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In This Thought Piece

If your company’s say-on-pay vote received a low level of
support at your last annual meeting, you will be preparing a
strategy to understand why, and bounce back. After reviewing
the issues, engaging with shareholders and amending your
compensation program as appropriate, you will want to
publish a proxy statement that explains your company’s
compensation philosophy and performance clearly, while
satisfying increased scrutiny from proxy advisors.

This Thought Piece highlights examples of certain key
disclosures that the proxy advisory firms want to see after a
low say-on-pay vote. While some of the following examples
are from proxy statements published by companies after a
low say-on-pay score, others are from companies that publish
these “best practice” disclosures as a matter of course.
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What Proxy Advisors Are Looking For

ISS >

ISS’ review takes into consideration the following when a say-on-pay proposal receives less
than 70% support:

e The disclosure of details on the breadth of engagement, including information on the frequency and timing of
engagements, the number of institutional investors, and the company participants (including whether independent
directors participated);

e The disclosure of specific feedback received from investors on concerns that led them to vote against the proposal;
e Specific and meaningful actions taken to address the issues that contributed to the low level of support;

e Other recent compensation actions taken by the company and/or the persistence of problematic issues;

e Whether the issues raised are recurring or isolated;

e The company’s ownership structure; and

e Whether the proposal’s support level was less than 50 percent, which would warrant the highest degree
of responsiveness.

2 https://www.issgovernance.com/file/policy/latest/americas/US-Compensation-Policies-FAQ.pdf

I GLASS LEWIS

Glass Lewis’ review takes into consideration the following when a say-on-pay proposal
receives less than 80% support:

Our review of a company’s practices also takes into consideration the compensation committee’s response to previous
say-on-pay votes and the level of shareholder support. When a company receives low support for its say-on-pay
proposal, we believe the compensation committee should provide some level of response to shareholders’ concerns,
including engaging with large shareholders to identify the concerns driving the opposition. Shareholders should also
expect adequate disclosure of any such engagement and any resulting feedback or changes being made to address
outstanding concerns.

2 https://www.glasslewis.com/say-on-pay/

www.argyleteam.com
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Disclosure Examples

Presenting Compensation in the Proxy Summary

e To reduce duplication, consider a “light” approach to compensation information in the Proxy Summary with the
“compensation story” pages being in the CD&A.

e Elements to consider for the Proxy Summary, as appropriate:
¢ The breadth and scope of the business (background about the company).

e Business highlights (not necessarily specifically tied to compensation metrics, although financial and non-financial results
tied to compensation metrics should be included).

e Compensation elements and their metrics (not goals or outcomes — the summary introduces readers to the
compensation plan).

e Pay for performance alignment over time — with the performance metric that’s most relevant for the company and
its industry.

e Compensation governance (“what we do / don’t do”).
e Shareholder outreach and a summary of resultant changes.

e |[fit tells the right story, consider also showing (briefly/visually) that the program works by showing pay for performance over
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g time, whether that is actual pay or realizable pay or plan payouts over a 3 or 5-year period.
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WESTERN DIGITAL
2 https://www.sec.gov/Archives/edgar/data/106040/000120677418002861/wdc_courtesy-pdf.pdf

PROXY SUMMARY

FISCAL 2018 EXECUTIVE COMPENSATION HIGHLIGHTS

FISCAL 2018 PAY ALIGNED WITH PERFORMANCE

Our overriding executive compensation philosophy is clear and consistent — we pay for performance. Our executives
are accountable for the performance of our company and the operations they manage and are compensated primarily
based on that performance.

I Chief Executive Officer Total Direct Compensation Decreased in Fiscal 2018

Based on the compensation paid or awarded to our Chief Executive Officer (consisting of base salary, short-term
incentive ("STI") awards and fiscal 2018 annual long-term incentive ("LTI") awards), Mr. Milligan’s compensation
decreased 4.4% from fiscal 2017 to fiscal 2018:

| cEo Pay
Pay Element | Fiscalzon Fiscal 2018 | Year-over-Year Change
Base Salary $1,150,000 |  $1,250,000 +8.7%
STI Award $2,932,500 $2,175,000 fos @s
(based on amount earned)
LTI Award™ $13,762,605 $13,417,083
(e e I, eree ema e et et
All Other Compensation $62,519 $279,391
Total CEO Pay (Fiscal 2018 vs. Fiscal 2017) $17,907,624 $17,121,474 LOOKING AHEAD: CHANGES FOR FISCAL 2019 IN RESPONSE TO
For fiscal 2018, we are required to report a one-time 42,616,907

STOCKHOLDER FEEDBACK

adjustment with respect to the fiscal 2016-2017 performance
stock unit ("PSU”) awards because the payout was modified
after the end of fiscal 2017 (as discussed on pages 51-53 of
our 2017 Proxy Statement)

- = - prT— Cormpmsition Ushile R ——
Total CEO pay reflecting the adjustment as required to be $19,738,381 ! !

reported in the Summary Compensation Table for Fiscal 2018
on page 70 of this Proxy Statement

" The fiscal 2018 LTI award excludes $2.6 million adjustment for a prior year (fiscal 2016-2017) PSU payout award required
fiscal 2018 Summary Compensation Table in accordance with SEC and accounting rules.

The charts below illustrate the mix of fiscal 2018 fixed pay (base salary) and variable or performance-bi
STl target and annual LTI awards based on the stock value on the award date) for our Chief Executive c .
other named executive officers (on average). t !

| Chief Executive Officer Pay Mix Named Executive Officer . . . ) S
Pay Mix (other than CEQ| HEW -
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Shareholder Outreach

e First and foremost, proxy advisors will be looking for a robust presentation of shareholder engagement. Our interpretation
of the ISS guidelines is that, in addition to the usual participants/process/feedback discussion, companies should also
present facts specifically about the feedback from shareholders voting no, and how the company addressed these
concerns. ISS will take board engagement after dissent into consideration when formulating its recommendation on
this year’s SOP and incumbent compensation committee members. Glass Lewis’ general expectation is that boards will
respond to shareholder dissent.

¢ Efforts made to solicit feedback from shareholders since the last Annual Meeting:

NEWMONT MINING
2 https://www.sec.gov/Archives/edgar/data/1164727/000120677418000734/nem_courtesy-pdf.pdf

SAY ON PAY AND STOCKHOLDER ENGAGEMENT

MNewmont has historically received strong support from our 2017 STOCKHOLDER OUTREACH
stockhelders regarding our executive compensation programs, Our outreach included 28 firms, representing 57%
averaging 94% in favor during 2012 to 2016 and receiving consistent  of shares owned (35 of December 31, 2017)
support from major proxy advisory services. In 2017, our "Say on

Pay" proposal received 67% support from stockholders — the LDCC A4% e met with 12 firms 1o

discuss governance and

and management viewed this as a signal that additional outreach executive compensation

and program reviews were needed. While stockholder engagement 57% (44% of shares owned)

is ongoing at Newmont, we increased our level of engagement

to ensure stockholder interests are incorporated into our planning 13% 13 firms either confirmed
process for 2018 programs. that they had no concerns/did

not require a meeting, or
did not respond {13% of
shares owned)

Additional details regarding our stackholder engagement process, specific feedback provided by our stackholders,
as well as how we incorporate this feedback into our planning is provided in the Compensation Discussion and
Analysis and the “Letter from the Chair of the Leadership Development and Compensation Committee”
beginning on page 50. The following table summarizes the primary feedback and our response.

Please see the following page for our response to stockholder feedback.

2018 Proxy Statement 11
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e “Year-round” shareholder outreach process and cycle:

AMERICAN EXPRESS

2 https://www.sec.gov/Archives/edgar/data/4962/000120677419000869/axp_courtesy-pdf.pdf

Corporate Governance Engagement Cycle

SUMMER .

Review feedback and results from the R
Annual Meeting and plan for fall
engagement

Gmen

SFRING

Pre-Annual Meeting engagement to update
shareholders and gather feedback on
compensatien and governance changes and to
discuss items on the Annual Mesting agenda /A /

MCDONALD’S

2 https://www.sec.gov/Archives/edgar/
data/63908/000120677419001299/
mcd_courtesy-pdf.pdf

FALL

Comprehensive engagement with institutional
shareholders to gather feedback following the Annual

Meeting and discuss developments in the Company’s
business and strategy, Board and corporate

governance matters, executive compensation and

priorities for the year

WINTER

Review of shareholder feedback and board
consideration of potential changes to corparate
governance and executive compensation program
and proxy disclosures

fiaard anc faowernance Matten

SHAREHOLDER ENGAGEMENT

Dur Board and management team hawe developed a robuss sharehalder engagement program Theoughaun the year,
wi engage with a sigaificar and diverse perion of sharchalders on topics ef imponance ta beth the Company and
sharehalders, In addtion tedisc essing o INE55 MeSLIT and initiatowss, strategy and Capital strictiine, we engage
on oiher Matters. $uch as Qovemance pra 5, incluging Board compesitan. tenue and refieshment. ssedutin:
compensation, and erveonmental, secial, and ether sustainabiling tepics such as packageng and regycling and climate
change as it relates ke she Company’s Business

Irs 2018, we reached out b a braad group of sharebolders, incleding actively managed funds, indes furnds, uran and
pulic pensian funds ard socially responsible iestment funds, based in and outside of the LS. This graup represented
approximately 509 of par sutstanding shares, Sharehoider feedtack, including thiough direct discussions and prior
sharehalder vates, a5 well as engagement with proxy and other mvestor advisory firms that regresent the interests of &
wide anay of sharchalders. is reported ta cur Governance Committes pericdically throughowt the year We also review
ur practices aganst guidelines puslished by sharehalders and proxy sdsary fiems, ameng athers. As appraprists, cur
Cowernance Commillee may delegate specilic issues to relevanl Commillees for further conssdesation.

The foliewing graghics llunane cloments of aur opgaing sharenalder oisreach and engagemend, as well s certain itarms.
thas take place more specifically befare, disring and after our Annual Sharehokders Mesting:

Buniness Strategy
s | e ] e

OMGOING SHAREHOLDER ENGAGEMENT - FOCUS AREAS

Bowrd Govemande, Ovenightol Erveerrameental, Sooal and Cther
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WESTERN DIGITAL
2 https://www.sec.gov/Archives/edgar/data/106040/000120677418002861/wdc_courtesy-pdf.pdf

B AND AMALYSIS

SAY ON PAY VOTE RESULTS AND STOCKHOLDER ENGAGEMENT

Historical Say on Pay Support

Lo entd

mitlee stnves our execulive compensalion prc 1 aligns with the interests

The Compensation Corn

of our s itive compensation

prograr

We were disappointed with the 42%

cholders ance philosophy. Histerically, cur ex

1w adheres to our pay C
ockholder support (averaging over 0%
ockholder support for cur 2007 Say on
tely sough

received very strong sproval in the five years prior to 2017).

y vote, Following the 2077 annual

ter understand the views of our

meeting of stockhelders, the Cor ation Committee imme

stockhclders and address their concerns.

Stockholder Engagement Effort in Fiscal 2018

www.argyleteam.com
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Winter

November,
December 2017: Share

stockholder feedback

with entire Beoard

February/March 2018:
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new Independent
compensation
censultant and
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comprehensive

executive

COMEE
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esources, Investor Rela
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Spring

March 2018:
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engage cn executive
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program changes
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Overwhelmingly
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from stockholders on

oroposed changes

3k N OUr exaecUlive COMPEnsarion program kerter understand

July/ August 2018:
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fiscal 2019 executive
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program changes

based cn

('Z)"I.F‘.H—"j'!—'f'h Ve

feedback
fror sckholders
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Committee’s consideration. For additional information about our stockholder engagement program and how feedback
tion entitled "Carpaorate
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Changes Made as a Result of Shareholder Outreach

e Any changes to the compensation program should be clearly highlighted and emphasized.

Particularly if additional changes were made following last year’s say-on-pay vote, we would
suggest visually showing changes over multi-year period and emphasizing that the evolving
program is in line with shareholder feedback — even better if the program has evolved in line with
the company’s strategic transformation initiatives.

¢ Timeline of changes:

SANDRIDGE ENERGY

2 https://www.sec.gov/Archives/edgar/data/1349436/000120677418001297/sd_courtesy-pdf.pdf

Praxy Statement Summary

Stockholder Engagement

The Board and the Compensation Committee engaged in extensive dislogue with stockhelders in 2017 and the first quarter of
2018 regarding the strategic direction of the Company, corporate governancs and executive compensation. The following timeline

of key events reflects the Company’s strong engagement with its stockhalders:

Caompany emerges

fram Chapter 11

rearganization:

= NowS-member Board
fully reconstituted with
4 new independent
directors, including

* Company returncd
to traditional
compeansation
elements and
histeric target levels,
thercby eliminating

Chairrman

Reorganization

Board committed
that future
long-term incentive
grants would

be atleast 50%
performance based
and incorporate
three-year vesting
and performance
pericds

Appointed Michael L.

replacing John
Gencva

Appointed Kenneth H.
Beor as a new
indegendent director

Board adopted 2018
AP seorecard metrics
tied to meating
specific base case
performance targets
with a discreticnary
eamponent

new independent

Bennett as Chairman, .

incentive programs
asscciated with the

*  Execulive employment  Company’s 2004
agreemsnts assumed
pursuant ta Plan of

reorganization

Board announced the
departure of James D,
Bennett, CEQ, Julian M. Bott,
CFO, and Robert 5. (Scott)
Griffin, VP of Pecple and

Culture

Appainted Bill Griflin 1o serve
as Interim President and CECy
and Sylvia K. Barnes to serve
as director and member of
the Board's Audit and
Compensation Committeas

* Board established
2017 annual and
leng-term incentive
seorecands and

Substantial outreach to &0% of
shares outstanding to discuss
feadback on 2016 axecutive
l_ﬂITIPF!TISﬂtiOFI prrx_‘,rrarn

granted 2017
long-incentive awards

Board determined
Company’s performance
relative to annual
incentive plan scorecard

Board established
that future equity
awards would be
double trigger,
rather than

single trigger

|r|depl=_r|denl fI"IEI'T'IbEr!i
of the Baard met with
stockholders halding
47% of shares
outstanding to discuss
strategic direction of
the Company and the
Company's governance | Members of the Board
and management met
with stockholders
halding 47% of shares
cutstanding to discuss
potential merger
transaction

Annual Shareholder
Meeting, 43% of
sharas (1u1s1anding
supparted our
advisory vote on
compensation

Invited investors
representing >&0% of
shares outstanding,
155 and GL to
engage on executive
compensation
(productive
conversations

with 40%)

£
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<
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3
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>
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e A visually impactful chart to highlight “what we heard / what we did” may be presented in the proxy summary and
the CD&A:

JEFFERIES FINANCIAL
2 https://www.sec.gov/Archives/edgar/data/96223/000120677419000439/jef_courtesy-pdf.pdf

Compensaticn Discussion and Analysis

Changes to Our Executive Compensation Program cz=z

What We Heard | WhatweDid

B 15 We uniformly heard displeasure with our banking mechanism,

under which execulives could earn banked but unvested RSUs for each
We eliminated banking

individual performance year even if performance for subsequent years
is below expectations.

it Shareholders and proxy advisory firms
favared some element of relative total sharehalder return instead of an
exclusive, absolute TSR performance measurement.

We implemented a relative TSR performance
threshold starting in the current yoar

Insufficient Articulation of Peer on Process: Certain shareholders We reshaped and expanded our peer list and
and the proxy advisory finms askod us to roview and amend our peer list provided a more fulsome articulation of our

and to explain in greater detail why we selected the peers that we did, peer-selection reasoning

We raised our performance ranges 1o a
5% threshold and 8% target for each of ROTDE
S Certain shareholders expressed an issue with and TSH to a 8% threshold and 9% target;
our targeted performance mefrics for ROTDE and TSR. the higher performance target reduces overall
award magnitude at the former 8% targoet oy
nearly 17%

We reduced the targeted cash portion of our
compensation plan by 28% and the overall
targeted compensation by 10%

e of the Overall Award: Certain sharehelders believed that the

overall magnitude of our executive compensation package was too high,

Commitments to Our Shareholders r=n

What We Heard What We Committed

o o5 (o Equity. We heard concern that, because we employed We confirmed and committed that no

a one lime cquity grant for the 2018 Flan, 2012 Blan and 2020 Flan, the additional equity would be granted under
equity portions of those plans could be increased at a later time those Plans

Fxercise af i We heard gueslions whether we could We confirmed thal we retain negative

employ negative discretion as it pertained to the equity portion of the discretion and that no positive discretion is
2018 Plan, 2019 Plan and 2020 Plan. allowed; that is, we may reduce equily awards,

but will not increase them

The changes discussed later in this CO&A are meaningful amendments to the executive compensation plans that we
approved on January 1, 2018 in direct response to our shareholders' feedback. It bears noting that, although these substantal
amendments make it more difficult for our two top executives to achieve targeted compensation that has been reduced by
W%, our CEC and Presldent — who are alse two of our largest individual shareholders - have, fully supperted our changes.
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CONOCOPHILLIPS

2 http://static.conocophillips.com/files/resources/18proxystatement.htm#1

Board Responsiveness to Our Stockholders

HOW WE ENGAGED IN 2017

Stockholder Outreach

——

| In 2017, we requested meetings with stockholders representing more than 50% of eur cutstanding stock.

Meetings with Board Members and Senior M;

Qur Lead Director, Richard M. Auchinleck, and HRCC Chairman, Rebert A Niblock, met in person with stockholders representing
approximately 37% of ConocoPhillips' cutstanding stock. Serice management conducted additional stockhalder engagements,
In total, we conducted engagement meetings with stockholders representing more than 42% of cur outstanding stock.

S

Matters Discussed

™
Matters discussed during these meetings induded our strategy and value itk ity thon, board
compaosition and governance. and sustainability.
Outeames
CanocoPhillips” Board and mar i inted with the results of the 2017 Say on Pay vate, which failed

o

1o recelve majority support. kan

Additional changes made in response 1o ongoing stockhalda

Enhancements to our gove: mandce disclasures

 Improved Board refreshment and «* Strengthened Bog
diversity disclosure wwaluation and ne
process disclosun

Animproved Ann val Meet ing experience for our stecl

+ Returned o .an In-parsan + Implemented Img
annual meeting availability throug
webcast of the m

capability 1o subn

in advance of the

Imphemented industry-leading steps to further strengthen

" St a target 1o reduce our greenhouse gas emissions intensity

Updatad our lobbying policies and dis

" Rervised aurpolickes 1o reflect that the Vice President, Govemman
+" Posted disclosures on our website 1o provide the total lobbyir
aggregate percentage of trade assocation dues that relate te

Pocory Surmnmary = Soard Fesponsiveness 1o Ow Stockholders.

P effertand the HRCC conducted a thoreugh review

of gur compensation programs in order to detenmine how best to nespond to stockholders. After considering Input from
stockholders and ather stakeholders, we implemented the following changes:

Enhancements to our executive compensation program and disclosures

" Increadsed transparency around " Reduced the complexity of our
targets and resulis for our annual and annual Incentive program
long-term incentive pregrams o Adjussted the 2018 -

«F Disclosed b payout ratrix for reltive ncEntive program
finandial metrics

W Irngeovil peer sebection and CEQ
targer pay benchmarking dischosures.

EXECUTIVE COMPENSATION CHANGES IMPLEMENTED IN CONSIDERATION OF STOCKHOLDER FEEDBACK

WHAT WE HEARD WHAT WE DID

Variable Cash Ingentive Program

Increase ey ts « Disdosed tangets and nisults (pages G6-68)

) « Disclosed payout matrix for relative financial metics

{pages 65.and £7)

Simplity VO complexity « Reduced cornplhexity by aligning NEO WCIP metrics
ta facus an five key aras to better reflect averall
corparate performance (pages Gl-64)

Long-term Incentive Program

{pages 65and A0
- Disclosed strategic plan objectives (pages 64 and
9700

Consicder adjusting LTI pay mix } = For LT1 grants in 2008, increased performance shares

Increase P d targ: d pay } - Disdesed payout marrt: for relative financlal metrics

from 609 o 65% of LTI mi; replaced stock options
with tme-vested restricted stock units weighted at
35% of LTI méx (page 72)

Other/Disclosure

Improve CD&A disclosure = Inoreased disclosure arcund targets, results and

payouts, a3 outlined abowe (pages 66-711)

- Explained the link between compensation

} metrics and ConocoPhillips strategy (pages 50-52

and 61-64)

+ Increased disclosure on rationa ke for peer
geaup selection (pages 55-61)

- closure on CEO target car
benchmarking (pages 58-60)

Will provide clear rationate if discretion is exercised

‘Wague reasans for use of discretion )

In addition to the changes above, based on stockholder feedback prior to the 2017 Annual Meeting we made changes to our
Perfarmance Share Program (PSF) thatare reflected in the three-year PSP results for the first time in this Proxy Statement. Those:
changes induded (1) changing the meatrics for performance shares to increase the weight of relative Total Shareholder Retumn from
40 to 50% and reduce the weight of Financial /Operational metrics from 0% to 30% Financial; and (2} focusing on two refative
financial metrics 1o further align with stackholder interests.

Thi HRCC beliewes thise changis ane résponsive to thi views expréssed by our stackholders and ané ansistent with our
overall compinsation objectives We will continue our dialogue with stockhaldins on compensation Bsues 33 part af sur
orgaing engagement.
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MATTEL
2 https://mattel.gcs-web.com/static-files/9b271e77-503a-4264-933b-1212bf78b64d

Proscy Summary

During the fall of 2018, and the beginring of 2019, we had discussiens with stockholders representing approximately 81% of
our gutstanding sharcs. Our Independent Lead Director, Michae! J. Dolan, and members of senior management participated
in these discussions, which were focused on sharing the changes the Compensation Committee made to our compensation
programs in response 1o the stockholder fecdback we received in the spring after the 2018 Annual Meeting with respect to
our 49% Say-on-Pay vole, and provi

ng an update an our transfarmation progress,

S
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Feedback received from cur stockhelders during this yeoar-reund practice is regularly shared with the full Board, the
Governance and Social Respensibility Cemmitiee, and the Compensation Committee when related te our compensation

programs and practices.

Executive Compensation Highlights

We made meaningful changes to cur executive compensation programs in response to stockholder feedback in 2018 and
are committed to our pay-for-performance philosophy and compensation governance best practices.

Meaningful Compensation Changes in Direct Response to

Stockholder Feedback

The Campensation Committee carefully considered the feedback from our stockhelders, our 49% Say-on-Pay vote in 2018,
and compensation governance best practices, in implementing the following changes to our executive compensation

programs and practices in 2018.

Feedback We Heard

How We Responded

CED compensaticn s.:.r‘ucture sheould

have groater alignment with Company
performance and stockholder value
creation. in particular the guaranteed bonus
fer our former CEQ.

Former CEC's vesting pariod and
performance reguirements for new-hire
equity awards were Insufficient.

Weighting of three-year performance-based
restricted stock units (*Performance Units™
or "PSUs") in long-term incentive {“LT1") mix
should he increased

A three-year financial performance
measurement should be employed in the
Leng-Term Incentive Program (*LTIP7).
Explicit link of incentive measures with
transformation and strategic plan should
be increased.

Size of companies in eur executive
compensation benchmarking peer group
should be reconsidered.

-~
The compensation of our new CEO, Mr. Kreiz, is substantially
perfermance-based, with:
= 84% of his 2018 equity awards” subject to Company and stock price
perfarmance; and

* Mo guaranteed or signing bonuses.
Mr, Krei

s new-hire inducemeant stock option is fully performance-based,

» Grant vests if our relative three-year TSR is = 65th percentile of
companies In the S&P 500,
Percentage of our 2018 total target annual equity grant value ("Annual LTI
Value") granted as Perfermance Units was increasad 1o 50% (from 33%) for
Executive Vice Presidents (“EVPs") and above.

Qur 2078-2020 LTIP employs a single three-year cumulative Free Cash
Flow gaal, instead of an annual goal set each year and averaged aver
three years,

Our Mattel Incentive Plan {*MIP") and LTIP were realigned to emphasize
profitability and cash flow.

We realigned our peear group in 2018 by
* Targeting median positicning and utilizing a lower revenue cap of 3x
from the previous 4x revenue cap; and

* Increasing focus on branded content/home enterainment companias,

Three of the four new companies in our pesr group are smaller than Mattel
in terms of revenue and market capitalization. Three of the five companies
removed had market capitalizations greater than 5x Mattel.

2018 equity awards subject to Company and stock price parformance include Mr. Kreiz's 2018-2020 Performance Units, new-hire
perfermance-based stack options, and time-vesting stock optiens, and exclude his time-vesting Restrictod Steck Units ("RSUS®),

10 Mattel, Inc.
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Letter from the Compensation Committee

e After a low/failed say-on-pay vote, we recommend a carefully considered Compensation Committee letter to explain their
rationale for compensation decisions, and any additional changes that have been made.

CHESAPEAKE ENERGY Q&A
2 https://www.sec.gov/Archives/edgar/data/895126/000110465918022869/a18-3046_1def14a.htm

What types of i Ch enter info
that aligned with its compensation incentives?

To execute on our long-term corporate sirategy ower the las)
Iwo yeans, management negotiated an unprecadented number
of transactions, inchudng an amandment to our credd faciity,
assel sales, tender offers and repurchases of debt, comman
stock for debt and prafered stock exchanges, and debt and
corrvertible debl oferings. We also renegotiated o termindated
legacy GPET agresments, which previously conmained exces-
Ve rates and/or CErous minimum volume commitments, and

* incentivize fmancial discipine and liquidity in al aspects of
our business, with the goal of increasing operational flaxibd-
ity through sigrificantly kower, value-driven spending; and

= intertionally siminate the infuence of Chesapeake’s stock
price, langely because we believe this will lead to short-
e decislons that are not in the long-temm inferests of
sharaholcers.

This distinction betwean long-term and short-tanm goals s
adremaly important. Qur executive team achieved important

therety recuced our nat long-term d ¥
approximately $4.8 bilion in the past two vears (and by ap-
procirately $9.3 bilion since Juna 2013). Each of thess trans-
actions contibuted te our gedls of reducing dabt, enhancing
o mongins, reaching cash flow neutrality and genermting im-
proved shareholder refums. However, we are nat resting on
our laurels, as we have more work to do.

shart- In 207 and L shaulkd
b rewarded in a mannor that is consistant with thair achiove-
mente. Exseutives have slready besn impacted by slock pres
with respect to the long-tenm compensation that is dinectly
tied to Chesapeake's stock price, such as RSUs, stock op-
tions and PSUs. If we exercised negative discretion to lower
1he amount of short-term compensation because of the drop
i our stock price, we beleve that we weuld be penalizing our

What was the Board's role in g @

these transactions?

The Board reviewed sach transaction in an effort 1o promate
only Ehoss transactions thal the Board believed (o be accrelie
te shereholder value. Among olher things, the Board sppreved
and establishad price threshalds for materdal asset sales, deot
raductionirafinancing transactions, tender ofers, open marked
repurchases, securities offerings and other iransactions. The
Board aiso approved the amendment te cur credit agreement
and reviewesd each amendment to our GPET agreements.

Why is the goal relating o assel sales aifficult

ative tearm for losses that have akeady been expenanced
through leng-term comipansation arangaments. Conversaly.
we do not apply postive discretion 1o shor-term incentives
che 1o incrEases in Aok price.

www.argyleteam.com

Q&A with Merrill A. ("Pete™) Miller, Jr., Compensation Committee Chairman
Distinguishing Long-Term vs. Short-Term Compensation Incentives

to achiava? 16 GonlinG
Bcth the Board and managemant impose very strict standards cured debl
and wil not pursue a proposed asset sale uniess they belleve

there will be o long L in Ch ke's oper- Did the Board and D i or
afting performance, particularly its net debt to EBITDA ratio, In it to in 20977
shor, Chesapeake must receive consideration that the Board about executive compansation? i decreasad, as wa again asked managemant to “do mom

Vs, The Boand and Compensation Com- with less,” Thees are thrse points that | would ik to empha
friltee avemay anether year-rourd shams- size. Firl. aggregate reparted comsenaation for our ramed
helder engagement program. We neached executive officers. as disclosed In the Summary Compsen-
out 1o Chesapeake's top 50 sharehoiders,  sation Tabie (page &3 of the proxy statement), decroased
representing 56% of shams cutstanding by $4.4 milion, from 537.7 milion in 2016 10 £33.3 milion
Sl £ yors impuam nageiim. sEscra i auy Ehor e e B4% of instiubonal share cwnershis, b porlicular, we 0 2017, Second, realioed pay has avevaged spproimately
AIP payouts? Sincarly, Iveard shavahoider views about Chesapeake’s compensation 25 - 36% of reported pay, primarily BACHuSe our long-tem
Tha value of cur long-term compansation package (ASUSs, ’2‘—“ plans and incentives and business sirategy, Including efforsio  compensation is aligned with share performance, which has

belleves will cffset projected recuctions in cash fiow.

How does the Commitiese
leng-term goals fram shorl-term goals and why

stock options and PSUs), which represents aver 72% of cur erihance liquidity, extend deb? maturities and reduce secured  kagged as reflected in the reslized pay cha on page 43 of
CEC's total reponed compansation for 2017, is detemined debd, ol in light of & continuously voladile commodity price en-  The proay statement), Thind, aggregate compensation for our
primarily by Chesapeake's stock phce, as well as achiave- WERRTH, ATy S aholder SN COMMUNICEN Wath our Boasd anlice aapcutive 1oam decrensed gvon mon, by $7.4 milicn,
mant of long-term FEL periormance metrics. In datermining Marrill A, | trough our websie, wav.chicom‘aboutboard-od-directors.  as the number of executive officers decreased from seven at

-
(%)

short-term performance goals, on the other hand, we:

Compenst or by email, TalktoBeD@chk com.

In respanse fo feedback from sharcholders, the Com-
o evoive Chy

‘axecutive compensation plans. What wers the key

changes?

The Compensation Commities responded 1o sharsholders™

wherw by taking the folowing actions:

the beginning af 2016 to six in 2017,

What wore the key of

iin 20777

e asked management to again “do mone with less” by im-
Pesming RTNISNONS of S dxpendiliees, in which Manage-
ment i mewnnded Mmoo for spancing kess. At the same tima,
e estabiished:

’ + Hiring a New Compensation Consullant. We selecied < financial retum goals that incentivized increased margine
Longrepcion & ASSociabin &5 OUF W COMPANSAton £on- 2 rotuem on cagital treough a focus on incroasad ofl pro-
sultant in order ta gain a fresh perspective on our executive duction and reduced cycle times:

COMpensation decisons, & ligpadity Goals thal incanthided assel sk, bul Lpon Board
» Adepting a New Pear Group for 2018, Wa underoci an appeoval after toc] Bong: [ %8
wxtansive reviaw af cur pesr group and, based on share- in Chesapaake's cperating performanca; and
hesiclar Soadback, 2 repon propared by Longnocker, and our = EHS goals (TRIA and agency repertable spils) that were
analyss of key metrics. induding enfermdse value. market even more dificult than the pricr year's mcord-setting
N QTR W repiaced the andands,

six poar companios. with the largest enterprisa values and
ki Capitalizations with s new Conmpanies. Whalt did iha managemant leam secomplish in 20077
= Designing More Challenging Short-Term and Long-  Among ather things, we successfully refinanced a significant
Term Incentive Programs In 2018, Te better align com- amount of near-derm maturities, reduced secured debt and
pansation vith e, we rofc continued to create ocperating oficiencies by Improving cyck
2018 short-tern and long-term compensation metrics on  times and dramatically reducing production and GPET ex-
TR TGOS Erancial Mensunss, SUch &5 flm on in-  ponaed, Doth in abecluls and on 8 par bamel of o) ecuivilent
vested capital, the ratio of EBITOA 1o capiial expenditures.  basis. Despite gloomy predictions from cortain analysss. our
aned terwer cporating matrics. managament team respondsd,

rmm-m
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THE COCA-COLA COMPANY (LETTER AND “COMPENSATION COMMITTEE INSIGHTS”)
https://www.sec.gov/Archives/edgar/data/21344/000120677419000735/ko_courtesy-pdf.pdf

MESSAGE FROM THE COMPENSATION COMMITTEE

In earty 2017, James Quincey announced naw strategic priorities aimed at continuing to drive our transformation as a total
beverage company. Mr. Quincey became Chief Executive Officer later that year and since then has steered the Company through
a period of fundamental changes in the Industry. One of the comerstones of this work has invelved shaping a growth-criented
culture at all levels of the organization.

‘We, the Compensation Committee, are committed 1o ensuring that our compensation programs help drive the Company’s focus
on disciplined growth. To align our 2018 compensation programs to this strategy, we conducted a comprehensive review 1o
ensure that we incentivize growth and continue 1o pay for performance while also focusing on key growth metrics and long-term
shareowner value, During this process, we listenad to feedback from employees, leaders and shareowners.,

‘We refreshed aur 2008 talent and compensation philosophy to focus mare shamply on employse performance and the future
potential to drive long-term growh, with a streng emphasis on accountability to deliver the right work in the right way. We
Introduced enhancements to annual incentive and performance-based equity programs, which included measures focused on
driving grewth, differentiation and segmentation, as well as simplicity and transparency.

Qur renewed compensation programs deliver highly differentiated rewards for employees who make outstanding contributions.
10 the Company. Our pregrams are also iMmended to help shift the Company's culture, encauraging emplayees ta be fast, agile.
empowered and accountable.

Our Compensation Discussion and Analysls describes specific program design changes in 2018 and individual compensation
decisions and rationales for the 2018 Named Executive Officers. We remain commated to listening to shareowner feedback as we
cantinue to evaluate and refine the Company’s compensation programs.

': WHAT'S NEW IN THIS CD&A

n
To explain the rationale behind changes to our compensation framework, we have added “Compensation Commities
Insights” throughout this CD&A, which highlight changes made in the last twetve months. We hope that you find them
useful and welcome your feedback.

2 2 2 A

LT . Wolprr . Moke ~7. v

Maria Elena L C. Davis Habar
'; COMPENSATION COMMITTEE INSIGHTS
L]
Whaen does the C (= ke g annual and long-tarm incentives?
We hiave a robust annual cycle to plan, review and mcmthe executive compensation process, which includes
¥ d engag L with our sk 3.

‘When evaluating pay reparted in the 2018 Summarny Compensation Table agalinst Company perfarmance, it is impaortant

to consider the timing of compensatien decisions and which performance perioed informs each of the annual and

long-term incentive awards. For instance:

> Annual incenthve awards reported for 2018 were decided in February 2018 and reflect Company and individual
performance in 2018 (see page 53); and

» LongHerm incentive awards reported for 2018 were granted in February 2012 and reflect the individual's potential to

drtve fulure growth (see page 58).

April to June July to September  October to December January to March

» Evaluate and set  » Review program » Complete arisk assessmentof B Evaluate prior year busingss
compensation design and align all compensation programs (see performance, individual contributions
comparator gioup  on changes page 61 and future potential of executives
to b used for 10 Suppor » Benchmark compensation in ordar 1o determine individual
upcoming year the business. programs and pay cpporunity compensation decisions
{see page 60) strategy for the BYAINSY Ihe compensation B Hold a dedicated meeting

upcoming year ‘comparator group for rigorous target-setting of

porfarmance metrics for the
upcoming year (see page 52)

ANNUAL INCENTIVE COMPENSATION

"- COMPENSATION COMMITTEE INSIGHTS
[ ]

‘What was the rationale for changing the Company performance metrics for the 2018 annual Incentive awards?
To alkign with the Company's new growth sirategy, we refined our 2018 annual incentive performance metrics as follows:

2017 Performance Metrics D 2018 Performance Metrics
CETalamanieievks N lomPefomenseMame
T operating revenue B e
Ll i 2 Operating income
Unit case volume:

Met operating revenue aligns with the Company's growth focus, by reflecting how we are sustainably growing top-line
paerformance. Operating income is a bottom-line performance measure of the profitability of our primary business
oparations, Both measures provide empleyees line of sight to influence results. in addition, they are widely used
measures 1o evaluate the success of our busingss by investors, Removing unit case velume helps focus on our growth
strategy and heips suppert the transformation 1o a lotal beverage company By incentivizing revenue growth through
multiple levers, rather than just threugh velume growih.

How has the new guided the C s with respect to the individual
performance amount?

The scorecard provides a framework to more clearly define specific action lems in three key areas: leadership,
operational. and people and culture. Qur assessment of these outcomes was a key factor in determining the level
of discretion to apply to each Named Executive Officer’s individual performance amount for their 2018 annual
Incentive award.
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Letter from the Management Planning and Development
Committee and Compensation Committee Report

‘argyleteam.com

Compensation Committee Report

We mat with manacgement to review and disc 1 1 el A (1t ) T
i diszussion, we recommended o the Board that the CORA be incl t oy shale
5 . nol e "\\ ) -
Dt gﬂm_ LT o L ek ?‘.M (st S e 7 o »Z,T./i«h
David W. Dorman Tony L. White Anne M. Finucane €. David Brown Il William C. Weldon Roger N. Farah

[Chair)
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SANDRIDGE ENERGY
2 https://www.sec.gov/Archives/edgar/data/1349436/000120677418001297/sd_courtesy-pdf.pdf

Executive Compensation

1. Executive Summary

Compensation Committee Message and Report

DEAR FELLOW SANDRIDGE ENERGY STOCKHOLDERS,

The success of our business depends an setting and achieving goals tied to our strategic objectives. Incentivizing performance
relative to those goals is fundamental to our compensation principles and executive compensation program. As we reflect

on 2017, we are proud of the results that our Company delivered during a challenging peried of low commodity prices and
following the Campany’s emergence from Chapter 11 rearganization in October 2014, We believe these results are reflected
in aur near-top-quartile stock price performance for the year relative to our 2017 peer group. Althaugh our tearm delivered

on key performance geals in 2017, in light of our new strategic direction, discussions with large stockholders and robust
deliberation among the independent members of the Board, we determined to transition to a new leadership team, which
resulted in the departure of Messrs. J. Bennett, Bott and 5. Griffin during the first quarter of 2018.

ALIGNING COMPENSATION WITH STRATEGY AND PERFORMANCE

Qur business and principal source of revenue is the preduction of gil, natural gas, and NGLs, Our Company exceeded our
production growth goals for 2017 while simultanecusly surpassing our per unit adjusted operating cost reduction goal and
effectively managing its capital program rate of return. We found establishing 2 balanced set of goals focused our management
team on growth that contributes long-term value, net just growth for growth's sake.

Further, cur team delivered on numercus qualitative goals that were fundamental to our Company's 2017 performance, including:

* Reducing 2017 total repertable incident rate by 33% and our motor vehicle incident rate by 41% compared to 2016
* Increasing cur NW STACK acreage position and entering into a $200 million development agreement with an initial
$100 million tranche te efficiently fund the delineation of cur NW STACK asset
* Refinancing our non-conforming credit facility to increase our borrowing base, eliminate onerous covenants, release
$50 million in cash from escrow and trigger the conversion of $264 million in convertible debt to equity.
*  Selling $21.9 million in non-core assets (resulting in $33.7 million in non-core asset sales since emerging from Chapter 11).

STOCKHOLDER ENGAGEMENT AND FEEDBACK

The Compensation Committee, as well as the full Board, values input and feedback received from our stockholders. We were
not satisfied with the outcome of our say-on-pay vote at our 2017 annual meeting of stockholders, having received only 42.8%
af the votes cast. We therefore initiated rebust engagement with our largest stockholders and proxy advisory firms Institutional
Shareholder Services and Glass Lewis. We took the feedback we received sericusly, and our 2017 and 2018 compensation
programs are responsive to the concerns we heard. We expect to continue such engagement in the future.

2017 COMPENSATION DECISIONS

For 2017, we returned to historic base salaries and incentive opportunities that were effective prior to our reorganization in
2014 and we implemented a multi-metric performance scorecard comprised of important drivers of value creation for each of
the annual incentive program and the performance share units granted under our long-term incentive program. The scorecard
balanced production growth with cost reduction and capital program retum goals to ensure cur management team was not
incentivized to pursue growth at any cost, a concern we heard among stockholders. Eliminating the incentive compensation
structure the Company adopted during its chapter 11 recrganization, and the absence of comparable emergence equity
awards from our 2017 long-term incentive program, addresses feedback we heard regarding outlier compensation levels,
particularly for sur CEQ, in 2014, Our Compensation Committee also replaced its independent compensation consultant with
Mercer Company ("Mercer”),

2018 COMPENSATION DECISIONS - GOING FORWARD

For 2018, the Compensation Committee and Board continued applying a balanced scorecard approach in establishing the
annual incentive program and committed that 50% of the Company’s long-term incentive awards made later in 2018 would
be performance-based. Further, in light of the departure of Mr. J. Bennett and the termination of his employment agreement,
which contained minimum base salary and effective minimum bonus and long-term incentive opportunities, the Company
may now recalibrate total target compensation for his successar in a way that is both competitive and more reflective of

the compensation found amang our peer group companies. We believe that the compensation package established for

Bill Griffin, our Interim President and CEQ, reflects these principles in a way that is consistent with the market for interim

chief executives.

We held 7 Compensation Committee meetings during 2017 and numerous other informational update calls in addition to calls
and in person meetings with stockholders. We are engaged and take our responsibilities very seriously in establishing and
overseeing SandRidge’s executive compensation program.

By the Compensation Committee of the Board:
Sylvia K. Barnes, Chair Michael Bennett
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Compensation Discussion and Analysls (CD&A)

CEQ Performance

The CEQ's performance throughout 2018 drove and delivered the strong results described at the beginning of the
CDEA Our Board believes that Mr. Fanning is among the best CEOs in the energy industry. Below are highlights of the

CEO's performance.

Industry Leadership and Credibility Created Long-Temm

Value for Stockholders

* Industry leadership demonstrated through vanous
roles and engagements on cyber and resiliency matters
(e Electricity Subsector Coordinating Council
co-Chair, Tri-Sector Executive Working Group, expert
Congressional testimony)

* Leadérship ereating positive outcomes for stackholders,
such as the extension of production tax credits for
advanced nisclear and a premier pasition on cyber and
physical security

Construction Oversight at Plant Vogtle Linits 3 and 4

»  Critical involvement and engagement with co-owners,
regulators and project's oversight and governance
committees

» Successful attraction and retention of skilled craft
laber, coupled with productivity improvements at the
site, resulied in achievernent of our prncipal year-end
construction targets

Strategy for Long-Term GHG Reductions

* implementing long-ternm strategy to migrate
generation fleet and power delivery infrastructure from
“Big Iron” {i.e. traditional delivery model) to diversified
infrastructure

*  Advancing ongoing engagement with stockholders and
environmental stakehelder grougs

Created Value and Mitigated Risks Through Accretive

Transactions

*  Demonstrated deal discigline and industry credibility on
MEA executions

*  Transactions created value for stockholders by
offsetting over 35 billion of equity issuances and
enhanging credit metrics

* Expected squity needs through 2022 reduced from
7.0 billian te$2.4 billlon

* We believe that the tramsactions represent one of
the highest valuation multiples for regulated elactric
and gas distribution transactions (creating 10 cents of
EPS accretion, more than offsetting EPS dilution of 5
cents related to the revised estimate 1o complete the
construction at Plant Vogtle Units 3 and 4, and also
enhancing credit quality )

44 Southern Company 2009 Prexy Statement
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Successtully Executed Strategy in Response to Federal

Tax Law Changes

* Improved our credit profile, increased earnings potential
and created savings for customers

» Successfully raised equity ratios at operating companses

to preserve credit quality of state-regulated subsidiaries

All three rating agencies removed negative watches and

affirmed ratings with negative cutlook

» Delivered significant benefits to customers resulting
from tax reform, while at the same time maintaining
the credit metrics of our state-regulated businesses

Corporate Governance Enhancements

* As Chairman of the Board, facilitated the Board's
commitment to regular Board refreshment (three new
Directors added since Masch 2018)

* Encouraged robust steckholder outreach efforts and
participated in key stockholder engagements (except
when discussing CEOQ pay)

Culture and Human Capital

* Strong emphasis and engagement in cultwre, diversity
and inchusion, equality and humnan capital matters

» Coatinued to advance the workforce and Company
culture through focus on safety, compensation and
benefits, diversity and inclusion, succession planning
and development for all employees

Hotable AP '

» 018G
* Edison
Award
» CEOQ
Foundy
wpll-re
Hewlel

Compensation Discussion and Analysis (CD&A)

Letter from the Compensation and Management Succession
Committee

To our Fellow Stockholders:

We are pleased ta repart 1o you on our continued focus an ensuring that cur compensation programs are designed and
implemented to drive long-term value oreation for sur stockholders and refiect feedback from cur ongoing stockholder
ENEABEMENT (OETAM.

Compensation Committee Oversight and Engagement

W are actively engaged in our owersaght responsitslities for exeoutive compenrsation, leadership development and management
sugoesson planning. We met 10 times in 2018, with average Divector attendance of 96%. The seven independent Diectors
senving on the Compensation Comenittes bring a diverse mnge of quakifications, attributes, skills, experiences and perspectives
19 cur decision-maling, We are committed to aligning pay with performance each year, hiing, developing and retairsng top
talerit and ensuring aligrment of cur compensation program with the Company’s long-tenm strategy.

Thraughaut 2008 and into 2019, we cantinued cur rebust stockholder outreach program, which includes involvement by several
of cur Commitlee members in bey engagemnents. in addition to direct participation, Directors receive regular updates from

management on steckholder engagement and feedback. Our Committes also retained an i
1o prorvidie analysis on market. practices, stockholder feedback and govemnance for the compensation programs.

Key Focus Areas

An overview of the key focus areas for cur Committes over the past year are desoribed below, Many of these wene diiven

by the stockholder feedback process

CED Performance

» Reviewsd and approved the CEO's parformance
goals for 2018 and engaged In ongoing performance
assessment dialogue throughout the year

* Engaged a third party to facilitate a review of CEO
performance by the independent members of the Board

» Remained actively engaged in reviewing any EPS
adjustment by conssdering (1) managemnent’s contral
aver the eamings adjustment, (2} whethes the item was
conternplated in the financial plan, (3) alignment of pay
outcome with stockhalder impact and (4] alignment of
pay cutcome with management accountability

Compensation Goal for 2019 Aligned with

GHG Reduction Efforts

* Desgned new compensation metric that links a partion
of the CEQYs 201 incentive pay to the Company™s GHG
emmission reduction goals for 2050 and 2050

Human Capital Engagement

* Gained insight at each regular Commatbes mesting
about key talent at the local business unit/operating
comparry level, includirg theln specilic human resouces
initiatives and actians on diversity and indugion, cultuie

and employee attraction, engagement and retention [ Plan D

o
Motivating and Retaining Key Talent and Thoughtful ;:::'”T . "“In' I:‘:'::""“”’ SAistegrsd
Succession Planning

i * Evalusted whether sur incentive plan design is
* Identified strategies and ool 1o motivate and retai
J ! * e appropriate and strikes the right balance between

ey talent
aid :4 o P g i short- and long-tenm results

® Actively ergaged in the identification and review of key : y
Ay 1he organkzals » Evaluated our plan design to ersure alignment with

the busiress strategy and key finandal cbjectives of
siiperion fisk-adjusted total shareboloer retn and
regular, predictable, sustasnable EPS and dividend
growth, while maintaining financial integrity
Goal Setting and Earnings Adjustments * Ensured cur plan design is aligned with stockholder
* Reviewed and continued cur practice of setting Ll

fimancial goals consistent with earmings guidance and

our financial plan

# Conducted multiple detaded review sessions for CEQ
and senior management sucoesshon planning with the
suppat of extenal consulting expertise

>

iestor southernmampany.com 43
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www.argyleteam.com

17


https://www.southerncompanyannualmeeting.com/media/2517/346338-1-_35_southern-company_nps_wr-spread-_r1.pdf

www.argyleteam.com

-
@

¢ In a similar manner, a graphic may be used to highlight the Compensation Committee’s consideration of CEO performance

vs. outcome.

MORGAN STANLEY

2 https://www.sec.gov/Archives/edgar/data/895421/000119312519099179/d637011ddef14a1.pdf

2018 CEO Compensation Determination

The 2018 pay decision for the CEO was made by the CMDS Committee, in consultation with the entire Board,
based on its assessment of Mr. Gorman's outstanding individual performance, the Company's record performance
in 2018 and substantial progress on the Company's strategic objectives. The CMDS Committee also noted

Mr. Gorman's overall leadership with respect to Company culture, and among clients, shareholders, regulators

and employees.

M5 2018 CEO Performance Evaluation

@ Record performance in 2018
driven by revenue growth
and expense discipline

@ Substantial progress on many
2018 = 2013 strategic objectives,
including medium term ROE and
ROTCE targets

@® Outstanding leadership, with
respect to Company culture, and
among clients, shareholders,
regulators, and employees

@ Negative TSR performance

M5 2018 CEO Compensation Opportunity (SMM)

% of Incentive $29MM
Compensation

50%
Performance-
Vested Long-Term
Equity Incentive
Compensation

> 100%
Equity

Time-Vested
Deferred Equity

Cash Bonus

Base Salary

CEO compensation was delivered in a combination of base salary, cash bonus, time-vested deferred equity, and a
performance-vested long-term equity incentive compensation award. A significant portion of CEO pay is deferred,
awarded in equity, subject to future stock price performance, cancellation and clawback and, in the case of the
performance-vested equity award, subject to future achievement of specified financial goals over a three-year
period. The CMDS Committee believes this approach to executive compensation supports the Company's pay for
performance philosophy and key compensation objectives, and is consistent with shareholder feedback, best

practices and regulatory principles.



https://www.sec.gov/Archives/edgar/data/895421/000119312519099179/d637011ddef14a1.pdf

Appropriately Challenging Goals

e Shareholders will want to see that the goals on which compensation is based are challenging, given the company’s
business model, industry and past results.

e Show how the process for setting those goals takes those and other company/industry-specific factors into account,
resulting in goals that evolve as those factors evolve.

CONOCOPHILIPS
2 http://static.conocophillips.com/files/resources/conocophillips-2018proxy.pdf

2017 Strategic Transformation and Execution \

When ConacoPhillips emerged as an independent EEP
company in 2012, we set out to deliver a unigue, returns-

BRENT PRICE ($/BBL)

based value proposition through a combination of 140
production and margin growth, with a compelling dividend. THEN
These objectives were established based on annual capital 10

expenditures of about 516 billion and relatively high, stable
oil prices. We delivered on our commitments te stockholders
and met or exceeded our strategic objectives through 2014.
However, oil and gas prices began a precipitous decline in
late 2014 that continued through 2016, with some rebound » I'EW
in 2017. During the period from 2015 to 2017 we took several
transformational actions to position ConocoPhillips for more
cydlical and volatile commadity prices. These actions werne
designed to improve our resilience to lower prices, while still 20
providing Investors upside fram higher prices.

012 2013 ma 015 016 007

The significant actions we took included:

Reduced capex from \ Reduced adjusted Exited high-cost, \

$17.1Bin 2014 to operating costs” from $9.7B low-margin businesses,

5$4.6B in 2017 in 2014 to $5.9Bin 2017 such as deepwater
exploration

Sold >530B of assets since \ Paid down $7.6B of debt in 2017, reducing year-end \

2012; ~516B in 2017 debtto 519.7B

Reduced ordinary dividend by 66%in Q1 2016toa Initiated a share buyback \

sustainable, through-cycle level; increased dividend by program with a 56B

6%in Q12017 authorization; completed
$3B through 2017

X Wmmmﬁmmumﬁmlmnu&ww d purpose of g <odts b shown on Appendix A
rconocophilips.cominongoap.

See page 5 of the Proxy Summary for an overview of ConocoPhillips' operations, size, scope and complexity.

f
* 50 ConecePhillips 2018 PROXY STATEMENT Compensation Discussion & Analysis — Coecutive Dvenew

www.argyleteam.com
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® Evolution of goals over a three-year period:

COGNIZANT
2 https://www.sec.gov/Archives/edgar/data/1058290/000120677418001288/ctsh_courtesy-pdf.pdf

Proxy Statement Summary

Aligning Pay with Performance

The following graphs show Company performance across revenue, profitablity and cach flow metrics for the last three years as compared
to the performance targets for the annual cash incentives (ACIs) and PSUs with performance measurement periods covering such years. In
addition, the Company’s share price performance, which impacts the performance of long-term equity grants and holdings of our commen
stock, is set forth below for the last five years.,

Revenue
Revenue
(in bilflens) - Continued srong, ConsIStent revenue growth remains a key
' Company objective
= Appropriate targets and significant welghting have helped drive
$17 revenue growth
Target
Increase® Welghting Payout Range

s 2015 ACI 19.0% S50% Maximum 200% payout

2OI5.ACL. nox 508 IETWE* 100% payout

2017 ACI 9.0% S0% Threshold 50% payout
y 2015 PSUs 19.1% 100% Maximum 200% payout

i3 : :

2016PSUs  12.0% 75% [Targe‘t 100% paysut
e 201617 PSUs  1.0% 75% Threshold 50% payeut
30 - Reduced revenue weighting In 2017 awards of 201718 PSUs

{from 75% to 50%] as weighting of non-GAAP EFS increased
{from 25% to 50%) to reflect focus on profitability
= PSUs awarded in 2017 (2017/18 PSUs) not shown as thelr 2-year
Profitability performance period Is ongoing

Non-GAAP Operating Margin®

= Historical 19-20% target for non-GAAP Operating Margin, with the
ACI targets for non-GAAP Income from Operations (0% weighting)

19,5%
increased each year to maintain margin larget while revenue
growth was encouraged

- 2019 goal of 22% that the Company plans to achleve by
A

LoNg 1973

accelerating the pursuit of high-value digital transfermation work,
driving leverage in the cost structure, executing on oppertunities
1o improve eperatienal efficiency and aggressively empleying
automation o optimize traditional services™
=« 2018 ACI targets for non-GAAP Income from Operations
designed to incentivize an increase im non-GAAP Operating
C 0% 2015 ZL‘J B 2007 Margin during 2018 towards the 2019 goal

Non-GAAP Income from Operations?

(in mitlions) « Historically increased in line with revenue target increases (o
g malntain non-GAAP Operating Margin n the 19-20% range
& £
.'f $2012 ¥ Target
$3000 Increase’ Welghting Payout Range
; 3 205 ACI H8% 40% Maximum 200% payout
$2.450 ,g? - 2016 AC 9.8% 40% [Tﬁrgot 100% payout
§3500 2017 AC) 8.9% 40% Threshold 50% payout
+10,5% = 2018 ACI targets for non-GAAP Income from Operations designed
to Incenthvize an increase In non-GAAP Operating Margin during
$2,000 2018 towards the 2019 goal of 22% non-GAAP Operating Margin™
+TE%
"
b:} 2005 20 6 2017

' 20167 PSU targets were based on combined performance of the Company for 2016 and 2017. The combined target was allocated between 2016 and
2017 in the gragh in the same propartion as aciual revenue in such years such that the same level of achievement is reflected in bath years.

* Increase in target {compound annual growth for 20178 PSUs) v, prior year actual Company performance.

T See "Mon-GAAP Financial Measures and Forward-Looking Statements” on page 65,

2019 goal excludes any changes to the regulatory envirenmend, including with respect o immigration and taxes. Sec our 2017 Anmual Repont for these and

ather risk faciors that may imgact our ability te achieve this goal.

& Cognizant Technology Solutions Corparation



https://www.sec.gov/Archives/edgar/data/1058290/000120677418001288/ctsh_courtesy-pdf.pdf

e Outcomes/status of long-term plans:

TARGET
2 https://www.sec.gov/Archives/edgar/data/27419/000130817917000174/1tgt2017_def1 4a.pdf

Payouts for STIP % vs. goal” Payouts for PSU awards

160% 120% o
Jao%  13T%

120% 115% %

100% |
80% % 60%
o 33% é
40% ® 3%
| 20%
- 0% 0%

2012 2012 2014 2015 2016

% vs. goal @

(1) Payouwts for STIP as a parcantage of goal rapresant the combined financial
and personal scors (FY'12-15) ar feam sconecard (FY16) components of STIP.

()  Percentages represant the sverage actual STIP payouts of NEDE (exciuding CEOQ)
as a perceniage of annual at-goal STIP payouts, For 2016, ow CED ofid nof receive
a ST payod.

minimum perf
have paid out

As disclosed in prior proxy statements, PSUs spanning the 2012-2014, 2013-2015 and 2014-2016 performance periods and 2014 STIP payouts
were forfeited for active executive officers (including cument NEOs Mr. Comell and Mr. Mulligan) when we did not meet the minimum performance
condition under 162(m) for fiscal 2014, due to the discontinuation of Canadian operations. If the awards were not forfeited, the financial results
versus our peers would have yielded payouts well below goal. Refer to page 37 for payout information on special, one-time Strategic Alignment
Awards granted in 2015 to executive officers to re-connect pay with performance in achieving goals designed to re-position Target and drive
long-term growth consistent with our key priorities.

www.argyleteam.com

e Summary Compensation Table vs. Realized Compensation:

BORG WARNER 21
2 https://cdn.borgwarner.com/docs/default-source/investors/2018-proxy-statement.pdf?sfvrsn=9448cb3c_16

Three-Year CEO Compensation

(in 00Q0s)
B Performance Share Awards
B Restricted Stock Awards
B Annual Incentive Awards
$31,461 I salary + Deferred + Pension + All Other
& $24,970
$15,038
$7.731
$5,330 Realized compensation for our CEQ over the $6,203
last 3 years is 20% below the value reported
$5,674 in the summary compensation table $5,674
$5,419 $5,362
SCT Compensation Realized Compensation


https://www.sec.gov/Archives/edgar/data/27419/000130817917000174/ltgt2017_def14a.pdf
https://cdn.borgwarner.com/docs/default-source/investors/2018-proxy-statement.pdf?sfvrsn=9448cb3c_16
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Clear Link Between Compensation Program and Strategy

Compensation program complexity has been a criticism of investor groups, and with this in mind, the link between pay and

performance/strategy cannot be made clear enough:

EXELON

2 https://www.sec.gov/Archives/edgar/data/1109357/000120677419000934/exc_courtesy-pdf.pdf

Exelon's Value Proposition and Overview of 2018 Key Achievements on Objectives

The value proposition articulated below provides more granular insights into our long-term strategic goals and the path to
achieving these goals. Qur continued focus on the following five key strategic initiatives is expected to drive strong operational and
financial performance. The table below demonstrates the strong link between Exelon's value proposition and the compensation
components or metrics used in our executive compensation program.

STRONG FINANCIAL AND OPERATIONAL PERFORMANCE

Strategic Business Objective

Compensation Component or Metric

2018 Results

1.

Regulated utility growth with
utility EPS rising 6-8% and rate
base growth of 7.4% annually
through 2021

Strong free cash generation and
maintaining a strong balance
sheet to support utility growth
while also reducing debt by

$3 billion over the next 4 years
Invest in utilities where we can
earn an appropriate return

Superior operational
perfarmance to
support achieverment of
financial objectives

Create sustainable value for
shareholders by executing
business strategy

Adjusted (non-GAAP) Operating EPS*

Performance measure for
annual incentive

Utility Net Income

Performance share award measure
Exelon FFO/Debt*

Perfermance share award measure

Utility Earned Return on Equity*

Performance share award measure
Operational Metrics

QOutage duration, outage frequency,
nuclear fleetwide capacity factor and
dispatch match are performance
measures for the annual incentive
Relative TSR

Modifier for performance share award

Operating EPS of $3.12 exceeded the mid-point
of 2018 guidance and our targets with utilities
contributing $1.93

Completed eight distribution rate cases

with regulatory authorities, reaching six
constructive settlements

Investment in advanced technology and
infrastructure continued to drive improved customer
satisfaction across our utilities, and allowed ComEd
to complete its $920 million smart meter installation
program three years ahead of its original schedule
and more than $20 million under budget

All Exelon Utilities generally achieved top quartile
reliability performance in outage frequency and
outage duration

Achieved significant judicial success in defending ZEC
programs in Mew York and lllinois

Announced additional annual cost savings of

$200 million gross. and $150 million net, reflecting
ongoing initiatives leveraging process efficiency and
technology; full run-rate savings scheduled to be
achieved in 2021

Together with previously announced cost

savings, Exelon has identified total savings of over
$900 million since 2015,



https://www.sec.gov/Archives/edgar/data/1109357/000120677419000934/exc_courtesy-pdf.pdf

Scorecard to Highlight NEO Performance

ALLSTATE

2 https://www.sec.gov/Archives/edgar/

data/899051/000120677419001263/

all_courtesy-pdf.pdf

Emecutive than | [ nd Amalysis

Compensation Decisions for 2018
THOMAS J. WILSON

Chair, President, and Chief Executive Officer

2018 COMPENSATION

Base Salary
Koy Responsibiiites Long-Term e

Qur Chais, Pressgiant, and CEQ is resporsitle for managing the Company's Incentive Annual
Strategc ANECTion, CRETatng resuts, crganizational haalth, sthics and Award Incentive fcash
complhsnes. and carporate respansibisty 597 S&7

2018 Parfarmanci

M7 WESORS ToMal COMPENSEton and the amount of each COMPErSation element ane diven By the design of Ul COMPensation Bragram,
mittee’s indipendent compensation

his resporsibilities, experience and perl
consuitant annually reviews Mr. Wilson's compoensation payments to advise the committee i any changes are warranted.

Mir: Wilson's perfrrance as Chair, President, and CEO i$ evaluatid undir e categones: oprating results. dewloping and
implemanting long-term strategy. mantairing and metivating a hegh-perfomance team, corporate stewardship and Board
effectivaness. Parfarmance (s assessad over one- and thiee-year ime periods

» Dperating Results. Achsved all fae 2016 Operating Prionites. INsurance premiums. and contract c

rges increased by $1.8 bilion

{ - eik grive by 38 4% pe 2 millive Adpsted nat neo rose 1o £2.85 bilion in 2018 fram $2.47 ballic o
o yoar, Alstate’s snniesl total shareholder retum was down far 2018, AlState's thiee-year period total return was 4075, whac
exceads both the thres-yoa i of pears (25.3%), and th thess-yoar return of the SEP 500 indax {20.4%)

¥ Long-term Strategy. Improved compatitive position of esting businesses while continuing to build long-term growth platiorms.

Acquisitian of Squarelrade in J007 is excesding pertormance metnes. Acquied intaArmer in J01E.

Higgh-Parformance Team. Extremely competent. highly engaged team wth excellent colaboration to achieve SIategic wison,

Comarate Stevwardshed. Corparate Mpulatan B at an - tme high. Allstate is & Bades in SUpRarng youlh empowarment and

ending domestic violende.

¥ Board Effectiveness. Excellent govemance provesses, Board diversity, and shareholder engagement
2018 Compansation Decisians
M. Wilson's annual cash incentive target of 300% of salary ¥ Eduity Inpenitive Asvards. In Febduary 2018, based on its

rirnanid unchangid bul his long-berm eaquily incerntie tget
was increased to 775% of salary (previously T50%)

assissment of Mi Wilson's perlomance in diliviring strong
bussingss rasults in 2017, the committes granted him equity
awards with a grant date fair value of $9.687 526, which was
M. Wilson's tanget equiy incertive award opporunity of
T75% of salary.

» Salary. In 2018, the Board increased Mr. Wilson's salary from
$1.750,000 to $1.300.000. based on an evaluatien of his
perdommance, level of responsibslity, expenence, and target
compensation as compared to th peer group.

-

Areual Cash Inoantive Award. Mr. Wison's targat annual
ncontive payment of 300% of base sakury with 4 maximum
Tundtineg SpRErtunity for the award ool of 200% of target

wats unehangsd i 2018, The conmmittes anprovisd an anausl
cash inceritivie dwand of 36719194, which was equal to th
funding level as determined by the actual results for the three
performance measures of 173.4% of target.

Mr. Kent's Accomplishments as Chief Executive Officer (page 50) !

Under the leadarship of Mr. Kent, who became Chief Executive
Officer in July 2008 and Chairman of the Beard in April 2009,
the Company has performed very well and delivered significant
wvalue to sharecwners. In addition, the Compensation Commities
beliaves that Mr. Kent's strategic vision and focus on long-

term sustainable growth has laid a solid foundation far future
grawth. The Compensation Cormimittes believes that Mr.
Kent's leadership has directly confributed to the Company's
strong performance over the last several years and should be
appropriately rewarded,

CEO Achievements
Over Time

COCA COLA

www.argyleteam.com
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2 https://www.coca-colacompany.com/
content/dam/journey/us/en/private/
fileassets/pdf/2013/03/2013-coca-cola-

(Miselinn nuot 10 scale)

proxy.pdf
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HOLOGIC
2 https://www.sec.gov/Archives/edgar/data/859737/000120677419000140/holx_courtesy-pdf.pdf

Proxy Statement Summary

CEO Pay for Performance Alignment
2013 2018

+ $4.0 bilkon net debt MET DEBT DECREASED GROWTH ACQUISITIONS AND

» Doclining organic sales TO $2.5 BILLION IN SALES MULTIPLE NEW
and eamings PRODUCT LAUNCHES

+ No masningful « Disciplined approach + Significant contributions  «  Significantly improved
product plpeline ® to strengthening the by our commerclal the product pipeline from

teams and intemational
businesses drive

balance sheet
+ Eliminated all convertible

2013 to 2018, resulting
i numerous new

debt from our sustainable growth, with product lsunches
balance sheet our largest businesses  « Executed on several
gaining momentum smafler tuck-in acquisitions

As g result
SHARE PRICE HAS INCREASED BY 96% SINCE 2013

LONG-TERM FOCUS

Financial results far one year are a snapshot of shor-term performance. Our fecus is on the long term. Since Mr. Machilan
joined the company in 2013, the Company has invested significantly in is people, infrastructure and products. The power of
focused, mativated people is evident, and has driven growth in revenue and profits over the past five years,

MOVEMEER 20132

Before the current management team was In place, our organic sales and eamings were declining, we had $4.0 billion in
debt, and we had no meaningful preduct pipekne. Our interest expense on our debl was higher than our expenditures on
research and development (REDL

SEPTEMBER 2018

WUnder the stewardship of our management team, with significant contributions by cur commercial teams, our sales have

not only stopped declining, but our largest divisions are driving growth. In fiscal 2018, organic growth (growih excluding the
Impact of the Cynosure acquisition and disposition of the blood screening business) was led by our international businesses,
oUr molecudar diagnostics products including Panther and APTIMA, and our Breast Health business,

In acdtion 1o revenue growth, the Company's disciplined approach 1o strengthening the balance sheet also has paid off,
Fram fiscal 2013 to fiscal 2018 our net debt. which 5 total debt minus cash, decreased from $4.0 Bllllen 1o $2.6 billlen, our
RONIC Impreved signdficantly, and our strong free cash fiow enabled us 1o repurchase shares of oUF common stock,

While decreasing our debt. we also have increased our RED spending by double-digits since 2013, This investment is
ylelding benefits, as evidenced by the multipke

These Improvements have helped drive our share
comparison of the closing price on the last trading
We are commitled 1o bringing value to ouwr stockh

Praxy Statement Summary

Rather than attampt to match the sign-on bonus offered ta Mr. MachMillan by the other madical device comparry by making a

SPECIAL RETENTION EQUITY GRANT

In light of his long track record of success, other I
over time In hidng Mr. MacMillan to serve as Chiel
from a larger medical device company. The indep
potential for disruption to Hologic and #s busines!
and determined that It was in the best interests of
Chief Executive Officer. Accordingly, the indepen
Mr. MacMillan and the Compensation Committea’
retention equity grant. effective December 1, 2017

2019 Prowy Statement

"

one-lime cash award, the independent members of the Board chose 1o make an eguity grant. two-thirds of which is subject
0 a three-yaar perfarmance period (PSLUE) and one third of which vests In equal installments over four years (options). If the
Compary does not mest the minimum ROIC and relathee TSR thrashold targets for the PSUS, none of the PSUs granted to
Mr. MacMillan as part of this retention grant will vest. Ifthe Company's share price does not exceed the exercise price of the
oplions, they will have ne value. Mr. MacMillan was afforded no special treatment with respect to the structure of the grants,
Including performance goals, which are identical to those set for the fiscal 2018 annual grants awarded to senfor execulives.
This grant serves the dual purpose of retaining Mr. MacMdlan and continuing to incentivize performance. For addtional
Infermation regarding this spedial retention equity grant, please see the “Compensation Discussion and Anatysis® and
“Message from the Compensation Committee”, beginning on page 40.

A Unique Asset - Investment Analysts Agree

The day after owr post-market close annowncement of Mr, MacMillan's special retenlion equity grant, the response from
steckholcers and invesiment anatysts was overwhelimingly positha, In the words of several analysis.

“We believe the possibility of CEQ Machillan feaving has been an overhang on the stock and we would expect
HOLX shares to be up on this news. . . The Beard belleved (appropriately in our view) it was in the best interest of
HOLX sharehoiders affer considering the disruption to HOLX and the business should he leave to issue a retention
pockage. . .~

“We view the retention of Mr. MacMillan as positive for HOLX as he has been a key architect behind the company’s
turnarowund. Since he folned the firm in December 2013, the stock has returned “75%, outperforming the S&P by
“20%. Quarterly earnings results and sales growth have stobilized duwring his tenure . . . In our opinion this news
underscores the difficulty of hiving talented managers in the medfech space.”

*...faith in the execution capabilities of the HOLX management team (many personally recrulfed by the CEQG)
is o material component of our and others’ investment theses in HOLX. A leadership change wewid have
been disruptive.~

These views expressed by the invesiment analysis are consistent with and reflect issues discussed by the Board as it
considered whether or nof to award the special retention equity grant. Additionally, the Company publicly announced
the grant on November 2, 2017, after the close of market. The Company's stock price increased 3% on the next day,
adding ever $300 million in value in just that day, and from November 2. 2017 to November 30, 2017, the Company’s
stock price increased 8.6%, adding almost $200 milllon in value in a month



https://www.sec.gov/Archives/edgar/data/859737/000120677419000140/holx_courtesy-pdf.pdf

About Argyle

We are a creative communications firm offering end-to-end,
in-house execution capabilities.

Our experienced and passionate team is composed of attorneys, designers, project
managers, thinkers and web developers. We collaborate together around a process
that encompasses drafting, editing, designing and publishing across all digital and
print channels.

We are thrilled that communications prepared by Argyle have contributed to trustful
relationships between our clients and their readers, whether investors, employees or
other stakeholders.

In turn, our commitment to our clients has resulted in meaningful long-term
relationships with some of the most respected public and private companies in
the world.

www.argyleteam.com
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