of Oy

Christiana Smith Shi

Scwries Pt o
Durwt s Lonsvens;, Mibe, inc.

OUR BOARD OF DIRECTORS (PAGE 25-27)
2 http://www.investors.ups.com/index.php/static-files/5d404d3e-05e5-41e2-abc3-3474335f346f

Clark “Sandy” T. Randt, Jr. Career

Sandy is President of Randt & Ca. LLE, a company that advives firms
with interests i China. Sandy is  formes LS, ambavsador to the
Poogle’s Repebdc of China, whese he served fiem 2001 unlil 2009,
From 1994 thiough 200Y, he was 3 partser ressdent in the Hong Ksog
mked smm& smlt‘, ) m intermational Law biem, where
Fiom 198, 1984, Sandy
erved and € 1 Attachi o1 the 1S, Embassy
n Beijing. In 1974, he was the Ching repeesentative of the National
Council for United Sates-Ching Trade. and kom 1968 s 1972, he
served in the LS. Ak Force Security Service,

Sandy sho werws on the Boards of Diwcters of Quakomm
Incorporated, Valrmonl rdustries, Inc. 4ad Wynn Resorts, Lid.

Reasons for election 1o the UPS Baaed

Sandy has substantial expetience i Asiz and in Licitating bininess
twoghost doka. He b mecopmioed o one ol Aamera’ ot
anthonties on (hina and has moee than 35 yeans of drect expencnce m
i Hee Brings 1o the hoard sgenence in dplamacy and infermational
e, He hat maperience i an advior on intemational mattens 5o Lge,
mulinational cotporstions, and biinga the experience of leading the
China peactace of & majer inieenational ke fime

Career

Chratiana is curresty the launder and principal at Lavejoy Advisor,
LLE, an adviery services fam that msnds clents with digitally
transformng comemet and retall busmesses. She was the President,
Dwect-to-Consumes, foe Nike, Inc., & global appaeed company, flom
2013 unlil M6, Fremn J01) thicugh JO13, she was Nike's Viee
Preaident and General Manages, Global Digital Commerce. She joined
Hike in 2000 25 Vice President and Chiel Operatiog Offices, Global
Dwrect-to-Comsumen. Prioe to poinng Nike, Chrstiana spent 24 years
a1 global management consulting fam McKinsey & Company, the
Laat V0 a8 & semior parinet. She began het career 8t Meenll Lynch &
Compary in 1981 and served in varioes ladng, imbtutional sales s
meesiment banking i,

Chrataana ako serees on the Board of Duectors of Mondeite

Intemational, Inc. She served on the Boards of Dicectors of West

Marine, Inc. urdil 2017 and Wilkams-Sonoma, bec. until 2019,

e lod election to the UPS Board

Chiishana has sibstaatal expersence in digihal commadce, ghotal retad
ath She an

has strong supply chain and cost manegement expertise in the globel
consumes indusiry, She gamed

EONSUMET COMpanies ctoss Nonh Amesica, (uwe Latin Amisica and
Adla en leadership and strategy. Cherfiana alo has exiomive public
compaey boad experience

MR P pROG B0

Kevin Warsh

Ape: 19

Duecton since 1917
it and Enperionc
- Puivat sectod
Baard (ammimes

Carser.

Kevini was a member of the Bosed of Govemors of the Fedesal Recerve
bom 2006 unbl 2011 He curvently serves & the Shepard Family
Orstingssshed Visiting Fellow o1 Economwes it Standord Unsversity's
Hoover lttetion, a public policy Shink tank, and s & lecturer at its
Graduste School of Business. In addition, Kevin provides sirategic
adviory services 1o 4 range of besinevses. From D001 wetd 2006,
Eevin served g1 the White House s Prossdent George W. Bush’s special
aasistann §0¢ economse poicy and 34 executive secretary of the Hationa!
Econamec Covecil

Keevin wis. previoely employed by Morgan Standey & Co. in New Yort,
bocoming vico presdent and wxecotive devctor of that company’
Mengers and Acquritions depariment.

Eevin bars extemive epeience i underoading and analyzing the
wonomec envinonmeet, the financil madketplace sd monelaty pokcy.
He has 3 doep undortanding of the global ecooamic and busineis
emamnment. Kivin aso besgs the exparionce of workng in the
privatn sactor for 3 leading invesment Bank gamed during his tooure at
Moigen Suaniey & Co.

MR P pROG B0

John T. Stankey

Casor
John i tesporle ot hove of AT four business unts — AT

e ATSTinc. i CFE
Ll

Age: 57
Dureton ske 7914
kit and Erpevionce

, Warner Media and Mandt John was appoinsed CEO of
'A‘am«lhm n oo J018 and assumed hes addibonal responsibikies
in Detober J19. John previoutsy bed the integration placning tesm i
support of the ALGT e Time Waimer meqges, and piod 10 that, he sesved.
as CE, ATST Entertainment Gioup. John was mamed 1o thal poutien
alter leading the company’s scquikton of DIRECTY in 2015, whin
he was ATAT'S Criel Strategy Ofiices, responsitle foe the company's
cedporate sirategy, MaA, aad business Sevsopment initiatives.

n his theee i ATI, 4 ——

commpany, Jobo his held & variety of olber senior leedership postion,

inchuding: Presidest and CEQ - ATHT Butiness Solstions; Pressfent and

CEO - AlBT D@«M Canup Puesident - felecom Opesatiars; Chiel
elogy and Chied Inf

Reasons for ebection to the UPS Board
During his noee than 30 yeas caneer at ATBT, bobe has gained significant

Jones
has extensive expersence managing 4 Raige, complex, mulli-rational
business with & laige, lebor intersive workforce, moch of which s
uniosized. He also Bas expetience werking with & company that has
both diroct 10 camurmar and busines bo betiness otfsnngs.

Caewar

Carel wirs tecently appainted LPSS Chied Executive Dificer, effective
June 1, M020. She was Crisf Financial Officer o The Home Depet, bnc.,
0ne of the workds Largeat ietaiers, Biom May 7001, and Execstie Vice
Fresdenl - Coiporste Servces fiom Ly 2007, wsil her selierment
in August 2079, She provided uadership in the areas of 1eal estate,
Binancial services and strategic buuness development. Her corporate
Kinance daties included financial reporing sed opetaticen, finsecial
plamning and anatysis, intemal audil, invesior relations, tsasury and
Lax, She previously served as Senie Vice President — Fmance and
Accouotieg / Treasurer Irom 2000 until 2001, and from 1995 el
2000, she served s Vice President and [reaseer

Carel werved o the Boards of Diectors of Cisco Syaterms, Inc. and
Wenizon Communications, ing. until March 2020. She ako previousty
served a4 a Trustee of certain Fudelity funds n 2017,

Reasons ot ebetion o the UPS Board

Carod has s po

cancer 3t The Home Depol. She bangs the expenenct of having sered

s Chief Finencial Ofcer of & complex, mubiFnational tusiness with &

mwﬂmwﬂme Cared aho bas expenience wi siategk
ncleding e-commerce wsategy. Canols past roke

ﬁlhﬁﬂhhm u:m Fedderal Resenve Bank of Aflarta also beings.

vabable financial experience.

Nominee biographies and backgrounds
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Walmart

DIRECTOR NOMINEES FOR 2020 (PAGES 14-16)
2 https://s2.g4cdn.com/056532643/files/doc_financials/2020/ar/2020-Proxy.pdf

Proposal Ne. 1 Election of Directors

Director Nominees for 2020

FORS

The Board recommends

that shareholders vote

FOF each of the

Who are the 2020 director nominees?

Based on the recommendation of the NGC, the Board has nominated the following
candidates for election as directors at the 2020 Annual Shareholders’ Meeting. Each
nominee was previously elected by our shareholders at the 2019 Annual Shareholders’

named below for

to

Meeting Thg' £ 4

the Board.

Cesar Conde

Independent Director
Age: 46
Joined the Board: 2013

Board Committees:
Audit
TeCC

Other Current Public Company

Directorships:
PepsiCo, Inc.

“  Walmart

sl

-1~

wwwowalmart

and

ided below includes, for each nominee, his or her age,
during the past five years, the year in which he

or she first became a director of Walmart, each Board committee on which he orshe
currently serves, whether he or she is independent, and directerships of other public

companies held by each nominee during the past five years.

Caraer Highlights
International Group, part of a global media and entertainment company
oversight of NBCLiniversal International and NBCUniversal Digital Enterprises

portfolia of Spanish language television networks, radio stations, and dig)
2003 to 2009 Variety of senior executive capacities at Univision Networl
credited with transforming it into a leading global, multi-platform media
2002 to 2003 White House Fellow for Secretary of State Calin L Powel|

Prior to 2002 Positions at StarMedia Network, the first internet compan
Spanish- and Portuguese-speaking audiences globally

oo0—0—0—0—0

Further Information

Mr. Conde has served on the board of directors of PepsiCo, Inc. since March
August 2004 to April 2019 he served on the board of directors of Owens Cor
& Trustes of the Aspen Institute and the Paley Center for Media, as well as a F
the Council on Foreign Refations, and he has served as a Young Global Leade
Economic Forum. Mr. Conde holds a BA. with honars from Harvard Universit
from the Wharton School at the University of Pennsylvania.

Skills and Gualifications

" The Board benefits from M. Conde's broad exparience with large

companies that produce and distribute high-quality content acra
brosdcast, cable, and digital platforms,

@ :"; Mr. Conde brings valuable perspectives in business, finance, and met

v experience in a varlety of senlor leadership roles at large, global met

* 'With his experience at large, multi-platform media companies su)
NBCUniversal and Univision, Mr, Conde brings valuable perspecti
and madia

el g

Propas Ho. 1 Election of Diresten:

o | "

Since October 2015 Chairman of NBCUniversal Telemundo Enterprises and NBCUniversal
DOctober 2013 to October 2015 Executive Vice President of NBCUniversal, including

2009 te 2013 President of Univision Networks, a leading American media compary with a
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DIRECTOR NOMINEES FOR 2020 (PAGES 17-19)
2 https://s2.g4cdn.com/056532643/files/doc_financials/2020/ar/2020-Proxy.pdf
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The right skills and qualifications

Individually and collectively, to lead the company’s strategy.

Altria

BOARD SKILLS AND EXPERIENCE (PAGE 13)
© http://investor.altria.com/interactive/newlookandfeel/4087349/Altria2020Proxy.pdf

Board Skills and Experience

Our Board has a breadth of skills and experiences. As noted in the summary below, we believe that cur Board has

BOARD AND GOVERNANCE MATTERS

demonstrated leadership in a variety of positions across various professions and industries. The following table is not

intenced to be an exhaustive list of each of our director’s contributions to our Board as each of them also contributes

ather important skills, expertise, experience and personal attributes that are not reflected in the chart below.

2
— 8 =
& £
i - 2 = =
THEHEGHE
Skills and Experience S|&8|s|2|E|2|2|2|8|5|8
Ci Prod andlor C M
Consume products leadesship s important o Allria because our continued ™ nlm AR BN AN ]
leadarship In satishying evolving adull consumers requires that we market our
products elfeclively and responsibly.
Industry
Experience in our industres and axisling markels is imporant Lo understanding L] L ]
Industry and markel dymamics.
Regulated Industries
Altria aperatas i highly reguiated businesses, To enhance Board oversight of
e L el m w(n|nm m|n|m|m
requiatory compliance and engagement. we include directors with experience
Iy reggulatad industiees,
Chief Executive Experience
Directors witd Serve of have served as a chief executive Dring leadership - alnlm - -
EXPENRNCE 1N VaNouUs areas suech as sir alegic planning, financial l\b[-}(\'lg“l',
exerUlive SUCCESSIon panning, compliance and risk management.
Financial Expertise, including Chief Financial Officer Experience
Proficiency In finance and financial reporting processes helps our Board ] LR BE | L
rronitor and assess Allrias parformance and financial reparting.
Public Policy
Direclors with public policy experience provide valuable Insights as Altria’s - ™ - ™
brmsinesses are subject Lo an array of lederal, state and local regulations and
regukarty endadges wilh vatious exlernal slakehokiers
Public Company Board
Service on other public company boards promotes efficient and effective Board ol I N ol
processes and provides Insight into the corporate governance praclices of
olher companies.
Leadership in Innovation
LJIreclcf(s with expertence in |nn->vallf:n, product development and COIT"SLII'I’F.‘[ ™ lm " mlm
angagement promote alfective oversight of product growth opportunities,
miarketing strateges and capabilities, and other growth strategies.
Wiz benell from directors who can hap manage and miligale key lechnology L] - LR |
risks, Including cybersecurity.
Altria Group, Inc, - Proxy Statement 13
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Cognizant

KEY QUALIFICATIONS (PAGE 9)

© https://cognizant.qg4cdn.com/123993165/files/doc_financials/2019/ar/Cognizant-2020-Proxy-Statement-

(hyperlinked-book-layout).pdf

Key Qualifications

l PUBLIC COMPANY LEADERSHIP 4% 1 l& ‘& ‘&

Abdalla Hali Dineen Humphis Voll
Directors who have served ina CEQ, president or senior executive business role directing strategy and management at a large publicly-traded
company or significant business unit of such a company bring valuable practical expenence and understanding to the boardroom that is highly
relevant to a large, global organization such as Cognizant. This includes experience addressing the challenges of large-scale operations and
experience identifying and developing leadership qualities for the management team that takes on such challenges.

% TECHNOLOGY AND CONSULTING SERVICES ﬁ & ‘a ‘& A .& g

Doskus Fox, Jr Humghios  Mackag Jr Patsalas-Fox WI.lﬂ)ﬂrg
Asa global professional services organization focused on providing technology and consulting services to many of the werld's Ieadmg
companies, we benefit from having a number of directors who have extensive experience in senior leadership roles at companies in the
technology and consulting fislds,

@ TALENT MANAGEMENT ,gn. & o& zgh

Braakiwon-Evans  Fool Je Patsalos-Fox Wiinbarg
Asa global professional services organization, our people are our most important asset and the successful development and retention of our
professionals is critical to our success. As such, we benefit from having directors with a deep understanding of the dynamics of a people-based
business obtained from experience asa senior leaderin a large, international professional services arganization,

v SECURITY )
Breakion-Fuans ek Fax, I, Mackay, Jv, Palsalos-Fox

Qur business is critically dependent on our ability to maintain the confidentiality of sensitive business and personal data of curclients and our
clients’ customers, in addition to our own such data. Having directors with expertise in information security is important to our business and our
risk management strategy.

REGULATED INDUSTRIES g._ .& .& ‘% ,Q.

Breskiron-Evans  Dineen Mackay, bt ellj Wijnbirg
We are highly dependent on customers concentrated in certain regulated industries such as financial services and healthcare. Directors
with particular knowledge of these industries are beneficial to the board’s understanding of the unigue challenges faced by clients in these
industries and oversight of the company’s strategy and regulatory compliance

- J—— 22414484

Abdaila Dinoon Humphrios Mackay, Jr

Aswe pursue continued growth and increased profitability for our business, having directors who have experience serving as a chief operating offucer
or similar position with operational oversight of a large organization provides valuable administrative and operational insights at the board level.

m PUBLIC COMPANY GOVERNANCE R 1 g\ﬁ ﬁ & & ‘% g

Bah Breakwon-Evars  Deskus Dirwceny Vedli Wurul:erg
We believe that having directors who currently serve on the boards of cther U.S -listed public companies is impertant to Cognlzanl maintaining
good corporate governance practices as such directors are able to provide insight into current S, public company board practices, including
with respect to board managerment, relations between the board and senior management, board refreshment, management succession
planning, risk management and executive compensation.

Qoo 9 @ A L L 2 8 8 9

Abdalla Bali Doskun Danoen Fox, dr, Humphrias Patsalos-Fox. Walli Winberg
We are continually focused on growing our business, including through acquisitions and geographic expansion. Directors who have experience
overseeing corporate strategy and development or managing large non-ULS. organizations provide valuable insight into the challenges and
risks, as well as the means of successfully overcoming such challenges and risks, with respect to acquiring and integrating other companies and
undertaking continued international expansion of cur business.

._l_ll FINANCE, ACCOUNTING AND RISK MANAGEMENT ‘g.

Breakiron-Evans  Machay, Jr. Winberg
Asa large, publicly-traded company with a global footprint, we banefit from directors with financial accounting and reporting, regulatory
compliance and risk management experience derived from serving in roles such as CFO, head of internal audit or chief risk officer of a large,
global, publicly-traded company or as an audit partner at a public accounting firm.

In many instances other directors not appearing under a particular category may alse have a significant level of experiance in the area, as may
be evident from their biographies, but were not included above due to this presentation’s focus on only those directors with the most significant
levels of experience and expertise in the respective areas.

The right skills and qualifications
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Conoco Phillips

ITEM 1: ELECTION OF DIRECTORS AND DIRECTOR BIOGRAPHIES (PAGE 35)
2 https://static.conocophillips.com/files/resources/2020-conocophillips-proxy-final.pdf

ftermn 1: Hection of Directors and Director Blographies

Our Corporate Governance Guidelines contain director independenice standards consistent with the standards prescribed in
the NYSE Listed Company Manual and provide that, at all times, at least a substantial majority of the Board must meet those
standards. The Committee on Directors' Affairs also seeks to ensure that the Board reflects a range of talents, ages, skills, personal
attributes, and expertise—particularly in the areas of leadership and management, financial reporting, issues specific to oil- and
gas-related industries, both domestic and international markets, public policy and government regulation, technology, public
company board service, human capital management and environmental and sustainability matters —sufficient to provide
sound and prudent guidance with respect to ConocoPhillips strategic needs. The Board seeks to maintain a diverse membership
and also requires that its members be able to dedicate the time and resources necessary to ensure the diligent performance

of their dutles, including attending Board and applicable committee meetings. To that end, the Committee on Directors’

Affairs considers the number of other boards on which each candidate already serves. Directors should advise the Chair of the
Board and the Chair of the Committee on Directors' Affairs in advance of accepting an invitation to serve on another public

company board.

The following are some of the key qualifications and skills the Cormmittee on Directors’ Affairs considered in evaluating the director
nominees. The chart on the next page shows how these qualifications and skills are distributed among our nominees. The individual
biographies beginning on page 38 provide additional information about how each nominee’s specific experiences, qualifications,
and skills align with and further the strategic direction of ConocoPhillips.

éo CEO or senior officer. We believe that
directors with CEO or senicr offices experience
prowicle valuable ingighis, These individuals
have a demonstrated record of leadership and
a practical understanding of organizations,
processes, strategy, risk and risk management,
and the methoeds to drive change and

arowth, Throudgh thelr service as top leaders
atother companies, they also bring valuable
perspactives on commion issues affecting large
and complex organizations.

Q Financial reporting. We measure
operating and strategic petformance by
referenice 1o finarncial talgets. In addition,
accurate finandal reporting and rebust
auditing are critical to ConocoPhillips success.
Accordingly, we seek 1o have a number of
directors who could qualify as audit committes
financial expens (as defined by SEC rules), and
we expect all of our directors to be financlally
knowledgeable, We also believe it is important
te have knowledge and experience in capital
markets, both debt and equity, given our
position as a large publicly-traded company.

u Industry. We seek 1o have directors with
significant experience inthe energy industry.
These directors have valuable perspective on
issues specific 1o our business.

@ Global. As a global energy company,
our future success depends, In part, on how
well we grow our businesses outside the
United States, Directors with global business
of imernational experience provids valued
perspectives on our operations.

m Regulatory/government. The
perspectives of dirsctors who have experience
within the requlatory field are fmportant.

The anergy industry [s heavily requlated and
directly affected by governmental actions and
decisions, and we believe that directors with
government experience offer valuable insight
inthis regard,

D Technology. Experlence o expertise
ininformation techriology helps us pursue
and achieve our business objectives.
Leadership and understanding of technclogy,
cybersacurity risk, dloud computing scalable
data analytics, and big data technologies

add exceptional value 1o-our Board as we
Increasingly utilize our global data assets to
manitor and optimize our operations.

%‘ Public company board service.
ConacoPhillips aspires to the highest
standards of corporate governance and ethical
conduct, Service on the boards and board
committees of ather large, publich-traded
companies provides an understanding of
corporate govermance practices and trends
and insights into: {13 board management;

{2} telations between the board, the CEO,

and senice management; (3) agenda setting;
and {4) succession planning. We believe this
expetience supparts aur goals of strong board
and managerment accountability, transparency,
and protection of stockholder interests,

m Human capital management. \We
could not execute our differential strategy
without employees, which is why we value
directors with exparience in effectivaly
engaging, developing, retaining and
rewarding employees.

x Environmental/sustainability. We
adhere to robust operating standards and
procedures that have delivered a proven
track record. Our sustainable development
approach is integrated Into ConocoPhillips’
planning and dacision making. We believe this
experience strengthens the Board's oversight
and ensures that strateglc business essentlals
and long-term value creation for stockholders
are achieved with a responsible, sustainable
business model which fosters a stable and
healthy ervironment for iomarrow and
proactively addresses stakeholder interests,
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Foot Locker

SUMMARY OF DIRECTOR QUALIFICATIONS AND EXPERIENCE AND DEMOGRAPHIC MATRIX (PAGES 8-9)
2 https://investors.footlocker-inc.com/static-files/d1955f55-2cfb-46a7-8d29-15fe14540¢c57

Propasal 1: Election of Directers

Proposal 1: Election of Directers

Summary of Director Qualifications
and Experience and Demographic Matrix
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General Electric

BOARD SKILLS AND EXPERIENCE (PAGE 15)
2 https://www.ge.com/sites/default/files/GE_Proxy2020.pdf

BOARD SKILLS AND EXPERIENCE

al

511

=

10/11

8/11

Industry & Operations Experience

We have sought directors with management and
operational experience in the industries in which we
compete. For example, in the last three years we have
added directors with power, aviation, insurance and
technology expertise,

Finance & Accounting Experience

GE uses a broad set of financial metrics to measure
its performance, and accurate financial reporting and
robust auditing are critical to our success. We have
added a number of directors who qualify as audit
committee financial experts, and we expect all of our
directors to have an understanding of finance and
financial reporting processes.

Investor Experience

To promote strong alig with our i s, we
have added directors who have experience overseeing
investments and investment decisions, We believe

that these directors can help focus management and
the Board on the most critical value drivers for the
company, including with respect to setting executive
compensation targets and objectives,

Technology Experience

As a high-technology industrial company and leading
innovator, we seek to add additional directors with
technology backgrounds because our success depends
on developing and investing in new technologies and
ideas, Technology experience has become increasingly
important as our products becorne more reliant on
digital applications.

Risk Management Experience

In light of the Board's role in overseeing risk
management and understanding the most significant
risks facing the company, including strategic, operational,
financial, legal and compliance and reputational risks,

we continue to require directors with experience in risk
management and oversight.

& Regulatory Experience
We have added directors with experience in
governmental and regulatory organizations because
many of GE's businesses are heavily regulated and are
directly affected by governmental and regulatory actions.

Global Experience

We seek directors with global business experience because
GE's continued success depends on continuing to grow our
businesses outside the United States. For example, in 2019,
59% of our revenue was attributable to activities outside
the United States,
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Gilead Sciences

DIRECTOR SKILLS AND EXPERIENCE (PAGE 17)
2 http://investors.gilead.com/static-files/bfclbd33-c4a3-4391-84db-40e8f8d5d18¢

Corporate Governance

Director Skills and Experience

We believe effective oversight comes from a Board of Directors that represents a diverse range of experience and perspectives that
provides the collective sklills, qualifications, backgrounds and experience necessary for sound governance. Our Nominating and
Corporate Governance Committee establishes and regularly reviews with the Board the skills and experience that it believes are
desirable to be represented on cur Board to meet the needs of our business and align with our long-term strategy.

Listed below are the skills and experience that we consider important for our directors in light of our business and structure that will
contribute to the overall effectiveness and diversity of our Board.

Skill / Experience

Definition

Public / Private
Company CEO

Has been the Chief Executive Officer of a publicly traded company (or a private/non-profit
organization of comparable scale and complexity, with external market considerations similar to a
public company board)

Financial Expert

Current or recently retired (within 5 years) Chief Financial Officer or Senior Audit Leader (region/
practice lead at a Big 4 accounting firm)

An executive who has worked and/or lived extensively outside the United States and/or an

Global executive with oversight of global operations, including in a role as Regional General Manager or
Chief Executive Officer of a global firm or on-the-ground operational roles outside the United States

Sales & Has held senior executive roles in which sales andfor marketing were a primary function, including

Marketing as a Sales Manager, General Manager, Brand Manager or Chief Marketing Officer

Public Company Has served, or is currently serving, on a public company board as an independent or executive

Board director; does not include service on our Board

Digital / Has practical experience with disruption including application of robotics, hardware, digital, data,
g artificial intelligence or cyber security innovations, including in a role as a Chief Digital Officer,

Technology —

Driven Innovation

Chief Technology Officer, Chief Information Officer or General Manager for a business enabled by
technology or a business that has undergone a digital transformation

Has held an executive and/or operational role at a pharmaceutical or biotechnology company,

Pharma " Y r ’ "
Ene daea including general management, financial reporting, operations, research & development,
e commercialization, manufacturing andfor sales
Brovidar or Bavar Has an understanding of the delivery and/or payment of medical services obtained through
y experience working as a medical provider or payer, including executive or operational roles ata
Perspective

hospital or health insurance organization

D |B2|[eh| b2 | TR || 1B

Government /

Has worked in or closely with governmental organizations that set and/or enforce laws and
regulations related to medical products and/or healthcare delivery or similarly highly regulated

and Governance

related committee (e.g. Governance, Sustainability, Corporate Social Responsibility) or Chief
Executive Officer of a company with leading ESG practices

Human Capital
Management

Regulatory industry (e.qg. financial services, food, chemicals, oil & gas), resulting in relevant governmental
expertise and connections; may include relevant legal expertise
Deep knowledge of relevant sciences {e.g. biology, chemistry, medicine) as evidenced by an
M.D. or Ph.D. and/or experience in the research function at a healthcare business (including

Science / = : : _
pharmaceutical and medical research); ideally this includes experience with breakthrough or

Research ; v sy 5 ; i+ : 2
innovative scientific discovery and/or experience in relevant therapeutic areas, including HIV,
inflammation, immunotherapy, oncology and liver disease

ME&A / Has had direct responsibility for collaborations and deals, including mergers, acqguisitions,

Transaction divestitures, joint ventures and other parinerships

Environment, Has had direct responsibility for environmental, social and governance (ESG) issues as

é Social demonstrated by experience as a Chief Sustainability Officer, Corporate Secretary, Chair of a

Has had direct responsibility for human capital management, including leadership development,
succession planning, oversight of corporate culture, diversity & Inclusion and compensation as
demonstrated by experience as a Chief Executive Officer, Chief Human Resources Officer or Chair of
arelated committee {e.g. Compensation, Human Capital, Management Development)

2020 Proxy Statement 17
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HP

COLLECTIVE SKILLS OF OUR DIRECTOR NOMINEES (PAGE 10)
© https://s2.qg4cdn.com/602190090/files/doc_financials/2019/ar/updated/HP-Revised-Def-Proxy.pdf

Board of Directors

Collective Skills of Our Director Nominees

@ Academics L X}

HP benefits from having leading academics in relevant fields sharing
their expertise and providing valuable guidance on research trends
and emerging areas of innovation.

Capital Allocation LA AL L

It's essential that we have Directors with experience allocating
capital for large and complex enterprises, as these Directors provide
valuable insights as HP continues to reduce costs and optimize its
cost structure.

tratr -
= Customer Experience @ 909 ® ®

HP's custormers are the foundation of our mission — we continually
seek to better serve our customer base with products and solutions
that inspire and innovate,

@ Disruptive Innovation ® @ ® ®

At HP we continually seek to reinvent the Print and PC industries to
deliver amazing innovative experiences to our customers — having
disruptive innovators on our Board helps inform our strategy and
drive us forward,

2]
©> Finance eecccese

As a Fortune 100 company with a vast financial footprint, it's essential
that we have Directors with strong financial acumen and experience to
provide sound oversight and guide our investment strategies.

éb Government [ X J

Substantive government experience on our Board offers us insight
into the regulatory environment of the many jurisdictions in which
we operate, their legislative and administrative priorities, and the
potential implications for our business.

@ International Business 9 90 09009000 @®

HP operates in 180 countries worldwide, making international
business experience a vital perspective on our Board and enabling us
to succeed in the many markets in which we operate.

International Experience of Our Director Nominees

North America Europe

10 @ www, hpannualmeeting.com

%f} Operations eeescee

HP operates one of the world's largest supply chains, spanning a
diverse mix of geographies, suppliers, contractors and partners — we
benefit from Directors who have successfully led complex operations
and can help us to optimize our business model.

Robust Business
ggg Experience oecescecoee
As a large global company serving a diverse set of customer
segments, HP requires a Board well-versed in navigating complexity
and capitalizing on business opportunities to further our innovation
and growth.

e
LA science (T X}

Cutting edge R&D, science and engineering have been core to HP's
suceess for decades — Directors with scientific backgrounds can
provide technical advice and bring a deep understanding of the
innovative core of our company.

Strategic
Transactions;M&A ® 009090 @

HP benefits from having Directors with experience leading
organizations through significant strategic transactions, including
mergers, acquisitions and divestitures, as well as the successful
integration of acquired businesses, as these directors provide useful
guidance and oversight as HP implements its strategy.

g Strategy o000 OOOORES

The dynamic and fast-moving markets in which HP operates
globally require a Board with strang strategic insights gained
through multi-faceted and challenging prior experiences.

Technology (X X X X X J

with our deep history of innovation, we know that design, technology
and user experience add valuable and vital components to our
Board dialogue.

Asia

42

Trends in Investor Communications



Mattel

DIRECTOR NOMINEES SKILLS, ATTRIBUTES, AND EXPERIENCE (PAGE 17)

2 https://mattel.gcs-web.com/static-files/44f2ead5-8bb1-4525-a9e7-a336abf1d045

Corporate Governance at Mattel

Director Nominees Skills, Attributes, and Experience

Our director nominees possess a diverse set of skills, attributes, and experience, which align with our business
strategy and contribute to effective oversight. A summary is outlined below.

Industry
Iﬁ BEB R B 5 out of © nominees

As a leading global children's entertainment
company that specializes in the design and
production of quality toys and consumer
products, directors with significant experience
in the consumer goods and entertainment
industries provide valuable perspective on
issues specific to the operation of our business.

® Finance

Gy BBBERR N 6 out of 9 nominees

We measure our operating and strategic
performance by reference to certain financial
metrics. Accurate financial reporting Is critical
to Mattel's success. Accordingly, we seek to
have a number of directors who qualify as audit
committee financial experts (as defined by

SEC rules).

o Diversity
<O A BBEN 4 out of 9 nominees

We understand that a culture rich in diversity is
key to our business success, as it allows us to
better understand the business opportunities in
various markets around the world, and develop
products that resonate with consumers in
diverse cultures, Diverse directors representing
arange of perspectives expands the Board's
understanding of the needs and viewpoints

of consumers, employees, and other
stakeholders worldwide.

International Operations
@ BEBREER N & out of © nominees

Qur business is worldwide in scope, with
operations in over 50 countries and territories,
offices and/or warehouse space in 35
countries, and multiple facilities across multiple
countries producing our products. As such,

we benefit from directors having experience
as a senior leader in a large organization with
international operations.

&

£33

®

Brand and Marketing

BB BB 6 out of © nominees

We own a portfolio of global brands with vast IP
potential. As we look to capture the full value
of our IP in the mid-to-long term, directors with
relevant experience in consumer marketing

or brand management, especially on a global
basis, provide important insights to our Board.

Human Capital Management

BEBBEREE 8 out of © nominees

Our people are among our most important
assets and we believe the successful
development and retention of our employees is
critical to our success. As such, we benefit from
having directors with a deep understanding

of human capital management obtained

from experience as a senior leader In a large
organization.

Senior Leadership

BERRRBE AN @ out of 9 nominees

Directors with CEO or senior management
experience have a demonstrated record of
leadership and a practical understanding

of organizations, processes, strategy, risk,
and risk management, as well as methods

to drive change and growth. Through their
service as top leaders at other companies,
our directors also bring valuable perspectives
on common issues affecting large and
complex organizations,

Sustainability

BB BB A 5 out of 9 nominees

We recognize our responsibility to be a global,
corporate citizen, and positive environmental
steward, which is a priority for the entire
organization. Our directors are committed

to our sustainability initiatives designed to
achieve long-term stockholder value through a
responsible, sustainable business model.

2020 Proxy Statement 17
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2019 DIRECTOR NOMINEES AND CONTINUING DIRECTORS (PAGE 15)
2 https://www.sci-corp.com/dfsmedia/042808e1630¢c49a48950d5077d6556eb/36185-source

CORPORATE GOVERNANCE AT
SERVICE CORPORATION INTERNATIONAL

2019 Director Nominees and Continuing Directors

The Nominating and Corporate Governance Committee of the Board of Directors requires that certain general qualifications
are met in order to serve on the Board. The Board believes that each of the nominees presented as well as the continuing
Directors possess these general qualifications. In addition to the general qualifications. there are other unigue qualifications
important to serve on our Board, which are outlined in the table below. The mix of general and unique qualifications
combined with each nominee's background. experience, and expertise allows us to have an effectively functioning Board that
is well-equipped in its oversight capacity as stewards of the Company.

The following table describes the specific qualifications of our Board and desired skills and experience:

Element _ Qualification Description
CEO Experience/ Directors who have held significant leadership positions over an extended period. especially
Senior CEO positions. generally possess extraordinary leadership gualities and demaonstrate a
Leadership practical understanding of organizations, processes. strategy. and risk management. and
know how to drive change and growth.

Industry The funeral and cemetery industry is unique. Directors with prior industry experience can
help shape and develop all aspects of the Company's strategy.

Financial SCl uses a broad set of financial metrics to measure its performance. Accurate financial
reporting and robust auditing are critical to our success. We expect all of our Directors to
have an understanding of finance, financial reporting processes, and internal controls.

Marketing/Brand \We employ a multi-brand strategy and also rely heavily on marketing our products and

Management services on a preneed basis. Directors with marketing experience and/or brand
management experience provide expertise and guidance as we seek to expand brand
awareness. enhance our reputation. and increase preneed sales.

AR SR o=

@ Investments/ Knowledge of financial markets, investment activities, and trust and insurance operations
Financial assists our Directors in understanding. advising on. and overseeing our investment
U U U ﬂ Services strategies. Our current trust investments include $6.5 billion in preneed funeral and
cemetery trusts and related receivables that are part of our $12.0 billion backlog of future
revenue,
P Real Estate/ We own a significant amount of real estate. Directors with experience in real estate provide
8 g Business insight into our tiered product/pricing strategy for our cemeteries as well as advice on best
% Development/ uses of our real estate, We seek to grow through acquisitions and development of new
Mergers and business operations. Directors with backgrounds in business development and M&A provide
Acquisitions insight into developing and implementing strategies for growing our business.
(M&A)
Technology or e- Directors with education or experience in relevant technology are useful for understanding
@ Commerce our efforts of enhancing the customer experience as well as improve our internal processes
= and operations.
Government/ \We operate in a heavily regulated industry. Directors with backgrounds in law orin
@ Legal government positions provide experience and insights that assist us in legal and regulatory
compliance matters and in working constructively with governmental and regulatory

organizations.

2020 Proxy Statement 15
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Starbucks

STARBUCKS BOARD OF DIRECTORS (PAGE 19)
© https://s22.q4cdn.com/869488222/files/doc_financials/2019/2020-Proxy-Statement.pdf

STARBUCKS BOARD OF DIRECTORS

We believe that our directors should satisfy several qualifications, including demonstrated integrity, a record of personal accomplishments, a
commitment to participation in board activities and other attributes discussed below in “Our Director Nominations Process” on page 31. We
also endeavor to have a board that represents a range of qualities, skills and depth of experience in areas that are relevant to and contribute
to the board's oversight of the Company's global activities. Following the biographical information for each director nominee, we describe the
key experiences, qualifications, skills and attributes the director nominee brings to the board that, for reasons discussed in the chart below,
are important to Starbucks businesses and structure. The board considered these key experiences, qualifications, skills and attributes and the
nominees’ other qualifications in determining to recommend that they be nominated for election.

Experience/Qualifications/Skills/Attributes

As the premier roaster, marketer and retailer of specialty coffee in the world, we seek directors who have knowledge

o o of and experience in the consumer products, reta, food and beverage industries, which is useful in understanding
pe our product development, retail and licensing operations.
Financiall Capital As a large public company, Starbucks is committed to strong financial discipline, effective allocation of capital, an
Alloeation appropriate capital structure, risk management, legal and regulatory compliance and accurate disclosure practices.
E . We believe that directors who have senior financial leadership experience at large global organizations and/or
g adocias financial institutions and directors who are experienced allocators of capital are instrumental to Starbucks success.
Gender, Ethnic We value representation of gender, ethnic, geographic, cultural, and other perspectives that expand the
@ or National board’s understanding of the needs and viewpoints of our customers, partners, governments and other
Diversity stakeholders worldwide.
Brand Marketing Ve believe itis important for our directors to have brand marketing experience because of the importance ofimage
@ Experi 9 and reputation in the specialty coffee business and our objective to maintain Starbucks standing as one of the most
parimce recognized and respected brands in the world.
International Starbucks has a strong global presence. The Company operates over 31,000 stores in over 80 markets.
Operations & Accordingly, international operations and distribution experience is important for our directors to have, especially as
Distribution we continue to expand globally and develop new channels of distribution.
Experience
Domestic & We believe that it is important for our directors to have domestic and international experience in sustainability
International and public policy to help us address significant public policy issues, adapt to different business and regulatory
(:) Sustainability environments and facilitate our work with governments all over the world.
and Public Policy
Experience
Our business has become increasingly complex as we have enhanced our offerings, expanded our global footprint
Technology and increased online customer ordering capabilities. This increased complexity requires a sophisticated level of
C 5 Experionce technology resources and infrastructure as well as technological expertise. And, as a consumer retail company, it
+ = is important for our directors to have digital and social media experience, which can provide insight and perspective
with respect to our various business functions.
Human Capital At Starbucks, our people are one of our most valuable assets. \We seek to live our values through the culture we
% Mana al develop with our partners and our customers. It is important that our directors have experience managing and
¢ ;. iy developing values and culture in a large global work force so that we can continue to live our mission to inspire and
Spenience nurture the human spirit — one person, one cup and one neighborhood at a time.
Public Compan Directors who have served on other public company boards can offer advice and perspective with respect to board
282 Board Y dynamics and operations, relations between the board and Starbucks management and other matters, including
[ : corporate governance, executive compensation and oversight of strategic, operational, compliance-related matters
Experience :
pe and relations with shareholders.
We believe that it is important for our directors to have served in senior leadership roles at other organizations,
_‘6'_ Senior which demonstrates strong abilities to motivate and manage others, to identify and develop leadership qualities
Leadership in others and to manage organizations. Starbucks global scale and complexity requires aligning multiple areas of
&S& Experience operations, including, but not limited to, marketing, merchandising, supply chain, human resources, real estate and

technology. Senior leadership experience is necessary to ensure achievement of strategic priorities and objectives.

2020 PROXY STATEMENT 19
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T. Rowe Price

BOARD QUALIFICATIONS, SKILLS AND EXPERIENCE (PAGE 8)
2 https://troweprice.gcs-web.com/static-files/8b205989-902b-4f82-a855-0c64ee546101

Cur Board values the varying perspectives that individuals of differing backgrounds and experiences bring. We will consider
Board members with diverse capabilities, and we generally look for Board members with capabilities in one or more of the
following areas:

EXECUTIVE LEADERSHIP 100%:

Directors with senior leadership and executive
management backgrounds bring valuable practical
experience to our Board, providing insights into
challenging issues while remaining focused on our
strategic initiatives

INVESTMENT MANAGEMENT 45%:

A key to our success is our ability to provide
investment management excellence, and directors
with backgrounds in investment management help
provide oversight of our strategy

TECHNOLOGY 36%
Our business is constantly adapting and
incorporating new technological advances, and
we benefit from critical insights provided from our
directors’ experience

MARKETING AND DISTRIBUTION 65%

Directors with experience in marketing and
distribution provide valuable guidance as we market
our services and provide products to a diverse set of
clients around the world

ACCOUNTING AND FINANCIAL REPORTING 36%

We are subject to complex financial reporting
obligations, and we benefit from having
directors with strong accounting and financial
reporting experience

T. Rowe Price Group

<

B

D

=
=

FINANCIAL MANAGEMENT B2%

As a global financial services company, our business
is complex, and we benefit from having directors
with strong financial management experience

who provide financial guidance that will drive

our business

INTERNATIONAL 73%

We invest and provide products globally, making
international experience a vital perspective to

2
| g
a

STRATEGY AND EXECUTION 1 00%

Directors who experience developing and executing
a strategic direction for an entity assist the Board in
providing oversight of the Company's strategy ina
rapidly evolving business environment

GOVERNMENT AND REGULATORY 73%

Substantive government experience on our Board
offers us valuable insight into the regulatory
environment and process in the many jurisdictions in
which we operate and the implications to our business

Trends in Investor Communications



Walmart

DIRECTOR SKILLS CRITERIA (PAGE 12)
2 https://s2.qg4cdn.com/056532643/files/doc_financials/2020/ar/2020-Proxy.pdf

Director Skills Criteria:

Walmart is moving with speed to better serve our customers and pursue our key objectives of making every day easier for busy

families, sharpening our culture and becoming more digital, operating with discipline, and making trust a competitive advantage.

Depending on the current compeosition of the Board and Board committees and expected future turnover on our Board, the
NGC generally seeks director candidates with experience, skills, or background in one or more of the following areas:

Retail Experience

As the world's largest retailer, we seek directors who
possess an understanding of financial, operational, and
strategic issues facing large retail companies.

Technology or eCommerce Experience

In order to deliver on our strategy to seamlessly integrate
our retail stores and eCommerce in an omni-channel
offering, we seek directors who can provide advice and
guidance based on their experiences in eCommerce

or related industries such as digital, mobile, or

consumer internet.

&

I
1>

Experience and Skills Relevant to the Successful Oversight of our Strategy

Global or International Business Experience
Directors with broad international exposure provide
useful business and cultural perspectives, and as a global
organization, we seek directors with experience at
multinational companies or in international markets.

Marketing or Brand Management Experience
Directors with relevant experience in consumer
marketing or brand management, especially on a global
basis, provide important insights to our Board.

*

&

Senior Leadership Experience
Directors who have served in relevant senior leadership
positions bring unique experience and perspective.

We seek directors who have demonstrated expertise in
governance, strategy, development, and execution.

Regulatory, Legal, or Risk Management Experience
Qur company’s business requires compliance with a variety
of regulatory requirements across a number of federal,
state, and international jurisdictions. Our Board values

the insights of directors who have experience advising or
working at companies in regulated industries, and it benefits
from the perspectives of directors with governmental,
public policy, legal, and risk management experience

and expertise.

al

@A
L1

Experience and Skills Relevant to Effective Oversight and Governance

Finance, Accounting, or Financial

Reporting Experience

We value an understanding of finance and financial
reporting processes because of the importance our
company places on accurate financial reporting and
robust financial controls and compliance. We also seek to
have multiple directors who qualify as audit committee
financial experts.

Board Diversity

Diversity and inclusion are values embedded in our

culture and fundamental to our business. We believe that

a board comprised of directors with diverse backgrounds,
experiences, and perspectives and viewpoints improves

the dialogue and decision-making in the board room and
contributes to overall Board effectiveness. The Board
assesses the effectiveness of its approach to Board diversity
as part of the Board and committee evaluation process.

12 walmal't ::: www.walmart.com
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Wex

SELECTION OF DIRECTORS (PAGE 10)
2 https://irwexinc.com/static-files/c81f8961-18df-4e6¢c-9470-b454aec294fc

GOVERNANCE

The Board of Directors

Selection of Directors

The Corporate Governance Committee of the Board of Directors of WEX Inc. is responsible for identifying individuals qualified
to become Board members, consistent with criteria approved by the Board and recommending to the Board the persons to
be nominated for election as directors at the annual meeting of stockholders in accordance with the Corporate Governance
Guidelines, the policies and principles in the Corporate Governance Committee charter and the applicable criteria adopted by
the Board. The Board regularly evaluates the Board and its committees for the proper mix of skills, experience and
backgrounds to maintain a high-functioning and adept Board. The Corporate Governance Committee seeks directors with the

following types of experience:

experts.

FINANCE, ACCOUNTING, OR REPORTING EXPERIENCE — Directors with an understanding of finance and financial
reporting processes are valued on our Board because of the importance we place on accurate financial reporting and robust
financial controls and compliance. We also seek to have a number of directors who qualify as audit committee financial

countries, our Board values directors with relevant legal or regulatory experience.

LEGAL OR REGULATORY EXPERIENCE — Directors who have had legal or regulatory experience provide insights into
addressing significant legal and public policy issues, particularly in areas related to our Company's business and operations.
Because our Company’s business requires compliance with a variety of regulatory requirements across a number of

assessing management's plans for integration with existing operations.

BUSINESS DEVELOPMENT AND M&A EXPERIENCE — Directors with a background in business development and in M&A
provide insight into developing and implementing strategies for growing our business. Useful experience in this area
includes skills in analyzing the "fit" of a proposed acquisition with a company’s strategy, the valuation of transactions, and

MARKETING OR PUBLIC RELATIONS EXPERIENCE — Directors who have had relevant experience in marketing, brand
management, and public relations, especially on a global basis, provide important insights to our Board.

those presented by new, strategic opportunities, provide valuable stewardship.

RISK MANAGEMENT — Directors with experience overseeing the management of operational and financial risks, including

experience with multinational companies or in international markets.

GLOBAL OR INTERNATIONAL BUSINESS EXPERIENCE — Because our Company is a global organization, directors with
broad international exposure provide useful business and cultural perspectives. We seek directors who have had relevant

LEADERSHIP EXPERIENCE — We believe that directors who have held significant leadership positions over an extended
pericd, especially CEO positions, provide the Company with unique insights. These people generally possess extraordinary
leadership qualities, and the ability to identify and develop those qualities in others. They demonstrate a practical
understanding of organizations, processes, strategy and risk management, and know how to drive change and growth.

TECHNOLOGY EXPERIENCE — As a technology company and leading innovator, we seek directors with backgrounds in
technology because our success depends on developing, investing in and protecting new technologies and ideas. We also
target directors who can help guide the Company in advancing our strategy into new payment industries,

healthcare payments specifically.

) BB &R

INDUSTRY EXPERIENCE — We seek directors with experience in the payments industry generally and fleet, travel and

10 WEX Inc.
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How the board functions as a team

Showing how the board works as a unit with a complementary set of skills, experience and personal characteristics.

Brown & Brown

PROXY SUMMARY (PAGES 4-5)
2 https://investor.bbinsurance.com/static-files/5dc4ffce-5e0c-42f1-8367-485fcddb650a
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Cognizant

CORPORATE GOVERNANCE (PAGES 4-5)
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Exelon Corp.

OUR DIRECTOR NOMINEES (PAGES 8-9)
2 https://www.exeloncorp.com/newsroom/events/Event%20Documents/Exelon-Proxy-2020.pdf

About Exeion About Exelon
John Young, 63
Qur Director Nominees Anthony Anderson, 64 Rtired Presidant an Cried Exsculive Otficar of
Retired Vice Cnar and Midwest Ares. Energy Fulure Hoidings Corp.
Managig Pactows ol Errsl & Yourg Director Since 2012
Director Since 2013 1 Other Current Public Company Boards 0
Other Current Public Company Boards 3 Comemittees = @ &
Committess @ & &
Ann Berzin. 67 Mayo Shattuck (1L, 68
Formar Crairman and Chief Executive Offices of Chair of the Baars
Firancisl Guseanty Insarance Comaany Farrer Chakman, Presdert and
Director Simce 20112 Chvaf Executive Offcer cf Corlallation Eneeiy
Other Currert Public Company Boards | | Diractor Since 2012
Committees 0 @ Other Current Public Company Boards +
Committess (0
;-:-Ir; ;::_: “V & Directors’ Directors’ Tenure :huzﬁjm-“"- Ret.. 59
cuflive Vice President and i ey Chial o rations
et Financsal Offices of arrment Race/Ethnicity 6 9 Dloasier Snoe 010 (HEW)
Mg Cornaration 8 [:}/’0 . Other Current Public Company Boards §
Director Since 2114 - pverige Tem, Caomenittees @ [
Dthor Curront Public Canpany Bosrds 7 . arpren @
Comisinten 9.0 e 11111
Directors’ Gender e 11
;’ 5 O/U Directors' Age
Christopher Crane, 61 - Robart Lawioss. 73
Pragigant and Chiet Exscutive Oficar P 6 5 6 Ferer Crirman, Presicent. and Chiet Exscitive
af Cxelan Corparation . Offiee of MeCanmick & Comany, ing
Director Since 2012 920’ Direetor Since 7017
Other Currant Public Company Boards 0 . 70 Other Carrent Public Company Boards
Committess & @ o i . Comeittess O & O 0

Yves de Balmann, 73
Foirar Ca-Chiseman of Bragal kvestments LP

Paul Joskow, Ph. D, 72

Prodessor of Ecoromizs Eeitus.

Massachusetts imtute of Technology and Prasident
Ermeritus of the Atvad P, Soan Faundation

Public
Committees © 5 © & ‘

Micholes DaBenedictis, 74
Chairman Ementus. Aqua Amesics inc

o United Airines Hoidings. Inc

Other Current Public Company Boards 1 Director Since 7015

Committees & (5 @ Gther Current Public Company Boards 0
Committees ) 0

Linda Jajo, 54
Excul o Prissicant, Techrslopy el il Officer af

Committaes: [ B Comprosation i | i B Corp - 2 A 3 Special Dreroght L L R L=

8 Exelan 2020 Prosy Statemert Wi sxsoncom com 9
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Foot Locker

DIRECTOR NOMINEES (PAGES 2-3)
2 https://investors.footlocker-inc.com/static-files/d1955f55-2cfb-46a7-8d29-15fe14540c57

Proxy Statement Summary

Director Nominees

erms., Chen Mt Torpin will 5 fofifing raem the

irecton.

[ ——

15 for nddional

Commters

A fumt € Compommton  F Fnae @ Gowesanco

E Eucume

00000 Commimes Ciak

Tenure

3

Median

Barectors with varied tenure
contributs i3 & NG of

Boae. Wa hinve & good mrix of
e and langes-serving drecton.

ot

64

Median

[
4-i
5 A

iw-

Atendamce

@

Over BB Aflcndance
of Dirvctons nt Board and
Committoe Moctings in 2019

Dona B. Young A G E
Lead indapencent Director
Retirod Chslrman. Prodident and

Chict Exceuthie OMeer &f The Froent
Companiss, nc.

Age 56
Directar Since: 2001

Other Pulile

Tristan Walker F O
Founde: and Chiof Exscuthng OfMcor
of Walkor & Compasy Brangs inc

Mg 35
Directar Since; 2020

Boards: Acgon MY

1
Richard & Johnson ()

Chalman, Prosident and Chicf Exceutive
Officor of Foct Locker, e

Age: 52

Diructor Since: 3014

Othr Public Company Boards: HAR Black Inc

Maxine Clark € ¢
Independent

Foundes, Retirod Chaliman
and Chiof Excutive Bont of

Buil-A-Brar Workshop, Inc

Rimbserly Undarhill @ 5 §
Independent

Presidont, Nort
of Kimborty-Clark Corporation

Aga:
Derector Since; 2016

Director Since: 2016

Othor Pubibe Company Boards:
MangowieGroup Inc.

WEC Encrgy Group, inc

h Amarica Consamor

®@

10 out of 11 directo
memipoes are
indcpondont. A%
drector nominees.
are indupendent,
except the CEQ

]

Steven Qakland ¢ & E

Crict Exceuthvo Dfficor and
Prosidont of TreeHouse Feads. Inc.

Darlene Nicosia A €

Presidont of the Canada Businees Lnk
of The Coca-Coln Company

Age: 52

Director Since: 2020

Build-A-Boar Workshop, Inc.

5 Now Diretors
Adacd Cver Past
&b Years Mlan D. Feidman € F
TbAAARE Retved Chalimse, Presidest nnd

BARAAR ‘Chiat Execsive Oficor of Midas, Inc.
LY.

Director Since: 2005

A of freus Mowting, Other Public Company Boards:
4 Dirccton Wil GNC Holdings, Inc.
Hirve Ritired Cver John Bean Technelogses Corparation

Prist Sie Yoars

Foot Lo<ker Polbcy:
Retrement Age 72

&

T malarty of e directer
foMInews & wormen o
wthnicaly diverse

Cur diecton nominees feprescnt
2 mnge of backgrounds and
exporicrce; Our Nominating and
Corporate Govermance Commies.
fihe “Governance Committes) s
fecusod on casuting continued
dhvorsity oo the Boaed—intorms
of goedor, a0, othnicity. skill,

the recruftmont criteria

el Foor oo inc

207> Paroey Satement h
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General Electric

PROXY OVERVIEW (PAGE 4)

2 https://www.ge.com/sites/default/files/GE_Proxy2020.pdf

TENURE
Newer (<3 years): 8 |
Medium-tenured (4-6 years):1 W

Longer-tenured (>6 years):2 1

James Tisch, 67
President & CEQ, Loews
Director Since: 2010

Other Public Company Boards
Loews and its consolidated subsidiaries

Francisco D'Souza, 51
Vice Chairman & Former CEQ,
Cognizant Technology Solutions*
Director Since 2013

Other Public Company Boards
Cognizant*, MongoDB

Sébastien Bazin, 58

Chair & CEO, AccorHotels
Director Since 2016

Other Public Company Boards
AccorHotels, Huazhu Group

Risa Lavizzo-Mourey, 65
Professor, University of
Pennsylvania & Former
President & CEQ, Robert
Woaod Johnson Foundation
Director Since: 2017

Other Public Company Boards
Hess, Intel

Edward Garden, 58 @

Chief Investrent Officer & Founding
Partner, Trian Fund Management
Director Since: 2017

Other Public Company Boards

Legg Mason

3.2 years average tenure
Our Board term limit is 15 years

Leslie Seidman, 57

AGE

<60 years: 6 —
60-7TOyears:5 N
>T0years: 0

Our Board age
limit is 75 years

Ashton Carter, 65

Director, Belfer Center, Harvard Kennedy
School & Former U.5. Secretary of Defense
New Director Nominee

Other Public Company Boards

Delta Air Lines

Catherine Lesjak, 61
Former CFO, HP
Director Since: 2019

Other Public Company Boards
SunPower

Paula Rosput Reynolds, 63
CEQ, PreferWest

Director Since: 2018

Other Public Company Boards
BAE Systems, BP

H. Lawrence Culp, Jr,, 56
Chair & CEQ, General Electric
Director Since: 2018

Other Public Company Boards
None

Thomas Horton, 58

Partner, Global Infrastructure Partners &
Former Chairman & CEQ, American Airlines
Director Since: 2018

Other Public Company Boards
EnLink Midstreamn, Walmart

Former Chair, Financial

Accounting Standards Board
Director Since: 2018

*  Mr. D'Souza will step down from the Cognizant
board effective March 31, 2020.

Other Public Company Boards

Moody's

INDEPENDENCE

All director nominees except our CEO are independent and
meet heightened independence standards for our audit,
compensation and governance committees

I Our Board is 91%
independent

Independent: 10
Mot Independent: 1 B

DIVERSITY OF GENDER AND BACKGROUND

Qur policy is to build a cognitively diverse hoard representing a range of
backgrounds

Fernale: 4 (36%) ==
Ethnically diverse: 2 (18%) 1l
Born outside U.5.: 3 (27%) 1

2 of 4 Board leadership
positions are held by women

How the board functions as a team
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Newmont Mining Corp.

DIRECTOR NOMINEE OVERVIEW (PAGE 18)
2 https://d18rnOp25nwr6Bd.cloudfront.net/CIK-0001164727/7dae0c89-182¢c-4726-a817-989bdb0156f7.pdf

Director Nominee Overview

Noreen Doyle, 70 [N

Non-Executive Chair, Newmont Corporation;

Retired First Vice President,

European Bank for Reconstructon

and Development

Tenure: 14 years.
Gregory H. Boyce, 65 [IN] Other Current Public Boards: None Veronica M. Hagen, 74 [[5]
Retired Executive Chairman Retired Chief Executive Officer,
and Chief Executive Officer, Polymer Group, Inc.
Peabody Energy Corporation Tenure: 14 years
Tenure: 4 years Other Current Public Boards: 3
Other Current Public Boards: 1

Bruce R. Brook, 64 [[J) Julic M. Quintana, 60 [T

Retred Chief Financial Officer, Retired Director, President and Chief
WMC Resources Limited v Executive Officer, Tesco Corporation
Tenure: 8 years ? Tenure: 4 years

Other Current Public Boards: 2 f Other Current Public Boards: 2

2020 Director
Nominees

Tom Palmer, 52

President and Chief Executive Officer,
MNewmont Corporation

Tenure: <1 year

Other Current Public Boards: None

J. Kofi Bucknor, 64 [[IE]

Chief Executive Officer, |. Kofi Bucknor &
Associates

Tenure: 3 years

Other Current Public Boards: 2

Jane Neison, 59 [T

Founding Director, Harvard Kennedy School's
Corporate Respensibility Initiative

Tenure: § years

Other Current Public Boards: None

Maura Clark, 61 [IE]

Former President Direct Energy Business
Tenure: new nominee

Other Current Public Boards: 3

Matthew Coon Come, 63 [E] René Médori, 62 [E]
Former Grand Chief, Grand Council Retired Finance Director, Anglo American plc
of the Crees

Tenure: 2 years

Tenures sl Other Current Public Boards: 2

Other Current Public Boards: 1
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Pinnacle West Corporation

BOARD HIGHLIGHTS (PAGES 10-11)

2 http://s22.04cdn.com/464697698/files/doc_financials/2019/annual/2020-Proxy-Statement-Final.pdfv

PROXY STATEMENT SUMMARY

Board Highlights

RICHARD P FOK

INDEPENDENT

Indepesdent Cansuftant and farmer
Mamaging Purines of E1nst & Young
Age 72

Ditecioe skrce. 2014

Committess: (@ FE @)

DENIS A CORTESE. MO
IMDEPENDENT

Ditecter, Health Cars Deliveey and
Petacy Program. Aiipens State
University. and Emerits President
and €0 of the Mays Clinic

GLTNIS & BRTAN

INDEPENDENT
Chief Financial Offices, insight
Emteiprises, dae

Ao B3
[Amctor since: 2014

Cormitios @ D!

B EIRNETERET

IEFFREY 0. GULDNIN
Chairmas of the Seard, President
& Chvief Executive Officer of
Pinnacie West and Chalman
2l CED of AP5

Diversity
m: 9O00000®

=y 10/

independant

director nominees

TAMES £ TREVATHAM, M.
INDEPENDE!

Foammar Evecutive Wice Presifent and Chisl
Operating Officer, Wasbe Manaperrd, I

A 68
Iwechorn snce- 2018

Commitiees: @) @

DALE F. NLEW, Fa.D.

INCEPENDENT
Professar of Mechasical Engintering,
Unversity of Texas st Amtin

Tenure

:::: 9.5 years

Independent Direster: @B OO O
(Ll L]
®

Since the adoption of 54%

m relirement ”"né'& S
have retired and three now it s
Directors-
hive been elected
PRULA | SIS
NODPINDENT

Professar of Practice and Executive Coach,
UNC: Kenas Flagles Business Sciel

® ain Corporate Governafi

Huckear and Operstng

PROXY STATEMENT SUMMARY

p—
ﬁ
HUMBERTD 5. LOPEL
INDEPENDENT

Coairmaa of the Based, HSL Propartig

e T4

Darecion since 1985

commeees: (&

UL | NORDSTROM
NDEPENDENT

Wice Prosideet and CPA,
Mevdetiam & Assocules, P.C

A= 70

2020 Proxy Statement 11

How the board functions as a team
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Southern Co.

SOUTHERN COMPANY BOARD OF DIRECTOR NOMINEES (PAGES 10-11)
2 https://s2.q4cdn.com/471677839/files/doc_financials/2019/annual/2020-Southern-Company-Proxy.pdf

I Southern Company
Board of Director Nominees

KEY 10 BOASD
EOMMITTEES
0 =«

Terure, 1year
Other Public Boasds: 0

Juanita Powell Baranco, 71

COLIETIVE

® o

1

* TR MMM
Cther Puolc Boards 1 . £

8.5
years

Oud years WEm

DIRECTOR NOMMIE
DIVERSITY

D\

e Miseotien 3
M 2

DIRECTOR HOMINEE
NDIPINDENCE
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Walmart

PROPOSAL NO.1ELECTION OF DIRECTORS (PAGES 10-11)
© https://s2.g4cdn.com/056532643/files/doc_financials/2020/ar/2020-Proxy.pdf

PROPOSAL NO. 1 Board Demographics

Election of Directors ors g ey f ks, o petences o ot 14wl e

el p gl 2y G " o
Highly Engaged Board Thoughtful Board Refreshment
- Actively ivwohved in Walmart's strategy + 12:year term lenit for Indeendent Directors

L
What am | voting on?

You ing ta o h d bk of a one-year berm. I you return your praxy, = ST overall attendance rate at Board and Board « More than 25% of the nominees were appointed in the
your prosy il vote your Shares FOR thy i h ith committes meetings hast 5 years
¥ e g 7 Rhis atthe Maeeting, 24 Board i © + 3 W ™
Wt e Tl Eidata e i ol foa :
Walmart i elected. I a nominee becomes unwilling or directar, your proey tharity e el 0 v Qngeing Beard sucsasion plnning
o vote your Shares for any 4 Board, o the Board may e size of the Board.
Overview of Director Nominees and Committee Assignments
Seven of our ek ' L of the Audit Committee, the CMDC, and the NGC are.
ndupendent. O Board b the reles of Chas rd CEO, and we by i role,

significant hip, anby of th r a3 ron Board members.

Tam Herto Doug MeMillan

Cesar Conde

Chairman of KRESUnivers Trismonds.
Ermarpeiues an MOC Uriverssl

PFartren, Global Infrapinvsturs Sernes,
arvd retied Charoar, Armcican Arian

Fresdent a5 CEO. Whrmart
Age 53 Dlowctor Since 3011

Steve Reinemund

Managng Partrar, g Govai
Retied Do of Duiraus Weks

Itarratioral Gooap Age 48| Dt e 3014 ther Publi Cosvpuoy Dot [ Foress Libvaruiy; anc retres
Age 44 Divweter Sirvin 709 Otther Pubslic Company Board 2 Chaiernan ard CEO. SepaiCa. bnc.
Othar Pubic Company Baarc | pPoa e 771 Divwston e 045
Othres Pl Commpirry Brarchs 1
£
Omu
Tim Flynn Marissa Mayer Greg Penner s
PO — P — oo Par Rethed Chrrran, Walmart
ge 43| Disecten Sk 2002 Formar Frescest and S0, Yaboe? e Madkara Capetal Dartrars Agh 75 Descton e BT
Ohar Publi Compuany Boarda 1 :‘:‘ﬁ:‘kwmfln ﬁrhmo s Pubibe Comparry Baarsh 0
Iy | ai [ 3
Sarah Friar Steuart Walton
ndegsndent Foamger e Chie, IEC Weitrneit
50, Hemdom e, Independence Gender e 28] Diweten Sanas 104
Age 47 Direstor Since 3T 5 o ebar Public Commpuang Boards
| . I 7 e 647 o s 2% :

pPe ([1]] 4 Mot ndporstend [[]] 3 Famsis .
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Board diversity

Diversity priorities, principles and practices.

Altria

BOARD COMPOSITION AND BOARD DIVERSITY (PAGE 12)
2 http://investor.altria.com/interactive/newlookandfeel/4087349/Altria2020Proxy.pdf

BOARD AND GOVERNANCE MATTERS

Board Composition and Board Diversity

Qur Board is committed to reviewing periodically its composition to ensure that it continues to have the right mix of skills,
background and tenure. The current composition of our Board is as follows:

05 Years 610 Years >10 Years

Avg

renre [T T T ::
years

<60 6165 6670 70 Avg
e 3 |3 [ 4 657
years

Wormen Racially/Ethnically Diverse Total

owversty [T R N 545%

diverse

Our Board's composition represents a balanced approach to director tenure, allowing our Board to benefit from the
experience of longer-serving directors combined with the perspectives of newer diractors,

Commitment to Board Diversity

The Nominating, Corporate Governance and Social Responsibility Committee has a
long-standing commitment to diversity, rather than a formal diversity policy, and is guided
by our diversity philosophy in its review and consideration of director nominees. In this
regard, our Board and the Committee view diversity holistically. As set forth in our Corporate
Governance Guidelines, our Board and the Committee consider, among other factors:

= whether the individual meets the reguirements for independence;

= the individual's general understanding of the various disciplines relevant to the success of
a large publicly traded company in today’s global business environment:

= the individual's understanding of our businesses and markets:
= the individual's skills, professional expertise and educational background: and

= other factors that prormaote diversity of views and experiences, including self-identified
characteristics stich as gender, race, national origin, age and sexual orientation.

12 wwwaltriacom

58 Trends in Investor Communications



CVS Health

DIRECTOR QUALIFICATION CRITERIA; DIVERSITY (PAGE 16)
2 https://s2.q4cdn.com/447711729/files/doc_financials/2019/annual/FINAL-CVS-proxy-bookmarked.pdf

Corporate Governance and Related Matters  Item 1
Director Qualification Criteria; Diversity

Recognizing that the selection of qualified directors is complex and crucial to the long-term success of the Company, the
N&CG Committee has established in its charter guidelines for the identification and evaluation of candidates for membership
on the Board. Under its charter, the N&CG Committee recommends to the Board criteria for Board membership and
recommends individuals for membership on the Board. The criteria used by the N&CG Committee in nominating directors are
found in the N&CG Committee’s charter and provide that candidates should be distinguished individuals who are prominent
in their fields or otherwise possess exemplary qualities that will enable them to effectively function as directors. While the
N&CG Committee does not believe it appropriate to establish any specific minimum qualifications for candidates, it focuses
on the following qualities in identifying and evaluating candidates for Board membership:

* Background, experience and skills + Diversity

¢ Character, reputation and personal integrity +  Viewpoint

¢ Judgment ¢+ Commitment to the Company and service on the Board
* Independence * Any other factors that the N&CG Committee may

determine to be relevant and appropriate

The N&CG Committee makes these determinations in the context of the existing composition of the Board so as to
achieve an appropriate mix of characteristics. Consistent with this philosophy, the N&CG Committee is committed to
including in each search qualified candidates who reflect diverse backgrounds, including diversity of gender and race. The
MN&CG Committee also takes into account all applicable legal, regulatory and stock exchange requirements concerning
the composition of the Board and its committees. The N&CG Committee reviews these guidelines from time to time as
appropriate (and in any event at least annually) and modifies them as it deems appropriate.

The N&CG Committee also reviews the composition of the Board in light of the current challenges and needs of the Board
and the Company, and determines whether it may be appropriate to add or remove individuals after considering, among
other things, the need for audit committee expertise and issues of independence, diversity, judgment, character, viewpoint,
reputation, age, skills, background, experience and corporate governance best practices.

The N&CG Committee values diversity, which it broadly views in terms of, among other things, gender, race, background and
experience, as a factor in selecting members to serve on the Board. Our nominees reflect that diversity, including in terms of
race, gender and ethnic background. In addition, to ensure that it has access to a broad range of qualified, experienced and
diverse candidates, the N&CG Committee may use the services of an independent search firm to help identify and assist in
the evaluation of candidates.

Board diversity



eBay

DIVERSITY OF SKILLS AND EXPERIENCE (PAGE 21)
@ https://d18rnOp25nwr6Bd.cloudfront.net/CIK-0001065088/a3e1f72e-3d10-4955-9b8f-a98b3¢c8732b2.pdf

Board Composition and Independence / Corporate Governance

Diversity of Skills and Experience

In planning for succession, the Corporate Governance and Nominating Committee considers the overall mix of skills and
experience of the Board and the types of skills and experience desirable for future Board members, in light of the Company’s
business and long-term strategy. Experiences, qualifications, skills and attributes prioritized by the committee include

the following.

+ Technology industry experience + Management experience, including talent and

+ Retail and e-commerce industry experience culture development

+ Strategy experience in either established or + Product, marketing and media experience
growth markets + Government and public policy experience

+ Investment and finance experience + Global business experience

+ Leadership experience, including public + Sustainable business practices experience
company governance + Financial expertise, including expertise

+ Entrepreneurship gained as a chief financial officer or other

+ Transactional experience, including mergers sophisticated experience

and acquisitions

Further Diversity Priorities

In addition to expertise, the Corporate Governance and Nominating Committee considers gender, race, age and
national origin in evaluating potential Board members. When searching for new directors, the Corporate Governance and
Nominating Committee actively seeks out women and individuals from minority groups to include in the pool from which
Board nominees are chosen.

60
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Edison International

BOARD QUALIFICATIONS AND DIVERSITY (PAGE 17)
@ https://www.edison.com/content/dam/eix/documents/investors/corporate-governance/2020-eix-sce-proxy-
statement.pdf

BOARD QUALIFICATIONS AND DIVERSITY

For the Governance Committee to recommend a director nominee, the candidate must at a minimum possess the
qualifications, qualities and skills in our Corporate Governance Guidelines, including:

* Areputation for integrity, honesty and adherence to high ethical standards;
« Experience in a generally recognized position of leadership; and

* The demonstrated business acumen, experience and ability to exercise sound judgment in matters that relate to
the current and long-term objectives of the Company.

The Committee also considers other factors and information, including the Board's need for additional members, the
candidate’s potential for Increasing the Board's range of experlence, skills and diversity, the candidate’s independence,
and skills and experience relevant to our business strategy.

Our Corporate Governance Guidelines include the Board's policy that director nominees should reflect diversity of
skills, backgrounds, gender and ethnicity. The Committee considers the diversity of candidates when recommending
nominees for election and, prior to nominating Ms. Smith for election to the Board, Instructed its director search firm
to Identify candidates reflecting ethnic and gender diversity. The Committee evaluates its effectiveness in achieving
diversity on the Board through its annual review of Board composition, which identifies ethnicity, gender and industry
experience prior to recommending nominees for election.

Board diversity


https://www.edison.com/content/dam/eix/documents/investors/corporate-governance/2020-eix-sce-proxy-statement.pdf

Foot Locker

DIVERSITY (PAGE 19)

2 https://www.footlocker-inc.com/content/dam/flincfoundation/footlockerinc_documents/annualreports/Foot%20
Locker%202020%20Proxy%20FINAL.pdf

Diversity

The majority of the director
nominees are women or
ethnically diverse

Our director nominees represent

a range of backgrounds and
experience. Our Nominating and
Corporate Governance Committee
(the "Governance Committee”) is
focused on ensuring continued
diversity on the Board—in terms
of gender, age, ethnicity, skills,
business experience, service on
our Board and the boards of other
organizations, and viewpoints—
during refreshment activities by
requiring that candidate pools
include diverse individuals meeting
the recruitment criteria.

Jal |
|

1

_i_i 4 |

Women African Hispanic
American
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Hologic

DIVERSITY DRIVES PERFORMANCE (PAGE 9)
2 https://d18rnOp25nwr6Bd.cloudfront.net/CIK-0000859737/82459¢c5a-8543-40bf-abb0-431174cd6740.pdf

Proxy Statement Summary

Diversity Drives Performance

As our passion is to be global champions for women's health, Hologic is committed to creating an inclusive and diverse
work environment that promotes equal opportunity, dignity and respect, starting with our Board and our leadership team.
As noted above, three of our directors, representing 38% of the Board, are women. Also, three of our directors were

born outside of the United States, and two were predominantly educated outside of the United States, which promotes
global diversity for our Board. Hologic seeks to identify and develop high-potential women and other diverse individuals
within the Company, and we are seeing our next generation of leaders emerge. In addition to women moving into several
key corporate roles (Chief Financial Officer, Chief Infermation Officer, Chief HR Officer, Treasurer, Vice President of

Tax, Corporate Secretary and Chief of Staff), half of our domestic commercial leaders are women. Also, given that our
commercial teams are an important pipeline for senior management, we are pleased that a significant number of our
commercial team members below the level of vice president are women and/or people of color.

We don't, however, set diversity targets or quotas. Rather, we strive to hire the most talented person for the job and
believe that, over time, this will lead to an increasingly diverse workforce. As a part of finding the most qualified people,
we are committed to ensuring that diverse slates of candidates are identified and considered. We believe our focus on
talent identification, development, engagement and succession planning has been particularly successful in developing a
deep talent pipeline.

Mastercard

DIVERSITY (PAGE 22)
2 http://d18rnOp25nwr6d.cloudfront.net/CIK-0001141391/cd399d45-7a96-4e84-8605-ce28dlecf24b.pdf

CORPORATE GOVERNANCE

Key factors the Board considers when selecting directors and refreshing the Board (in addition to the current needs of the Board and the company):

Diversity

While the Board does not have a specific diversity policy, our Corporate Governance Guidelines provide that the NCG should seek to foster diversity on the Board
when nominating directors for election by taking into account geographic diversity to reflect the geographic regions in which we operate in a manner
approximately proportional to our business activity, as well as diversity of viewpoints, age, gender, sexual orientation, race, ethnicity, nationality and cultural
background.

A ﬁ qu -. TN

209, 64%

9 of our 14 director nominees are non-U.S. citizens or

f irectol i It i i i
4 of our 14 di [ nominees are women have international experience

Board diversity 63



McDonald’s

BOARD DIVERSITY (PAGE 22)
2 https://corporate.mcdonalds.com/content/dam/gwscorp/nfl/investor-relations-content/company-overview/2020 _
proxy.pdf

Board and Governance Matters

Board Diversity

Our Governance Committee proactively seeks diverse Director candidates to provide representation of varied backgrounds,
perspectives and experience in the boardroom to support the global demands of our business. Qur Governance Committee and

our Board consider diversity in a broad sense, including, among other attributes, leadership, experience, skills, perspectives, gender,
ethnicity and geography. Our current Directors bring a diverse set of skills and experiences to the Company that are important to

drive our strategy forward as the market and competitive landscape evolve. When seeking new Director candidates, our Governance
Committee actively endeavors to include women, racial or ethnic minorities and geographically-diverse persons in the candidate pool.
Our Governance Committee remains focused on enhancing the Board’s gender diversity, which was supported by the recent election of
Catherine Engelbert to serve as a Director.

INDEPENDENT WOMEN OR MINORITIES BALANCED EXPERIENCE
EENEEEEEEEE EEEEEN Oto5years EMEENEN
0 6to10years —
11 of 12 50%
MNto15years HE N
>15years HEE

All independent, except the CEQ
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Newmont Mining Corporation

BOARD COMPOSITION AND DIVERSITY (PAGE 4)

2 https://d18rnOp25nwrBd.cloudfront.net/CIK-0001164727/7dae0c89-182¢c-4726-a817-989bdb0156f7.pdf

Letter to Stockholders

BOARD COMPOSITION AND DIVERSITY

We foster robust boardroom discussion with regular Board renewal and new perspectives. Thoughtful and
ongoing attention to Board composition is an important part of our role as we seek to ensure a diversity of
experiences, backgrounds and perspectives.

In considering Board composition, the Corporate Governance and Nominating Committee determined

that reducing the size of the Board from fifteen to eleven directors would strike the right balance between
promoting robust dialogue and accountability and ensuring diverse expertise, perspectives and skills. Five

of our directors, Cristina Bitar, Beverley Anne Briscoe, Sheri E. Hickok, Clement Pelleteir and Charles Sartain,
are retiring from the Newmont Board upon completion of their terms at the Annual Meeting this year. This
group of distinguished directors has been dedicated to the success of the Company and made valuable
contributions to our Board's deliberations, including in connection with oversight of the integration of the
Goldcorp assets to Newmont's portfolio. The Board thanks them for their service. There is one new nominee
on our slate of ten independent directors this year—Maura Clark. Maura is an experienced director and has a
deep knowledge of finance, strategic development and operations from her career.

At Newmont, we lead by example from the boardroom. Currently, 60% of our Board members are female or
ethnically diverse. Our Board nominees include four female and seven male nominees. Amongst our male
director nominees, one is Hispanic, one is African and one is an indigenous Canadian of the Cree Nation.
We look at diversity across a number of traditional categories, but also diversity of experience, expertise
and thought. Our Board consists of a broad range of backgrounds, experiences, talents and nationalities.
Newmont is a global organization and we benefit from the perspectives of six directors from outside the
United States. These directors bring crucial insights and deep understanding of the jurisdictions in which we
operate around the world.

Our focus goes beyond the boardroom. We believe that diversity of perspective and individual experiences is
a foundation of success that allows us to deliver sustained performance and differentiates Newmont in the
industry. The Board tracks diversity and inclusion at the executive and employee levels across all regions and
the topic is a regular part of the Board's deliberations. Further, leaders at Newmont understand the Board's
commitment to inclusion and diversity and are accountable to those values.

Board diversity
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PepsiCo

CONSIDERATION OF BOARD DIVERSITY (PAGES 20-21)
2 https://www.pepsico.com/docs/album/annual-reports/pepsico-inc-2020-proxy-statement.
pdf?sfvrsn=b0543005_2

Consideration of Board Diversity

The Nominating and Corporate Governance Committee and the Board are keenly focused on ensuring
that a wide range of backgrounds and experience are represented on our Board. 50% of our director
nominees are women and/or ethnically diverse individuals.
Throughout the director selection and nomination process, the Nominating and Corporate Governance Committee
and the Board seek to achieve diversity within the Board with a broad array of viewpoints and perspectives that are
representative of our global business. The Nominating and Corporate Governance Committee adheres to the Company's
philosophy of maintaining an environment free from discrimination on the basis of race, color, religion, sex, sexual

Board Ci and Refr

¥

orientation, gender identity, age, national origin, disability, veteran status or any other protected category under applicable
law. This process is designed to provide that the Board includes members with diverse backgrounds, perspectives and
experience, including appropriate financial and other expertise relevant to the business of the Company.

While not a formal policy, PepsiCo's director nomination processes call for the consideration of a range of types of
diversity, including race, gender, ethnicity, culture, nationality and geography. In fact, diversity is one of the enumerated
criteria that the Board has identified as critical in maintaining among its current and potential directors. Accordingly,
the Nominating and Corporate Governance Committee is committed to actively seeking out highly qualified women
and minority candidates, as well as candidates with diverse backgrounds, skills and experience, to include in the pool
from which Board nominees are chosen. The Board also annually assesses the diversity of its members as part of its
assessment process.
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Southern Co.

DIVERSITY OF OUR BOARD (PAGE 31)
@ https://s2.g4cdn.com/471677839/files/doc_financials/2019/annual/2020-Southern-Company-Proxy.pdf

Diversity of our Board

While our Corporate Governance Guidelines do not prescribe diversity standards,

DIRECTOR NOMINEE DIVERSITY
the Guidelines mandate that the Board as a whole should be diverse. Our Board

believes that diversity is important, as a variety of viewpoints contribute to a Ethniac
more effective decision-making process. Minorities

» The Nominating, Governance and Corporate Responsibility Committee regularly
evaluates the expertise and needs of the Board to determine the Board's
membership and size.

2
Women

» As part of this evaluation, the Nominating, Governance and Corporate
Responsibility Committee considers aspects of diversity, such as diversity of race,
gender and ethnicity.

» The Nominating, Governance and Corporate Responsibility Committee also
considers diversity of age, education, industry, business background and
experience in the selection of candidates to serve on the Board.

In 2019, the Board updated the Corporate Governance Guidelines to include “Rooney Rule” language confirming the Board
is committed to actively seeking out diverse candidates and will include women and minority candidates in the pool from
which Board nominees are chosen.

The Nominating, Governance and Corporate Responsibility Committee assesses the effectiveness of its efforts at pursuing
diversity through its evaluations of the Board's composition.

Southern Company 2020 Proxy Statement 31
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T. Rowe Price

COMMITMENT TO DIVERSITY AND INCLUSION (PAGE 22)
2 https://troweprice.gcs-web.com/static-files/8b205989-902b-4f82-a855-0c64ee546101

Commitment to Diversity and Inclusion

The Board has historically valued varying perspectives that individuals of differing backgrounds and experiences bring. We
maonitor the diversity profile of the Board and consider it an important factor relevant to any particular nominee and to the overall
composition of our Board. In considering diversity, we recognize a person’s background and experience as well as their ethnic,
gender, sexual orientation, racial, and other factors which we believe will inform the way they consider decisions brought before
the Board.

The current Board comprises individuals with a substantial variety of skills and expertise, including with respect to executive
management; financial institutions; government; accounting and finance; investment management; public company boards;
academia; and not-for-profit organizations. Our Board is not just comprised of individuals knowledgeable about our business,
but is also reflective of our clients, the communities we serve and our stakeholders. The Nominating and Corporate Governance
Committee believes it is important to maintain a mix of experienced directors with a deep understanding of the Company and
newer directors who bring a fresh perspective to the challenges of our industry.
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Director activities beyond the boardroom

Linking the boardroom to the business.

Cognizant

BEYOND THE BOARDROOM (PAGE 18)
@ https://cognizant.g4cdn.com/123993165/files/doc_financials/2019/ar/Cognizant-2020-Proxy-Statement-
(hyperlinked-book-layout).pdf

Beyond the Boardroom

Shareholder Engagement

Cur board values the input of our shareholders. It receives quarterly or more frequent updates on shareholder communications and is directly
involved in responding to communications where appropriate.

Fall 2019 Engagement

d shareholder

In the fall of 2019, we commenced a formal go
mare proactive basis.

gag process to solicit the input of shareholdersona

. £

Outreach Meetings
17 OF TOP 25 HOLDERS 14 OF TOP 25 HOLDERS
(~41% of shares cutstanding) {~21% of shares outstanding)
Attendance Topics Discussed
One or more of the following: At each meeting, notable topics discussed included:
Busi < ay | E : Board Compositionand | Sustalnability
B focused on the Comp i Refresh focused on the
SR Sy - shift te digital that focused on (i) the focused on our board company’s human
ooty ing the histeric alignment. P vand our capital management
C industry inwhich | Detween ourexecut board refreshm, and our efforts
ey e Operate 3 compensation process, including our to support the
i, Jr T structure and our efforts to ensure that the | communities
cul.slrategym st short-and long-term board continues to have inwhich we
G environmant (see strategic goals and the right skills, expertise | operate through
CHAIR page 8) aswellas | (ijsolicitinginputfrom | and diversity of thought | ourcorporate
bl ournew CEC,our | shareholders anour and experiences to foundations and
Also in atterlldance wasa transformation current structure and fulfill its ic and philanthropy
representative from each of the office and our potential changes oversight responsibilities | (see page 21)
comPany’s Iegfal and investor 2020 Fit for being considered going forward (see
relations functions, Grewth Plan for 2020 to ensure pages 6to @)
E continued alignment
ormat going forward (see
30 minutes - 1 hour; telephonic “Compensation”
starting on page 28)

Feedback

INTEGRATED INTO 2020 PLANNING

We solicited feedback from our shareholders during these meetings. Much of the feedback we received related to the structure of our
executive compensation program. We took this feedback into account in the design of our 2020 executive compensation program, which

incorporates a number of the suggested changes.

Shareholder Feedback on Compensation Program

Compensation design needs to align
with strategy

Changes We Made in 2020

For both of our performance-based compensation compenents (annual cash
incentive ("ACI") and performance stock units ("P5Us")), we increased the
weighting of revenue as compared to adjusted income from operations (in
the ACI) and adjusted diluted earnings per share (in the P5Us) to reflect our
Syalegicemphatisonrevsius growth Ses papes 33 and 38

Wech. d our PSU) design to include a performance measurement period

n

APSUE period ing
three years is market standard and preferable
Adding a total shareholder return (*TSR") metric
would help align g and sharehold:
interests, and relative TSR is preferable to

covering three years instead of two. See page 38,

We adopted a PSU design for all our executive officers thatincludes a
relative TSR metric (25% weighting) in addition to revenue {50% weighting)
and adjusted diluted earnings per share (25% weighting). We did not utilize

absolute TSR

absolute TSR as we did for the PSUs awarded our current CEQ upon his
joining the company in 201%. See page 38.
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General Electric

THE GE BOARD IN ACTION: 2019 HIGHLIGHTS (PAGE 19)
2 https://www.ge.com/sites/default/files/GE_Proxy2020.pdf

The GE Board in Action: 2019 Highlights

Our Board recognizes that its oversight of our strategic pricrities and resp
commitment that extends well beyond regularly scheduled Board meetings. Ongoing and ing

ibility to GE sharehold qui

a personal and professional
with the busi is

critical to staying informed and provides the type of insight that allows our directors to provide effective guidance to our leadership team
and to engage in constructive dialogue with each other,

DIRECTOR VISITS. Site visits are a valued Board activity, providing first-hand exposure to our operations as well as opportunities to
interact with employees at all levels of the company. Perhaps most importantly, on-site and other engagement beyond the boardroom gives
our directors an understanding of our culture, which we consider an essential compenent of our transformation strategy.

Director
Education

Engagement
with the
Business

Digital

San Ramon, California
.

® Business Visits
@ Corporate Functi

Engagement
with
Shareholders

Succession
Planning

New Director Orientation
Full orientation program for Lesjak
and Reynolds

Committee Orientation
Full Audit Committee orientation in light
of committee refreshment

Periodic Board Calls
Provide an opportunity for the CEO and the rest of the Board to discuss company operations in
real-time

Business Summits/

Corporate Functional Meetings
Global law and policy summit, internal
audit staff summit

Annual Senior Leadership Meeting
Director attendance and presentations

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

-
=]
Global Research Center =
Gas Power Corporate Audit Staff 2

Schenectady, Mew York  Boston, Massachusetts
L L]

o Healtheare
Milwaukee, Wisconsin

® |1, Tax, Controllership
Norwalk, Connecticut
Aviation
Cincinnati, Ohio
oY S
- Richmond, Virginia
Atlanta, Georgia

Power
Greenville, South Carolina

Renewables

Paris, France
L

on Deep Dives

Televised Interview

Leslie Seidman [Chair of Audit Committee),
appearance on CNBC in response to
accounting fraud allegations against GE

“Say-on-Pay" Engagement

Engagement with shareholders included
Tom Horton (Lead Director & Compensation
Committee Chair) and Ed Garden

New CFO and CHRO Recruitment
The Board engaged in the recruitment, interviewing and selection of candidates

GE 2020 PROXY STATEMENT 19
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Starbucks

BEYOND THE BAORDROOM (PAGE 27)
© https://s22.q4cdn.com/869488222/files/doc_financials/2019/2020-Proxy-Statement.pdf

BEYOND THE BOARDROOM

In order to increase each director's engagement with and understanding of our strategy, each director participates in an extensive orientation
program upon joining the board, including meeting with members of our executive leadership team and other key leaders of the Company

to gain a deeper understanding of Starbucks businesses and operations, attending cultural immersion programs, and visiting our stores

to engage with store partners and customers first-hand. Periodic briefing sessions are also provided to members of the board on subjects
that would assist them in discharging their duties. Our directors also have the opportunity through our periodic investor day presentations to
understand and assess how we are communicating our strategy to our investors and other important stakeholders.

T. Rowe Price

BEYOND THE BOARDROOM (PAGE 14)
2 https://troweprice.gcs-web.com/static-files/8b205989-902b-4f82-a855-0c64ee546101

Beyond the Boardroom

Director Orientation and Continuing Education and Development

When a new independent director joins the Board, we provide an orientation program for the purpose of providing the new
director with an understanding of the operations and the financial condition of the Company as well as the Board’s expectations
for its directors. Each director is expected to maintain the necessary knowledge and information to perform his or her
responsibilities as a director. To assist the directors in understanding the Company and its industry and maintaining the level

of expertise required for the director, the Company will, from time to time and at least annually, offer Company-sponsored
continuing education programs or presentations in addition to briefings during Board meetings relating to the competitive

and industry environment and the Company’s goals and strategies. In addition, at most meetings the Board receives special
education sessions on various topics related to key industry trends, topical business issues and governance.

The Board is a member of the National Association of Corporate Directors, which provides resources that help directors
strengthen board leadership. Each director is encouraged to participate at least once every three years in continuing education
programs for public company directors sponsored by nationally recognized educational organizations not affiliated with the
Company. The cost of all such continuing education is paid for by the Company.

14 T. Rowe Price Group
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