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INtroduction

Throughout the year, SEC Chair Clayton has highlighted an
interest in pursuing human capital disclosures. This follows
BlackRock’s request that companies communicate around
purpose and human capital management, State Street’s call for
companies to discuss culture, and keen interest from the NY
State Comptroller and other advocacy groups in disclosures
about an organization’s workforce, including pay-related data.
The message is clear: investors want to understand how
companies are prioritizing, managing and overseeing their
greatest asset: People.

“Human capital” can be defined simply as a company’s workforce.
However, the topic of human capital management can be more
complex because it covers all aspects of managing the workforce,
including risks related to the recruitment and retention of employees,
talent development and training, employee engagement and — perhaps
most important — culture. Diversity and inclusion initiatives are also

an important component of culture, as well as the tone at the top, and
how leaders promote ethical behavior and a safe working environment.

In This Thought Piece

At a minimum, disclosure in proxy statements around human capital
management should address the Board’s oversight role. In addition,
effective disclosures address human capital risks, strategy and
conversations with shareholders and other stakeholders. Some
companies have disclosed that human capital management is

a skill sought in its Board members. Others choose to highlight
accomplishments as part of an ESG Highlights section. Whether

the disclosure approach results in the discussion of human capital
throughout the proxy, or a single section dedicated to the topic, this
Thought Piece presents a range of disclosures that address aspects
of human capital management effectively.
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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.

Corporate Culture

Learn more and sign up at add.argyleteam.com

Human Capital Management
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Disclosures in Proxy Statements

Human Capital Man

Board Leadership Letters

Alistate

Human capital management is a key sustainability topic for Allstate’s Board, and discussion topics at the
Board level are shared as part of the independent directors’ letter to stockholders - laying the groundwork for
establishing human capital as a critical Board oversight priority, which is discussed throughout the document.

LETTER FROM INDEPENDENT DIRECTORS TO STOCKHOLDERS, (PAGES 2-3)

© https://allstateproxy.com/media/1013/347423-4-_15_allstate_nps_wr.pdf

Letter from Independent
Directors to Stockholders

The Alistate Corporation
2775 Sanders Road
Northbrook, IL 50062

April 8, 2019

Fellow Stockholders,

Thartk you for trusting us t Gverses the

lang-term prasperty of AlSEate. W are committed bo opérating with

wranspanency and use thes lather 1o communicate the Board's major initiatves in 2008,

Governance and Stewardship

bvestor Engagement Cver the last year, we reached out 1o
stockhaolders represanting aimost 40% of Allstate's outstanding
shares and and i
Allgtate’s poimical contributions disciosures. Allstate currently
issues an annual report on political invohement that lists political
expendiures by category and the largest reciplents. Last year, a

I PeEpONSE 1 DUT investor engagement,
QOVEITAnDE BrRENCENES iNChud:

topics, incuging  ® The neminating and govermance coenmities
x wil rge the political contributions
Brogram semi-annualty, and

The chisd risk ofcer wil provice an annual
visk and returr assessrmant of politesl

details for rase and
majority suppart from

propesal ] of additional furiding

AEThvitins 10 the ful BOACL and The fesRs
i ot receive

will e reported to stockhaiders.

But we decided

QOVEFNANCE &5 Shawn on the fight.

ory ined conduct ally. We made

several enhancements 1o ou HIOCEsses and schedule to maximize eflectiveness, including:

Unilipad additional educational sessions cutside of formal Board mestings,

Met in small groups without AGencdas at every other meeting to share ieas and buikd stranger working felationships,
Expanded maetings between directors and high performing olficers Lo provide 3 broader set ol parspectives, and
Ristarad & extiinal CommuMtant to Iachitate the annusl evalation and benthmark the Boands pefarmance

AGAUNSE PRETS.

Risk and Return Oversight The full Board has oversight of fisk and retum given the sirong linkage 10 strategy and

Fishe @ TELUn BroGam induted several enhancements duling the year:

and our risk additional reviews. Oversight of Allstate’s enterprise

Enterpiise rigk-return orincipies were expanded 1o better reflect the risks associated with the non-insurance
busingsses and the implications of increased use of data and analytics.

% improved the 0 review pvarsean by the
fisk &nd neturn committes last year,

Operatonal risk oversight was expanded to include i POATing, ies, and linkage to
cybarsecurity intiatives. and

The audit th an ir CYDersecurity ACWSOr was mantained (o orovice acational

capabiities and perspective in this rapidly ewoiving area.

e alstatepecay Lom

Strategy “J

Alistave's Purpose Allstale’s strategic 9oal is 10 MCease its market Thar Board sivaews SUALAGR 1005CS 31 4wty
shae in pe from ide’ Thiis year, rmeeting. This includes strategic initiatives for
W VBTSN bkt facing Busindsass And oaportunities fad

QIOWEN by ETBATING OF ACOUINNG DUSINESHOs.
b Growih in policies in force of 2.4% Dy the propeny-laniity
businesses kading to 2 $15 billion (4 8%) increass in insurance
preMmiums earmed,
b Greater use of LEEMATCS M AU INSUFANcE And ASHITIGNAL INVESEMEnt in Arity, the.
teiematics platform created Dy Allstate.
¥ Rapid growth of SguareTrade. which added aimess 30 milion protection polickes,
L] f a significar wizha
increasing diversification inte commercial autn mgurance, and
» Expansion into identity protéction with the scguisition of Infodmmor.

St ~2 s
- AR

KERMIT R, CRAWFORD

i g A

™ ] Weakow ¢/ i e
AlSTane’s innovation and sucoess ane baing notced as Allstate was: MICHAEL L ESKEW
b Hamed o of the S0 COMpanss CRanging the word By Fortung for the secand

consecutive year, and pn z

arin 1?/'--4_

b Ranked as a top 10 innovator amongst 753 companies by The Wall Street Journal |

Drucker Institute. MARGARET M. KEANE
Sustainability A Fa
Human Capital Management and Succession Planning Atiracting, developing SIDDHARTH N. [BOBEY) MEHTA

and retaining top talent is necessary for Allstate to create sharehoider value. Takent

development and succession planning are discussed quarterly, and the Board mests. t h
regularty with senior kackers and reviews:

4 JACOUES P. PEROLD

b rasune CLltune And empioye Bmoowe MenL engagement

i corponate StrAtegy.

IS 1 oy e prent
Alstate agency satisfaction
Practices to increase the diversity of employees and managess,

A ]

GREGG MU SHERRILL.

Gender and minority eguty within compensation programs,
Competitiveness of berwfits and compensation packages. and
Ooportunites for re-skiling and traning empicyees.

ki, Aol oty

JUDITH &. SPRIESER

Wi 830 work 10 engune SEgRMEnt of SUr EXECUTine COMPENSATIon DHOGIAM With
the lorg-tarm intarests of stockholders. Mo significant changes wore made to cur
program in 2008,

N J%wj M -!:}'L'A

Social Responsibility

FERRY M. TRAGUING

Wie welcome your feedback and pledge 1o continue to indepanden ty represent your
intanests, Thank you for your CORtnU SUDport.

2019 Prowy Stanement 3
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ConocoPhillips

ConocoPhillips’ Board recognizes that there are many elements to human capital management, and the letter
co-signed by the Chairman and CEO and Incoming Lead Director explains the allocation of responsibilities
for oversight of “our people” among the Board committees. The letter also acknowledges the importance of
establishing the appropriate culture throughout the organization that tie back to the company’s core values.

A MESSAGE FROM OUR CHAIRMAN AND CHIEF EXECUTIVE OFFICER AND INCOMING LEAD DIRECTOR, (PAGES 2-3)
2 https://static.conocophillips.com/files/resources/2019-conocophillips-proxy.pdf

A Message from Our Chairman and Chief
Executive Officer and Incoming Lead Director

Apeil 1, 2019 S
DEAR FELLOW STOCKHOLDERS,
bsha of m_r_:?ru;:: Decrars e Boars, we are pleased 0 nvie ,ml roamend AT

N task 30 ImpNant that we can't take
take place at the Omini Houston W % Westside, 13210 Katy Freeway, Houston, Tesas 7 .«'t" the time Il.unrusnlf A dale company b
on Tuesclay, May 14, 201, at $00.am. CET. The anached Motice of 2019 Annual Mesting
of Sinckolders and Frowy Siatemen provide information about the business we plan 1o
conduct. Cree of our long-serving deeciors and our curment Lesd Divecyos, Marald | Norvk, will P
vt Froe the: B effective 25 of the Arirust Meeting, We ane gratisl for his many years

emtrrgplary senvice and the walusble contributions he b mace 1 ConocoPhillps. The E
ioyee direchons hine selecied Robert A NILIOCK 10 serve i Lesd Director effective PEQOPLE
May 13, 2019, Wit gt one amthves, W HCogPioH that o]
U8 B CHpT pon Te Capabibties o
Our purps 1o safely and pr | and gas resources that :‘;{:'_“:;:ﬁ;;&““ Viervalie E
power civilization S 5
ConocoPhilips plays 3 foundacional il in enabiing hisman pogeess. W e commined ot
1 efficient and effective exploration and producion of o and ratunl gas. Producing and =
delhering ol and natusal s et tigaeous panning, m—nm:bgn;ommwu o
Pruders, invesement. Our s >
of exiising res aveas that = thought m:emm.mr.c ANTEGENTY: ()]
W are thical e i rtwerthy e &
O ureconomic. W dho this through innovathve snd colsborathe efforts and a commimenn relaticnsiign with inenal and exssmal ©
safe and responsbl e 1 rowth, and stakeholgen. We ke ouf promises. -
o0, and imrived quislty of I by heling t ke ensry rebable ind sardsble, and =
w40 wiibe reseting high sfrvinonental s2andanch 50 that o CTIGRd 108y SUDDOM & =
heslthy emiarrment ke tormonow ;
Our di = A d val bled Cm(o?hllllns
to deliver exceptional performance in 2018 pgaiot o R wcan
Our operational periormance dove 5103 financial esuts and geneated secorimding oeal  stout ors :
sranphclder returms (TS of appeckimately 16 percent. Wi view this sirong TSA performance
a6 an endorsement of the disciplined, netums-focused walue proposision. we Lunched in POritve IMOBCE BCTONE CUl CEET IO,
late 2018 At that thme, we implermented a strategy that we beleve remains the right one for 5
the e than. tion (EAPT) Al gh k ity-rich, it
sy ":if:::f ;ﬁ":u’i‘f_‘_\ ;::II”:T“"’ G hes LTS Qur Board is engaged with mariagement in senmgme strategic direction of ConacoPhillips
eting chser prcities For how vee wil Alocate cah 10 GEnerate superior rEtums e reccpaiee thattouy Ml 10 our ey v ek ki et -=‘D"Jnl>ll?(¢\odefs
ple INNOVATION Our hrectons ave Jctively engaged i discusions bout ConocoPh Corrpany sty
Wie 2GCipans change and sespaond with 1 dncussed regulary 3t Bosed m Jirectors DM i "
" C § e o, ¥ " v e sl vy with g it v (6 PRl 1 Sperteg i
Desiring kot poapotion o thing: ming on I cehar Ovrth st et b ooy Wk OOl W TAAKGATERE 1 e Conoxomiis aptes plars
VTS, WE R aken numerbus actions 10 mprove: the underling quabty of ou busiress. nbaacn lieing, We e Aot i ed B3y Curcult i mance
Ve significantly lawered our sustaining price and strengthened our balance sheet W b i s Nt 1t what st o It s heow e st W hokd cursebves aeounaile to set of guiding values we ol s SPIRT Vakas -
W hive growen cur resource Buase with a 0ot of supply less than $40 per barel Wt Teas Salery, Pecgle, Intageity, Respanitslity, Invovation, and Teanmwor: Thaps st the tore for how we befuve wih all cur Eakshoicers, intemally
o Krveth, ot chisied biciute gromh, T aned giperay, Thay an shared by evieyone in cur grganization, chsTingish s rom COMpRTRoN, and a2 sowror of price. Thy aiso undenpn
DUl SOMEMEIMENE 10 Pericrmance.

i gerastated o of pur s
the E&F company of choice §

W ricognine that & S0ng conpatite Cullure & ertical 15 ConocoPtilins long-tarm success, Senice maragement

s ¢ oxporate Cultun t4 the expectations and i ) werk srrvierenent. Our Bos husb
e Fomr W ConocoPhilps coponte 85 the expectations and tone for e ethical werk enirorrent. Our Boisd o prowicks vahssble
perioimance from evervone W encourage iaing ded moniorng ConacaPhillioy corpatibe cultue We senkne tur culbue by ing tut SPIRIT Walues, being inspied and
enlaboration, We celstrine wocss, We inipirieng thasrs, Bing Bmpowre, kiseping ca.s ComeTitmenits, doing Eiesss bithe and Roousing on The things that mtter e

w3 and shapes

TEAMWORK

ot [T A vy R 1 Gy
Qur success depends on our people
W i A 26 [0S 8 IO 10 2 ARy 1) ey G vl PROROAIICH. DT JLU00IR. S0 REDANMRON, 308 D0 Ity y depasnid on
£l t 0ach empioyee, Ofcer, dRecnos, and COnTaCTor Laking Eeronal eRoonsibaicy for eThiacal Dusingss CONOUCT W TERDECT Ot ancRher ancl have
reaned an inglysive nvironmens that reflects the ciflenent backgeunds, peperiences, ideas, and peripectivs of ou employees. Efecively
BNgagine, deveiping, retining, and rewand micre than 104 ey for the Board, which versees sements of

ConoccPhakos THaman Capial Management: the Human Rescurces and Compensation ComimiTTie ovmes DUl mpkyes Comgnsascn
programs and diversity and inclusion initathees; the Commiétnee on Ewrectons’ Affairs and the Human Rewources and Compensation Committee.
Everses takent deselopment; e Pubi Polcy G ur practices relating 10 hasith and sty mattess; and the Audit ardl
Firance Commitber oversees compiance with our Code of Business Ethécs and Conduct

m:onﬁmedlnnmlwalued.aﬂyo ot is impartant

We stiongly bebewe il of o stakehokders - inchucing stockhoidien, employess, cuthornen, iupplien, shocacy
0 o borg- e Sus e, Chur erepvmeenil VL Fuvet privicied s with vabusbie

3 ancther cppemurity Ror Sackholders 10 xpress views o FratEsry

relating 1o Can
Ever ¥ you plan To amend in Derion, Wit encou i 00 WO0R N AEVANCE. YOUT wOUE i very EMPOIMant 10 us and to our business. Prior
10 the MEeting, YOu FTay $ign and ReTLIm youl pry cardl, use telephone of Internet voting, o visit the Anrwial Meeting websioe at
wEnOCIp WD comAannumeeting 10 segisier your voRe. Instnuctions.on how to-vote beginon

Thiani yow o your continued SupporT

"’f‘" P Lt ﬁ//gf//l

Ryan M. Lance Rabert A. Niblock
Chairman and Chief Bxecutive Officer Lead Direcror (3s of May 13, 2009
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HCP, Inc.

In a letter from the Board, HCP’s directors discuss their focus on human capital management “with particular
emphasis on the engagement, satisfaction, development and diversity of the company’s employees.”

LETTER FROM OUR BOARD OF DIRECTORS
2 http://ir.hcpi.com/annual-reports-and-proxy-statements

LETTER FROM OUR

BOARD OF DIRECTORS

T S A s PO

DEAR STOCKHOLDERS,

[T r———

Completing Qur Business Transformation

Theough cur izo our portiolk shaot, HCP is botter positicned to create and
eapture value for the banefit of stockholders.

D Lok it oo i, heirving s with

Capital ling

activitie g  which g gupgrades inlate 2018 and earty 2015. We
e mctively L L mnariet, i L thart oiffe

T o it

ur praperty e " ,
grcwth Cver U long-Lenm.

e o effarts o HOP's
transfarmation plan, worked t itiering
growth and gacallence. We are proud um far

q Gy, d than ever to pursue

Comprehensive Board Refrashment
This year, i e 1 i 9

A during 2018. Brian G. Cartwright,
Borreir Ganiral Coundal of th LS, muuwowmwww T SRV nlw-ﬂwm.mmarwam W
this: R Ir., Lydia M,

wmnmmufw»ecm:mwwénimmuwb-vquam

I ordes X g of 75, ith the rew
90"(-)’ N!tl‘l- FMBMMI‘ L i w2019 Bathhave served HOP with
Integ: thelr m-mmm»my

www.argyleteam.com
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) Continued ESG Leadership
A i o,
€ Thamas M, Heraog Brian G, Cartwright Christine M. Garvey R Kaett Griffin, Jr. Corponte respansibIy,
0] Prasidsnt and CEC, Diracter Inclapandant Chaiman Diractar B o P .  This your 2018 GOVERMANCE
e sigh MCUtiver Report, whichis " HIGHLIGHTS
o) the Giobal Reports : In 2018, =
o - e
i ’
N Wie alsa Focused on our human eapital mar " emphasis Appolriad
Al g5 - diversity of HCPs employees. INDEPENDENT CHAIRMAN
Compigmenting: o ervichthe P,
é . g almost $500, i Brian G. Cartwright
ing intocal i Formmer the SEC
DL_ End Alzheimar's.
peowide raoms for famidies experiencing the turmad of a sericusly B chid.
c =
s Paying for Performance
(%] h the s "
(0] created significant pay-for-performance slgnment in 2018, i i 3 NEW DIRECTORS
5 o o sppointed in 2018
(%) mamgwhfmmmbme&m{m:rmnm\s Altheugh payouts for cur Added two women to the Board for a
(e] plan, o LTIP, toitsl of three women
5 2020,0ur o retum, nnsa ric nu}oﬂryofwsck:mﬂ
LTIP
R i o eiaton program, 2019
tax b
al Cne-year mink g period for ' arch
b Adopted
Locking Ahead MANDATORY RETIREMENT
Ehat we bobies n inabio = 3 FOLICY
g pamk : AP R
nprovverent of our por and i) and reavabiation

long-term growth. wmmmmmmwzmsammm\gn(mmn
torhear first-nand about our parformance and future plans. Thank you for yeur

4 A A

Durvid B, Henry Lydia H. K-m-d Pater L. Rhein Kathering M, Snn«:run Joneph P Sullivan

Human Capital Man
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Intel

The Chairman’s letter that leads off Intel’s proxy statement highlights talent recruitment and retention as part of
the company’s ESG leadership, calling out Intel’s successes in reaching diversity & inclusion goals. The letter also
references enhanced human capital risk disclosures as a response to stockholder and stakeholder feedback.

LETTER FROM YOUR CHAIRMAN

https://s21.g4cdn.com/600692695/files/doc_financials/2018/Annual/2019-Proxy.pdf

LETTER FROM YOUR CHAIRMAN

F018 was Intel’s SOth anr Sy, 3 milestone year and
the m f ary. As reflected in the
precedi es, our history has been mark

constant drive o advance technolog

things in purs
a significant strategic evolution §
data-centric company,
critical roles in processing, .Iorlrs anabyzing, and
shasing data. The client computing business is healthy
and an imponant souwce of profits. Wi believe that the
rategic mvestments we have made in a product

4o spanning the cloud 10 edge computing.

in new and growing opportunities swch as
memary, autonomous driving, and 56, will help create
ot vl Tor Inted. ingel is building the Towndation for
technology’s data-driven future

“It has been a remarkable
progression from our early
beginnings as a start-up in memory
to our leadership in personal
computing and now to our evolution
to a data-centric company
generating annual revenue of more
than $70 billion."

—Andy D. Bryant,
Chairman of the Board

EMNVIRONMENTAL, SOCIAL AND GOVERNANCE
LEADERSHIP

COur Board believes that Intel's focus on comporate govemance
ol CEMPOFALE FESPONSILiity Creates walue For th COMPany, our
stockhaolders, and othes ing ways for
2yt 1and society while also
a5 Mgt risks, reduce Costs, pratect birard value, and
ideniify market GpgQrtuies. With the Soard s Gversight, we
harve embedded corporate responsitil
CONSMISTAlicnS IND OuF CONparate
disclosure, and long-term gaal
sustainabile stockholder value
ard make SUAESIC NvEsUMEnts 10 aghance progress in the
dieversity and inclusion, ervironmental sustainability,
npact, and collaborate

ba
align eur executives 10 these goals, a portion of the operational
perfarmance companent of cur annual incentive cash program
is tied to key corporate responsibaity goals

statement discusses many of our corporate
and carpor
achievements, but | want to highlight a few that p
reflect our values and culture.

ATTRACTING AND RETAINING THE BEST TALENT

saped emnployees
Thes means
making Intel a rewarding place to work, a company which cur
employees are proud 19 be a part of, and an ervranment
whare wi promote deersity and inclusion. In 2018, we mot our
goal to achieve full representation af wamen ary
underrepresented manorities in our LS. worklorce, two years
ahoad of schedul apgrosmately 85% of our 107.400
emplayees working in technical roles, our swcess depends on
employees understanding how ther work contributes 1o the
pmpany’s overall strategy, We use a varity of channels to
facilitate open and direct con neluding open
farums with executives; quarterly Organizational Health Polls;
and engagement through mare than 30 different emplayee
respurce grougs, ncludng the Wamen at Inel Network, the
Metwork of Intel African Amerscan Employees, the i
Metwark, and others.

or

Lating

FOCUS OM SUSTAINABILITY
rnitted to transparency and performance

n emeironmental sustainability and have
established public goals regarding, among ather things,

FRGUCING Qur greenhouse gas emissions. investing in
rengwable energy, conserving water, and reducing waste
generati We fotus on reducing our own direct dlimate
footprint™—the emissions resulbing Irom ur own opertions,
our supply chain, and the marketing and
We alsa facus. on increasing the ways in
which our technology can help others reduce their lactprints
in addition, we callaborate with others to drive industry-wide
Improvements and policy change. We carry this focus to aur
Supply chain as wel ely collaborating with others and
teading industry in
respandible minerals sourci g risks of forced .n'-d
Sotd Lo, andd IMproving AransParency arcurd climate
and water impacts in the glabal electranics supply chain.

STOCKHOLDER AND STAKEHOLDER ENGAGEMENT

Engagement with our stoc
Board's corparate gov
outreach tnam meets wi
throughout the year to discuss corparate bclvcrn.ln(e
executive Compensation, Corporate responsibility practices,
and other matters of Impartance. Gur team repents to the
Board oo investor feedback and emenging governance issues
hraighout the year, Allowing the Board 1o BENer understand
our stockholders’ priorities and perspectives and to
ncomarate them into the Board's business and strategy
decisions. We alsa engage with mary other stakeholders
throughout the year on a range of corperate responsib
ssues. Over the past year, based on feedback frem our
Sipckholders, we enhanced our proxy STATRMEnt gisclosure
regarding cur directars’ skills, expertse, and background

through the addition of a comprehensive Board Matrix. As a
result of teedback received theough our engagement
program, we also worked to enhance integration of

L sustainability, and governance disclosures
it our SEC repaeting documents, and to align human capital
and climate risk disclosures with external framewarks.

OUR NEW CEOQ

©n January 30, 2019, cur Board named Bob Swan 1o be Chief
Executive Officer, based on the Board's conclusion after a
that Bob is the right leader to drive Intel into
portan factors in the Board's
chuded Bolb's performance as our Chied Financial
©fficer since jening Intel in 2006 and while sering as intenim
Chief Executive Officer; his knowledge of the busines.
command of our growth strategy; and the respect he has
earned from aur customers, sur stockhalders, and his
colleagues. | am confident that he is the right executive to
beadd IVied 5 we nter our next 50 years.

Wie ook forward to yous attendance wir
o by prowy al the 2019 Anrual
will hold the meeting at §:30 &.m. Facsfic Time o Thursday,
M. i, vote, and submit questions.
the Internet at
hitps:fintel onlineshareholdermeating.com,

While: our Annwal Saockholders’ Meeting is only one of the

environmental impact. Our virtual Anmu
Megting also enables non-stockholders 10 view our moting.
A5 in past years, stockhelders can submit questions ahead of
e du hrough the designated webs
continue to work with industry groups and cur
to enhance our wirtual Annual Stockholders’ Mee
WeICOme your SUERESONs on Now we Can conti
more effective and efficient

OUR NEXT 50 YEARS

Thie rest of the Board and | are extremely proud of this
company, all it has accomplished in the Last S0 years, and how
we are positicned for the future. it has been a remarkable
progressicn from our early Beginnngs as a stan
memory 1o cur leadership in personal
our evolution 10 a data
revenue of more than $70 billion. As we beak abead to our
xt 50 years, there will be cant opportunitios to apply
|r.|o|s technalogy and the passion and expertise of
talerited people to help solve the world's greatest chalbe
in a smart, connexted, and data-centric wor

our

On behalf of your Board of Directors, thank you for your
continued investment in Intol. reciate the opportunity
16 sorve Intel on yousr behall

Sincerely,

B?.f

ANDY D, BRYANT
Ehairman of the Board

INTEL CORPORATION

2200 Mission College Blvd,
Santa Clara, €A 5054-1549
(408) TE5-8000

www.argyleteam.com
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Prudential

Prudential’s letter emphasizes the Board’s engagement and prioritization of talent development, explaining that
the Board discusses this topic at every meeting and schedules an annual in-depth discussion of business and
functional leadership across the company. The letter also addresses Board oversight of culture.

LETTER FROM THE BOARD OF DIRECTORS TO OUR SHAREHOLDERS, (PAGES 1-2)
2 http://www3.prudential.com/annualreport/report2019/proxy/images/Prudential-Proxy2019.pdf
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@ Prudential Mewark, N 07102

March 28, 2019
Letter from the Board of Directors
to Our Sharehulders

v Boan shi ling the: work k for our o 2018
‘Our objective is 1o guide and oversee management in the creation of long-temn value Bhrough the execution of & sound business
‘strategy, thoughtful Dlles, ics, carnful risk oversight, prudent rsk management,
Aaberit impsct. # W it plaaysaaed 1 Share with yeu An ovenvisw of
mmmammmmm
BUSINESS STRATEGY

‘Wiz besieve that an optimal and effectiee board of directons is infarmed, active and constructively engaged with management,
witheid urxdue disnuption bo e day-to-tey business of the Compay. Gur Baard meets regularty 1o discuss Prodential's strategic
direction. Qur L d areas of regulation, business cperations. risk management and capial
markets, among olher aness, enable us %o provide crical insights 1o the Compary to help maximize shareholder value. Al each
Board during gur Planning seSskn, we engage with Ieadership in robust
diatisord about gy, phorilies fe & A lang-bedm growth spoortunities.

SUCCESSION PLANNING

T with our b il mnamumluwmnm In
NI&amﬂﬁwmm“mw— ng party's most visible leadership rok

ol Charke Lowrey rtxu'rsmﬁnnramnmmmcmrmm
Chaimman, are ination of 3 multyear, ion-planning effort by the Board, This structure is meodsted in pan
mummmammwmwmmmm.mngmmmmwmhmw
leackership and the contributions: both hares mace 1o Prudensal, John wil be leaving the Board on Apeil 5, 2019, and Mark &
expeched 1o retire: from the Compuny and lesve the Board in August 2019, At that time, Rob Falzon wil join the Bosed.

GULTIVATING A STRONG ETHICAL CULTURE

mwmmWamsmmMMdm wwhwmfsmmmumw
policy, The B with thie right ethical forse which guicks
our conduct and helps protect the Company's reputation. We know Bat only by doing business the fght way, every day, 0o we
contingg 9 am our imesiors’ and cusiomess” nst, Cur commitment b sirang ethical values and daing business the right way is @
8 reflected in Ethisphere Intitute’s naming of Prsdential s a 2019 Workd's Most Ethicsl Company®. This recognition is bestowesd Prudential Leter from B Board of Direclors
anly on organizations. that demanstrate 3 cultune of ethics and transpanency at every level

BOARD RISK OVERSIGHT
. . g priarity kor the Company. Talent development ks discussed at avery Board meeting. and once per year, the Boand devotes fima to
TG rick f those risks within the Company. The Risk diszvss faleril lesdderahip gy, This vt L% Fich insight it
Commilttes i comprised of the chairs of each Board commitiee, which recognizes the vital role of aach commitiee in risk the Com of talpnt and its succession pl
Wkaﬂd enaliles the direclons fo more closely coordinats the Beeld’srﬂ:wvw*lw:hm The Risk Commities has ey Bt

www.argyleteam.com

Fratance, review the: Company’s CREATING POSITIVE SOCIETAL IMPACT

nﬂm‘.ﬂe including i approact w:mmummmwmme . . .

Board considers the Exeadth of s Trarmework its strategy and risk iokerance, and Prudential was founcied on the belief I attainatle by everyone. ks and
2 mmmmwmmwawmmﬁamwm creating for e [uen 190 years, By i full brescth of

bassiness I pawer of the capital mark nd
g TALENT DEVELOPMENT MTQMMIMW?anthmm the Cornpany has & Cormporate Social Responsibility
E The di o : and ideas of P P rp— " Oversaght Commities. The Committos moess thime imes. per year and ks comprised of Board membens and Prudential senior
(0] advess the fnancial needs of our customers. Therefore, recruting. il Srirg L talent is & key o,
-
S Noticn of Anrusl Mesting of Sharshokdens 320 7019 Prony Statenest 1 1 ENSAENENT Sl OUTREATH
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- Beardrocm, We sccomplish this thicugh a robust cutreach and engngemsnt program, Inml&wmwmm

> represent a magity of our outstanding shares. Topics decussed included Prudential’s sustairakdity and socal stralegy, Board
é wempesition and mfreshment, Board leadershi planning, and cur m,
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Y Wit e your Suppon, and e NCOURSRE You mmmwmw You €0 0130 by velting 1 s 1 the address bekw.
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(%] mmmmwwmmmWMnlwwlhbnbmmm
(0] doso W o Prudential Firancial, Inc., Board of Diectors, i Marganet M. Foran, Chist
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n Thoenas J. Baltimons, snd our Audit Commities Chairman, Dougles A. Scovanner, on our websie st
o e prudential com/sirestonidess,
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Omnicom

A letter from Omnicom’s Lead Independent Director addresses human capital management as a subject of
shareholder engagement.

LETTER FROM THE LEAD INDEPENDENT DIRECTOR, (PAGES 2-3)
@ https://www.sec.gov/Archives/edgar/data/29989/000120677419001288/omc_courtesy-pdf.pdf

OmnicomGroup

A Letter from Omnicom’s Lead Independent Director

Ta My Fellow Shareholders:
Itis a great honar to serve as Omnicom's Lead Independent Director. Our Board is focused on the oversight of Omnicom's
and pr Y yonur inlerests 1o the highest standards of corporate
o ucoess and bl ke, long hae for shareholders
2018 was a successful year for Omanicom in m: gards. | DGE letter from John Wren, our

Chasenan and Chief Executae Offscer, which is available on Omaicom's website 1 Ht./investor SMNCOMGRoun.com, 1
leam more about the progress we have made on achieving cur strategic obyectives over the past year.

g rough
Engaging with our shareholders remaing one of cur top prionities and &= a focus for the entire Board | have had the pleasure
of spialirsg with many of o largest sharshalders about 4 varety of matters, incuding beard leadership and compostion,
SUCCESSON DIanMing. ERECL ity and diversity and inchssion. This past year
ared in gach af the previcus thiee years, we reached oul 1o sharehakders holding maone than B0% of our eutstandng shares
amwe spoke 1o every sharehalder who accepted our svitation for engagement. The constructive feedback we recenve

hared with and the full Board regular bassis. Wi strive to miaintain an open dialogue
with our sharehalders and their views are factoned it our evolving governance practices.

‘Special Meeting Right Revised in 2018 in Response to Shareholder Feedback

Our Beard amended Ormnicom’s By-laws in Decermber 2018 to reduce the cwnership threshokd required foe shareholders to
calla special meeting from 25% to 10%. This was done in response o a shareholder proposal that received 50.3% suppart
at our 2018 annual meeting and after takng it accourt input from subsequent discussons with our ivestons, inciuding
thase whea had not suppared the proposal

‘ i

The Board has made on it intigtaa, which has been underway since 2015 Wie have
been 7 that cur Board of all of our cor = our chents, and
shareholders, and that through regular evaluation of director skill sets, the of exp 5

o the Baard. The result is a highly talented and d group of direct th the shols, ol

best suited to acheeve cur sirategic cbyectives. Through cur commiiment, we hawe reduced cur average board tenure by
appraximately I3% snoe 2016, sic of our independent direcions are ferrale and four ane Aftican Amencan, In additon, 2
majority of the Audd and Comp ion G w half of the are compnsed of female
directors, with female directors Chairing bioth the: Audit and Compengation Cammittees.

S Ourriit Buiees sty 9

Thw ip structune at Ormanicom and hthwcs this evaluation should be considered in
the eontext of Crmniecen's specdic Srcumstances, buliness GHIL 1O the Lriguee
challenges facing a professional services company such a5 curs. In May 2018, |hr enard determined, afier assessing
vanous cobons, 1o appoint our CED Jehn Wren as Chainman follawing the retrement of our then Executve Chainman,
Bruce Crawford, In making this decision, the Board considered

£
S
Q
1S
]
9]
k]
>
=
]
s
s
=

. Fegdback: i th through which the wd that a large majority
e sup ¥ bined C in light of aur g Director fode, of gur
Company and business. and the rapidly changing industry dymamics = Strong independant Oversight: The scope and nature of our Lead Independent Director roke, including responsibilties
rymlrg 550C] i chair being clected Lead Director, | han ling rolee in our
of our difectons. In February 2019,
s - i d ced the aleady robust ities assigned wthus roke 10 formalty incluce the recruitment,
P rnenitoning ard development of directons, andalsa the autharity to call meetings of independent drectors and
oversee any conflicts of interests lities fior this role can be found on page 27 of this:
Proocy Statement.

“ = Qur CEQY Flole: M. Wren's ke in our argan: Ornnicom for
growth in an increasingly complex and competiive gi cape that is experiencing r hange, disruption and
vkt -wide techaologal sdvantements.

L f Taberatiedd The d i pur Cormparty and business, and that the success of a
profissional senvices business such a5 ours is based on retaining talented individuals 1o best serve our clients thiough
Cemmicom’s recenslituted Mr, Wren.

Fetention of Largest Chents: The importance of ensuring executive-level continuity in the CEQ and Chair roles integral
R SUDPOMING the transitaon of clhent relationships, which have been buill on rust and SUPPO over nany years, these
relatianships are parbcularly relevant at this bme given the chent losses our industry peers are experiencing and the
abikty for Omnicom to benefit from the cpponunities this crestes.

Pay Decisions and Outcomes Aligned fa Perfarmance

In determining compensation for our utve officers, comemitment 10 closely ink
[ g a significant w‘lmafwemnalemwsuonmable and long-term
perfarmance driven This res alignenent between and 5t inbenes1s and incentiviaes ng-lerm
walue creation for the Company.
The: Board remains focused on our aversaght bittes icate our efforts o shareholders.
We believe that regular, commun with our is cxitical 1o our long-term success. On behalf of
the Board, | thank you fof your Suppor and look lofward 10 Continung a constructive talogue in the years o come
AR YN LS .

Leonard §. Coleman, Jr,
Lead Indapendent Direchar

Human Capital Management Disclosures in Proxy Statements
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Board/Committee Oversight of
Human Capital Management

Altria

Altria notes the link between culture and employee actions and decision-making, and describes the company’s efforts
to develop high performing and engaged employees to deliver superior results.

TALENT DEVELOPMENT AND CULTURE OVERSIGHT (PAGE 3)
© http://investor.altria.com/Cache/1001250672.PDF?0=PDF&T=&Y=&D=&FID=1001250672&iid=4087349

Talent Development and Culture Oversight

‘We recognize the impartance of doing business the right way. We believe culture influences employee actions and
decision-making. This is why we dedicate resources to promote a vibrant, inclusive workplace, attract and develop
talented, diverse employees. promote a culture of compliance and integrity: and reward and recognize employees for
shaping our future, growing people and teams, delivering winning results and acting consistent with our Values.

Because we operate in highly regulated and dynamic industries that are changing and growing more complex, we seek
employees who give us a talent advantage. We equip employees to meet new challenges by fostering a culture that
emphasizes diversity and inclusion, thinking and acting innovatively and simplifying work, Through these efforts we
pursue cur employee goal of developing high performing and engaged employees who will help us continue to deliver
superior results in the future, Our Board, with support of our Compensation Committes, oversees intiatives, programs,
policies and processes related to talent clevelopment, compensation, and culture ancl the assoclated company strategles,

FedEXx

www.argyleteam.com

FedEx views its greatest asset to be the company’s people, and discusses board oversight of corporate culture, and
the company’s efforts to provide an environment where team members feel respected, satisfied and appreciated,
which includes promoting a diverse and inclusive workplace.

-
o

CORPORATE CULTURE AND STRATEGY (PAGE 24)
2 https://www.sec.gov/Archives/edgar/data/1048911/000120677419002626/fdx_courtesy-pdf.pdf

Corporate Culture and Strategy

We believe that maintaining a sound corporate culture furthers our corporate mission to praduce supenor financial
returns for our shareowners by providing high value-added logistics, transportation and related business services
through our focused operating companiaes. At FedEx, we view our greatest asset as our people, and we are
committed to providing a workplace where our team members feel respected, satisfied and appreciated, which
includes promoting a diverse and inclusive workplace. We see the diversity of backgrounds, perspectives and
expenances that our team members bring to the company as essential to fostering exceptional business results

We are committed to strengthening our team members’ careers and their general health and well-being, offening
programs that help team members advance in their careers and prowiding training, mentoring and networking
opportunities, as well as health and wellness programs, including competitive health benefits, Our 2019 Global
Citizenship Repert, which is available at http:fcsr fedex com, provides information regarding the initiatives we have in
place to support our team members, including those relating to workplace safety, recruitment and retention, learning
and development, diversity and inclusion and quality of life.

Disclosures in Proxy Statements

Further emphasizing our commitment to sound corporate culture and its relationship to corporate strategy, in fiscal
2019 the Board amended the Corporate Governance Guidelines to reflect its role in oversight of the company's
culture. As described in the applicable guideline, the Board is responsible for reviewing and oversesing the
company’s culture and evaluating management’s efforts te align corporate culture wath the company’s stated values
and leng-term strateqgy. The Board has delegated to each of its committees responsibility for the oversight of specific
aspects of the company’s culture that fall within the commitiee’s areas of responsibility (e.g., the Audit Committee
reviews the implementation and effectiveness of the company's corporate integrity and compliance programs).

In furtherance of its oversight responsibilities, the Board will periodically discuss with the Chairman of the Board
and Chief Executive Officer and other members of management (i) the implementation and effectiveness of the
company's policies, practices, programs and initiatives that promote a culture consistent with the company’s stated
values and (i} how the company’s culture supports the achievernent of its long-term strategic objectives,

The Board also engages wath management regarding the development of the compary’s corporate stratagy

bry reviewing and approving the annual business plan, strategic acquisitions and significant capital allocations.

The Board is provided with ragular updatas en the company’s performance against its business plan and the progress
of strategic initiatives. These actions allow the Board to have an ongoing and open dialogue with management
ragarding corporate strategy and long-term value creation.

Human Capital Man


http://investor.altria.com/Cache/1001250672.PDF?O=PDF&T=&Y=&D=&FID=1001250672&iid=4087349
https://www.sec.gov/Archives/edgar/data/1048911/000120677419002626/fdx_courtesy-pdf.pdf
www.argyleteam.com

General Motors

General Motors discloses that the Board focuses on the development of senior business leaders, and also takes
an active interest in ensuring that all employees throughout the organization are engaged and able to reach
their potential.

PEOPLE DEVELOPMENT, (PAGE 29)
2 https://www.sec.gov/Archives/edgar/data/1467858/000119312519110751/d613802ddef14a.htm

People Development

Your Board believes that one of its primary responsibilities is to oversee the development of executive-level Board oversight
talent to successfully execute GM's strategy. Management succession is regularly discussed by the directors drives culture and
with the CEQ and during the Board's executive sessions. The Board reviews candidates for all senior executive increases diversity
positions to confirm that qualified and diverse successor-candidates are available for all positions and that and inclusive
development plans are being utilized to strengthen the skills and qualifications of successor-candidates. behaviors.

The Board's investment in people development does not stop with management succession planning. It actively takes an interest in making sure all
employees are fully engaged and realizing their potential. To accomplish this, the Board annually reviews the diversity pipeline at all levels of the
Company and receives an update on various hiring initiatives for diversity groups supported by the Company. At this time, the Board believes it has a
deep and diverse talent pipeline from which to promote employees at all levels of the Company.

. . . " : < £
Since 2012, another tool the Board has used to monitor people development is review of results from the Company's salaried and hourly Workplace of o
Choice survey. This provides the Board with feedback and enables it to hold leaders accountable for developing talent and maintaining a winning culture. E
The Board also believes that visits to Company facilities enable it to judge the Company’s cultural journey first-hand. For example, within the past year, g
the Board has visited the Company’s Global Propulsion Engineering Center, its Performance and Racing Center, its Research and Development ©
laboratories, and its autonomous vehicle subsidiary, Cruise. These experiences enable the Board to judge whether the Company is adopting business 3
practices that create the engaged and stable workforce that is needed to create competitive advantage. ot

2
For additional information on human capital management initiatives and actions to 2
create an inclusive culture, see our Sustainability Report at gmsustainability.com and 2
Diversity and Inclusion Report at
gm.com/content/dam/company/docs/us/en/gmecom/GM_Diversity_and_Inclusion.pdf
11

Human Capital Management Disclosures in Proxy Statements
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Human Capital Man

HP

HR AND COMPENSATION COMMITTEE, (PAGE 31)
A CONVERSATION WITH THE HRC COMMITTEE, (PAGE XII)

© https:/www.hpannualmeeting.com/media/1501/345934-1-_32_hp-inc-proxy.pdf

HR and Compensation Committee

The HAL C rges the Board's retated v of our exequtives and Directors and provides. general
. ity SN i e of
the HRE Commithes include, amongather things:
* oMM the CEQ's compernation 10 1he indepsmckint merniers of the Boand
Stock Ownership & for theif review amd Bporeval;
Performance Reviews [—
performance and dezenmining the compensation of other executive officers in accordance with
thase objecives:

conducting annuial perfonmance evaluation of CED; solicting 360 feedtad: A0rass pfganization;
= P perliemance feedback of Bxeulive AR T
= appreving Seviranod arangiments and othér applicable agreemints and policies for exboutivg
officers; and
. and manioring compliance with stock owne idelings fior ecutive officers.
Non- Equity Compensation Plans, * ovwersesing and it effectiveress of non-equity-based benedit plan offerings. inchuding

Incentive Plans & Other but riot Ermited to ron-gualified deferred compensation, fringe benefits, and ary perguisites., in
particular aning b Section 16 oificers, 4 i ‘piorpee benefit
plan or change to an msting plan that craates a material financial commitmant by 49,
Directer Compensation & = estabishing Compensation polices and practices for senvice on the Board and its commitiees,
Stock Ownership ch v 0f Diractor
the Baard arny o
L] roliance | Directors.
Executive Succession = reviewiy] SENIDr Management selection and Owersesing succession planning, leadership
Planning &
ity ard
Development »_driving CEO sucoession pianning rooess in partnership with chainman and fudl board,
Compensation Consultants * ENgAgIg COMpETTEtion Consultants on wariaus Lopics e understand markit erspecties,
. omsadtant for TS and
. ] i {7
thart provi the HALC nacoordance with afords.
Risk Assessment; * OVENSERNg. ACCrOVIng,
Brther Disclosure ol aned, whathwr andligadership
develnemant opportunities fne managernent and other arrplogees, and corfirming they do not
phiig e haw, ffect 00 H9:
* reviewiny and discussing with maregement (he Compsnsation Discussion and Analyss and
parforming other reviews and analyses and making additional dsclosures as required of
the SEC or applicabl che " s and
= reviewing the realts of ¥ 5 aton program and
_ it B 50t NGSA Comrifthiss i 19 Feamend b Such vales.
Annual Ry . hurtion of thae CEQ with input from all ronwemplayes Bosnd memibens; and
. @aluating the HRC Commitbee’s & and charter.
People Processes = revitwiyg emploves engagement and cudbural intiaties including key training and develooment
& Culture programs agRr b bias), and
ressults o the emoloee engagemnent survey and
* manitoring the key health matrics to evalLate the workforoe induding workforoe dersity, key
hires, b g
A
3

In the proxy statement, HP discloses that the HR and Compensation Committee oversees “People, Processes
and Culture”. In the annual report, a Q&A with the Chair of the HRC explains that the committee is updated
at every meeting about important human capital practices and initiatives, including employee engagement,
workforce planning and key hires.

A conversation with the HRC Committee

Tracy Keagh. WO (heef  Humun
Reongeis e, Lalks with Chsr of the
HAC Commios Staphanis Burss stou
the: Company's. expadive COmperaation
program and the Commatess duses i
aversenng it e sgn andimplmentation.

The Committre consits. of M Surms and
four of our cther ndependert Chrectors:
M. Mwiwe, Me, Banerd, M Bergh ard
e, Mobitey, Al Bing vlisable experiente
30l updderitaseing of th rele thet sestieg
MgPEOnME  Cetthe  compersaticn
Plays 0 eneuing oompany perfonmance
nd stockhelder value.

Components of
Compensation

1%
Bt Salary

6%

Areesd ngeniive

liw, Poy-for:

Romrs (B

)

Long-Fermm ncenthees
Inchuding Restricied Stock.
Ut (RS0 and
Prrltrmante-Atuied
Rt Stk Urits
PRSI

for more  inflormation  reganding
compensation detads for all of our HEGs,
including our (20, piease soe page 31 of
the Proey Statement for oul oorplets
Comparation Duassien and Analysk.

¥ @ waw hpannualmeeting com

2048

TH: Stesbarie, 50 .good 10 have you with us todsy, You've been s member of the HA Board sirce 2015
el hirve dhared the WAC Corrmitien dnte Novermber 2017, Can you talk atoul The role the W3 and
Gomperaation Conrrilee plays!

50: Cerlanty. The Committer oversoes and provdes Sirategic drection 10 mandgoment regarndng our
pay-far-perfomance prograen. The omernee sets Dvor's compensation. and revews and aproves
the enmprmation of 1 the acior gy teaer, Wi s invsn Sanmt managers et selecticen, ared

To do ths, ithaE works with TS gwn independent comperiation
ennaitant bo help anakyar competitter pay prachees and marke freneds, and fn generally strengihen the
pay-for-performance relatonshin and akgnment wih stockhalders. The Committee alsa gets an updabe

o Tioes, fong eninthe :
k et

Iy g o
TR Can you dlesribe H9's overall phiosophey and strategy on cacculive compeneation?

58 gram s chisey . it s on dving the right
behansors while simpiiying executve compensation plans. Utenately s desgred to help us attract,
retain, and reward the seecuthve bearm for debverng value 1 stodkholders over B long term. e have
a piry-fos-perforrmance phisophy that fonms the fourdation for al decisitrs rog ring compensation,
with B SIFSNG BLAS It VAIABIE 3y in BUF EARCUTIR COMEOREASR, (U DPOCTAm i U3 BeRigRed 18
Fardiiaty S0 COFPGratT GUVTIANGE, CAF PPCLEe COMEsation F alsner with sharrholier walie:
through eoury-based prgrams, shaneholder ualue-based performance measunes ke retather Total
Stareholder Retuml, and weng fnancal perfrmance measies that eseostives. can ooriral and ane
closely corelated with sharehalder value over time.

TS e there speetfic elerments of cur program Bhat youve found B0 showe s our best practices?
SB: HI'S peongraim incluudes. mary 1obis? Bkt BACIOns o it 816 ConBinuontly wirking 10 evprea,
Sarme spetiSe elemerts of o prOGTANT I e beEt-n-clas inchuge;

« Wie Larget compeneaation to appemTali: the meckan bevel among a group of relevant peers, and only
50 abae this level when perforrance wamants
+ Wie utlize ron-dearetionary nanciad metrics, and specfic maragement chjectiees in our annl coh
correlated to

+ Wi TR T AT CONBIACIS WA Ay of o CACUTES, and haww Consestent and
rarket-aligned severarce

T Thises ot thiat Grant ovirvsem SOEpRrae.
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Lockheed Martin

Lockheed Martin discloses oversight of human capital management at the Board level, and further identifies this
subject as an area of focus for the Management Development and Compensation Committee in 2018.

BOARD OVERSIGHT OF HUMAN CAPITAL MANAGEMENT, (PAGE 21)
MANAGEMENT DEVELOPMENT AND COMPENSATION COMMITTEE, (PAGE 19)

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

Board Oversight of Human Capital Management

The Board also is actively engaged in human capital management. Annually, the Board meets to review our succession strategy and
leadership pipeline for key rales, including the CEQ, taking into account the Corporation’s long-term corporate strategy. CEO succession
planning discussions are led by the independent Lead Director and the directors have direct access to and interaction with members of
senior management as part of this succession planning. More broadly, the Board is regularly updated on key talent indicators for the
overall workforce, and is updated on the Corporation’s human capital strategy which is refined hased on business drivers, the changing
internal or external environment and the future of work. Board members also are active partners, engaging and spending time with our
high potential leaders throughout the year at Board meetings and other events.

Management Development and Compensation Committee
[==—=——=—==—==——x—-==——=---Qx—=——"-—="—=-——>-"---_.- - = .- - == |

Daniel F. Akerson, Chair 2018 Focus Areas Meetingsin 2018: 4
Nolan D. Archibald
Thomas J. Falk

* Human Capital Management

Ilene S. Gordon « Alignment to Competitive and Best Practices
Vicki A. Hollub = Incentive Pay Linkage to Stockholder Interests and Long-Term Value Creation
All members of the Compensation Roles and Responsibilities of the Committee

Committee are independent within
the meaning of the NYSE listing
standards, applicable SEC regulations
and our Governance Guidelines.

The Compensation Committee reviews and approves the corporate goals and objectives
relevant to the compensation of the CEQ and other elected officers, evaluates the
perfarmance of the CEQ and, either as a committee or together with the other independent
members of the Board, determines and approves the compensation philosophy and levels
for the CEO and other executive officers. The Compensation Committee does not delegate
its responsibilities with respect to compensation that is specific to the executive officers. For
other employees and for broad-based compensation plans, the Compensation Committee
may delegate authority to the CEO or the Senior Vice President, Human Resources, subject
to certain annual limits.

Additional information regarding the role of the Compensation Committee and our
compensation practices and procedures is provided under the captions “Compensation
Committee Report” an page 33, "Compensation Discussion and Analysis (CD&A)" beginning
on page 34 and “Other Compensation Matters” on page 48.

www.argyleteam.com
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McDonald’s

McDonald’s Public Policy and Strategy Committee reviews and monitors the company’s efforts to address
human capital management matters. In addition, the Sustainability & Corporate Responsibility Committee
oversees diversity and inclusion efforts and the Compensation Committee oversees programs and practices
related to executive workforce diversity and the administration of equitable compensation programs.

BOARD COMMITTEES, (PAGE 25)
PUBLIC POLICY & STRATEGY COMMITTEE, (PAGE 29)

© https://corporate.mcdonalds.com/content/dam/gwscorp/investor-relations-content/annual-shareholders-meeting/
McDonalds_Corporation_2019_Annual_Shareholders_Meeting.pdf

BOARD COMMITTEES

Our Board has the following Committees: Audit & Finance; Compensation; Governance; Public Policy & Strategy;
Sustainability & Corporate Responsibility and Executive. All Committee members are independent as defined by the
listing standards of the Mew York Stock Exchange (NYSE) and our Board's Standards on Director Independence, except for
our CEQ, whe serves solely on the Executive Committee. In addition, cur Beard has determined that each member of our
Audit & Finance Committee is financially literate, and that Lloyd Dean, Margaret Georgiadis and John Mulligan qualify as
“audit committee financial experts” as defined by applicable SEC rules and NYSE listing standards.

Each Committee has the responsibilities set forth in its respective Charter, which has been adopted by our Board. Other
than the Executive Committee, all Committees review their respective Charters at least annually, and any changes

are recommended to the full Beard for approval. In 2018, to complement the Public Policy & Strategy Committee’s
oversight of human capital management matters and the Sustainability & Corporate Responsibility Committee’s
oversight of diversity and inclusion efferts, our Beard approved amendments to our Compensation Committee
Charter, These amendments memorialize our practice of periedically reviewing the Company’s programs and practices.
related to executive workforce diversity, as well as our review of executive compensation programs to confirm they

are administered in an equitable manner. Our Compensation Committee and our Board believe these were important
updates in light of investars'increasing focus on thase topics.

Committee Charters are available on the Company’s website at: hitp/corp donald: T
investors-refations/board-committees-and-charters.itml. The primary responsibilities of each Committee and current
committee membership are summarized on the following pages. Each Committee also has oversight of risk areas as.

illustrated on page 31.
1
Board and Govermance Matters
PUBLIC POLICY & STRATEGY COMMITTEE
MEMEERS RELEWANT AREAS OF FOCUS
Robert Eckert (Chair) John Mulligan = Review and monitor the Company's long-term
Envique Hemandez, Jr. Milas White g devel and
oy = Review and monitor the Company's sirategles and
018§
e effrs to ldentfy, evaluate and address trends,
endance; 100% "
tagtes, Feguilatery mattees and other concarma that
could sffect the Company’s business setivities and
Pl . s
* Review g
and priorities
= Review and monitor the Company's effors to address
hurnan capital manasgement matters
® Review and monitor tax strategy and the Company's
and ybersecurity and
technalogy risks
= Review natters, inchuding
with the Company’s Political Contributions Policy
and employees' compliance with the Compary's
Stamdards of Business Conduct
= Review risks related 1o public palicy and
atrabeqgy matters
Qur Public Policy & Strategy C blish g cal for the following year during the fourth quarter.
and will typically addeess the fellowing key ghaut the year:
FIRST QUARTER SECOND QUARTER
= Update on compliance program, tax strategy and = Discuss corporate strategy
gevernment relations = Review compliance program
= Discuss b ital mar anrual repart
= Review technology/cybersecurity report
= Consider shareholder proposals, ’
a3 appropriate
v
r
FOURTH QUARTER Q4 Q3 THIRD QUARTER
= Update cn compliance program and = Discuss corporate strategy and plans for
tax strategy Board's annual strateqy review
= Review Committes Charter and 4 = y rep
Committee evaluation = Review corporate political
contributions report
= Review Anrual Sharehalders Mesting
3 wating results on shareholder proposals,
\\ 5 approprate.
3
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PepsiCo

PepsiCo underlines the importance of human capital management and talent management, stating that they
are “vital” to the company’s continued success, and highlights an internal CEO succession as an example of
effective talent planning. PepsiCo also discusses the Board’s focus on workplace culture and engagement
between the directors and employees at all levels of the company.

THE BOARD’S ROLE IN HUMAN CAPITAL MANAGEMENT AND TALENT DEVELOPMENT, (PAGE 32)
2 https:/www.pepsico.com/docs/album/annual-reports/2019-proxy-statement.pdf?sfvrsn=39db6929_2

The Board’s Role in Human Capital Management and Talent Development

The Board believes that human capital management and talent development are vital to PepsiCo's continued success.
Qur Board's invalvement in leadership development and succession planning is systematic and ongoing, and the Board
provides input on important decisions in each of these areas. The Board has primary responsibility for succession
planning for the CEQ and oversight of other executive officer positions. The Nominating and Corporate Governance
Committee oversees the development of the process and protocols regarding succession plans for the CEQ, and annually
reviews and updates these protocols to reflect input from Board members. To assist the Board, the CEQ annually provides
the Board with an assessment of senior managers and their potential to succeed to the position of CEO, developed in
consultation with the Presiding Director and the Chair of the Nominating and Corporate Governance Committee. The
Board meets regularly with high-potential executives, both in small group and one-on-one settings.

As a result of our robust succession planning process, led by our Presiding Director and the Chair of the Nominating
and Corporate Governance Committee, the Board appointed Ramon Laguarta as PepsiCa's CEO effective October 3,
2018 and, subsequently, Chairman of the Board effective February 1, 2018, succeeding Indra K. Nooyi in both roles. The
appointment of Mr. Laguarta reinforces the Board's belief in the strength of our leadership team. All CEQ appointments
over PepsiCo's history have been from within the organization, a testament to PepsiCo’s strong bench of talent and
succession planning.

Beyond leadership development, our Board is continugusly focused on developing an inclusive and respectful work
environment where our employees across the entire workforce are empowered to speak with truth and candor, raise
concerns and implement new ideas in the best interests of the business. The Board and its applicable Committees
regularly engage with employees at all levels of the organization, including through periodic visits to PepsiCo's operations,
to provide oversight on a broad range of human capital management topics, including corporate culture, diversity and
inclusion, pay equity, health and safety, training and development and compensation and benefits. Employee feedback is
considered in designing and evaluating employee programs and benefits and in monitoring current practices for potential
areas of improvement.

‘ @
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Human Capital Management
Risk Oversight Responsibility

Chevron

As part of its risk oversight disclosure, Chevron discloses that its Board receives updates from management
and routinely considers critical risk topics, including human capital.

BOARD OVERSIGHT RISK, (PAGE 21)
© https://www.chevron.com/-/media/shared-media/documents/chevron-proxy-statement-2019.pdf

board oversight of risk

The Board of Directors and the Board Committees oversee array of risks, including market, operational, strategic, legal,
Chevron's risk management policies, processes, and practices regulatory, political, financial, and cybersecurity risks. The
to ensure that the appropriate risk management systems are Board exercises its role of risk oversight in a variety of ways,
emploved throughout the Company. Chevron faces a broad including the following:

Board of Directors « Monitors overall corporate performance, the intearity of financial and other controls, and the
effectiveness of the pany’s legal compliance and enterprise risk management programs, risk
governance practices, and risk mitigation efforts, particularly with regard to those risks specified
by the Company as “Risk Factors” in its Annual Report on Form 10-K

Oversees management's implementation and utilization of appropriate risk management systemns
at all levels of the Company, including operating companies, business units, corporate
departments, and service companies

Reviews specific facilities and operational risks as part of visits tec Company operations

Reviews portfolio, capital allocation, and geopolitical risks in the context of the Board's annual
strategy session and the annual business plan and capital budget review and approval process
Receives reports frorn management on and considers risk matters in the context of the
Company's strategic, business, and operational planning and decision making

Receives reports from management on and routinely considers critical risk topics, including:
operational, financial, geopolitical/legislative, strategic, geclogical, security, commadity trading,
skilled personnel/human capital, capital project execution, civil unrest, legal, and technology/’
cybersecurity risk

Assists the Board in fulfilling its oversight of financial risk exposures, including but net limited to
those related to cybersecurity, the effectivenass of internal controls over financial reporting, and
implementation and effectiveness of Chevron's compliance programs

Discusses Chevron's policies with respect to financial risk assessment and financial risk
management

Meets with Chevron's Chief Compliance Officer and certain members of Chevron's Compliance
Policy Committee to receive information regarding compliance policies and procedures and
internal controls

Meets with Chevron's Chief Information Officer to review cybersecurity implications and risk
management on financial exposures

Meets with and reviews reparts from Chevron's independent registered public accounting firm
and internal auditors

Reports its discussions to the full Board for consideration and action when apgropriate

www.argyleteam.com
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Duke Energy

In addition to identifying the Compensation Committee as responsible for oversight of risks related to the
workforce, Duke Energy provides additional detail about the Board’s oversight of certain key risks, including
corporate culture.

BOARD ROLE IN MANAGEMENT SUCCESSION, (PAGES 18 AND 19)
© https://www.duke-energy.com/proxy/_/media/pdfs/our-company/investors/proxy/duke-energy-annual-meeting-of-
shareholders.pdf
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General Dynamics

General Dynamics indicates that the Board receives briefings on human capital management by senior
management, and also lists human capital management as a specific topic discussed as part of its risk
management program in 2018.

RISK OVERSIGHT, (PAGE 19)
@ https://s22.q4cdn.com/891946778/files/doc_financials/2019/GD-2019-Proxy_711019_020_Web_BMK.pdf

Governance of the Company

Risk OVERSIGHT

Qur comprehensive risk management program is conducted by senior management and overseen by the Board of Directors. In
particular, the Board oversees management's identification and prioritization of risks that are material to our business. We believe that
our risk management processes are well supported by the current board leadership stucture.

How We Manage Risk. The following summarizes the key elements of the Board's, senior management's and external advisors’
roles in our risk management program.

* The Board oversees risk management, focusing on the most significant risks facing the company, including strategic, operational,
financial, legal, cyber and reputational risks.

¢ Each Board committee is integral to risk management and reports specific risk-management matters as necessary to the full

Board.

Senior management is responsible for day-to-day risk management and conducts a thorough assessment of the company’s risk

profile through internal management processes and controls.

The chief executive officer and senior management team provide to the Board a dedicated and comprehensive briefing of material

risks af least fwice per year, and the Board is briefed throughout the year as needed on specific risks facing the company.

Topics discussed in 2018 include our cyber security risk management program, human capital management, data privacy and

program-specific matters.

External advisors provide independent advice on specific risks and review and comment on risk management processes and

procedures as necessary.

The Role of the Board of Directors in Risk Management. The full Board reviews and approves annually a corporate policy
addressing the delegation of authority and assignment of management responsibility to ensure that the responsibilities and authority
delegated to senior management are appropriate from an operational and risk-management perspective. In addition, the Board
assesses the company's strategic and operational risks throughout the year, with particular focus on these risks at an annual
multi-day Board megting in early February. At this meeting, senior management reports on opportunities and risks in the markets in
which the company conducts business. Additionally, each business unit president and each business segment executive vice
president presents the unit’s and segment’s respective operating plan and strategic initiatives for the year, including notable business
opportunities and risks. The Board reviews, adjusts where appropriate, and approves the business unit and business segment goals
and adopts our company operating plan for the year. These plans and related risks are monitored throughout the year as part of
periodic financial and performance reports given to the Board by the chief financial officer and executive vice presidents of each
business segment. The Board also receives briefings from senior management conceming a variety of topics and refated risks to the
company, including defense budget and acquisition matters, cyber security, human capital management and specific customer o
program developments.

www.argyleteam.com
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Splunk

Splunk’s discloses that its Compensation Committee oversees risks associated with human capital
management. Culture is listed as a major risk with oversight by the full Board of Directors.

BOARD OF DIRECTORS, (PAGE 21)
2 https://investors.splunk.com/static-files/63366c3b-bdfd-4188-a765-973f178237bb

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

Board of Directors
Oversees Major Risks

« Strategic and competitve = Financial « Brand and reputational = Legal, compliance and geo-political

+0 + Data and cyb: ity + Culfture
l/ h 4 \l/
Audit Committee Compensation Committee Nominating & Corporate
Primary Risk Oversight Primary Risk Oversight Governance Committee
Primary Risk Oversight
« Risk management framewark + Employee compensation policies and practices « Govemanoe framework
+ Financial statements, financial reporting and » Mor tive director comp: ion policies and + Board effectiveness
intemal controls practicas « Succession planning
« Data protection and cybersecuriy + Human capital management « Gonflicts of nterest and complianca
« Legal and compliance + Comporate sustainabiity

Target

Among other subjects, Target’s Human Resources & Compensation Committee oversees risks associated with
organizational talent and development.

RISK OVERSIGHT, (PAGE 12)
© https://www.sec.gov/Archives/edgar/data/27419/000130817919000197/1tgt2019_def14a.pdf

Risk oversight

A summary of the allocation of general risk oversight functions among management, the Board and its Committees is as follows:

Board of
Directors

Infrastructure
& Investment

Risk & Human Resources ] Nominating &
& Compensation

Audit & Finance

Committee Governance

Committee

Compliance
Committee

www.argyleteam.com
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Wells Fargo

The Human Resources Committee of Wells Fargo oversees risks associated with culture, ethics, human capital
management and compensation.

BOARD RISK OVERSIGHT, (PAGE 41)
© https:/www08.wellsfargomedia.com/assets/pdf/about/investor-relations/annual-reports/2019-proxy-statement.pdf

Board Risk Oversight

The business and affairs of the Company are managed under the direction of the Board, whose responsibilities include
overseeing management's implementation of the Company's risk management framework and ongoing oversight and
governance of the Company's risk management activities. The Board carries out its risk oversight responsibilities directly
and through the work of its seven standing committees, including its Risk Committee. All of these committees report to the
full Board and are comprised solely of independent directors. Each Board committee has defined authorities and
responsibilities for considering a specific set of risk issues, as outlined in its charter, and works closely with management
to understand and oversee our Company's key risk exposures.

The Risk Committee oversees company-wide risks and the Company’s Corporate Risk function and plays an active role in
approving and overseeing the Company’s risk management framework. The Risk Committee and the full Board review
and approve the enterprise statement of risk appetite annually, and the Risk Committee also actively monitors the
Company's risk profile relative to the approved risk appetite. The Board's other standing committees also have primary
oversight responsibility for certain specific risk matters. The full Board receives reports at each of its regular meetings from

c the Board committee chairs about committee activities, including risk oversight matters, and the Risk Committee receives
3 periodic reports from management regarding current or emerging risk matters. Additional information about our risk
= management framework and practices, as well as the risk oversight responsibilities of each of our Board committees, is
3 described in the Financial Review—Risk Management section in our 2018 annual report on Form 10-K and under Our
© Board and Its Committees in this proxy statement.
>
% Our standing Board committee structure and the primary risk oversight responsibilities of each of those committees is
S shown in the chart below.
3
= Board of Directors
Annually approves strategic plan and company-wide statement of risk appetite
Audit and Corporate lcovemnance and]|  Human
Examination | Responsibility Credit Finance Nominating Resources
20 Committee Committee Committee Risk Committee Committee Committee Committee
Financial, Social and Gredit Risk COMPANY-WIDE RISKS | Interest Rate | Board-level Culture, ethics,
regulatory and | public - Compliance Risk govamance human capital
risk reporting | responsibility {includes Conduct Market Risk matters management,
and controls matters and Financial Crimes) and
- Lﬁuidi(y compensation
- Model
- Operational
(includes Data
Management, Information
Security/Cyber, and
Technology)
- Reputation
- Strategic
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Director Skill/Qualifications

Human capital management or similar is often identified as a skill sought by the Board, or represented by one or
more directors. Some companies link human capital management expertise to service on the Board committee
tasked with oversight responsibility.

Campbell Soup Co

SKILLS, LEADERSHIP AND PROFESSIONAL EXPERTISE, (PAGE 13)
DIRECTOR NOMINEES, (PAGE 19)

2 https://www.sec.gov/Archives/edgar/data/16732/000120677419003416/cpb_courtesy-pdf.pdf

Skills, leadership experience and professional
expertise. The Governance Committee is committed
to ensuring we have an experienced, qualified Board
that has the collective skills, leadership experience
and professional expertise gained through work
experience and board service, in areas relevant to
Campbell, such as:

= Senior Leadership - Is or has been the
Chief Executive Officer, Chief Operating Officer

o

Marketing - Has experience in marketing, brand
management, or marketing strategy. Directors
with experience identifying, developing and
marketing new products, as well as identifying
new areas for existing products, can positively
impact the Company's operational results,
including by helping the Company understand and
anticipate evolving marketing practices.

Strategic Transactions; Mergers & Acquisitions -

or other C-suite officer of a large public or private Has experience with complex strategic transactions, g

corporation. Directors with C-suite leadership including mergers, acquisitions and divestitures, Q

experience demonstrate a practical understanding as well as the successful integration of acquired g

of strategy, risk management, talent management businesses. Directors who have experience B9}

and how large organizations operate. leading organizations through significant strategic °

transactions, including acquisitions, divestitures and 3

= Food or Consumer Products Industry - Has integration, will provide guidance and oversight as @

experience in the food or consumer products the Company implements its strategy. =

industry, or other complementary field, such as . i i . =

retail. Directors with experience in dealing with o Capital Allocation - Has experience allocating B

consumers, particularly in the areas of producing capital resources across a large, complex enterprise.

and selling products or services to consumers, Directors with experience allocating capital for

provide valuable market and consumer insights, large and complex enterprises is important to

as well as contribute a broad understanding of achieving our financial and strategic objectives, 21

industry trends.

as these individuals provide valuable insights

as the Company continues to reduce costs,
optimize its manufacturing network and efficiently
allocate capital.

Campbell Soup Company | 2019 Proxy Statement 13

SARAH HOFSTETTER

Biography

Sarah Hofstetter served as President of ComScore, Inc., a global information and
analytics company that measures consumer audiences and advertising across
media platforms, from October 2018 through March 2019. Ms. Hofstetter previously
held several senior executive roles at 360i, a U.S. advertising arm of Dentsu, Inc.,

< ‘ & /

Director Since: 2018

a Japanese advertising and public relations company, serving as Chairwoman from
April 2018 through October 2018, Chief Executive Officer from 2013 until April
2018 and Senior Vice President, Emerging Media & Brand Strategy from 2006 to
2010. Prior to joining 360i, Ms. Hofstetter was President and Founder of Kayak

Age: 45 Communications, a marketing agency focused on developing brand strategy and
communications plans for new media brands, and she spent 10 years at Net2Phone,

Independent Director

Committee Memberships:

one of the world’s first providers of VoIP technology, in a series of senior leadership
positions. Ms. Hofstetter received a bachelor’s degree in sociology and journalism

* Audit from Queens College, City University of New York.

* Governance

Skills and Qualifications
Ms. Hofstetter has significant marketing and brand building expertise and experience

leading organizations that use advertising to drive growth for many types of businesses.

She has worked with packaged food companies on campaigns to modernize and
revitalize their brands to spark growth and successfully market to next generation
consumers. Ms. Hofstetter also brings social media and digital marketing experience to
the Campbell Board,

Other Public Company Boards

MNone in the past 5 years
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Cognizant

TALENT MANAGEMENT, (PAGE 15)
© https://www.cognizant.com/investors-pdf/2019/proxy-statement.pdf

i
» PA Talent
Management

Az a global profassional sarvices
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

From the experience gained through her role as CFO of Tewers Perrin, a global professional services company,
Ms. Breakiron-Evans is able to offer our board insight into the particular financial and operational challenges
of abusiness like Cognizant where talent is a key asset.

Having been with Cognizant from its founding through its growth to an organization with over 280,000
employees globally in 2018, Mr. D'Souzais able to offer our board insight inte the unique issues faced by a
fast=growing and large scale pecple=kbased business.

From his many years as a senior leader at Deloitte, a global consulting firm, Mr. Fox is able to offer our beard
insight into the challenges of talent 1t across alarge global professional services organization,

directors with a deep understanding
of the dynamics of a people-based
business obtained from experience as
a senior leader in a large, international
professional services organizati

Mr. Patsalos-Fox is able 1o offer our board perspective on managing a global professional services business
from his decades of experience in senior leadership at McKinsey & Company, 2 global management
consulting company.

oo

The Home Depot

COMMITTEES OF THE BOARD OF DIRECTORS, (PAGE 3)

§ 2019 DIRECTOR NOMINEES, (PAGES 13-14)
g 2 https://irhomedepot.com/~/media/Files/H/HomeDepot-IR/2019_Proxy_Updates/Final%202019%20Proxy %20
% Statement_vF.PDF
S
&
§ In determining the compaosition of the committees, the Board and the NCG Committee considered directors’ skills
2 and qualifications in key areas relevant to the Company and each committee's responsibilities. The table below
lists the key skills, qualifications and attributes held by the members of our committees. For more information
about the skills and qualifications of our Board members, see “2019 Director Nominees” beginning on page 13.
22 Audit ggmraatg :ﬂgmance 'sﬁﬁdc??n':.';%.?{ﬁféﬁp ment  Finance
Strategic Management  Strategic Management Strategic Management Strategic Management
Retail/Merchandising Retail/Merchandising Retail/Merchandising Retail/Merchandising
CEO Experience CEO Experience CEO Experience CEO Experience
Supply Chain Supply Chain Supply Chain Supply Chain
IT IT IT IT
Risk Management E-commerce E-commerce E-commerce
Finance Governance » Human Capital Management Finance
Cybersecurity Marketing/Communications ~ Marketing/Communications Real Estate
International International International International
Diversity Diversity Diversity Diversity
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2019 DIRECTOR NOMINEES

After evaluating the performance and experience of each of the current directors and the composition of the full
Board, the NCG Committee and the Board have recommended the election of 12 of our 14 incumbent Board
members. As noted earlier, Mr. Codina reached age 72 in 2018. In accordance with our Corporate Governance
Guidelines, he is not standing for re-election and is retiring from service on the Board at the Meeting. In addition,

Mr. Vadon is stepping down from the Board at the Meeting at the end of his current term.

As detailed in the table below and in each director's biography below, our Board collectively

leverages its strengths in the following areas:

w

Communications

Retail / Strategic
Merchandising Management

Marketing /

Human Capital Information Data Protection /

Management

Finance

Technology Cybersecurity

Supply Chain

E-commerce Real Estate

International

Governance Diversity

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

ww Relevance to The Home Depot co:::,"‘,‘“m
Retail/ Experience in the retad industry provides a relavant understanding Sof12
Merchandising of our stralegy and mar
Strategic Weammcap«unmmmmmmnmhmmmnour 1of12
M grow our business, and return value to
Supply Chain Direciors with expartise in the management of relationships with Sof12
suppliers and customers provide important parspactives on
achieving efficient operations and building partnerships lo support
growth.
Marketing/ Directors with this provide i Gof12
c i ing market share and communicating with nura.usmmem
and other stakehalders.
E-Commerce E-commerce is an essential part of the Company's One Home 4of12
Deapot strategy for growth and opl 19 the expariance.
Real Estate Given our significant physical footprint, directors with real estate 20f12
axperience can provide insight on opporunities and managing our
locations.
Human Capital 'M!hour significant associate population, directors with experience 12af 12
M. jonal and lalent fr provide key
hslmls inte and g inour
Information We rely on technology to manage customer, associate and 4of12
Technology supplier data and deliver products and services to the market.
Data Protection/ The of and supplier dala is of the 20f12
Cybersecurity ulmos! importance and will continue fo grow in importance as we
expand technological capabilities.
International With global operations in several i i 9of12
helps us o ities and cf
I Finance Our business involves complex financial lransactions and reporting Bofi12
Governance As a public company, we and our sharsholders expect effective Gof12
avarsight and transparency.
CEO Experience The significant leadership experience that comes from a CEO role gof12
can provide insight on business operations, driving growth, and
building and ing corporate culture.
Diversity We believe diversity strengthens our competitive advantage and S5of12

reflects the customers we serve.

Each of the 12 individuals nominated for election to the Board would hold office until the 2020 Annual Meeting
of Shareholders and until his or her successor is eleciad and qualified. Each nominee has agreed Io serve as
a diracior if elected. If for some unf neason a i unwlllrgormd:latosem the Board

may reduce the number of direciors that serve on the Board or choose a

our By-Laws.

with

www.argyleteam.com
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Norfolk Southern

DIRECTOR NOMINEES, (PAGE 7)
2 https://www.sec.gov/Archives/edgar/data/702165/000120677419001116/nsc_courtesy-pdf.pdf

NOMINEES

THOMAS D. BELL, JR.
Independent

Mr. Bell, 69, is the Chairman of Mesa Capital Partners, LLC, a real estate investment company.
Mr. Bell previously served as Chairman and CEQ of Cousins Properties, a publicly-traded real
estate investment trust that invests in office buildings throughout the South, from 2002 to 2009.
He is also a director of Southern Company Gas (formerly AGL Resources) and was a director of
Regal Entertainment Group, Inc. until its acquisition in March 2018.

Director since: 2010
Committees:
Compensation
Executive

Areas of Expertise: CEQ/Senior Officer; Environmental and Safety; Governance/Board;
Governmental and Stakeholder Relations; Human Resources and Compensation; Marketing;
Strategic Planning

Finance and Risk

DANIEL A. CARP

Independent

£ Mr. Carp, 71, served as Chairman of the Board and Chief Executive Officer of Eastman Kodak
3 Company from 2000 until his retirement in 2005. Mr. Carp is a director of Delta Air Lines, Inc.,
I having been non-executive Chairman of its board from 2007 until May 2016. Mr. Carp is also a
3 director of Texas Instruments Incorporated.
3 <«
§ - e Areas of Expertise: CEQ/Senior Officer; Governance/Board; Human Resources and
S Director since: 2006 5,y hensation; Information Technology; Strategic Planning; Transportation
= Committees:
2 Compensation (Chair)

Executive

Governance and

Nominating

24

Morfolk Southern Corporation Page 7 www.norfolksouthern.com
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Target

2019 NOMINEES FOR DIRECTOR, (PAGE 19)
e https://investors.target.com/static-files/c8eaa2e8-0565-4fa6-afal-6bc49c088535

2019 nominees for director

After considering the recommendations of the Nominating &
Governance Committee, the Board has set the number of directors
at 13 and nominated all current directors to stand for re-election.
The Board believes that each of these nominees is gualified to serve
as a director of Target and the specific qualifications of each

nominee that were considered by the Board follow each nomines’s
biographical description. In addition, the Board believes that the
combination of backgrounds, skills and experiences has produced a
Board that is well-equipped to exercise oversight responsibilities on
behalf of Target’s sharsholders and other stakeholders.

The following table describes key characteristics of our business, the desired skills for those business characteristics and what those skills

reprasant.
Target's business characteristics Desired skill What the skill represents
Target is a large retailer that offers everyday essentials and fashionable, Retail Ind Large retail or consumer products
differentiated merchandise at discounted prices in stores and through digital ustry company experience.

Experience
channels.
Target’s scale and complexity requires aligning many areas of our operations, Experience as executive officer level
including marketing, merchandising, supply chain, technology, human Senior business leader or senior government
resources, property development, credit card servicing and our community and Leadership leader.
charitable activities.
Qur brand is the comerstons of our strategy to provids a relevant anc Marketing Marketing or managing well-known brands
affordable differentiated shopping experience for our guests. or Brand or the types of consumer products and

We operate a large network of storas and distribution certers.

We have a large and global workforcs, which represents one of our key
resources, as well as one of our largest operating expenses.

Our businass has become increasingly complex as we have expanded our

offerings as well &s the channels in which we deliver our shopping experience.

This increased complexity requires sophisticated technology infrastructure.

Our business involves sourcing merchandise domestically and internationally
from numerous vendors and cistributing it through our network of distrbution
centers.

We are a large public company committed to disciplined financial and risk
management, legal and regulatory compliance and accurate disclosure,

To be successfd, we must presenve, grow and leverage the value of our
reputation with our guests, team members, the communities in which we
operate and our shareholders.

Management services we sell.

Real estate acquisitions and dispositions

Real Estate or property management experience.
Workforce Managing a large or global workforce.
Management

Leadership and understanding of
Technology technology, digital platforms and new
media, data security, and data analytics.

Multi-National  Executive officer roles at multi-national
O

perati or ganizations or in global supply chain
Supply Chain operations.
Logistics
Finance Public company management, financial
or Risk stewardship or enterprise risk management

Management experience.

Public Affairs Public sector experience, community
or Corporate relations or corporate governance
Governance expertise.

www.argyleteam.com
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Wells Fargo

BOARD COMMITTEE COMPOSITION AND OVERSIGHT RESPONSIBILITIES, (PAGE 47)

2 https://wwwO08.wellsfargomedia.com/assets/pdf/about/investor-relations/annual-reports/2019-proxy-statement.pdf

Corporate Governance

A Members: Number of
Human Resources Committee Sargent (Chair) James meetings in 2018:
(HRC) Hewett Morris 6
Ronald L. Sargent, Chair Peetz

"The Human Resources Committee’s oversight responsibilities were expanded in 2017 to include oversight of
the Company's culture, ethics program, and h capital gement. An important focus of our Committee
is to oversee the alignment of our culture with our performance management and incentive compensation
programs so that they are consistent with the Company's Vision, Values & Goals, including doing what is right
for customers. We continue to invest in our team members in order fo improve our overall team member
experience, including through profit sharing contributions to the Company’s 401(k} plan and our benefits
programs. Another key responsibility of our Committee is to oversee the Company's incentive compensation
risk management program, which we have expanded to cover all team members who are eligible to receive
incentive compensation and all potential risk types, including risks associated with misconduct and reputational
harm. For 2018, we introduced new behavioral expectations for all team members that are afigned with our
Vwmamvafuesaawasmermmedpe«ﬁmmceomwﬁ'amewkforowsenmreedersmarfocmes

g on expectations for both “what” is achieved and ‘how” it is achieved, and includes an evaluation of performance
o consistent with the Company’s leadership and risk accountability expectations.”
IS
©
% Primary Responsibilities: + Oversees aclions taken by our Company regarding
E  Aproves urCampany's componsaton sy ang TR 1O o e oyt
< principles, and discharges our Board's respaonsibilities. earrersalicatand
< relating to our Company's overall compensation pea '
g sitrategy and the compensation of our execulive officers; * Has the sole authority to retain or obtain the advice of
. O o re i " for o and terminate any compensation consultant,
= o gam::trpmgram ;:‘;n:r:';z;u;‘;" it . independent legal counsel or other adviser to the HRC,
executives and employees in a position, individually or :nd ev:::';?es.::ii::g?e?::noe of s‘advisors in
collectively, to expose our Company to material financial iceardance wh noles.
or reputational risk; The HRC may delagate certain of its rasponsibilities to one
26 + Evaluates the CEO's performance and approves and or more HRC members or to designated members of

t Disclosures in Proxy Statements
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recommends the CEO's compensation to our Board for
ratification and approval and approves compensation for
our other execulive officers and any other officers or
employees as the HRC determines appropriate;

Oversees human capital management, including talent
management and succession planning, diversity and
inclusion initiatives and results, and pay equity reviews
and results;

+ Oversees our Company's culture, including
management’s efforts to foster a culture of ethics
throughout our Gompany;

Oversees our Company's Code of Ethics and Business
Conduct and ethics, business conduct, and conflicts of
interest program;

senior management or committees, The HRC has
delegated authority to the Head of Human Resources and
the Director of Compensation and Benefils for the
administration of our Company's benefit and
compensation programs; however, the HRC generally has
sole authority relating to incentive compensation plans
applicable to execulive officers, the approval of awards
under any equity-based plans or programs and material
amendments to any benefit or compensation plans or
programs.

Independence: Qur Board has determined that each
member of the HRC is a “non-employee director” under
Rule 16b-3 of the Securities Exchange Act of 1934, as
amended, and is independent, as independence for
compensation committee members is defined by NYSE
rules.

Human Resources Committee Qualifications and Experience:

- Financial Services « Information Security, - Management Succession - Global Perspective,
» - Risk Management Cybersecurity, Planning International
+ Human Capital Technology + Environmental, Social, - Legal
Managemant - Consumer, Marketing, and Govemance (ESG)
- Sirategic Flanning, Digital « Community Affairs
Business Development, - Corporate Governance + Regulatory

Business Operations

2019 Proxy Statement 47
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Human Capital Management as
Topic of Shareholder Engagement

Given heightened investor interest, it is no surprise that companies disclose human capital management as a
frequent topic of shareholder outreach. Several companies also indicate that they have enhanced disclosure in this

area as a result of feedback.

Allstate

STOCKHOLDER ENGAGEMENT, (PAGE 24)
2 https://allstateproxy.com/media/1013/347423-4-_15_allstate_nps_wr.pdf

Corporate Governance | The Board's Risk Oversight Responsibilities

Stockholder Engagement

Allstate proactively engages with significant stockholders throughout the year. Dialogue, transparency, and
responsiveness are the cornerstones of our stockholder engagement program. Such discussions are held before
the annual meeting, during stockholder voting, and after the annual meeting and include our lead director, chair
of the nominating and governance committee, Chair of the Board, and other committee chairs or directors as
necessary. Direct engagement involves reaching out to our largest stockholders representing approximately
one-third of our total outstanding shares. We also engage with proxy and other investor advisory firms

that represent the interests of various stockholders. In addition to input on current governance and executive
compensation topics specific to Allstate, we invite discussion on any other topics or trends stockholders may wish
to share with us. Their input is reported to the nominating and governance committee, which in turn allocates
specific issues to relevant Board committees for further consideration. Each Board committee reviews relevant
feedback and determines if additional discussion or actions are necessary by the respective committee or

full Board. In addition, broader investor surveys provide perspective on investor concerns.

STOCKHOLDER ENGAGEMENT CYCLE

JANUARY-MARCH

Before Annual Meeting

Preview with investors plans for
governance and compensation
issues/actions.

Request feedback from investors.
Discuss stockholder proposals with
proponents, on case-by-case basis.

’ 0

APRIL-MAY

During Stockholder Voting

» Follow up on previous conversations

and discuss final Board decisions
and reasoning.

» Review vote proposals and solicit

support for Board recommendations.

Balanced-Transparent Responsive-Thoughtful

JUNE-DECEMBER

After Annual Meeting

4

Discuss with investors potential
actions in response to results and
new topics of interest for the
upcoming year.

Discuss stockholder proposals with
proponents, on case-by-case basis

MAY

Annual Meeting of Stockholders

» Stockholders vote on issues
such as directors, say-on-pay,
auditor ratification and
stockholder proposals.

»  Provides forum for direct
engagement among Board
mermbers, senior management,
and stockholders.

N

OUTCOME

During 2018,

Allstate reached

out to stockholders
representing
approximately 40%

of outstanding shares
and spent a significant
amount of time
discussing Allstate’s
approach to political
contribution disclosures
and Allstate’s human
capital management
strategy. Stockholder
feedback was integrated
into the discussions and
decisions of the Board
and management.

www.argyleteam.com
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Citi

OUR STOCKHOLDER ENGAGEMENT (PAGE 75)
© https:/www.citigroup.com/citi/investor/quarterly/2019/ar19p.pdf

Our Stockholder Engagement

Qur current executive compensation program reflects extensive stockholder engagement over the past three years.
Throughout this period, the Compensation Committee and management undertook a comprehensive review of our
executive compensation program, and as part of this process, we held meetings with each stockholder who accepted
our invitation to engage.

In 2018, we held two sets of stockholder outreach meetings with holders of meaningful percentages of our
outstanding shares, given the size of our shareholder base.

s Spring 2018: Following the awards for 2017 performance but in advance of our 2018 Annual Meeting, Mr. O'Neill,
then our Board Chair, and Mr. Hennes, the Chair of our Compensation Committee, led a stockholder outreach
effort seeking feedback on last year’s executive compensation awards. In this round of engagement, we spoke to
stockholders representing about 27.5% of our outstanding shares. The feedback we received on our executive
pay program was broadly favorable, reflecting the numerous changes made in previous years in direct response
to stockholder comments.

« Fall 2018/Winter 2019: In addition, in the fall of 2018 and into early 2019, we engaged with stockholders
representing about 31% of our outstanding shares in a series of meetings that focused on sustainability issues,

» including climate change and human capital management. In the area of human capital management, the topics
we addressed with stockholders included executive compensation practices, diverse representation in senior
roles at Citi, talent development and succession planning, and identifying unintended biases in Citi's people
processes, including gender pay equity.

www.argyleteam.com

Colgate Palmolive

N
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STOCKHOLDER ENGAGEMENT, (PAGE 23)
© https://investor.colgatepalmolive.com/static-files/a4aeb85f-15cb-43a5-8ece-70ff43e300b5

Stockholder Engagement

The Company believes it is important to periodically engage with investors to better understand their priorities. During

the second half of 2018 and the first quarter of 2019, representatives of the Company's Global Human Resources, Investor

Relations, Global Legal and Sustainability functions reached out to institutional investors representing approximately

35% of the Company's Common Stock, and engaged in discussions with institutional investors representing approximately

25% of the Company's Common Stock. These discussions focused on the Company's business strategy, director skills and
’qualiﬂcations, human capital management and sustainability.

In addition, in light of the stockholder proposal the Company received in connection with its 2018 Annual Meeting of
Stockholders on the required threshold to call special meetings, the Company also discussed with these investors their
views regarding the appropriate ownership threshold for stockholders to call a special meeting. These discussions
highlighted that the Company's largest investors do not have a uniform view on the subject, though a significant
majority of the institutions with whom the Company engaged opposed lowering the ownership threshold from its

| current 25% to 10%, as the proposal had requested. This feedback, combined with the fact that a majority of votes cast
on the proposal at the 2018 Annual Meeting of Stockholders voted against lowering the threshold, led the Company to
determine that maintaining Colgate's existing 25% ownership threshold continues to be appropriate.

Disclosures in Proxy Statements

Feedback from management's discussions with institutional investors was reported to and discussed with the Board. The
Board values stockholder feedback on all governance and compensation matters.

W
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PepsiCo

SHAREHOLDER ENGAGEMENT, (PAGE 33)
2 https:/www.pepsico.com/docs/album/annual-reports/2019-proxy-statement.pdf?sfvrsn=39db6929_2

Shareholder Engagement

We believe that regular, transparent communication with our shareholders and other stakeholders is essential
to PepsiCo’s long-term success.

‘We value the views of our shareholders and other stakeholders, and the input that we receive from them is a cornerstone
of our corporate governance practices. Through these engagements, we seek to ensure that corporate governance at
PepsiCo is a dynamic framework that can both accommeodate the demands of a rapidly changing business environment
and remain responsive to the priorities of our shareholders and other stakeholders.

At least quarterly, the Board receives a report on engagement with our shareholders and is provided with the opportunity
to discuss and ask questions about investor feedback. In the two-month period before the 2018 Annual Meeting of
Shareholders, we contacted our 75 largest sharehalders, representing over 46% of our outstanding shares of Common
Stock, offering to discuss a broad range of topics. Subseguent to the 2018 Annual Meeting, we continued our outreach
efforts to develop a better understanding of the feedback received from sharehaolders

As reflected in our Corporate Governance Guidelines, our Presiding Director is available for consultation and direct
communication, if requested by major shareholders. Our engagement program also involves directors, as well as senior
executives and associates from many different parts of the Company, including from PepsiCo'’s communications,
investor relations, executive compensation, compliance and ethics, legal, public policy and government affairs, and
sustainability teams

Throughout 2018, members of our management team met with a significant number of our shareholders and other
stakeholders to discuss our portfolio strategy, financial and operating performance, capital allocation, sustainability
strategy and initiatives, human capital management, Company culture, corporate governance and executive
compensation practices and to solicit feedback on these and a variety of other topics. Following the 2018 Annual

’ Meeting, we considered the voting outcomes for management and shareholder proposals, including the advisory
shareholder proposal to reduce the threshold to call a special shareholder meeting, which received the support of
approximately 48% of the votes cast. In response, the Nominating and Corporate Governance Committee carefully
considered the proposal and continues to believe that it is neither necessary nor in the best interests of the Company
or its shareholders to take steps to implement this proposal, in light of our longstanding practice of regularly engaging
with our shareholders and the Company's strong corporate governance policies and practices, including the fact that the
Company already pravides shareholders the right to call a special meeting by shareholders holding in the aggregate 20%
or more of our outstanding shares.
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In addition, we have had an ongoing dialogue with various other shareholders and stakeholders and regularly meet
with diverse stakeholders often in collaboration with leading non-profit groups that bring together investors, non-
governmental organizations and businesses in support of sustainability. During these meetings, our shareholders and
other stakeholders engage with us on such topics as climate change, water scarcity, packaging, nutrition, public health,
diversity, gender pay parity, human rights and environmental matters related to PepsiCo's supply chain, sustainable

N
©
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Western Digital

STOCKHOLDER ENGAGEMENT, (PAGE 24)
© https://investor.colgatepalmolive.com/static-files/a4aeb85f-15cb-43a5-8ece-70ff43e300b5

STOCKHOLDER ENGAGEMENT

Our Board of Directors and management are committed to regular engag with our I and soliciting their views and input on important performance, executive compensation,
governance, environmental, social, human capital management and other matters.

*  Board-Driven Engagement. In addition to the Governance Committee’s oversight of the stockholder engagement process and the peniodic review and assessment of stockholder input, our
directors also engage directly with our stockholders by periodically participating in as approp

* Year-Round Engagement and Board Reporting. Our executive management members and directors, together with our investor relations and legal teams, conduct outreach to
stockholders throughout the year to obtain thedir input on key matters and keep our management and Board informed about the issues that our stockholders tell us matter most to them.

* Transparency and Informed Compensation Decisions and Governance Enhancements. The Comg ion and Gi Committees routinely review our i i
design and governance practices and policies, respectively, with an eye o | impr and enh Stockholder input is regulary shared with our Board, its
commitleas and management, facilitating a dialogue that provides stockholders with transparency into our executiva compansation design and governance practices and considarations, and
informs our company's enh it of those practi

2019 Stockholder Engagement

As a continuation of our robust outreach program, over the past year, we out to representing approxi y 46% of shares ing. Our engage team
calls with i ing app! ately 12% of shares with the either not responding or confirming that a follow-up discussion was not necessary al this time.
‘While our ions with a variety of topics, there were a few key areas of focus in our conversations:

* Board composition and refreshment efforts, including the recent additions to our Board;

Human Capital Management Disclosures in Proxy Statements

= Executive compensation philosophy and program design, including how investor drove recent prog ts; and
.- Diversity and culture at Westem Digital, including recent develop and disclosure in our 2018 Sustainability Report.
These views were shared with our Board and its where applicable, for their iderati

2
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Human Capital Management Strategy

The Coca-Cola Company

Unlocking the power of the company’s people is a key pillar of Coca-Cola’s growth strategy.

HOW WE ARE GROWING OUR BUSINESS, (PAGE 8)
© https://www.coca-colacompany.com/content/dam/journey/us/en/private/fileassets/pdf/investors/annual-
meeting/2019-Proxy-Statement.pdf

HOW WE ARE GROWING OUR BUSINESS

In 2018, we pursued five strategic priorities to drive accelerated growth for our Company, fuel our results and create value for our
shareowners. We encourage you to refer to pages 50 and 51 for a snapshot on how each of our priorities fueled our results for fiscal
year 2018.

1 Accelerating
growth of a leading

2 Driving revenue
growth algorithm

3 Strengthening our
system’s value

4 Digitizing the
enterprise

5 Unlocking the
power of our

consumer-centric
brand portfolio

“Beverages for Life” is
our vision to leverage

We are refining our
revenue growth
management

creation
advantage

We are re-energizing

our bottling system
to support the growth

o

We are adapting
to digital with a
focus on improving

people

Q28

We are fostering a growth
culture that encourages

accountability, performance

our brand-building
expertise with a
nimbler, test-and-learn
approach to launching
more of the drinks that

our interactions
with consumers
and customers,
and enhancing our
internal systems.

of our evolved
product portfolio.

practices to ensure
we have the right
price and package
combinations to meet
consumer desires.

and ownership, and where
our employees are curious,
inclusive, empowered

and embrace a test-and-

learn mentality.
consumers want.
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Cognizant

Cognizant states that human capital management is part of the Board’s oversight of long-term strategy. A clear
chart presents the role of the Board and Management in the company’s human capital management and talent

development processes.

HUMAN CAPITAL MANAGEMENT AND TALENT DEVELOPMENT, (PAGE 22)
© https://www.cognizant.com/investors-pdf/2019/proxy-statement.pdf
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Human Capital Management and Talent Development

The board believes that attracting, developing and retaining employees is vital to
Cognizant's continued success, Our board is actively involved in our hurman capital
rmanagement ("HCM) in its oversight of our long-term strategy and throughits
committess and engagement with management. Our focus on talent management
stretchas from the board level to our 280,000+ associates through programs oversean by
managemenl and reported an to the board that are designed to identify, train and grow

future leaders.

Executive
Officers

Board

Compensation Committee oversees the
evaluation process and management
development program for senior executives,

Governance Committee oversees CEQ and
senior executive succession planning.

Management

« CEQ, CFO and Chief People Cfficer, as
appropriate, participate in and assist the
Compensation Camrmittee in executive
officer evaluations.

As part of the Board's continued focus

on leadership developmentin 2018, the
Compensation Committee was renamed
the "Management Development

and Compensation Committee” and
allocated responsibility for overseeing the
Company's management development
program for senior leadership.

Senior Leadership

Board annually reviews senior

leadership (100 tep senior leaders),
including hiring, diversity, development and
succession planning.

Board periodically discusses the top 50 leaders
and oversees managemant’s strategies

for and progress in building a robust and
diverse leadership pipeline, including hiring,
development and mavement of senior talent
(AVP+ top ~1,000 leaders).

Executive talent board consisting of
rmembers of our executive leadership

team meets pericdically to review VP+
leadership (top ~400 leaders) and oversees
global leadership developrment strat

and approach for managing senior talent
(AVP+, top ~1,000 leaders).

We ware recognized for our executive
talent board’s differentiated approach
totalentdevelopmentina Harvard
Business Review article “You Can't
Delegate Talent Management to the
HR Department.”

Leadership Pipeline
and Professionals

Board receives updates on a broad range of
topics, including hiring, development and
retention of critical and top talent and, mere
generally, utilization and diversity.

Board sets tone and mandate on the impaertance
of talent management and development.

Training our associates is a top priority.

-

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

Quarterly performance management and
feadback for cur professional organization

« Talent development and skilling oppoartunities
in technical, functional and leadership areas at
all levels.

Skilling to keep pace We prioritize skilling and retraining our workforce to remain competitive in tha digital age. Over the last two

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

Developing We aoffer targeted programs in key priority areasintended to advance leadership capabilities in our

leadership skills associates. Over 2,500 associates at director level or above attended these programs in 2018, Several
programs for digital leadership were also rolled out in 2018 for our senior leaders, In 2018, we also launched
our first ever company-wide womnen's global leadership development program, called Propel, covering
approximately 300 wormen in leadership roles to accelerate diversity in our leadership pipeline.

22 Cognizant
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ConocoPhillips

ConocoPhillips explains how the Human Resources and Compensation Committee oversees aspects of the
employee compensation programs, diversity and inclusion, talent development, and health and well-being to
motivate over 10,000 employees to execute on the company’s strategy.

HUMAN CAPITAL MANAGEMENT, (PAGES 23-24)
© https://static.conocophillips.com/files/resources/2019-conocophillips-proxy.pdf

Human Capital Management

Our employess execute the components of our differential strategy. Their focus on accountability and performance enables us
to safely find and deliver energy to the world. Effectively engaging, developing, retaining, and rewarding our more than 10,000
employees is a priority for the Board, which provides oversight ta elements of our human capital management.

COMPENSATION PROGRAMS

The Human Resources and Compensation Committee oversees many of our employee compensation programs. Qur
compensation programs are competitive with local markets and are generally comprised of a base pay rate, the annual Variable
Cash Incentive Pragram, and for eligible employees, the Restricted Stock Unit Program. From the CEO to the front-line worker,
every employee participates in our annual incentive program, which aligns employee compensation with ConocoPhillips'
success on critical performance metrics and also recognizes individual performance. Our Restricted Stack Unit Program is
designed to attract and retain employees, reward performance, and align employee interest with stockholders by encouraging
stock ownership. Compensation programs for our top executives are described beginning on page 42,

Conperate Govenance Matters

DIVERSITY AND INCLUSION

The Humnan Resources and Compensation Committee ouersees diversity and indusion across the entire organization. Three areas
guide our actions and drive progress: {11 leadership accountability, [2) employee awareness; and (3) processes and programs.

Qur leaders develop kecal indusion plans and meet anmually to discuss progress. We actively monitor diversity on a global basis
and publicly repost of women and in roles. Every access to resources like
unconscious bias training and employes network groups. These groups rakse awareness about important topics and help influsnce
change. To sustain progress, we ink our iInclusion efforts to our dally activities, including education for hiring managers, ensuring
intemal and external candidate skates are diverse, and creating baiancedlnwteanswmm;ateaw unconscious bias. We dso
apply our high standards for divessity and inclusion throwgheut our supply chain by identifying and to
utiize products and sarvices from businesses owned by women and minorities.
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TALENT DEVELOPMENT

Talent developrmient is cuersaen by our € Dhracton ARairs and the H & ““f
30w approach talent i ing with the
wnellqu ﬂ\a!mapphflo our business strategy. We seek to sttract, develop, and mhemplmes!hmghacanblnmnon of
ontha-job laarming. ferrmal taining, and regular foadback and mentoring, Talent Managemant Teams guide emplyee devilopment
and carer progression by skills and location. Each employee participates in regular Darformanm rrmagammdu

A,

ConocoPhdlips has identified leadership s thal prenide a skills, abiliies, and behaviars
19 support employee. uufumante.qrmmand LSS, Allemplums harve acoess to a whnuw 360-Teedback lool to provide
feedback on their strengths and ities ches. W 1 that superisors plry a key role in tablent

development, so we offer a e mpermordewﬂopmm: curricubum to help leaders engage and develop their employess.

HEALTH AND WELL-BEING

‘Wi work to ensure our global benefits are competitive, Inclusive, ard aligned with our culture. We endeavor te meet individual and
famnily needs to help employees balance e and work priorities. Our global weliness programs Incdude blometric screenings and
fitniess challenges, which have led to a dedine in cur employees'global obesity metrics over a three-year period. All employess have
access to our employee assistance program, and ma\yofm.l Ic-catlommﬁr CUstom programs to suppart mental well-baing We
also provide flebde work schedules and di | learve peolicies in many bocations. Retirement and
savings benefit plans are intended to support emplmes financid futwres and are competitive with local markets.

Disclosures in Proxy Statements
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Compensation Diversity & Talent ] Health &
Programs Inclusion hg Development W Well-being
‘Gversight by HRCC Orversight by
- Compensation Indusion efforts » Rebust successicn Competitive glakal
programs reward and fercus on leadership! planning for benefits informed by
drive parformance metrics, education future leaders external market practices
. Anval incantive and prograrns/ processes . Multiyear leadership and employes needs
links individual and Allleadership candidate development plan Physical and mental
company performance lists are diverse - Takent Management wellbeing programs
Long-tesm incentives Indusicn resource Teams shepherd Global biometric
align with interest ONSCiou ployee devek screenings and
of stockholders bias training - Annual performance fitness challenges
+ Global equitable Active employee management process; lad to 10% deckine in
- pay practices reatweork groups with 360 feedback ConocoPhillips” global
3 EQ0UE rramban (e, + Global contingent Gaesy memc
E Black Employee Network, program for « Flenibd ke schedul
i~ Wormnen's Network) contract and time-off
=
o + Human Rights Campaign's Comporate Equality Indesx: Perfect score
8 External Fortes Best Employer for Diversity
2 Recognition - Texas Civersity Councll’s Top 25 Companies far Diversity
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Foot Locker

Under, “ESG Highlights”, Foot Locker explains how the company creates opportunity for all employees.

ENVIRONMENTAL, SOCIAL, AND GOVERNANCE HIGHLIGHTS, (PAGES 20-22)
2 https://www.footlocker-inc.com/content/dam/flincfoundation/footlockerinc_documents/annual-reports/Foot%20

Locker%202019%20Proxy%20FINAL.pdf

Environmental, Social, and Governance Highlights

Foot Locker

the e of enviror

social, and governance (ESG) issues to shareholders

and formed a global cross-functional team, including Legal, Human Resources, Supply Chain, Sourcing, and Real
Estate/Construction, ameng other functions, to moniter our ESG efforts. The Board oversees our ESG program and

receives regular updates from management.

Foot Locker's ESG priorities are centered on Opportunity; Community; Worker Dignity; and Sustainability.

@ Opportunity

We aim to create opportunities for all of our employees.

= Employ over 49,000 people globally

= Provide great jobs and inclusive advancement in retail

= Women represent 46% of our total global workforce, 33% of executives, and 44% of independent directors of

the Board

944 employees promoted globally in 2018

*  US. workforce represents 74% of global workforce.

Fostering Diversity, Inclusion, and Equality

‘Our goal is 4o stiract. develop, nd retsin employees.
from all walls of ifle. As of the flscal year-gnd, women
4E% of our glabally, 33% of
o nd 44% A
Foot Lockes, L il
umum«mmm«mm
Officer, General Counsel and Secretary, Chief Accounting
Officer, Vice President—Global Total Rewards, and Vice:
President and Genersl Mansger, Foot Lockes Pacific. As of
¥ d, B4% of our LS. yees, and 22%
of the independent direciors of the Board were ethnically
dvarse, Foot Locker treats oll employess fairly regardiess
of their race. gendar, age. ethnicity. sexual orientation,
ai in 2098 for our ¥ EQGHI’mM

mwmwm Foot Locker

In Rartail, Ve Greal
Mmmmmmmmmmwmwmmhumsm
on the = We are 8l . 66% of the ane
devmmwmnwwhmmmwumwanmm
strategy for bubding long-term
mmmmmmwm:m “fior its dervomion 1o diversity and inclusion which is clearly
systemic and strategic for the board, management, and operations” We also receritly created a disability hiring

iniiative in atone of our enters in crder 1o
mmammnm&tne and retain empioyess with dsabities. Our goal is 1o increase
lmmvb« taping b "‘1 qun.an-d

wl- Code of Business Conduct [COBC), which m: :mwlwmwhlwwfum of discrimination,
hasassment, or retalkation.

Advancing Careers and Developing Talent

mmumamwuum i vith nitins.

As & retailer ores, our 81 L 0 ke o
The

mwuummmmn TBNKS 16 Sl mmmmiwmmnom

foe multipie brands and in multipke the

manages and higher levels) is 12 years. We atso offer employees at al levels nmum‘mam OpgOnUNLS,

9 o YOG

we ane all d our people. g. training, and
are & few ways we enrich “¥ou Develop.” our e-leaming program, features an
3 help with thisi mansgers. in 2018, we

Isunched & ‘mﬂnlaa Matrix Drganization” training workahop acreds our glabal cffices. to skill-build in the sess
10 work more effectively 45 4 tleam. inbemal and external Speakers
mnmmw ‘Shoe on wmmmmm posted on our employee:
pornal) ang ou g and professional sidts.

Our Foot Locker Associabe e ards nine 55,
{ncwn as the Ken C. Hicks Associabe W

B4% of our U5, workforce® and 22% of the independent directors of the Board are ethnically diverse
Initiated disability hiring program to attract, hire, and retain employees with disabllities

Benefits

We belleve we offer competitive compensation and benefils, including health and weliness benedis (Le., medical,
dental and vision coverage), financial benefits {Le., pension, 401() Plan with Company matching contribution,
Employee Stock Purchase Pian (ESPF) al a 15% discount, and commuter benefits), and work-life balance and
Mestyle benefs (pald time off (PTO} and Employee Discount Program),

To be the best, employees need to feel their best. As part of our comprehensive beneflits offering, we provide
ﬁlnlbk‘ Wiﬂh personalized welnessmw The one-on-one program integrates phone and

health coach and is designed 1o target specific goals
around nutrition, eercise, and hear health. Select facilities feature an on-site gym for commnient workouts and
our employee discount platform, “YouDecide,” offers discounted rates for local finess clubs. While heatth is a
year-round priofity, some corporate offices organize & Wellness Month with free workout classes, a health fais, and
fresh frull delivery.

We are our 1 are tue Mdmmmu‘wruﬂmaww
10 crdebirate and fued the sneaker passion of ot just our but aiso our that
mnmmmmummmm»mmmawmm With
Foot Locker is - d In-store featuing
hinh-uoﬂtouom through wmmmmmmmwmmmmrm gain
who impact the youth cullure that

Ilspkesandhelsmeme&uuﬁmmmlhemuewmmmmmmw
coveted entry in the race), NBIA All Star Weekend, NBA Drafts, and concens.

Ensuring Worker Safety

We are dedicated to fundamental worker safety. Wi strive to prevent and promptly address any employee.
wiork-related injuries. Over time, we have experienced a decrease in the number of recorded accidents and lost
time from employees cut of work due o work-related injuries. We have a centralized onling reporting sysiem

that tracks all Incidents and Injuries. We analyze the information at least quarterly to assess risks and develop
preventive measures. Our Risk M. t team analyzes g Injuries and issues to determine trends and if
current policies of practices need 1o be amended or if more training is required to sddress. risks, Our field auditors
review safety measures in their audit process.

Ethics and Compliance

Culture Is the foundation of everything we do at Foot Locker. We define culture as cur values in action. Our culture
is ene of high performance, and it is how we live out our values. How we do business is just as important as whot
we do. The COBC serves as our ethical compass for the we make to our
andonnnomorDurra‘nwugunmmmmmguucoscpmgnmbyprmngwnlngmonlhn
education, and partners with the Intermnal Controls D to audit are
required to certify COBC compliance annually. When issues arse, our employees are encouraged 10 speak up and
wEE QuUr open-doar process for g any Wer also provide o confidential COBC hotling, The General
Counsel reports to the Audit Committee on the COBC program.

www.argyleteam.com
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Mastercard

A quote from the CEO sets the tone from the top, with detail to explain how the company is creating a culture

of decency.

CULTURE OF DECENCY, (PAGES 51-52)

2 https://www.ezodproxy.com/mastercard/2019/proxy/images/Mastercard-Proxy2019.pdf

"Decency is about bringing your heart and your mind to work
— every single day. It's about being someone people can

believe and trust because they know your hand is always at
their back, supporting them." - Ajay Banga

CULTURE AND SUSTAINABILITY

Culture of decency

Qur success is driven by the skills, experience, integrity and mindset of the
talent we hire. We ottroct and retain top talent from diverse backgrounds and
industries by building a world-class culture based on decency, respect and
inclusion in which people have opportunities to do purpose-driven work that
impacts customers, communities and co-workers on a global scale. The
diversity and skill sets of our pecple underpin everything we do. This is how we
define and drive the culture of decency that makes Mastercard a place where
the best people want to work:

- Our decency quotient: Decency serves as the foundation for the kinds
of relationships and respect that drive innovation, urgency, and enterprise-
wide thinking and behaviors. Our decency quotient also informs how we
regard our employees, how we are able to continually evolve and innovate
our people practices and solutions, and how we develop and cultivate
leaders at all levels of the company. It olso guides our strong support for
wvolunteerism - both as part of the company and as individuals. It includes:
- Care personally and challenge directly. We challange perspectives,
not people, respectfully and directly to help achieve the best outcomes.

+ Help others be great. Each of us has the power to make our colleagues
shine and be better, which benefits all of us,

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

experiences work together, complement each other, function os o team
and win together.

« Our inclusive mindset: Qur mindset of inclusion is built on the belief

that diversity is critical, but thot is not enough. We must embrace and

activate our diversity. Diversity sparks innovation, but inclusion drives it. As

such, we strive to develop o deep understanding of the current ond
traditional barriers to diverse representation of people ot all levels of the
company and continue to put into motion programs and support systems to
overcome those barriers:

- Build and support diverse teams: When you surround yourself with
people who don't look like you, don't walk like you, don't talk like you, don't
have the some experiences as you, that's when new ideas are sporked and
innovation hoppens. This includes the vendors we use and the partners
with whom we work.

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

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

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

BEST PLACE TO WORK FOR b4
DISABILITY INCLUSION }

— o
100% DISABILITY EQUALITY INDEX

Bloomberg Gender Equality Index  Disability Equality Index

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

2019 MASTERCARD PROXY

)| WORLD'S MOST
o|ETHICAL
o3/COMPANIES®

WWW.ETHISPHERE.COM

Diversitylnc's Top 50 List Werld's Mest Ethical Companies
gé in 2018 and #7 in both 2017 & 2019, 2018, 2017 ond 2016
16


https://www.ezodproxy.com/mastercard/2019/proxy/images/Mastercard-Proxy2019.pdf
www.argyleteam.com

Southern Company

Calling employees “our greatest asset”, Southern Company links a strong workforce to performance and
dedicates a section of the proxy to succession planning and talent development...

SUCCESSION PLANNING AND TALENT DEVELOPMENT, (PAGE 34)
OUR HUMAN CAPITAL BELIEFS, (PAGE 81)

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

Corporate Governance at Southern Company

Succession Planning and Talent Development

Valuing and developing our people is a strategic priority for our Company. To support this priority, we engage in detailed
discussions around succession planning and talent development at all levels within our organization to achieve business
results. We have robust discussions and actions that are ongoing throughout the year. The Board meets potential leaders
at many levels across the organization through formal presentations and informal events throughout the year.

The Compensation and Management Succession Committee oversees the development and implementation of
succession plans for senior leadership positions. The process starts with management undertaking a full internal review
of performance and development of leaders across the organization. Management presents and discusses with the
Compensation and Management Succession Committee its evaluation and recommendations for senior leadership

succession regularly throughout the year. The Compensation and Management Succession Committee updates the Board €
on these discussions. The Compensation and Management Succession Committee is also regularly updated on key talent 8
indicators for the overall workforce, including diversity and inclusion, recruiting and development programs. %
Q
The Board annually reviews succession plans for senior management and the CEO, including both a long-term ko]
succession plan and an emergency succession plan. To assist the Board, the CEO annually provides his assessment of §
senior leaders and their potential to succeed at key senior management positions. The evaluation is done in the context of <
the business strategy with a focus on risk management. g
s

For a discussion of our human capital beliefs, see page 81.
35

...and in addition, the company provides detail on its Human Capital Beliefs.

Our Human Capital Beliefs

How we do our work at Southern Company is just as that is created by attracting, developing and retaining
important as what we do. Our employees are our greatest an engaged, healthy, sustainable and socially responsible
asset, and our actions demonstrate the value we place on workforce, and a robust workforce is a leading indicator of

our people. We are fully committed to the long-term value our business performance.

People and Culture Beliefs

» Our people and culture strategy is linked to our > We believe in and invest in the well-being of our
business strategy employees through a comprehensive compensation

» Our foundation is built on being a citizen wherever we and benefits strategy that includes competitive salary,
serve — we are fully engaged with and committed to annual incentive awards for nearly all employees,
the success of employees, customers, stockholders and pension and benefits designed to encourage physical,
communities financial and emotional well-being

» Our values foster a diverse, inclusive and innovative »  Our culture is critical to our success and increasingly
culture that encourages and embraces change, different requires agility, innovation and accountability

ideas and perspectives

investorsoutherncompany.com 81

Human Capital Management Disclosures in Proxy Statements

-


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

Visa

Recognizing that global talent management is crucial to long-term success, Visa presents the company’s human
capital management initiatives across two pages.

HUMAN CAPITAL MANAGEMENT, (PAGES 7-8)
2 https://s1.g4cdn.com/050606653/files/doc_financials/annual/2018/12/Visa-2019-Proxy-Statement-FINAL.pdf

Human Capital Management

Atracting, developing and retaining the best people globally is crucial lo all aspects of Visa's activities and
long-term success, and is central io our long-lerm stralegy. We are investing in our employees o ensure we
remain the employer of chokce, and W0 continue to build an inclusive cullure that inspires leadership,
encourages innovative thinking and welcomes everyone.

To elevate cur lsadership culture, nm1?mln1mcum the following Visa Leadership Principles, a set of

behaviors thal guide the way we act
""d’—“'" :'f‘..::‘.‘«"’" = Engage wih cur
0 .,'“‘ = Provkde scolont .mm .Mm'ﬂ :m”m - Duh
==t « Take 2 solutions- ey T Teamet O 1

Employee Development and Engagement

Ws that the industry employer of choice requines providing best-in-class training
amaavmnmm opportunities, while creating innovative programs that enable a vibrant and engaged

g Igaming culture to flourish, We sirive to achieve this through a number of forums, including establishing the
[s] Vhauwmnu:lf:amusmwraﬂedmmamlmmwhammmlm
E‘ content specifically developed at Visa (such &s Pay and L
5 by recognized external sources.
.9 Throwgh structured online leaming and live cumicula, we are extending the reach of these leaming
o programa. For examgle, Visa leaders have designed “leaming paths” that halu employess identify content
S matching their professional development needs. Skills based leaming is also being led, created and
E choose from a“ﬂ?&%ﬁalmTﬁ aammonmm;d bimo! ﬁmm’tﬂ:: Cur workforce must reflect diversity to understand how to tallor our products and services to meet those
;. mwaﬁonfomnibng-t:msum * demands and expectations. With that mission in mind, Visa's approach fo diversity and indusion involves
" three key aneas of focus:
B We recognize that buikding an inclusive and high performance culture requires an engaged workforca, where +  People First: Our goal at Visa is to atfract, develop and retain a workforce that is reflective of the
2 employees are motivated (o do their best work every day. We communicate with cur armployees in a number business and communities we support. We are looking for teams that bring diversity of thought,
of ways, and we saek their input on a variety of subjects through cur employee survey. In 2017, we received expenience and backgrounds to this tabile at every level.
B U4 porour! CSepones rate Bnd our Scores improed soroe Ml calegorini, + Environment Is Key. Wa are focused on fostering an inclusive organizational anvicament that
Diversity and Inclusion celobrates differences and encourdgiEs unique perspectives.
+  Leaders Can Make a Difference: We are promoting cultural aglity among all Visa leaders to
36 Visa is committed to cultivating a diverse and inclusive environment that supponts the development and maximize workforce engagement and ensure a more robust talent pipeline and leadership
advancement of all. We foster a feeling of connectedness in the workplace, support diversity of background, alignment anc engagement.
experience and thought, support imporant initistives like Equal Pay and actively work 1o eliminale
unconscious biases that hold us all back. These goals will help us hamess the innovative potential of an inherently diverse workiorce. At the same
tirme, they will halp drive our business initiatives.
Workforce Demographics
Visa tracks, measures and evaluates our workiorce representation and impact as part of our strategic
7 hummmmmmadmmdmmmmm We are commited to reporing our
workforce demographics annually,

“Holes:

+ Dala as of Seplombar 30, 2014,

+ Estriciios in U S, Lmnpummupnmvum 100% s 1o ounding.
. Diefined as

. mwmmlmmmmmwwm“ Effwicity data dos ot
Inchude undeciared and blaniks.

We regularly feview our compensation practices and conduct thorough analyses to ensure alignment with
CUF COMIMEnt 1o pay sauity.

For more information, please see our 2017 Corporate Responsibility & Sustainability Repont.
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Human Capital Management and Compensation

Alphabet

Supporting a culture of innovation and performance is a key goal for Alphabet, and the CFO’s equity award is
based in part on management of people operations.

EQUITY (PAGE 43)

@ https://abc.xyz/investor/static/pdf/2019_alphabet_proxy_statement.pdf?cache=3ed6a89

Equity
CQur current practice is to grant equity to Google employees in the form of GSUs. Larry, Sergey, Eric, and Sundar did not receive equity

awards in 2018; however, the Leadership Development and Compensation Committee will continue to review their compensation
on an ongoing basis.

In January 2018, the Leadership Development and Compensation Committee granted equity awards of $46.0 million that vest over
a four-year period to each of Ruth and David.

In determining the value of Ruth's equity award, Larry, Sundar, and the Leadership Development and Compensation Committee
considered the responsibilities of the Alphabet and Google Chief Financial Officer role, including leadership of Business Operations,
People Operations, and Real Estate and Workplace Services. Additionally, they considered Ruth's performance, including her leadership
of financial operations and allocation of capital across Alphabet and Google.

In determining the value of David's equity award, Larry and the Leadership Development and Compensation Committee considered
David's contributions as a primary advisor to Larry and Sergey on Other Bet strategy, which includes providing guidance on investments,
operations, talent strategy, and governance. Additionally, they considered David's performance in his role providing direct oversight
over certain Other Bet companies, as well as his role advising Alphabet's management and Board of Directors as Chief Legal Officer

and Secretary.

Cisco

As a component of the company’s annual incentive plan, Cisco’s leaders are evaluated on metrics that include
attracting talent, creating loyalty and leading cultural change.

LEADERSHIP INDIVIDUAL PERFORMANCE FACTORS (PAGE 28)
© http://d18rn0p25nwr6d.cloudfront.net/CIK-0000858877/10878ec9-7c8f-4374-9aba-5¢c2b81f39155.pdf

Innovation / Strategic Contribution to
Leadership lanning Execution Financial Goals
Named Executive Officer (1 to § Points) (1 to 5 Points) (1 to 5 Points) (1 to 5 Points)
Charles 1. Robbins Establish and maintain a high- Aceelerate innovation and Oversee the execution of the Achieve or exceed the
performing leadership team solutions that meet customer ‘most entical transitions for approved Cisco FY'19

known for delivering
exceptional results and

current and future needs

the company

financial plan

modeling Cisco's culture Accelerate delivery of cloud- Drive the necessary talent Deliver on market guidance
based solutions changes quickly - new sales, R
Attract top talent, internally : . engineering, services & Deliver TSR increase above
and externally, eritical to D“:ﬁ'“‘“l"_""’"l: message / operations leadership peers
Ciseo’s eurrent and future understanding to our : ; :
nclods cuslomers / partners Drive value creation through '_‘Chfc"‘ '_:'1500 BTOSS MATEING
M&A and R&D yield. in-line with or exceeding
Create and maintain employee foc it chiape approved largets
and leader loyalty resulting in rease m ein : : 5
retention ot'ﬁ'iti?al ¢ networking, seeurity and Achicve Cl:OD o]ma_ﬂl ting
t margins in-line with or
employees and leaders collaboration bty o
Lead Cisco's culture change
Kelly A. Kramer Establish and maintain a high- Lead dialogue with Successful closure and Achieve or exceed the
performing leadership team sharcholders providing integration of acquisiions approved Cisco FY'19
known for delivering transparency and - financial plan
exceptional results and understanding of continued Ensure that strategic plans . L.
modeling Cisco’s culture business model shifts and financial results are Deliver productivity
aligned improvemenis resulting in
Attract top talent, internally Work with sales, engineering, : 2 s improved financial
and externally, eritical to legal to build new software/ Deliver on g perli
5m s current and future subseription models Provide financial clarity to O Su—
Strategically build out fully employees to enable in-line with or exceeding
Create and maintain employ rperational, buy-sell entities profitable portfolio tradeoffs approved targets
and leader loyalty resulting in to enable subscription models ive effecti . . . .
retention of cntical in local currency Drive ive capital usage ‘“""f"‘ _':‘15?0 operating
employees and leaders ) margins in-line with or
Continue to drive automation exceeding targets

n financial reporting tools
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Delta

One of Delta’s advertisements describes the importance of the company’s people, “An airline has planes... and people,
and the planes can seem the same so it comes down to the people”. The importance of Delta’s people continues in a
letter from Edward Bastian that describes the company’s human capital management philosophy, and industry-leading
compensation for employees

LETTER FROM THE CHIEF EXECUTIVE OFFICER (PAGE 2)
2 https://s2.g4cdn.com/181345880/files/doc_downloads/2019/04/Delta_2019_Proxy_Statement_Bookmarked.pdf
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LETTER FROM THE CHIEF EXECUTIVE

OFFICER

Chief Executive Officer

In 2018, Delta celebrated the 10™ anniversary of our
groundbreaking merger with Northwest Airlines, which

created the foundation for the transformation of our company.

Every year since the merger, we have built on the success of
the previous year, leaming lessons and honing our strategy to
achieve more for our people, our customers, our communities
and our shareholders.

First and foremost in our mind is running a safe, reliable and
customer-focused operation. In 2018, we had 143 cancel-free
days across the entire Delta systern including both the
mainline and regional carriers, up from 90 days just a year
ago. \We accelerated revenue growth to 8% on an
increasingly diverse revenue base and offset over 90% of the
$2 billion increase in fuel costs compared to the prior year. In
2018 more than half of our revenue was generated from
premium products, our loyalty program, aircraft maintenance
and cargo, relying substantially less on the Main Cabin
product. Importantly, we saw improvement in cost
performance and reduced non-fuel unit cost growth below the
rate of general inflation. We continued to strengthen our
brand, achieving a record high domestic net promoter score in
2018, with improvement in all geographic regions. And we
continue to launch partnerships with carriers throughout the
world — we started a joint venture with Korean Air, signed an
agresment with Westlet in Canada and filed for regulatory
approval to bring together the separate joint ventures with
Virgin Atlantic and Air France-KLM.

2 ADELTA % 2019 PROXY STATEMENT

We broke records, flying more people than ever and widening
the gap with the competition. We unveiled new routes to
destinations across the globe and took delivery of world-class
aircraft including the A220 as we continue to transform our
fleet, We opened a state-of-the-art engine shop and outfitted
60,000 people in stylish and functional new uniforms, We
deployed innovative new technology to our pilots, flight
attendants and airport agents, enhanced our airports and
forged new relationships with other carriers as we accelerate
our global expansion. We made significant progress leveling
the playing field with state-subsidized Gulf region airlines.

Because our people are our foundation, for 2018 we paid
industry-leading compensation, including more than $1.3 billion
in profit sharing. For our shareholders, we produced an after-tax
return well above our cost of capital, paid $900 million in
dividends and repurchased $1.6 billion in shares. We continued
to strengthen our balance sheet, lowering our cost of borrowing
and improving the funded status of our pension plan.

Throughout it all, Delta people worked tirelessly to

our unmatched standard of excellence, safety and reliability.
The human touch that Delta people provide is unique, and
it's what continually sets us apart. Our culture — dedicated
to servant leadership, a passion for our business, supporting
our communities and building a sustainable future —is an
advantage no one can match.

Our powerful consumer brand, combined with our unmatched
competitive advantages, including the best employees in the
business, industry-leading operational reliability, a strong
global network, growing customer loyalty and an investment
grade balance sheet, support continued advancement as we
create long-term value for shareholders. Every day, we
bacome more passionate about running the best airline on the
planet and serving as many customers as possible.

Sincerely,

A [

ir.deltacom


https://www.ispot.tv/ad/7LfV/delta-air-lines-delta-people
https://www.ispot.tv/ad/7LfV/delta-air-lines-delta-people
https://s2.q4cdn.com/181345880/files/doc_downloads/2019/04/Delta_2019_Proxy_Statement_Bookmarked.pdf
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Edison

“Diversity, People & Culture” is a metric for Edison’s Annual Incentive Plan.

ANNUAL INCENTIVE AWARD SCORING MATRIX (PAGE 37)

© https://www.edison.com/content/dam/eix/documents/investors/corporate-governance/2019-eix-sce-proxy-

statement.pdf

2018 EIX CORPORATE PERFORMANCE SCORING MATRIX

Key Goals/Performance Contributing to Actual Score

Target Actual  Actual
Score Score Score
Goal for Goal for for Goal
Category Category!" Goal® Performance®? Goal® Category®
Financial ; ! : s g 2 ; T
M 60 * Core earnings of $1.267 billion® * Goal Exceeded: $1.303 billien® 71 A
Achieve hazard awareness and risk Goal Partially Met: enhanced tools
Safety 10 * mitigaticn milestones; DART injury  + for field awareness and hazard 5 5
rate <0.80 response; DART rate of 0.98
. Execute SCE Policy, Growth & . Goals Partially Met: see SCE matrix 13
Innavation goals below for additional information '
Shrate Execute SCE affordable customer
&Y. . . * rate goal: O&M cost per * Gool Exceeded: $305 O
Transformation 20 s 20
S customer <3376
Execute EE goals: year-end backlog - e .
* =328 million; 6 contracrs for sales  » ;;gilzgr?g’; ::ﬂl?\;;;sll(::r:llg:r% 1
of MaP5S with new customers RS TE C o
: > Execute SCE employee engagement = Goaf Exceeded: see SCE matrix
Diversity = . * . ) : 8
Peol &' 10 and safety training goals below for additional information 18
eople
P Increase diversity of executive and Gool Exceeded: diversity
Culture . ; : 1 . 7
leadership populations increased 4%
. Goal Mot Met: two contractor
* No worker fatalities * i -5
fatalities
Esiinduticead No sericus injuries to public from
Goals o= + system failure and no significant * Goal Met ol -5
non-compliance events
No significant disruption, data .
. osien i * Goal Met 0
breach or system failure
Total: 100 106
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Yum! Brands

CEO COMPENSATION (PAGE 47)
2 http://investors.yum.com/Interactive/newlookandfeel/4025819/trial1/pdf/YUM2018_Combined-Proxy-10K.pdf

A pillar of the company’s strategy is to grow unrivaled culture and talent, and accordingly development of
leadership and leadership bench, and fostering customer-focused employee culture is taken into consideration
in allocating the CEO’s annual incentive award.

Greg Creed
Chief Executive Officer

2018 Performance Summary

Qur Board, under the leadership of the Committes
Chair, approved Mr. Creed's goals at the beginning of
the year and conducted a mid-year and year-end
evaluation of his performance. These evaluations
included a review of his leadership pertaining to the
achievement of his goals that included business
results, leadership in  the development and
implementation of  Company  strategies, and
development of Company culture and talent.

The Committee determined that Mr. Creed’'s overall
performance for 2018 merited an individual factor of
125. This individual factor was combined with YUM's
team factor of 115 (discussed at page 44} to calculate
his annual cash bonus. This determination was based
on the Committee’s subjective assessment of
Mr. Creed’'s performance against his goals which
included the following items (without assigning a weight
to any particular itemn):

* YUM Adjusted Operating Profit
approximately 11%

Growth  of

* Worldwide system sales growth of 5%

* Net new restaurant openings of 3,039; net unit
growth of 7%

* KFC’s and Taco Bell's above target performance for
Adjusted Operaling Profit Growih

*» KFC's, and Pizza Hut International’s above target
performance for System Net New Units

* Management of the Company during the second
year of its transformation into a pure-play franchisor

* Leadership during the strategic transactions involving
Grubhub Inc., Telepizza and QuikOrder, Inc.

* Development of leadership and leadership bench,
and fostering customer-focused employee culture
2018 Committee Decisions

In January, Mr. Creed’s compensation was adjusted as
follows:

* Base salary was increased 3%;

» Annual cash bonus target was increased to 1756% of
base salary; and

= Grant value of long-term incentive equity awards
were increased by 33% recognizing his performance
in leading the Company in implementing its Recipe
for Growth, time in role and impact on the business.

These decisions positioned Mr. Creed’s total target
compensation to approximately the 50th percentile of
the Company's Executive Peer Group.


http://investors.yum.com/Interactive/newlookandfeel/4025819/trial1/pdf/YUM2018_Combined-Proxy-10K.pdf
www.argyleteam.com

Diversity and Inclusion

Altria

In assessing annual incentive payouts, Altria’s compensation committee considers the company’s talent system
and culture to improve diversity and inclusion.

KEY STRATEGIC INITIATIVES, (PAGE 37)
© http://investor.altria.com/Cache/1001250672.PDF?0=PDF&T=&Y=&D=&FID=1001250672&iid=4087349

In addition to financial measures, the Compensation Committee evaluates Altria's performance and the performance of
each of our tobacco and wine businesses against key strategic initiatives that are designed to promote our longterm
success, as well as any significant events during the year. The key strategic initiatives in 2018 included achievements
such as:

brand-building initiatives;
= regulatory initiatives;

advancing our innovation and harm reduction strategies; and
= enhancing our talent system and our culture to improve diversity and inclusion.

Exelon

In a full page, Exelon highlights how the company is meeting its purpose with concrete outcomes, including meeting an
objective of succeeding as a diverse team.

WE SUCCEED AS AN INCLUSIVE AND DIVERSE TEAM, (PAGE 5)
& https:/www.exeloncorp.com/newsroom/events/Event%20Documents/Exelon-Proxy-Statement-2019.pdf

% We succeed as an inclusive and diverse team
.&:. - Exelon adopted the Equal Pay Pledge in 2016. As part of this commitment, Exelon ensures extensive annual reviews

are completed including an internal review of hiring and promotion precesses and an independent third party review of
gender pay levels. In addition, Exelon joined the United Nations HeForShe campaign in 2017.

« Exelon implemented an industry-leading enhanced paid leave policy for new parents in 2017.

« Through Exelon’s University Intern Program, we hire hundreds of professionals and technical interns each summer,
which helps to build our talent pipeline by attracting young, diverse candidates.

« Qur diversity and inclusion efforts have been recognized by organizations, including Exelon being named to the
Diversitylnc Top 50 Companies for Diversity and as one of the Human Rights Campaign Best Places to Work. Exelon
alsoreceived the G.I. Jobs Military Friendly Employer Award.

www.argyleteam.com
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Hologic

Hologic ties the company’s mission to be global champions for women’s health with its commitment to create
an inclusive and diverse environment.

DIVERSITY AND INCLUSION, (PAGE 12)
© https://www.sec.gov/Archives/edgar/data/859737/000120677419000140/holx_courtesy-pdf.pdf

Diversity and Inclusion

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 Beard. Hologic seeks to identify and develop high-potential women within the Company, and we are now beginning to
see our next generation of leaders emerge. For example, in August 2018, Karleen Oberton was promoted to the position of
CFO. Ms. Oberton has been with the Company for over 12 years and has a deep knowladge of our business. She has been
instrumental in our efforts to both drive profitable growth and to strengthen our balance sheet and cash flows. Additionally,
over the last 18 months, several women leaders were appointed to key commercial roles in our businesses. Our focus on
talent development, engagement and succession planning is paying off.

International Paper

Among other metrics, the company’s General Counsel and Corporate Secretary’s annual incentive is assessed
against her efforts to foster diversity and inclusion.

SHARON R. RYAN, (PAGE 71)
© https:/www.sec.gov/Archives/edgar/data/51434/000120677419001210/ip_courtesy-pdf.pdf

Sharon R. Ryan

Senior Vice President, General Counsel and Corporate Secretary

Sharon Ryan has over 30 years of service with the Compary. Ms. Fyan was appointed

to the pesition of Senwor Vice President, General Counsel and Corporate Secretary in
Novernber 2001, following her service as Acting General Counsel and Corporate Secratary
since May 20011 and Vice Prasident since February 2011 Ms. Ryan previcusly served in 8
wanety of lagal roles, including as Chief Ethics and Comphance Officar (begmnning in 2009),
Associate General Counsel - Corporate Law, and General Counsel of vanous business
dnisions wathan the Compary,

2018 Realized Compensation
Elemant ol Compensation Compareation Amcunt Rationsle
2018 Basa Salary $817000 Ms. Ryan's base salary increase better aligned har pay
3 i :
2.0% incr waith cor within our CCG companies.
. o offactive March 2018) . S
2018 MIP Award $804,100 Ms. Ryan's MIP payment was modified upward based

on individual performance, which reflected her role in

director succession planning and Board refreshment

afferts, ensuring the highest standards of athecs and

” e e i _comphance, and fostering diversity and inclusion. "

2016-2018 PSP Payout B5,343 shares, including PSP payout of 122 5% is based solely on the Company's
reinvested dividends performance achiewernant in relatve Adjusted ROIC and
(valued at $2, 545,212, relative TSR described in Section 4

including a fractional shara)

(162.4% combinad
Company and individual
performance achievement)

The chart below comparas Ms. Ryan's 2018 actual compensation paid against targeted compeansation amounts.

s Thewsands (50000
£ $3.000 1,008
|

Target __ . $2,612,000

Actunl __— §3,966,312

i16% i64%

ed LT
Target LTI is based on 40,454 target shares valusd at $3708 using the 20-day average stock price as of
December 31, 2015,

Actual LTI is based on 55,343 shares, which includes the onginal target shares plus rervested dvidends, multiplied
by 122 5% performance achievernent and valued at $45 98, |P's closing share price on February 8, 2018

—
-

i
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United Technologies

United Technologies highlights external recognition for the company’s diversity and inclusion initiatives.

2018 RECOGNITION FOR DIVERSITY AND INCLUSION, (PAGE 26)
2 https://www.utc.com/-/media/project/united-technologies/utc/files/investors/annual-reports-and-proxy-statements/2019_
utc_proxy.pdf?la=en&rev=3eb9715bcd7b409b8913a05f8293d5ab&hash=D9CB23B3246550A70EB51E24889DEEQ5S

A ooosresorsoun |

2018 Recognition for Diversity and Inclusion

Among America’s Best Employers Among Best Places to Work for
for Women LGBTQ Equality

UTE: was rankad among Forbes” best ampioyers for wommen UTC sarned a 100% rating from the Human Rights
e 1 40,000 Amiesicans, inchuds

iy including Campaign Foundation's Corporate Equalty Index, along
25,000 women, working for companies with at least 1,000 with the cistinction of being one of the Best Places to Work
amployees. for LGBTQ Equality.
Among Best Places to Work for Employment Among Noteworthy Companies
Disability Inclusion for Diversity Practices
UTC was recognized by the Disabiity Equality Index (*DEI, UTC was named a noteworthy company by Diversitying,
a joint initiative batwean Disatiiity:IN and the American which recognizes the top LIS, companiss for chvarsity and
Association of Paopie with Disabilitios, &5 a 2018 DE) Best inclusion management, with a focus on hiring, relaining
Place to Work. and prometing women, minarities, peopia with disabiities,
LGETE employess and veterans, £
[]
Q
Among Best Places for Women to Work Among Best Companies for Latinas to Work %
(0]
UTC was recogrized by Faiygoaboss as the ninth bast For the siith straight year, LITC was ranked among the top 10 E)
workpiace for woman in 2018, This ranking was caterrmined st places to work for Latinas out of 50 companes hononed >
by & survry around overall job satistaction, equal treatment by Latting Syl Magazing, >
at work and whethesr P id ©
that cther women work for their employer. ;
B
s
“Innovation is our lifeblood. UTC's
future depends on our ability to 43

attract, develop and retain the best
talent. After all, companies don’t
innovate - people do. That's why we
are committed to fostering a diverse,
inclusive workforce. It's the right
thing to do and an imperative for a
global growing business.”

Grogory J, Hayes, Chairman & Chisl Exacutive Officer

Walmart

As part of a broad discussion of Board oversight of culture and human capital management, Walmart discusses
diversity and inclusion and how the company’s workforce is aligned with today’s retail environment.

BOARD’S OVERSIGHT OF CULTURE AND HUMAN CAPITAL MANAGEMENT, (PAGE 31)
© https://corporate.walmart.com/media-library/document/2019-shareholders-meeting-proxy-statement/_
proxyDocument?id=0000016a-4c1d-dad5-adea-ed9fe7b90000

Board’s Oversight of Culture and Human Capital Management

Our human capital management and talent development efforts go well beyond the senior management level. We believe
that retail can be a powerful engine for economic mobility, and we are committed to a respectful, rewarding, diverse

and inclusive work environment that allows our associates to develop the skills they need for success. The Board and the
CMDC provide oversight and guidance on workforce development, compensation, benefits, recruiting and retention, and
culture, diversity and inclusion. We continue to invest in our associates’ wages and training, and recently enhanced our
leave and paid-time-off benefits. We believe that these actions have resulted in a more engaged and effective workforce
that is better equipped to serve our customers in today’s rapidly changing retail environment.
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About Argyle

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

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

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

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

www.argyleteam.com

Argyle Company

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

(201) 793 5400
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