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Inclusion of a Table of Contents in CD&A

* A separate TOC dedicated to the CD&A allows for easy usability while also providing an overview of all topics
discussed within the CD&A.

Campbell’s

COMPENSATION DISCUSSION AND ANALYSIS (PAGE 35)

COMPENSATION DISCUSSION AND ANALYSIS (‘CD&A)

This CD&A describes our executive compensation program officers” or "NEQOs”). The Compensation and Organization
for the Chief Executive Officer ("CEQ"), the former interim Committee {("Committee”) of the Board of Directors oversees
Chief Executive Officer {"former CEQ"), the former Chief all aspects of NEO compensation, including annual incentive
Financial Officer ("former CFO"), and the three other most compensation under our Annual Incentive Plan ("AIP”) and
highly compensated executive officers who were serving as long-term incentive compensation under our Long-Term

executive officers at fiscal year end (July 28, 2019), (collectively  Incentive Program (“LTI Program”). The fiscal 2019 NEOs are:
with the CEQ, former CEQ and former CFQ, "named executive

= MarkA Clouse President and Chief Executive Officer

= Keith B. MclLoughlin Former Interim President and Chief Executive Officer

= Anthony P. DiSilvestro Former Senior Vice President and Chief Financial Officer®
= Carlos Abrams-Rivera Senior Vice President and President, Camphbell Snacks

= Adam G Ciongoli Senior Vice President and General Counsel

= Luca Mignini Former Executive Vice President — Strategic Initiatives

* Mr. DiSilvestro served as Senior Vice President and Chief Financial Officer of the Company until September 30, 2019.

36 WHAT HAPPENED IN 20197 40 HOW DO WE COMPENSATE QUR NEOs?
36 2019 Strategic Progress and Financial Results 40 Compensation Elements
36 2019 Executive Compensation: Newy 41 Base Salary
Developments and Payouts 41 Annual Incentive Compensation
37 CEO Transition 44 Long-Term Incentive Compensation
44 Fiscal 2019 Long-Term Incentive Program
47 Awards with Performance Periods Ending in
Fiscal 2019
47 Retirement Plans and Other Benefits

37 WHAT ARE QUR COMPENSATION 49 HOW DO WE MANAGE RISKS RELATED
PRACTICES? TO OUR COMPENSATION PROGRAM?

37 Compensation Objectives 49 Risk Assessment — Incentive

37 Compensation Principles and Policies Compensation Programs

38 Compensation Governance 49 Executive Stock Ownership

38 Results of 2018 Say on Pay Vote 49 Tax Implications

50 Policies Prohibiting Hedging or Pledging
Company Securities
50 Incentive Compensation Clawback Policy

38 HOW ARE COMPENSATION
DECISIONS MADE?

38 Role of the Compensation and
Organization Committee

39 Role of Management

39 Role of Independent Compensation Consultant
39 Peer Groups
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International Paper

COMPENSATION DISCUSSION & ANALYSIS (PAGE 47)

@ https://s1.q4cdn.com/597881801/files/doc_financials/2020/ar/2020-Proxy-Statement-Web-Ready-PDF-FINAL.pdf

Compensation Discussion &
Analysis (“CD&A")

Introduction

This CD&A describes our compensation program that applies to all of our executive officers, including our CEQ and
Senior Vice Presidents, whom we refer to as our Senior Leadership Team ("SLT"). It is designed to provide shareowners
with an understanding of our compensation philosophy, core design principles and decision-making process This
narrative further explains how our Management Development and Compensation Committee {"MDCC"} oversees and
designs the program and reviews the 2019 compensation of our Named Executive Officers ("NEOs”) as shown below

Mark §. Sutton

CEO & Chairman of the Board (Principal Executive Officer)

Timothy §. Nicholls

Senior Vice President and Chief Financial Officer (Principal Financial Officer)

Jean-Michel Ribieras

Senior Vice President — Industrial Packaging the Americas

Catherine |. Slater

Senior Vice President — Global Cellulose Fibers and IP Asia

Sharon R. Ryan

Senior Vice President — General Counsel and Corparate Secretary

Overview of Qur CD&A

COMPENSATION COMMITTEE HIGHLIGHTS ON
2017-2019 EXECUTIVE PAY AS SHOWN INTHE
SUMMARY COMPENSATIONTABLE

O

©

00O

Compensation Committes Report 49

EXECUTIVE SUMMARY

2019 Financial Highlights 50

2019 Executive Compensation Highlights 50

Responsivenass ta Shareawners — " Say-on-Pay” Consideration 53

Compensation Governance Practices 53

HOW WE DESIGN OUR EXECUTIVE COMPENSATION

PROGRAMTO PAY FOR PERFORMANCE

Executive Compensation Philosaphy 54

Pay for Perforrmance — CCG Analysis 54

Peer Group Benchrmarking 56

HOWWE MAKE COMPENSATION DECISIONS

Role of MIDCC 57

Role of Management in Compensatian Decisions 57

Role of Camrpensation Consultants 57

ELEMENTS OF OUR EXECUTIVE

COMPENSATION PROGRAM

OVERVIEW

Baze Salary 53

Variable Compensation: Overview and How \We 53
Assess Performance

Haw and Why We Chose Our Performance Mestrics 59

Why We Use Different Peer Groups 61

SHORT-TERM INCENTIVE

Managaement Incentive Plan (" MIP") 62

LONG-TERM INCENTIVE

Performance Share Plan ("PSP") 63

Other Equity Awards 64

OTHER ELEMENTS

Retirernent and Benefit Plans 65

Change-in-Control ("CIC") Agreements 66

Perquisites 65

©

NEO COMPENSATION

©

Overview 66
2019 Actual "Realized” Compensation and Comparisonta 66
2019 Targeted Cormpensation
OTHER GOVERNANCE- AND
COMPENSATION-RELATED MATTERS
Insider Tracing and Anti-Hedging/Anti-Pledging Policies 72
Officer Stock Ownership and Retention Requirsments 72
Board Policy on Personal Use of Company Aircraft 72
Clawback or Forfeiture of Incentive Awards 72
Non-Competition and Non-Solicitation Agreements 73
Board Policy on (Non-CIC) Severance Agresments with 73
Senior Officers
Prohibition on Repricing; No Stock Option Grants 73
Equity Grant Practices 73
Deductibility of Executive Cormpensation 73
Accounting for Stock-Based Compensation 73
ADDITIONAL INFORMATION ABOUT
OUR EXECUTIVE COMPENSATION
Surmmary Compensation Table H
Other Grants of Plan-Based Awards During 2019 G
Narrative to the Grants of Plan-Based Awards Table G
Outstanding Equity Awards at Decermber 31, 2019 77
Stock Vested in 2019 78
Pension Benefits in 2019 78
Narrative to Pension Benefits Table 79
Non-Qualified Deferred Compensatian in 2019 80
Narrative to Non-Qualified Deferred Compensation Table 30
Post-Erployment Termination Benefits 81
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Southern Company

COMPENSATION DISCUSSION AND ANALYSIS (PAGE 42)

Hll Compensation Discussion and Analysis

What you will find in this CD&A:

CD&A At-a-Glance

We highlight key items that are discussed in the CD&A

Letter from the Compensation and Management

Succession Committee

The Compensation and Management Succession Committee (Compensation
Committee or Committee) describes its key focus areas for 2019 and its key
decisions with respect to payouts for the year

CEO Pay for Performance Alignment

We demonstrate how CEQ pay is aligned with our performance and
stockholder interests

Stockholder Outreach and Say on Pay Response

We describe what we heard from investors on executive
compensation topics from our outreach efforts and how the
Committee responded to the input

Executive Compensation Program

We describe the details of our executive compensation program,
including base salary, short- and long-term incentive awards
and benefits

GHG Reduction Metric

We describe the metric that is aligned with our GHG emission
reduction goals and part of the CEQ’s long-term incentive award
beginning in 2019

Annual Change in Pension Value

We describe the drivers for changes to the annual pension value
reported in the Summary Compensation Table

Compensation Governance Practices, Beliefs and Oversight

We describe our key compensation beliefs, the active
compensation governance oversight by the Committee and the
Board, peer groups and other compensation policies and practices

43

44

46

47

48

55

59

60

CD&A Enhancements:

> Ease of Use: CD&A At-a-Glance provides an easily understandable
overview for investors of key items discussed in the CD&A

= Goal Rigor: Enhanced discussion of our compensation program goal
setting process and goal rigor analysis

» Strategic Alignment of ESG Matters: Enhanced discussion on how we

link our compensation program design to our strategy on key ESG matters,
including an update on progress towards the GHG emission reduction goal
for the CEC's 2019-2021 long-term incentive program

This CD&A focuses on the
compensation for our CEQ, CFO
and our three other most highly
compensated executive officers
serving at the end of 2019
Collectively, these officers are
referred to as the NEOs.

Tom
Fanning

Chairman of the Board, President
and CEO of Southern Company

Executive Vice President and CFO
of Southern Company

Paul
Bowers

Chairman, President and CEO of
Georgia Power

Mark
Crosswhite

Chairman, President and CEO of
Alabama Power

Kimberly
Greene

Chairman, President and CEQ of
Southern Company Gas

Key Compensation Disclosure Enhancement in Proxy Statements



Walmart

COMPENSATION DISCUSSION AND ANALYSIS (PAGE 42)
2 https://s2.04cdn.com/056532643/files/doc_financials/2020/ar/2020-Proxy.pdf

Compensation Discussion and Analysis

In this section, we describe our executive compensation philosophy and program that support our strategic objectives and
serve the long-term interests of our shareholders. We also discuss how our CEO, CFO, and other Named Executive Officers
(our NEOs) were compensated in fiscal 2020 and describe how their compensation fits within our executive compensation
philosophy. For fiscal 2020, our NEOs were:

McMillon

Executive Officer

b
C. Douglas

M. Brett Biggs
Executive Vice

Financial Officer

Officer

Suresh Kumar
Global Chief
President and Chief President and Chief Technology

Officer and Chief
Development

Judith McKenna
Executive Vice
President,

Kathryn McLay
Executive Vice
President,

John R. Furner
Executive Vice
President,

President and CEO, President and CEO, President and CEO,

Walmart
International

Sam’s Club

Walmart U.S.

Disclosure regarding Mr. Furner’s fiscal 2020 compensation is not required under SEC rules. Nevertheless, we have voluntarily
included his compensation information in this proxy statement on the same basis as our other NEOs. We included this
disclosure because we believe it is helpful to provide shareholders with information about how our compensation plans are
designed to incentivize and support each of our operating segments.

This CD&A is organized as follows:

2020 Compensation Overview Provides an
overview of our executive compensation
philosophy, framework, and practices, and how
our pay program emphasizes performance and is
aligned with the interests of our shareholders.

NEO Compensation Components and Pay Mix
Describes the primary components of our NEO
compensation packages and how our NEO
compensation is heavily weighted towards
performance-based components that are aligned
with our shareholders’ interests.

Executive Compensation Governance and
Process Explains who sets executive compensation
at Walmart, the process for setting executive
compensation, and how peer benchmarking,
shareholder feedback, and other information are
considered when making compensation decisions.

Fiscal 2020 Performance Metrics Describes
the performance metrics used in our incentive
programs and why the CMDC selected

these metrics.

43

45

46

50

— Incentive Goal Setting Philosophy and Process 52

Provides insight into how the CMDC sets
performance goals that are aligned with our
strategy and our operating plan.

Fiscal 2020 Performance Goals and Performance 54
Describes the specific goals under our incentive
programs for fiscal 2020, how we performed

compared to those goals, and how those results
impact performance-based compensation.

NEO’s compensation.

Fiscal 2020 NEO Pay and Performance 58
Summaries Describes how we link pay
and performance to determine each

Other Compensation Programs and Policies 64
Describes the limited perquisites available to
our NEOs, as well as our practices regarding

employment contracts, clawbacks, stock
ownership guidelines, insider trading policy, tax
considerations, and other matters.

Trends in Investor Communications



nclusion of a Letter from the

ompensation Committee

» This feature demonstrates to investors how the Compensation Committee is actively overseeing their executive

compensation programs.

Please note in the United Therapeutics example that the Executive Summary is included in the letter from the

Compensation Committee Chairman.

CSX

LETTER FROM THE COMPENSATION AND TALENT MANAGEMENT COMMITTEE (PAGES 30-31)

Letter from the
Compensation and Talent
Management Committee

The memibers of the Compensation and Talent Management Committee the “Committee’) believe it is important to outiine the

tesponsibilities of the Committee and provide with an of the C processes for executive
compensation and talent management decisions. We hope this letter will provide insight into our discussions as we conlinuously
strive toimpl executive and talent that diry P and

long-term shareholder value creation.

Each year, the Committes reviews its duties and responsibilities as outlined in its committee charter. In 2019, the Committee
charter was updated to formalize responsibilities related to talent management. In acidition to the Committee’s tracitional
responsibilities related to the development and approval of the Company’s executive compensation philosophy, strategy and
design, the Commiltee is also charged with oversight of human capital management. These responsibiliies include feviewing
the Company’s leadership development, performance management and talent acquisition programs. As a foundation for these
programs, we are committed to providing the support management needs to hire, develop and retain top talent and ensure
alignment of our execulive compensalion program with the Company’s long-term strategy.

The Gommittee’s role has lso expanded to include oversight of the Company’s plans and processes for promoting diversity,
inclusion and pay equity. We recognize that people are the foundation of the Company’s success and are committed to developing
aculture and environment that inspire employee engagement and excellence. We are proud of the strides the Company has
made in buiding a world-class, di that s dleli change in the rail industry and generating
significant value for shareholders, That said, we remain focused on building an even more diverse, engaged and motivated
workforce that will deliver sustainable retums for shareholders. Our approach to talent management i based on the principles
outlined beloi.

THE GSX TALENT STRATEGY SUPPORTS ORGANIZATIONAL STRATEGY

Diverse Motivated Well Right Role,

Right Number

Experiences to +

& Skills Succeed Conipeiated

In2017, the Company B e
costs, service, and val ping employees. Whik questioned whether this operating model
would work 2t  U.S. raitoad, and pertioularly an eastorn ralload, CSX led all US, olass I ralfoads in operating performance,
service performance and safety (owest personal injury rate) at the end of 2019. During this period. the performance metrics for
the short and long-term incentive plans have focused primarily on operating efficiencies and asset tilzation.

utilization, controling

CSX Corporation 207

Letter from the Compensation and Talent Management Committee

In 2019, the Committee continued to emph: inthe Company's short-term incentive plan while acding
‘asafety measure to underscore the importance ofermloyse and public safety. As aresult of these measures and safety initiatives,
we'te happy to report that, for 2019, the Company delivered an industry best 58.4% operating ratio, while also leading the industry
in personal injury safety performance.

Indieveloping performancs tagls forthe short anc long-term incentiv pians tht support the Company's operating ! sitaegic
initiatives, the Committee reviews, among other factors, the Gomps thres-year onomic
forecasts. The C ability to set and goals is also impacted by other factors
including. but ot limited to, market and economic volatilty, global trade dynamics, the geopolitical environment and overall
visibility for short, mecium and long-tem forecasts. Each year, the Committee reviews short and long-term incentive plan design
to ensure alignment with the Company’s business stiategy, key financial objectives, shareholdier interests and environmental
stewardship. To further this alignment, the Committee strives to:

« utilize performance measures that have a strong correlation o long-term shareholder value creation;
« ensure that amaj the CEO" h s isatrisk (90% of CEO pay is at risk);
« strike the right balance between short and long-term incentives with significant weighting toward the long-term awards; and
« use multiple financial performance metrios in both short and long-term incentive plans.

While the Compx [ ltedin industry-leading feturns over the last three years, the Committee is
now fooused on structuring compensation programs todirive the next stage of the Company's strategic growth plan. As we look to
the future, we believe that the Company is now poised to capitalize on its superior customer service product to deliver compelling
vallefor new and existing customes, To rive tis next phase of the Company's cont . we tted to

di bie growth whilo fool perating efficiency and safety.

We look forward to the exciting opportunities ahead and are confident we have the leaclership team, operational initiatives and
strategic growth plan in place to lead the Company o new heights as it embarks upon the next phase of its transformation.

While we realize shareholders have the opportunity to express their opinions through our annual say-on-pay vote, we also

1 ompany’ as detailediin the Compensation
Discussion and Analysis. You may pmvide feedlback to the Committee by sending comespondence to CSX Corporation, Office of
the Corporate Secretary, 500 Water Street, G160, Jacksonville, Florida 52202. We routinely consider suoh input 4 we refine our
compensation philosophy and talent management processes.

Report of the Compensation and Talent Management Committee
The Compensation and Talent Management Committee has reviewed and discussed the Compensation Discussion and Analysis

with management. Based on its review of the disclosures, the Compensation Committee recommended to the full Board that the
Compensation Discussion and Analysis be included in this Proxy Statement

aan

Y il etc SR
hnD McPherson  Linda H. RieWer in9-Zllimer

oy

A [, —.

Steven T. Halverson Donna M Awarado

March 25, 2020
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eBay

MESSAGE FROM THE COMPENSATION COMMITTEE (PAGE 47)

Message from the Compensation Committee / Executive Compensation

Message from the Compensation Committee
Dear eBay Stockholder,

2019 was a year of evolution as eBay focused on investments in our core Marketplace to improve the customer experience

and position the Company for growth. We introduced several initiatives, including an operating review that resulted ina
three-year plan to drive margin improvement and a strategic review of our portfolio of assets, which resulted in the 2020 sale of
the StubHub business. We continued to make progress on growth initiatives of managed payments and advertising, including
the acceleration of managed payments in the U.S. and Germany, along with a focus on our first-party advertising business. We
also saw growth in our Classifieds business, particularly as the business furthered its verticalization strategy in automotive.

2019 Performance

In 2019, we took actions to promote the Company’s long-term success. These actions provide optimism that the Company
made progress which was reflected in an above-target annual incentive award payout in respect of 2019. However, we
recoghize that performance over the last two years fell short of expectations. Our long-termincentive plans held leaders
accountable for this performance with below-target payouts of the performance-based restricted stock units for the 2018-2019
performance cycle. Accordingly, we believe our compensation program is aligned with our pay-for-performance philosophy
and continues to contain the right mix of short and long-term incentives to drive performance during 2020 and beyond.

Continued Stockholder Engagement

While the Company continues to evolve, our core values remain constant. We welcome diversity of thoughts, backgrounds,
ideas and opinions because we believe our shared purpose benefits from a multiplicity of viewpoints. This includes our
solicitation of feedback from our stockholders through regular engagement efforts and outreach initiatives. We routinely
discuss our strategy for executive compensation and address current trends and issues related to compensation. In 2019,
consistent with our commitment to stockholder input and as we have consistently done for many years, the Company held
conversations with investors during which we discussed our executive compensation program and their feedback on that
program, among other matters.

The compensation program for our executives reflects our careful consideration of this feedback, and our view that the
compensation appropriately recognizes our executives’ performance.

Leadership Transition

We believe strong leadership is an important element of success, particularly as eBay positions itself for growth. In fall 2019,
the Board began a comprehensive search for a new Chief Executive Officer. During the CEO search, certain compensation
decisions were made to place tenured leaders in new roles, particularly the appointments of Scott Schenkel and Andrew Cring
to the interim CEO and CFO roles, respectively. Other executive compensation decisions were related to hiring a new Chief
Product Officer to simplify the Marketplace shopping experience and recognizing the importance of the core leadership
team in delivering on the portfolio and operating reviews.

In April 2020, the Board appointed Jamie lannone, an experienced leader with a proven track record of innovation, execution,
and operational excellence, as the Company’s next CEQ. Now, in the year of our 25th anniversary, we are excited that Jamie
will lead eBay in its next chapter.

eBay exists to empower people and create economic opportunity. This shared purpose continues to drive our culture and
motivates our employees every day. In this time of change, we are counting on our people to be driven, inventive, courageous,

diverse and inclusive, and to deliver an authentic eBay experience. We welcome your input on our 2019 compensation
program, which is described in the following pages.

Row ¥ g e,

Paul S. Pressler Anthony J. Bates Bonnie S. Hammer Kathleen C. Mitic Thomas J. Tierney

www.ebayinc.com 47
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Southern Company

LETTER FROM THE COMPENSATION AND MANAGEMENT SUCCESSION COMMITTEE (PAGES 44-45)
@ https://s2.g4cdn.com/471677839/files/doc_financials/2019/annual/2020-Southern-Company-Proxy.pdf

Compensation Discussion

d Analysis

Letter from the Compensation and
Management Succession Committee

To our Fellow Stockholders:

As highlighted in the 2019 Cornpany
Performance Overview on page 4,
Southern Company achieved numerous
successes on multiple fronts over the
past year. Under the leadership of our
Chairman and CEO Tom Fanning, the
Company had some of its strongest
financial and operational performances
in recent history. The Company’s TSR
performance for 2019 was double

that of the Philadelphia Utility Index
We made great strides in 2019 on our
construction project at Georgia Power's
Plant Vogtle Units 3 and 4, meeting all
major milestones for 2019,

During 2019, the Committee
continued to focus on ensuring that
our compensation programs are
designed and implemented to drive
long-term value creation for our
stockholders, reflect feedback from
our ongoing stockholder engagement
program and are aligned with our
compensation beliefs.

Throughout 2019 and into 2020,

we continued our involvement in
stockholder outreach, which includes
independent Director participation in

key engagements. Inaddition to direct
participation, Directors receive regular
updates from management on our robust
stockholder engagement program

Key Focus Areas
An overview of the key focus areas for

our Committee over the past year are

described below.

CEO Performance

> We reviewed and approved the
CEO's performance goals for
2019 and engaged in ongoing
performance assessment dialogue
throughout the year:

> Utilizing an independent third-party,
we facilitated a CEO performance
review with the independent
members of the Board, Detals on
CEO performance are on page 52

Ce ion Ce i
Oversight and Engagement
In 2019, we continued to be
actively engaged in our oversight
responsibilities for executive

12 Plan Design and

Alignment with Business Strategy and

Stockholder Interests

> We conducted our annual rigorous
program evaluation to assess

mpensation, leadership
and management succession planning,
We met 10 times in 2019, with average
Director attendance of 95%. The five
independent Directors serving on
the Compensation Committee bring
adiverse range of qualifications,
attributes, skills, experiences and
perspectives to our decision-making.
We are committed to aligning pay
with performance each year, hiring,
developing and retaining top talent
and ensuring alignment of our
compensation program with the
Company's long-term strategy.

= iateness of our
incentive plan design to
ensure that it strikes the right
balance between short- and
long-term results

— Alignment of our incentive plan
design with the business strategy
and key financial objectives
of superior risk-adjusted total
shareholder return and regular,
predictable, sustainable EPS
and dividend growth, while
maintaining financial integrity

— Alignment with
stockholder interests

» Conclusion: We believe our plan
design works as intended and
aligns CEO performance with the
long-term strategy of our business
and value creation for stockholders.
For 2019, the Committee continued
to uphold our philosophy of paying
on adjusted earnings, excluding the
$13 billion gain from the sale of
Gulf Power, among other items, in
the calculation of payouts under
the short- and long-term incentive
plans. The Committee will continue
to be actively engaged in reviewing
all earnings adjustments and, if
needed, apply discretion to align
pay with performance.

v

Goal setting and Earnings Adjustments
> We reviewed, assessed and
continued our practice of setting
finandial goals consistent with
earnings guidance and our
financial plan

We remained actively engaged

in reviewing any EPS adjustment
by considering (1) management's
control over the item, (2) whether
the item was contemplated in the
financial plan, (3) alignment of pay
outcome with stockholder impact
and (4) alignment of pay outcome
with management accountability.
Our policy is to pay on

adjusted earnings and apply
discretion, either positive or
negative, if needed to align pay
with performance.

v

v

Human Capital Engagement

> Our employees are one of our
greatest assets, and our actions
demonstrate the value we place on
our people. We are fully committed
to the long-term value that is
created by attracting, developing,

44 | Southern Company 2020 Proxy Statement

including and retaining an engaged,
healthy, sustainable and socially
responsible workforce. Our robust
workforce Is a leading indicator of
our business performance.

» We believe in and invest in the
well-being of our employees
through a comprehensive total
rewards strategy that includes
competitive salary, annual incentive
awards for nearly all employees
and health, welfare and retirement
benefits designed to encourage
physical, financial and emotional
well-being for all employees.

> We continued quarterly
engagement with management
on key talent at the local business
unit or operating company level,
including their specific human
resources initiatives and actions on
diversity and inclusion, culture and
employee atraction, engagement
and retention efforts.

Motivating and Retaining Key Talent

ghtful Succession Planning

> We identified strategies and tools
to motivate and retain key talent.

> We actively engaged in the
identification and review of key
talent throughout the organization.

> We continued the engagement of
a third-party consultant to review
CEO and senior management
succession planning,

Pay Decisions

The Committee believes tha:
the compensation programs are
appropriate and effectively align
executive pay with Company
performance by

> Placing the majority of the CEQ's

total compensation at risk

— Providing direct alignment of
a portion of the CEQ's variable
pay with stockholder return

— 89% of the CEO’s target pay is
atrisk

Striking the right balance between

short- and long-term goals

— CEO target compensation
is significantly weighted
towards the long-term, with
74% of target total direct
compensation in the long-term
incentive program

Aligning performance metrics

— Primarily focusing on outcome-
based measures that create
stockholder value on 2 risk
adjusted basis, such as relative
TSR, ROE and adjusted
EPS growth

— Including input measures
intended to create long-term
sustainability for our
stockholders, such as
GHG reduction, safety, customer
satisfaction and culture

Report of the Compensation Committee

mpensation Discussion and Analysis
— Actively evaluating pay

outcomes, goal rigor and
earnings adjustments

Every year, the Committee follows a

robust and rigorous review process

to ensure that the compensation

programs as implemented are

producing the desired outcomes

that are aligned with stockholders’

long-term interests and overall

Company performance,

2019 Incentive Compensation Pay

Decisions for the CEO

Our strong Company results and

the CEQ's outstanding individual

performance resulted in the following

incentive payouts

2019 Performance Pay Program
annual incentive award of
$3,496675 (172% of target)
2017-2019 Performance Share
Program incentive award of
$13166,879 (134% of target)

For the 2019 incentive payouts, the
Committee excluded, among other
items, the $13 billion gain from the
sale of Gulf Power.

We met with management to review and discuss the CD&A Based on that review and discussion, we recommended to the
Board that the CD&A be included in this proxy statement

John D. Johns
Chair

Anthony F. Earley, Jr.

David J. Grain

Donald M. James

Dale E. Klein
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United Therapeutics

LETTER FROM OUR COMPENSATION COMMITTEE CHAIRMAN (PAGES 40-44)
@ https://s1.qg4cdn.com/284080987/files/doc_financials/2020/ar/2020-Proxy-Statement.pdf

EXecuuve Lompensation

e Compensation

OPTIONS INCENTIVIZE SHAREHOLDER VALUE CREATION

Letter from Our Compensation
Committee Chairman

Dear Fellow United Therapeutics Shareholders:

STRONG PERFORMANCE UNDER CHALLENGING CIRCUMSTANCES v
e

2
e @ e

On behalf of our Compensation Committee, | am delighted to report that 2019 continued our
business transformation. We entered 2019 facing generic competition for two of our five
commercial products: Adcirca and Remodulin. Nevertheless, we closed 2019 with more patients
than ever before being treated with our treprostinil-based therapies. We were incredibly pleased
that we achieved our revenue target of $1.45 billion, delivered through strong execution and growth
in three of our key products: Orenitram, Tyvaso, and Unituxin. Further, Remodulin revenues held

tor Faducin diton,
ard aligningreazabl pay with shareholcer erests

e

e
e o1 Summary Compenastion Tsba 13 470

rt, e ofsepara grants sach yor. et b

strong despite facing generic competition for most of 2019. Profitability also remained strong and po-
our balance of cash, cash equivalents, and marketable securities grew from $1.86 billion to $2.25 doersenn oy
billion from December 31, 2018 to 2019. We relaunched Orenitram with an expanded label following nged o e et saary R
our successful FREEDOM-EV study and we made substantial progress on several critical research We achieved our revenue — - - )
and development programs intended to produce new therapies and delivery devices as well as target of $1.45 billion, (] S
expand the use of our existing products into new indications. All of these advancements have delivered through strong s . 1000250
continued to build on our strong foundation and have created a platform for future growth for our execution and growth in three ,_,.N“.m,w.,‘h.,,hw..,:t‘.‘::,:‘j:::,.t:::;‘:f::
shareholders. Our past, ongoing, and future success is rooted in the strength of our leadership of our key products: —— i i
team, which has delivered consistently strong performance over time. Orenitram, Tyvaso and Commitas alutas o ot grantn a0 el i “Average douaind”
| have reflected over the past year on the cyclical nature of our industry. As a director and Unituxin
shareholder of United Therapeutics, | have enjoyed the tremendous experience of helping to lead it oy g 9,

Our balance of cash, cash o that

our Compencatin Comitie doos ot ntord o grae urthr oquy ough 2022

this company through 15 straight years of revenue growth (2002-2017) as our approved product
portfolio grew to include five FDA-approved drugs for rare, life-threatening diseases. As our "

leadership team continues to develop a pipeline of potential remedies and groundbreaking S‘EC.UI'ItIes grew fro[n $1.86

technologies to improve the way we address and treat these and other rare, life-threatening billion to $2.25 biltion T T—
conditions, they are also delivering operational excellence. In 2018 and 2019, we faced our first —
and what we anticipate will be temporary — revenue trough. Despite having profit and revenue
goals that appear “lower” than the previous year’s performance, with two products facing generic
competition, our team is working harder than ever to achieve the rigorous goals we have set.
Guiding and incentivizing our leadership team to successfully implement our long-term strategy —

equivalents and marketable

All of our advancements have
continued to build a
foundation and platform for
future growth for our

including a return to revenue growth — requires a balanced approach to compensation. Our human SiEraiEllErs s i tsurpeac i
cla’g\i,‘t:rl] management priorities are of high urgency to the Committee at this pivotal point in our In 2018 and 2019, we faced s
¢ ) our first — and what we > 22z 1o i 3ram e sssure a0
OUR COMPENSATION PROGRAM INCENTIVIZES, RETAINS, AND REWARDS WHILE REDUCING anticipate to be temporary — ‘Sq'n"ﬁ‘fﬁ‘&'w:‘lifl.;m,n,,;..m.‘.,; i tne tner , Fr
ANNUALIZED PAY VOLUME revenue trough ) “

CEO Stock Option Vlue Granted CED Stock Dption Value Granted

2019-2022 [Agaregatel 2019-2022 (Annualized]

With an objective to incentivize and retain our leadership team, as well as balance and incorporate shareholder feedback and concerns
into our total compensation program, our Compensation Committee put together a unique and thoughtfully designed long-term incentive
plan in 2019. We made the decision to grant our Named Executive Officers a four-year stock option grant in March 2019 to cover the four-
year performance period of 2019 through 2022 to align with our four-year business plan. This single grant is intended to cover four years
of equity awards and replaces the prior annual program. This grant was awarded in two equal tranches. One-half of the stock options
were awarded with a 15% premium exercise price and the other half were awarded with an exercise price equal to our stock price on the
date of grant. We do not intend to grant any additional equity compensation during this four-year period to our Named Executive Officers.

FourtesrGrant_Previous Program

g WM

As with prior years, we have continued to issue equity to our Named Executive Officers exclusively in the form of stock options in order to O LERTCE S Cint INnGE Casppiciaiy
fully align their interests with those of shareholders and incentivize superior performance. Our Named Executive Officers will realize o et o 3152023 ander 2018 o
value from these awards if our stock price increases above the exercise prices. These stock options were granted with exercise prices of i 60% .
$117.76 and $135.42 per share, and our stock price at year end 2019 was $88.08. As a result, these stock options were all substantially Ry = e
underwater at year end 2019. Our stock price must experience double-digit growth for the Named Executive Officers to realize the full Y - I .
reported value from these stock options. That same growth provides value creation for our shareholders, directly aligning pay with i l . .
performance. K ryear  Flat stock price
FourYear  stockprice (11778  stock prce growih
Grant cectne
W Targer W Max
st gt of uror- . sagragae
Exncutive Compensation Executive Compensaton outstanding. i )
Say-On-Pay Outcome and Shareholder Outreach Strengthening Our Pay-For-Performance Philosophy
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Executive Compensation Overview

* Executive compensation highlights can be found in the proxy summary as well as in the executive summary of a
proxy. Its purpose is to provide the reader with an at-a-glance view of the company’s executive compensation.

Healthpeak Properties

COMPENSATION HIGHLIGHTS (PAGE 10)

PROXY SUMMARY

Compensation Highlights

Executive Compensation Program

In response to feedback from our stockholders through investor outreach and as a result of proactive internal efforts, we have
established an executive compensation program consistent with evolving best practices. In 2019, we compensated our named
executive officers (“NEOs") using the following three elements of pay:

ELEMENT FORM METRICS AND WEIGHTING
Base Salary  Fixed Cash  Base level of competitive cash to attract and retain executive talent
Annval Performance- 60% Company objective performance metrics (quantitative results) to align
Incentive Based Cash compensation with strategic goals
Award 40% individual performance (qualitative results) to reward individval initiative
S SFEED and achievement
of
Pay is At-Risk Long-Term Performance 60% 3-year cliff vesting based on TSR performance relative to FTSE Nareit Equity
Performance- Incentive Stock Units ~ Healthcare Index (40%) and S&P 500 REIT Index (20%) to align compensation with
Based Pay Award stockholder return and retain our executives, subject to a one-year post-vesting
holding period
Restricted 40% 3-year annual vesting, subject to a quantitative normalized funds from operations
Stock Units  ("FFO") per share performance hurdle and one-year post-vesting holding period, which
promotes retention and alignment with stockholder interests

Consistently Positive
Say-on-Pay Results

The Compensation Committee
considers our annual say-on-pay vote
results in evaluating our executive
compensation program. We retain
an open line of communication with
our investors on our compensation
practices and have consistently
received high say-on-pay

approval percentages.

Stockholder Approval
Consistency
Three consecutive years of

90%+ stockholder approval of
executive compensation

92.4%

3-Year Average Stockholder Support

10  HEALTHPEAK PROPERTIES

Pay for Performance Alignment

Our 2019 executive compensation awards reflect our commitment to aligning pay
with performance. Only base salary is fixed. Short-term incentive awards remain at risk
until year-end corporate and individual performance is assessed by the Compensation
Committee. Long-term equity incentive awards based on relative TSR performance
remain at risk until the end of the 3-year performance period, and long-term retentive
awards with 3-year annual vesting are at risk and earned only upon achieving a
minimum normalized FFO per share threshold in the year of grant. The below graphics
illustrate the mix of 2019 fixed pay (base salary) and at-risk pay incentives (cash
incentive compensation and grant date fair value of equity awards granted during the
year), presented at the Target level of performance, for our CEO and our other NEOs.

65% 49%

Long-Term Long-Term

Equity Award 12% Equity Award
Base Salary
21%

Base Salary

23%
Annuval
Cash
Incentive

Average
all Other
NEOs

30%
Annual
Cash
Incentive

Key Compensation Disclosure Enhancement in Proxy Statements
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Occidental Petroleum

EXECUTIVE COMPENSATION PROGRAM SUMMARY (PAGES 11-12)
2 https://www.oxy.com/investors/Reports/Documents/2020-Proxy-Statement.pdf

Proxy Statement Summary

Executive Compensation Program Summary

The Compensation Committee strives to maintain a compensation program that will attract, retain and motivate outstanding executives by
providing incentives to reward them for superior performance that supports Occidental’s long-term strategic objectives, whether in an up- or
down-cycle commodity price environment, and is competitive with industry practices.

The primary elements of executive ion are “direct

" which consists of base salary, an annual cash incentive award

and long-term incentive awards. Direct compensation is heavily weighted toward long-term incentive awards. In 2019, long-term incentive
awards conditioned on Occidental’s three-year TSR and CROCE performance accounted for 53% of Ms. Hollub’s target direct compensation,
and Ms. Hollub’s time-vesting RSU award accounted for 22% of Ms. Hollub's target direct compensation.

Allocation of Direct Compensation Elements in 2019®

.
A substantial majority of named executive
officer compensation is dependent

on performance.

90% of Ms. Hollub’s (and an average of 85% of
the other named executive officers’) 2019 target
direct compensation opportunity is variable, or
atrisk. The ultimate value of at-risk
compensation is dependent on company
performance outcomes, the result of the
Compensation Committee’s assessment of each
individual’s performance and Occidental’s stock
price performance.

GEO Target Direct Compensation Mix

10%

Fixed Pay

10%

90%
Variable,
or “At-Risk,” Pay
Annual
3% Cash Incentive

Total Sharehalder
Return (TSF)

Stock
Avards

Resticted Stock Unit
19% (RSU) Avard

Gash Roturn o Capital
) Avard

[

Realizable Pay Aligns with Performance

To demonstrate the alignment of executive pay with Occidental’s performance and the experience of our shareholders, the table below

Target direct compensation is composed of 2019 base salary, target annual cash incentive award opportunity, and the grant date fair value of 2019 long-term incentive awards.

shows the Target Direct Compensation awarded to Ms. Hollub in each of 2018, 2019 and 2020 as compared to the realizable value of that

compensation as of March 24, 2020. Realizable pay includes (i) base salary, (ii) actual annual cash incentive award amounts paid for the

performance year (excluding 2020, which is shown at target), and (iii) the projected value of long-term incentive awards granted each year
and accrued dividends based on performance to date and our stock price as of March 24, 2020. The table illustrates that realizable pay is
significantly impacted by Occidental’s performance and ultimate pay opportunities are strongly aligned with the interests of our shareholders.

GEO Target Direct Compensation and Realizable Pay
$16,000
$14000
$12,000
$10000

$8,000

(8)in Thousands

6,000
4000
$2000

$0

Target Realiabe

B BaseSalary M Annual Cash Incentive

$16,000 $16,000
s1a000 | $13875 S
$12,000 $12,000
$10000 10,000
$8,000 8,000
$6,000 6,000
$4,000 4,000
$2,000 $2,000
0 0
Target Realzable Target Realzable
2019 2020

Time-Vested Long-Term M Performance-Based Long-Term  # ~ Stock Options/SARS

Incentives (RSUS) Incentives (PSUS)

sutive Compensation Program Policies and Practices

sation program for the named executive officers includes many best-practice features that are intended to
mpensation with the interests of Occidental’s shareholders.

2020 Proxy Statement

1

ce. A substantial majorty of named execuive officer compensation i performance-based. The
fite reviews the metrics underlying the long-term incentive program and annual cash incentive awards

annually to evaluate their continued vith §
Act on Shareholder Feedback. Shareholder feedback nfluences the executive compensation program, and contributed to the
Compensation Commitee's 2019 decisons to ) increase the sustanabilty component ofthe annual cash incentive award and (i) align
short-term compensation vth the achievement of acquiston-related goals
Glawback in the Event of Misconduct. The Compensation Committee has the authorityto claw back annual cash incentive:
awards and long-term incentive awards for vioations of Occidental’s Code of Business Conduct and related policis.
v Emphasize Stock Ownership. Long-tem incentive aviards are payable solly in shares of common stock and the net shares

teceived upon each Resticted Stock Unit (RSU) aveard vesting are subject 1o a two-year holding period. In aditon, the named

ive officers (as well as other tives) ibject stock hip guidelines, ranging from three to six

times the officer's annual base salry.

<

<

v Monitor ogram for Risk. The executive program i
to appropriately control motivations for excessive risk-taking. The C i it

of our executive compensation program to identify and minimize, as appropriate, any compensation arrangements that may

encourage excessive risk-taking.

Use Double-Trigger Equity Vesting for Equity Awards. Pursuant to the 2015 Long-Term Incentive Plan (2015 LTIP), equity

awards vest in the event of a change in conlrol onlyif there is also a qualfying termination of employment

features that are intended
| t

%

What We Don't Do

xNo Dividend Equivalents on Unvested Performance Awards. Under the 2015 LTIP,dividends and dividend equivalent rghts
are subject to the same performance goals as the wnderlying aveard and will not be paid untilthe performance award has vested
and becomes earmed (except n the case of certain etention avards).
No Hedging or Derivative i : , d al other employees are not permitted
o engage in transactions designed to hedge or offsatthe market value of Occidental's common stock or ransactin derivatives of
Occidental's common stock.

No Golden Parachute Payments. Our golden parachute policy provides that, subject to certain exceptions, Occidental vl not
grant golden parachute benefits (a5 defined in the policy) to any senior execulive which exceed 2.99 times his or her salary plus
annual cash incentive avard vithout shareholder approval.

No Repricing of Stock Options. The 2015 LTIP dyes not permit the repricing of stock options or stock appreciation rights
vithout shareholder approval,

x

x

x

OccicentalPetroleum Corporation
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Southern Company

CD&A AT-A-GLANCE (PAGE 43)

Compensation Discussion and Analysis

—ll CD&A At-a-Glance

KEY 2019 COMPANY HIGHLIGHTS

51.6% More than $20 billion Ad.justed EPS exceeded 72 consecutive years
Total Shareholder Return increase in market capitalization guidance range of dividends paid
Over $2.5 billion Reached major milestones 3 constructive rate 18 consecutive years
in dividends to stockholders on Plant Vogtle construction project case outcomes of dividend increases

Our Compensation Beliefs

» In 2019, we continued to focus on ensuring that our compensation program is designed and implemented to drive long-
term value creation for our stockholders and reflects feedback from our ongoing stockholder engagement program.

> QOur compensation program is designed to support our human capital strategy of investing in our employees to attract,
engage, competitively compensate and retain key talent and reinforce our pay for performance philosophy.

> We target the total direct compensation for our executives at market median and place a very significant portion
of that target compensation at risk. For our CEQ, 89% of pay is at risk. This approach helps ensure management
accountability to deliver on our annual and long-term commitments to stockholders.

Key Company Performance Metrics Compensation Decisions for the CEO
We delivered exceptionally strong financial, operational > The CEO's incentive compensation for 2019 reflects
and stock price performance in 2019. meaningful outperformance against the metrics and

targets set by the Committee at the beginning of
the applicable performance period.

E()j(,(e'id;(é;sur 20|19 grgzt Result ,P"flyOOUt » Consistent with prior years, the Committee
adjuste goa : $3.11 154% evaluated each earnings adjustment, both positive

and negative, and decided to pay on adjusted EPS
Exceeded our 2019 Target R‘?SUIt PayOOUt for both the short-term and long-term incentive
pperaponal goals, Various  Well 175% programs. For 2019, paying on adjusted EPS
Including:safety, tustomer above excluded, among other items, the $1.3 billion gain
satisfaction and reliability target e b e el P
Exceeded our peers on Targ_et Result Payout 2019 Performance 172%
the three-year TSR goal*  Median  Above  108% Pay Program Achievement

median

2017-2019 Performance 134%
Share Program Achievement

*  Peers are described on page 62.

Responsiveness to Ongoing Stockholder Engagement and Feedback page 47

» Added a GHG emission reduction goal to the CEQ’s 2019-2021 long-term incentive award and continued the goal for the
2020-2022 performance period.

» Enhanced our disclosure on the goal rigor and goal setting process undertaken by the Committee.
» Enhanced our disclosure on how our annual incentive award aligns with our ESG efforts and human capital beliefs.

Goal Rigor and Goal Setting Process page 49

» The goal setting process used by the Committee aims to align goals with the Company’s financial plan and EPS
guidance and include the appropriate level of stretch in the goals to encourage management to deliver on commitments
to stockholders.

Annual Change in Pension Value page 59

> Increase in annual pension value is not due to any modification of the existing pension plan or formula and is primarily
driven by macroeconomic factors such as low interest rates.

Southern Company 2020 Proxy Statement 43
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Presentation of Compensation
Principles/Objectives/Philosophy

» There are a number of ways of presenting Compensation Principles/Objectives and Philosophy. Here are just a
few examples.

Adtalem Global Education

PRINCIPLES OF EXECUTIVE COMPENSATION (PAGE 43)

PRINCIPLES OF EXECUTIVE COMPENSATION

The Compensation Committee uses the following Principles of Executive Compensation to assess Adtalem’s
executive compensation program and to provide guidance to management on the Compensation Committee’s
expectations for the overall executive compensation structure:

Principle Purpose

Stewardship/Sustainability « Reinforce Adtalem’s purpose and long-term vision

Motivate and reward sustained long-term growth in shareholder value

Uphold long-term interests of all stakeholders (including students, employees,
employers, shareholders and taxpayers)

Focus on sustaining and enhancing the quality and outcomes of
education programs

Promote continued differentiation and expansion of Adtalem’s programs

Ensure financial interests and rewards are tied to executive’s area of impact and
responsibility (division, geography and function)

Accountability

Require timing of performance periods to match timing of employee’s impact and
responsibility (short-, medium- and long-term)

Emphasize quality, service and academic and career results

Articulate well defined metrics, goals, ranges, limits and results

Motivate and reward achievement of strategic goals, with appropriate
consequences for failure

Comply with all legislation and regulation

Promote commonality of interest with all stakeholders (including students,
employees, employers, owners and taxpayers)

Alignment

Reflect and reinforce Adtalem’s values and culture

Promote commonality of interests across business units, geography and up, down
and across chain of command

Provide a balance between short- and long-term performance

Engagement Attract and retain high quality talent and provide for organizational succession

Provide market competitive total compensation and benefits packages at
all levels

Promote consistent employee development at all levels

Motivate urgency, creativity and dedication to Adtalem’s purpose

Clearly communicate the link between pay and performance

Clear communication of compensation structure, rationale and outcomes to all
employees and shareholders

Transparency

Simple and understandable structure that is easy for internal and external parties
to understand

Reasonable and logical relationship between pay at different levels

Based on systematic goals that are objective and clear, with appropriate level
of discretion
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American Tower

OUR COMPENSATION APPROACH IN BRIEF (PAGE 35)
2 https://americantower.gcs-web.com/static-files/2c12bd88-078f-4217-8595-bfc569bc7clc

Our Compensation Approach in Brief

We strongly adhere to a pay for performance philosophy. We seek to reward our executive officers for their
leadership roles in meeting key near-term goals and strategic objectives, while also positioning the Company to
generate attractive long-term returns for our stockholders. We expect above-average performance from our
executive officers and manage our business in a way that results in each executive having a substantially broader
scope of responsibilities than is typically found in the market. In fact, we manage our business with a smaller senior
management team than is typically found in companies of our size, industry and complexity. Our objective is to
recruit and retain the caliber of executive officers necessary to deliver sustained and attractive total returns to our
stockholders, while managing comparatively greater individual responsibilities.

We place great emphasis on equity awards in our overall compensation, and our annual performance incentive
awards are performance-driven and based on achievement of Company goals and objectives established at the
beginning of the year, as well as individual performance goals for the CEO. Equity awards focus on longer-term
operating and stock performance objectives, stockholder value appreciation and retention.

The financial interests of executives
should be aligned with the long-term
interests of our stockholders through
stock-based compensation and
performance metrics that correlate
with long-term stockholder value

Annual and long-term
incentive compensation
opportunities should
reward the appropriate
balance of short and
long-term financial,
strategic and
business results

A substantial portion of
compensation should be at risk
and directly linked to American

Tower performance

COMPENSATION
COMMITTEE
OVERSIGHT &
GOVERNANCE

Long-term, stock-based
compensation
opportunities should

outweigh short-term,
cash-based opportunities.
Annual objectives should
complement sustainable

long-term performance

Total compensation
should be sufficiently
competitive to attract,
retain and motivate a

leadership team
capable of maximizing
American Tower’s
performance

Compensation should take
into account each executive’s
responsibility to act in accordance with
our ethical and sustainability objectives at
all imes. Financial and operating performance
must not compromise these values

Key Compensation Disclosure Enhancement in Proxy Statements



Colgate-Palmolive

COMPENSATION PHILOSOPHY (PAGE 30)
2 https://investor.colgatepalmolive.com/static-files/97f15¢c8b-41ca-4e7a-a722-8e513e5d4f45

Compensation Philosophy

Colgate believes that people are the most important driver of its business success and, accordingly, views compensation
as an important tool to motivate leaders at all levels of the organization. Outlined below are the principles underlying
Colgate's executive compensation programs and examples of specific program features used to implement

those principles.

Base Annual
salary incentives

ALIGN PAY AND PERFORMANCE

Multiple performance measures are used to ensure a focus on overall ®
Company performance.

Payouts vary based upon the degree to which performance measures are achieved. (]

Colgate does not guarantee minimum base salaries, bonuses or levels of equity or other ® ®
incentives for its Named Officers, through employment agreements or otherwise.

DRIVE STRONG BUSINESS RESULTS

Selecting performance measures, such as organic sales growth, net income growth,

earnings per share and free cash flow productivity, that are key metrics for investors @
fosters profitable growth and increases shareholder value.

Using performance measures tied to Colgate's annual and long-term operating goals, the
achievement of which the Named Officers have the ability to influence, motivates the ‘
Named Officers to achieve strong and sustained business results.

Using measures in the long-term incentive award program that emphasize the
Company's performance relative to peers focuses the Named Officers on achieving
peer-leading performance.

FOCUS ON LONG-TERM SHAREHOLDER RETURN

Colgate's long-term incentive award program has a three-year performance period,
driving a focus on long-term results.

A significant portion of the Named Officers’ total compensation is paid in equity
(approximately 50-65% in 2019), aligning the interests of the Named Officers with those
of stockholders.

The Named Officers' payout through the long-term incentive award program varies based
on Colgate's three-year total shareholder return compared to the Comparison Group,
directly tying a portion of the Named Officers’ compensation opportunity to relative
shareholder return.

Colgate's use of stock options, which provide value only to the extent that the Company's
stock price appreciates, provides an effective link to changes in shareholder value that
aligns the interests of stockholders and executives.

Stock ownership guidelines require that executives maintain significant levels of stock
ownership, further strengthening the focus on long-term shareholder return.

ATTRACT, MOTIVATE AND RETAIN HIGH-QUALITY TALENT

Colgate regularly benchmarks its compensation programs and designs the programs

to compensate executives at the median level, with above-median payouts for superior [ )
performance and below-median payouts for performance below expectations.

To promote equal pay and fairness, Colgate's policy is to compensate each individual at
a level commensurate with his or her role, work location, individual performance and [ ) o
experience, irrespective of gender, race, ethnicity or any other category protected by law.

Individual performance influences salary increases and stock option awards, motivating
the Named Officers to perform at the highest levels.

Colgate rewards executives for strong performance, including by increasing payouts
under the long-term incentive award program when Colgate outperforms its peers and ([ ]
decreasing payouts when Colgate underperforms its peers.

The P&O Committee devotes substantial time and attention throughout each year to executive compensation matters
to ensure that compensation is aligned with the Company's performance and the best interests of stockholders. The
Company's compensation programs reflect its longstanding strategic initiatives and balance achievement of short-term
results with long-term strategic objectives. As discussed in more detail below, the P&0 Committee's well-balanced and
disciplined approach includes regular reviews with its independent compensation consultant and careful benchmarking
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Exelon

COMPENSATION PHILOSOPHY AND OBJECTIVES (PAGE 39)

Compensation Philosophy and Objectives

The goal of our executive compensation
program is to retain and reward leaders who
create long-term value for our shareholders
by delivering on objectives that support the
Company'’s Value Proposition and strategic
business objectives described above.

The Compensation Committee strives to set
challenging financial performance targets

Objectives

Alignment with Shareholders
Compensation is directly linked to performance
and is aligned with shareholders by having
approximately 82% of NEO pay at risk in both
short-and long-term incentives.

Manage for the Long-Term

The Board oversees management
in alignment with the long-term
interests of the Company and its
shareholders. Our compensation
program supports the execution of

that drive and motivate executives to achieve Market Competitive Exelon’s Value Proposition over

long-term success, shareholder value, and
to help ensure key talent is retained. The

Committee selects performance metrics that

multi-year periods to drive the

Our NEOs' pay levels are set by taking into success of our long-term strategy.

consideration multiple factors including the size
and complexity of Exelon’s business, peer group

are tied to the Company's financial strategies  1\4rket data. internal equity comparisons,

and are proven measures of long-term
value creation. Financial targets are based
onour internal business plans and external

market factors. Our executive compensation

program has been designed to align the

incentives of our high-quality leaders with the

interests of our shareholders using metrics
and goals directly linked to the Company’s
strategy and performance.

Each element of total direct compensation
is based on market data, the executive's
competencies and skills, scope of

experience, succession planning,

performance and retention. Extensive Shareholder Engagement

We engage directly with shareholders
and take responsive actions to
improve our compensation programs

Stock Ownership Guidelines based on year-round feedback.

Executives are required to meet and maintain
significant stock ownership guidelines. Since
2016, our CEO has been required to own 6x

of his base salary, while other NEOs are
required to own 3x of their base salary. AllNEOs
own at least 200% of their required stock
ownership guidelines. See page 53 for details.

Balance

The portion of NEO pay at risk rewards
the appropriate balance of short- and

responsibilities, experience and performance, long-term financial and strategic

retention, succession planning and
organizational structure of the businesses.

Sanmina

business results. The compensation
program is structured to motivate
measured, but sustainable and
appropriate, risk-taking.

www.exeloncorp.com 39

SANMINA’S PAY FOR PERFORMANCE COMPENSATION PHILOSOPHY (PAGE 48)

Sanmina'’s Pay for Performance Compensation Philosophy

OBJECTIVE

Increase long term
stockholder value and @
align the interests of our
executives and stockholders.

HOW PURSUED

The vast majority of total executive compensation is equity-based so that
executives are rewarded more when stockholder value is created. 100% of
our long-term incentive awards to our named executive officers are in the
form of equity.

Create a direct link
between long term
financial performance and

individual rewards. @

Our long-term awards include performance-based awards that reward
executives for achieving financial goals that are important to the health of the
business. Annual bonuses are also tied to achievement of critical financial
goals, the achievement of which strengthen the foundation for long-term
success. For fiscal 2020, goals for both short-term and long-term performance
awards have been differentiated to focus executives on achievement of critical
measures of both short-term and long-term performance.

Emphasize the
competitiveness of total

pay rather than any one @
particular element.

We generally target base salaries lower than our peers, with total
compensation becoming competitive if we achieve our financial goals. In
furtherance of this strategy, a majority of our executives’ compensation is at
risk, becoming payable only upon achievement of specific performance targets
or having value that is dependent on stock price appreciation.

Key Compensation Disclosure Enhancement in Proxy Statements
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Presentation of Feedback & Responses on
Shareholder Engagement

e It’s important to show the process by which investors can leverage their position as shareholders to influence

corporate decision making.

* In the following pages, we’ve included an example of how Jefferies presented their compensation program’s

Acuity Brands

STOCKHOLDER FEEDBACK AND RESPONSIVENESS (PAGE 37)

Feedback/Response Chart

Amended Plan (vs. Original Plan) that emerged from their shareholder engagement meetings.

The Compensation Committee carefully considered the feedback from our stockholders following our "say on pay" vote in
2018 and compensation governance best practices in implementing the following changes to our executive compensation

program in 2019:

Feedback/What We Heard

Concerns expressed regarding the integrity of the "pay-
for-performance”" compensation program as discretionary
cash and equity awards were granted to NEOs while not
achieving any of the established performance measures
under the Cash and Equity Incentive Plans.

Multi-year performance measures were preferred for
portions of the equity incentives rather than a single-year
measure.

Preference for performance measures other than Diluted
Earnings Per Share (Diluted EPS) as such measure was
deemed to be easily manipulated.

Eliminate use of the same performance measure for
the equivalent time period in both the Cash Incentive
Plan and Equity Incentive Plan.

Enhance disclosures regarding how performance targets
are established.

Maintain a compensation program that is not overly
complex and burdensome to administer.

Response/What We Did
We amended our Annual Cash Incentive Plan which
retains challenging performance measures that focus on
annual improvement in various operational metrics, while
also incorporating an additional performance measure
(adjusted ROIC) that further evaluates management’s
ability to effectively manage the business during periods
of challenging market conditions.

We amended our Equity Incentive Plan, consistent with
best practices within our peer group. NEO awards are
now based on the median target award for similarly held
positions at our peer group, where 50% of award
consists of performance share units that are subject to
the achievement of a three-year period measure
(adjusted ROIC) and 50% of award consists of time-
vesting restricted share units.

D We amended our Equity Incentive Plan to incorporate

PSUs that are subject to the achievement of our
adjusted ROIC measure over a three-year period.

We eliminated Diluted EPS as a performance measure in
both incentive plans.

P We eliminated one-year Diluted EPS as a performance

measure under both incentive plans. We now have three
operating measures as the primary operating
performance measures for the Annual Cash Incentive
Plan while utilizing one-year adjusted ROIC as a
secondary performance measure. We incorporated a
three-year period adjusted ROIC measure as a
performance measure for our PSUs under our Equity
Incentive Plan.

» Additional information has been incorporated into our

disclosures to better assist readers in understanding
how we set our performance targets.

While we amended our compensation program based
on stockholder feedback, we believe that such changes
are not overly complex nor too burdensome to
administer.
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American Tower

STOCKHOLDER ENGAGEMENT (PAGE 33)

Stockholder Engagement

meetings in
2019 with
stockholders

1 Scheduled

We contacted stockholders which in aggregate
represented over 67% of common stock outstanding.

Regular 2019 Discussion Topics included
2 engagement with . Performance
stockholders on a

broad range of «  Succession Planning and Board Refreshment
topics - Diversity and Inclusion
« Environmental, Social and Governance Matters
- Executive Compensation
«  Political Contributions Disclosure

Report to Board Senior management regularly updates each committee on relevant topics highlighting items
3 of Directors discussed and feedback received during stockholder outreach campaigns.

Response Examples of the feedback we received from our investors on executive compensation over the last
4 few years, and how that feedback impacted compensation design are detailed below as well as

under—Compensation Program Evolution
WHAT WE HEARD HOW WE RESPONDED

Pay for performance Reduced emphasis on individual performance and
decreased payout at the threshold level in annual
incentive program. Tied 100% of the annual incentive
compensation of all the executive officers (80% for the
CEO) to the performance of Company financial goals.

Align compensation to long-term Increased weighting of performance-based equity awards,

stockholder value included two performance metrics (ROICm and
Consolidated AFFO per Share' growth), incorporated a
three-year performance period in our PSU program and
eliminated stock options.

Improve communication and Focused on enhancing our disclosure, including use of
transparency graphics to improve our communications.
Align executives' interests with Implemented stock ownership guidelines for all executive
stockholders’ interests officers, including increasing the holding requirement for
our CEO.
Outcomes Consideration of Most Recent “Say On Pay” Vote
5 Each year, the Committee considers the outcome of the advisory vote on

our executive compensation program. Stockholders continued to show 9 5_|_%
strong support of our executive compensation program, with over 97% of Approval in each
the votes cast for the approval of the “say-on-pay” proposal at our 2019 of the last
Annual Meeting of Stockholders. Given stockholder response, we made 3 years

no significant changes to our executive compensation program in 2019.

U]

Definitions of non-GAAP financial measures and reconciliations to GAAP can be found in Appendix A.

Key Compensation Disclosure Enhancement in Proxy Statements



CVS Health

EXECUTIVE COMPENSATION TOPICS DISCUSSED WITH STOCKHOLDERS (PAGES 38-39)

Timing of
Mr. Merlo’s 2020
PSU award

> See page 48
for details

Simplification of
long-term equity
(PSUs)

> See pages
46-48 for
details

Transparency and
alignment in PSU
metric selection

and target setting

> See page 44
for details

Transparency

in calculation
methodology
for performance
measures

> See page 58
and Annex A
for details

Executive Compensation Topics Discussed with Stockholders

The MP&D Committee determined to accelerate the timing of the 2020 PSU award to our CEO. Mr. Merlo’s
2020 PSU was awarded in August 2019 (the “August 2019 PSUs”) in lieu of the annual PSU award that
otherwise would have been made in 2020 to most effectively align his long-term incentives with the
creation of stockholder value, the completion of the Aetna integration and the first phase of the Company’s
initiatives to transform health care. As a result, Mr. Merlo will not receive an annual PSU award in 2020.
Further, the target value of the August 2019 PSU grant is unchanged from the target value of Mr. Merlo’s
2018 and 2019 PSU grants.

Investors did not raise any concerns with the MP&D Committee’s decision to accelerate the grant of 2020
annual PSUs to our CEO to most effectively align his long-term incentives to our integration and other
stated initiatives and were supportive provided that the award would be in lieu of and not in addition to an
annual PSU award in 2020.

Starting in 2019, the Company’s compensation program includes a single PSU structure in place of the two
forms of PSUs awarded in 2018. The overall long-term incentive compensation mix remains 75% PSUs and 25%
stock options.

The MP&D Committee determined to simplify our long-term equity compensation program structure in response
to investor feedback and to most effectively align our PSUs to the shift in our business strategy. Investors told us
the multiple forms of PSUs granted in 2018 were confusing.

The metrics selected by the MP&D Committee for the 2019 PSUs align with our shift in business strategy and
commitment to reduce debt and are key to driving long-term sustained growth. The performance metric for the
2019 PSUs is 2021 Adjusted Earnings Per Share (“Adjusted EPS”), subject to two modifiers: 1) leverage ratio
(adjusted debt to adjusted EBITDA), and 2) a relative total stockholder return (“rTSR”) versus a selected peer
group of S&P 500 health care and S&P 500 consumer staples companies (the “Relative TSR Peer Group”). The
targets established for the Adjusted EPS and leverage ratio metrics for the 2019 PSUs are consistent with the
guidance the Company has provided to investors and are clearly disclosed in this CD&A.

While investors provided various views on metrics, feedback was consistent that we explain our rationale
for the metrics selected and provide disclosure on targets. In addition, as a result of stockholder feedback,
the maximum payout under the PSUs that will be granted in 2020 was reduced from 250% to 200% of the
number of PSUs granted.

To the extent non-GAAP performance metrics are included in our compensation program, we will include
a reconciliation in the proxy statement to the most directly comparable GAAP financial measure in tabular
form. See Annex A to this proxy statement.

This commitment was made following feedback from investors that they would like us to include the
methodology used for the calculation of any non-GAAP financial measures in the compensation program.

Recoupment/
Clawback policy

> See page 56
for details

Compensation
peer groups

> See pages
53-54 for
details

In 2019, the Board amended our recoupment policy to include a commitment to transparency. Under our

amended policy, which covers both fraud and material financial misconduct, we will publicly disclose the

circumstances of any recoupment from any executive officer (to the extent doing so would not violate any
law or contractual obligations).

This change was put in place after discussions with a group of stockholders. Stockholders also requested
additional disclosure regarding events that result in cancellation/forfeiture of equity awards.

For 2019, the MP&D Committee used two peer groups as reference points for executive compensation,
a Health Care and Retail Group and a General Industry Group (collectively, the “2019 Compensation
Peer Groups”). This approach better reflects our evolving business following the Aetna acquisition,
including our size, our diverse business segments and our international presence, which results in our
NEOs’ jobs having a greater level of complexity than similar roles at certain of our health care and retail
comparator companies.

No changes were made to the 2019 Compensation Peer Groups for 2020 other than to reflect
applicable acquisition activity and changes in the membership of the 30 largest U.S. companies,
irrespective of industry, but excluding banks.

Stockholders requested enhanced disclosure of the MP&D Committee’s selection of comparator
companies in our compensation peer groups.
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Southern Company

STOCKHOLDER OUTREACH AND SAY ON PAY RESPONSE (PAGE 47)

B Stockholder Outreach and Say on Pay Response

We are committed to engaging with our stockholders year-round. Feedback from our stockholders has resulted in changes

to our executive compensation program over time.

At our 2019 annual meeting, we received over 94% support of the votes cast on the Say on Pay vote. Though our
Say on Pay results for 2019 continued to be very strong, we continued our stockholder outreach efforts through 2019 and
early 2020, reaching out to the holders of about 50% of our stock. Since January 2019, we have had engagements with
stockholders representing over 30% of our stock. An overview of what we heard from the engagements and how we have
responded with respect to executive compensation matters is described below.

What We Heard

What We Did

Alignment between CEO pay and financial
performance

Consistent with the over 94% support for the 2019
Say on Pay vote, stockholders have expressed
the following:

> Satisfaction with the 2018 payout decisions

» Support of the overall pay program designs

» A better understanding of the process used
by the Committee for the evaluation of EPS
adjustments and final determination of incentive
compensation payouts

> Trust that the Committee will continue to act to
ensure pay for performance alignment

v Committee continued to evaluate plan design to
ensure that the programs are producing outcomes that
are aligned with stockholders' interests and overall
Company performance

v Committee continued to review all adjustments to
earnings, whether positive or negative, to determine
their appropriateness based on management control,
materiality and overall impact to investors

v For the 2019 payouts, the Committee excluded, among

other items, the $1.3 billion gain reflected in GAAP earnings
from the sale of Gulf Power.

Linking CEO pay with GHG reduction goals

» Stockholders applauded the GHG reduction goals
we set in April 2018

> Stockholders expressed interest in the Company
linking GHG reduction goals with CEO pay

v Committee added a new compensation metric for
2019 CEO compensation tied to the Company’'s GHG
reduction goals

v Meaningful portion of CEQO's 2019 long-term equity
incentive award is aligned with the Company's GHG
reduction goals, including quantitative measures
consistent with our 2030 goal and qualitative measures to
help us reach our 2050 goal

v Continued the GHG reduction goal as part of the CEQ's
long-term incentive award for 2020

Human capital management

> Interest from stockholders on succession planning
for key executive positions

v Committee continued to focus on human capital
management to ensure that we attract, motivate, reward
and retain critical key talent for the enterprise

v Continued engagement and regular review sessions for
CEO and senior management succession planning with the
support of external consulting expertise

Key Compensation Disclosure Enhancement in Proxy Statements
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Jefferies

COMPENSATION DISCUSSION AND ANALYSIS OVERVIEW (PAGES 37-39)

© https://www.sec.gov/Archives/edgar/data/96223/000120677420000678/jef _courtesy-pdf.pdf

Overview

This Compensation Discussion and Analysis (‘CD&A") outlines how we, the Compensation Committee, determine how to

set executive compensation for our executive officers. For 2019, as we noted earlier, the Compensation Committee decided
to pay each of our executives a $3.25 million cash incentive bonus based on strong business and strategic results. Our
executives will also receive a purely performance-based long-term incentive bonus of $4.5 million relating to compensation
year 2018 because compounded ROTDE for the two-year period 2018 through 2019 was 12.03%. Because of the long-term
performance nature of our plan, our executives continue to face a situation in which they may not receive long-term incentive
RSUs for 2019 (see page 46).

Here we will outline for you the results of our TSR and ROTDE performance metrics (both explained in detail on page 44) and
how those very stringent performance metrics are impacting our executives’ compensation.

First, though, we want to briefly summarize the amendments described earlier. You may recall that, last year, following what
can best be described as a series of constant shareholder engagement meetings that began in early 2018 and ended in early
2019, we made material changes to virtually every aspect of our executive compensation plan, the general result of which
was to cut compensation, increase performance-metric thresholds and targets (thereby implicitly reducing compeps~#in~n

even further), and introduce relative performance measures to our TSR metric. The table below provides a summa Original Plan RS

changes for compensation year 2019.

Original Plan Amended Plans

BANKING IN EQUITY PLAN BANKING ELIMINATED
. Banking has been eliminated, and our executives’ entire equity compe
Pro rata portions of the overall will be based on a one-time measurement of three-year compounded

awards were allowed to be from the beginning of fiscal year 2019 to the end of fiscal year 2021 for
banked after the first and amended 2019 Plan.

second years.

ABSOLUTE TSR ADOPTED RELATIVE TSR MEASUREMENT

MEASUREMENT Because our shareholders wanted the use of relative TSR in our execu
compensation program, we have amended our 2019 Plan in such a wa
our executives cannot earn any equity portion of their compensation p
three-year compounded TSR is less than 6%, can only eam targeted e
compensation if three-year compounded TSR is equal to 9% and, even
three-year compounded TSR is greater than 9%, can only earn greater
targeted equity compensation if our three-year compounded TSR is fay
relative to our peers as follows:

Absolute TSR measurement
was employed with no
relative modifiers

« If our three-year compounded TSR is less than the 50" percentile of
peers, no matter how high our three-year compounded TSR might b

executives will receive no additional equity compensation above tar; | PERFORMANCE TARGETS

Original Plan
« If our three-year compounded TSR is greater than the 50" percentile | RoTDEAND TSR
our peers (i.e., the median), our executives will be eligible to receive 12:::":’;“82"

additional 1.5% of target compensation for each 1 point increase in ot | capped: 12%

relative TSR ranking versus peers

OVERALL AWARD
MAGNITUDE

Targeted performance-based
award of $25 million, made up
of $16 million in long-term equity
and $9 million in cash.

Original Plan Amended Plans
CASH PORTION OF AWARD CASH PORTION.OF AWARD
Cash long-term targeted Long-term cash award was replaced with a targeted single-year award
performance award over that Includes:
three years of $9 million « A $6.5 million short-term cash incentive target
($3 million per year), with a - Single-year performance award based upon ROTDE
maximum cap of $13.5 million « A potential 175% upside if ROTDE is greater than or equal to 12%
($4.5 million per year) if + Committee discretion to increase or decrease cash compensation, but in no
compounded ROTDE is event will any increase exceed 100% of target. Discretion will be guided by
greater than 12%. the following factors:

« market changes that could not - responses to the need for

be anticipated sustainability
« strategic acquisitions and « organizational effectiveness

succession planning
key personnel changes
other changes in circumstance

divestitures
compliance record
public-perception issues

« responses to business crises that warrant increasing or
« responses to regulatory or decreasing executive annual
litigation matters short-term incentives

responses to the need
for diversity

Nofaquty Compersation
s Unless 155

W % % ¥ % S % 7% o v.io % 10
Asche 1SR Relave TSR Rank

So, in short, we crafted the amended 2018 Plan to avoid the situation in which
(i) we suffer negative absolute three-year compounded TSR and (i) such
negative TSR Is favorable compared to our peers, and (i) our executives get
paid despite the fact that our three-year compounded TSR s negative.

For illustrative purposes, assume for the first example that three-year compound
TSR Is any number less than 6%, but is at the 100" percentile compared to our
peers. Despite that literally unbeatable relative TSR, our executives would not
eam any equity compensation,

Assume for the second example, that our three-year compound TSR

equals 35%

Under our original plan, our executives would have received 150% of targeted
equity compensation because our three-year compounded TSR would have
exceeded the 12% performance threshold

« But under our amended plan:

« If our relative TSR calculation s any number at or below the 50"
percentile of our peers, our executives will recelve no additional equity
compensation above target despite a 35% three-year compounded TSR;

« If relative TSR equals the 60" percentile, our executives would receive
115% of targeted equity compensation (that is, a 1.5% increment for every
1 point percentile ranking increase over median)

MORE STRINGENT PERFORMANCE TARGETS

ROTDE AND TSR
Threshold Targeted Capped
Original Plan
8% 12%
Threshold Torgeted Copoed
Revised 2019 I
6% % 12%

OVERALL AWARD MAGNITUDE REDUCED
Targeted performance-based award of $22.5 million (10% decrease), made up
of $16 million in long-term equity and $6.5 million in cash (28% decrease).

$16 millon long-term equty $9 millon in cash
Original Plar

1 $16 milion long-ierm eaty 565 milion in cosh
120192020 10% decrea:

This absolute reduction in targeted compensation is in addition to the fact
that the increased threshold and targeted performance metrics could result in
nearly a 17% feduction in compensation
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Presentation of Compensation Elements

e It’s key that elements of compensation are presented in a clear and concise, easy-to-read layout.

Adtalem Global Education

2019 EXECUTIVE COMPENSATION FRAMEWORK (PAGE 44)

2019 EXECUTIVE COMPENSATION FRAMEWORK

Adtalem’s fiscal year 2019 incentive compensation program for executives was designed to link compensation
performance with the full spectrum of our business goals, some of which are short-term, while others take several
years or more to achieve:

COMPENSATION SNAPSHOT

*

Time Performance
Objective Horizon = Measures Additional Explanation
Salary Reflect experience, Assessment of
(cash) market competition performance in
and scope of prior year
responsibilities
Annual MIP Short-term 1year * Revenue” LEA Starting in 2019, individual
Incentive operational < Earnings Per Share goals for institutional
(cash) business priorities . Individual Goals leaders are 100% focused
on performance measures
relating to the institutions
they lead.
Long Term Stock Options | Reward stock price « No grant to CEO in 2019
Incentive growth and retain - Represents 40% of NEO LTI
(equity) key talent
4 year Stock price growth
RSUs Align interests of ratable - +« No grant to CEO in 2019
management and + Represents 20-30% of NEO LTI
shareholders, and
retain key talent
ROIC PSUs Reward « ROIC
achievemnent of » Stock price growth
multi-year financial * No grant to CEQ in 2019
NEW goals, align interests | 3 year + FCF per share
* Represents 30-40% of NEO LTI
of management and « Stock Price Growth
shareholders, and
retain key talent

A portion of the MIP payout for executive leadership of business segments and business units is also based on the
revenue and operating income at such executive’s business segment or business unit.

Key Compensation Disclosure Enhancement in Proxy Statements
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GE

2019 COMPENSATION FRAMEWORK: PRIMARY ELEMENTS (PAGE 32)
@ https://www.ge.com/sites/default/files/GE_Proxy2020.pdf

2019 COMPENSATION FRAMEWORK: PRIMARY ELEMENTS

*

SALARY BONUS

What is incentivized INGIERERENEET Deliver on annual

Performance
period

Performance
measures

CEO target
pay mix

Average other
NEO target pay mix

top talent investor framework

Ongoing Annual

PSUs

Outperform peers

3-year performance
period

OPTIONS

Increase

stock price

Generally 3-year vesting period

RSUs

Balance against
excessive

risk taking

e EPSand Free Cash
Flow (Corporate)

e Earnings and
Free Cash Flow
(business levels)

GE TSR v. S&P 500*

Stock price appreciation

18% 23% )

‘ 39%

e Individual
performance
ny,
12% 17% \ 71% 0% 0%
~ / =
18% 8%

Except PSUs granted to Vice Chairman and CEOQ, Aviation, David Joyce in 2019, 60% of which are tied to Aviation business goals.
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Lumentum

ELEMENTS OF OUR FISCAL 2019 COMPENSATION PROGRAM (PAGE 29)

2 https://www.sec.gov/Archives/edgar/data/1633978/000120677419003314/lite_courtesy-pdf.pdf

Elements of Our Fiscal 2019 Compensation Program

Our fiscal 2019 compensation program for our NEOs primarily consisted of salary, annual cash incentive, and equity awards according to the

following structure:

Base Salary
Objective/Purpose: To attract and retain

highly-qualified executive talent

Annual Incentives

Objective/Purpose: To incentivize and
reward achievement of near-term financial
and business results

Long-Term Incentives
Objective/Purpose: To align our executives’
interest with those of our stockholders,
drive long-term value, and reinforce
longer-term consideration

p
40Q Operating Income ‘ B
1st Half Strategic Modifier/
¢ IstHalffiscal 2019
% Revenue +/-20%
10% 15t Half
-
5 Operating Income
( ° 2ndHalf Strategic Modifier/
¢ 2ndHalffiscal 2019
Ls 0
Revenue +/-20%
10%
2nd Half
.
o2
50%' RSUs
PSUs

100% Revenue One-Year Goal with modifier based on
acquisition-related synergies

Key Compensation Disclosure Enhancement in Proxy Statements

27



Mueller Water Products

COMPENSATION ELEMENTS (PAGE 33)

@ http://ir.muellerwaterproducts.com/~/media/Files/M/Mueller-Water-Products-IR/documents/2019-proxy-
statement.pdf

Compensation Elements

The following table lists our primary elements of compensation. Each element is targeted at or about the regressed 50th
percentile for comparable positions in the Peer Group.

Pay Element Salary Bonus RSUs PRSUs
s All
Who Receives NEOs
When Granted Generally reviewed | Annually Annually Annually
every 12 months
Form of Delivery Cash Equity
Short-term Long-term
Type of Performance emphasis emphasis
Performance Period Ongoing 1year Generally vest annually | Vest at the end of 3-year
over 3years award cycles
How Payout Predominantly tied to | Predominantly Completion of required | Formulaic (based on
Determined Peer Group data, with | formulaic (based on service period through | performance against
an element of performance against each vesting date goals) for specific
Compensation goals), with an element performance periods
Committee discretion | of Compensation
Committee discretion
Performance Mix of 90% financial Value of delivered RONA achievement
Measures results /10% EHS- shares based on stock

related operational
goals

price onvesting dates
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UPS

CENTRAL ELEMENTS OF UPS EXECUTIVE COMPENSATION (PAGE 34)
@ https://materials.proxyvote.com/Approved/911312/20200316/NPS_420939.PDF

Central Elements of
UPS Executive Compensation

Base Salary 12%

e Fixed cash compensation
» Designed to provide an appropriate level of financial certainty

Annual Incentive Awards 16%

e Subject to achievement of key business objectives for the year
o Payout is substantially “at risk” based on Company performance

e 2/3 of any payout is in the form of Restricted Performance Units (“RPUs"),
which vest one year after performance is achieved

Total Direct Ownership Incentive Awards 1%

Compensation e Encourages executives to maintain substantial ownership of Company stock

e Value of award is based on equity ownership

Stock Option Awards 7%

e Further aligns shareowner and employee interests
e Motivates toward sustained stock price increase
e Multi-year vesting provides retention incentive

Long-term Performance Incentive Awards 64%

e Payout is subject to achievement of performance metrics over a three-year period
e Supports long-term strategy

o Motivates and rewards achievement of long-term goals

o Acts as a retention mechanism

Other Elements of Compensation

Benetfits Perquisites Retirement Programs

v' NEOs generally participate in the same v Limited in nature and the benefits from v/ NEOs and most non-union U.S.

plans as other employees. providing perquisites outweigh costs. employees participate in the same
v Includes medical, dental, and disability v Includes  financial planning and plans with the same formulas.
plans that mitigate the financial impact executive health  services that ¥ Includes pension, retirement savings
of illness, disability or death. facilitate the NEOs’ ability to carry and deferred compensation plans.
v’ See further details on page 40. out responsibilities, maximize working v’ See further details on page 49.

time and minimize distractions.
v Considered necessary or appropriate
to attract and retain executive talent.
v’ See further details on page 40.
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Walgreens Boots Alliance

EXECUTIVE COMPENSATION PROGRAM (PAGE 8)

@ https://s1.g4cdn.com/343380161/files/doc_financials/2019/annual/2020-Annual-Meeting-of-Stockholders-and-
Proxy-Statement.pdf

Executive Compensation Program

We believe we have a strong pay-for-performance philosophy, which seeks to link the interests of our executives with
those of our stockholders. Accordingly, we emphasize variable and performance-based compensation over fixed or
guaranteed pay.

NEW In fiscal 2019, to maintain alignment of our executive compensation program with the objectives of our other stockholders
and with then-current market practices for the compensation of executives, we increased the percentage of target long-
term incentive compensation made in the form of performance shares from 50% to 70% for our senior executives other than
Mr. Skinner.

Substantially all CEO compensation is comprised of long-term, performance-based equity incentives.
Executive Participation
Other Named
Stefano Pessina James Skinner Executive
Metric Objective (CEO) (Executive Chairman) Officers
25) he - Competitive fixed
g T’: Cash ng}“:{f;sle compensation to attract
5 ] and retain talent
_S Adjusted + Incentive to achieve
iz Cash Operating strong Company
§ Income performance
[ v 70% 3
0 L o -year . ’
f = Performance Cumulative S T N T — Restricted Stock Units
< g Shares Adjusted EPS g
2 Company performance \/
E Linlks ir}terests el t.he Value varies with
o - executives to the interests Odibiice
L 30% Stock of stockholders E
c Stock Price « Three year cliff
o :
] Options vesting

*

Subject to individual performance modifier adjustments
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Presentation of Metrics Used in
Incentive Programs

* The presentation of metrics featured within incentive programs can be done in a variety of ways.

Cognizant

COMPENSATION MIX (PAGE 29)

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

(hyperlinked-book-layout).pdf

Compensation Mix

2019 TARGET DIRECT COMPENSATION

Revenue

Adjusted
Income from
Operations

‘ Days Sales
L2 Outstanding
2 (DSO)

Current CEO Long-Term Equity
78%
Performance-Based

L/

93%
Relative
TSR

Absolute
TSR

Former CEOQ

8 —Revenue

Other NEOs
(Average)

Adjusted
—Income from
Operations

Q Days Sales
T Outstanding
(DSO)
Long-Term Equity

Bupybre Nt
1Y

%01

e
psu weig™" 70%

st

| | Performance-Based
Adjusted Revenue
EPS

50%

B Base Salary

Stable source of cash income at competitive levels

B Annual Cash Incentive (AC|) I
Motivate and reward achievement of short-term company financial
and operational objectives

Per i ighting
Revenue (50%)

Adjustedincome from operations (40%)
Days sales outstanding (DSO) (10%)

Measurement Period
1year (2019)

B Performance Stock Units (PSUs) =
Incentivize shareholder return and reward achievement of
longer-term company financial and operational objectives and
performance of ourcommon stock

Current CEO Other NEOs
Grant Frequency: one-time Grant Frequency: annual

gransugenjeiniate Vesting: 1/35t 30 months and

Vesting: at end of 2/3 at 36 months from start of
performance period measurement period

Performance Metrics and Performance Metrics and

Weighting ‘Weighting

Relative TSR (50%) Revenue (50%)

Absolute TSR (50%) Adjusted diluted earnings per
share (EPS) (50%)

Measurement Period

Ayears (April 1,2019 - Measurement Period

April1,2023) 2years (2019 -2020)

B Restricted Stock Units (RSUs) n—m
Reward continuedservice and long-term performance of our
common stock

Former CEQO Other NEOs

Grant Frequency: one-time Grant Frequency: annual in
grant as part of Transition the case of Ms. McLoughlin and
Agreement (see page 41) Mr. Frank; once-every-three-
years awards for Mr. Sinha and

ing: !
Vesting: /™" on March 31, 2019 Mr. Thomas

and %™ on June 30, 2019 (see
page 41) Vesting: quarterly over 3years

B Other (Cash Bonus) I

Former CEO
Cash bonus paid on June 30, 2019 forthe six months of 2019 during
which Mr.D'Souza was employed by the company (see page 41)
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International Paper

2019 INCENTIVE PLAN DESIGN OVERVIEW WITH METRICS AND WEIGHTINGS (PAGE 51)
@ https://s1.qg4cdn.com/597881801/files/doc_financials/2020/ar/2020-Proxy-Statement-Web-Ready-PDF-

FINAL.pdf
2019 Incentive Plan Design Overview with Metrics and Weightings
2019 Short-Term Incentive Plan
MANAGEMENT INCENTIVE PLAN (MIP) MANAGEMENT INCENTIVE PLAN
COMPONENT WEIGHTINGS PAYOUT SCALE
15%
Revenue®
ALL METRICS:
......................... Below Thisshald 0% Payout
OVERALL 70%
____________________________ COMPANY Adjusted Threshold {50% Payout)
A %%
/ PERFORMANCE EBITDA Target {100% Payout)
Cash Maximum (200% Payout)
Conversion*
0%-200%
Individual Performance Modifier
2019-2021 Long-Term Incentive Plan
PERFORMANCE SHARE PLAN (PSP} PERFORMANCE SHARE PLAN
COMPONENT WEIGHTINGS PAYOUT SCALE
ROIC (50%)
f/r Below Threshold (0% Payout)
y 4 Threshold {(50% Payout)
’g"‘ﬁ .j»’& Target {100% Payout)
;} Jllr OVERALL Maximum (200% Payout)
. COMPANY B e
| PERFORMANCE 50%
' Relative TSR* RELATIVE TSR (50%)
Below 75" percentile (0% Payout)
25" percentile {(25% Payout)
" 50% percentile {100% Payout}
i At or above 75" percentile {200% Payout)
*  See page B9 for definition
rends in Investor Communications
32 Trendsin | ] icati


https://s1.q4cdn.com/597881801/files/doc_financials/2020/ar/2020-Proxy-Statement-Web-Ready-PDF-FINAL.pdf
https://s1.q4cdn.com/597881801/files/doc_financials/2020/ar/2020-Proxy-Statement-Web-Ready-PDF-FINAL.pdf

Inclusion of the Evolution of the Company’s
Executive Compensation Program

* This enhancement demonstrates how companies/compensation committees focus on improving their compensation
programs over a period of time.

American Tower

COMPENSATION PROGRAM EVOLUTION (PAGE 34)

Compensation Program Evolution

Our short- and long-term incentive compensation programs focus our leadership on key areas that drive the
business forward and align o the short- and long-term interests of our stockholders. The Compensation
Committee regularly reviews and discusses plan performance and considers many factors when electing to make
plan changes for future incentive plans including results, market trends, feedback from their independent
compensation consultant, and stockholder feedback. The table below shows the actions we have taken over the
last five years to evolve and align the programs with stockholders’ interests and feedback received.

« Annual performance bonus was based on achievement of pre-established Company financial goals (total
property revenue and Adjusted EB\TDA")) (50% of target award) and achievement of pre-established
individual goals and objectives (strategic, organizational development and operationaly (50% of target
award). The payout level at threshold was 75% of target

« Long-term incentive compensation consisted of stock options with fouryear vesting period (50% of
target award) and time-based RSUs with four-year vesting period (50% of target award)

« Stock ownership guidelines were based on a multiple of base salary for executive officers (five times
base salary for the CEO and three times base salary for the executive officers directly reporting to the
CEO) and a multiple of the annual cash retainer for non-employee Directars (five times annual retainern

« Changed mix of long-term incentive compensation: stack options with four-year vesting period (50% of
target awardl), PSUs with three consecutive one-year performance periods (25% of target award) and
time-based RS Us with four-year vesting period (25% of target award)

« The performance metric for PSUs of AFFO per share” year-over-year growth rates was introduced

« Increased weighting of annual performance bonus to achievement of pre-established Company financial
goals (total property revenue and Adjusted EB\TDA")) (80% of target award) and achievement of pre-
established individual goals and cbjectives (strategic, organizational development and operational) (20%
of target award). The payout level at threshold reduced to 50% of target

« Changed long-term incentive compensation mix to no stock options, PSUs with three-year performance
- : period (60% of target award) and RSUs with four-year vesting period (40% of target award)

« Added another performance metric for PSUs to include ROIC" o complement Consolidated AFFO per
Share”

« Increased stock ownership guidelines to be based six times base salary for the CEO. In addition,
executive officers were required to retain at least 50% of shares net of tax obligations until they meet the
ownership requirements

« Changed annual performance bonus to be based on achievement of pre-established Company financial
goals (total property revenue and Adjusted EB\TDA")) (100% of target award) for each of the NEOs, other
than the CEQ. Far the CEQ, annual performance banus was changed to be based on achievement of
pre-established Company financial goals (80% of target award) and achievement of pre-established
individual goals and objectives (20% of target award) as agreed with the Committee

« Changed long-term incentive compensation/succession planning to revise the vesting terms of PSUs to
provide for a full payout in the event of a "Qualified Retirement,” subject to certain conditions being met

« Changed allacation of equity awards to be 70% PSUs and 30% RSUs for the CEQ while the allocation for

the other NEOs remained at 60% PSUs and 40% RSUs
2019 « Changed peer group for 2020 compensation decisions based an Company's significant growth in
market capitalization, as well as the increased complexity and scope of our business and size of

leadership team
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FedEx

EXECUTIVE SUMMARY (PAGE 36)
2 https://s1.q4cdn.com/714383399/files/doc_financials/annual/2019/FedEx-Corporation-2019-Proxy-Statement.pdf

Executive Summary

Fiscal 2019 was a year of both challenge and change for FedEx. We continued to focus on finding ways to improve
efficiency and rationalize capacity, and we continued investing in critical, long-term projects, including the integration
of TNT Express. During fiscal 2019, international macroeconomic conditions shifted and there was a slowdown in

the global economy that, along with other factors, created a revenue shortfall for FedEx. As a result, fiscal 2019
adjusted consolidated operating income was below our threshold objective under our fiscal 2019 annual incentive
compensation {"AIC") program. In response to the challenging business conditions, the fiscal 2019 AIC program was
amended to provide that no officers or managing/staff directors across the enterprise, including the named executive
officers, would receive an AlC payout

Under our long-term incentive compensation (“LTI") program, which is tied to financial performance over a three-year
period (fiscal 2017 through fiscal 2019 for the FY2017-FY2019 LTI plan), above-target payouts were earned in fiscal
2019 by all participants, including our named executive officers. We exceeded the earnings-pershare {("EPS") goal
required for a target payout, as the company’s strong adjusted EPS results in fiscal 2018 more than offset weaker
than expected adjusted EPS results in fiscal 2019

The following table, which details key compensation highlights of the last five fiscal years, demonstrates the
pay-forperformance nature of our executive compensation program

COMPENSATION HIGHLIGHTS

6 3 Iy ) o
FY2015 FY2016 FY2017 FY2018 FY2019
» AIC plan paid » AIC plan paid » AIC plan paid » AIC plan paid » No AIC plan
below target below target below target below target payout for named
» No FY2013-FY2015 (shightly below » FY2015FY2017 » FY2016-FY2018 executive officers
LTI plan payout target payout LTI plan paid LTI plan paid » FY2017-FY2019
for FedEx at maximum at maximum LTI plan paid
Express CEO) above target
» FY2014-FY2016
LTI plan paid

at maximum

Tanger

SAY-ON-PAY APPROVAL PERCENTAGES SINCE 2015 (PAGE 18)
@ http://eproxymaterials.com/interactive/skt2020proxy/template/download.php?fn=skt2020proxy_download.pdf

Based on the results of our advisory votes on the Company's NEO compensation and discussions held over the past several years,
we have made a number of positive changes to our executive compensation program as summarized below:

+  Noincrease in compensation for NEQs compared to 2019
2020 « Increased minimum share ownership guidelines for independent directors
+ Modified our peer group to better align the Company with peers of similar size

+ Reduced the grant date fair value of the CEQ's equity compensation by approximately 21%

Further increased the allocation of performance-based equity awards for all NEOs to 60%

2019 + Reduced our CEQ's time-based restricted common share awards by approximately $1 million in grant date fair
value or 41%

«  Continued to impose a mandatory three-year holding period after vesting for equity grants made to the CEQ,
consistent with all awards subsequent to 2013

«  Further modified our annual OPP to a 67/33 split between relative and absolute TSR hurdles to further emphasize
relative performance versus absolute performance

2018 + The Relative TSR component of the 2018 OPP was shifted from the use of a broader REIT index (SNL U.S.

Equity Index) to that of an industry-specific index (FTSE NAREIT Retail Index), which is expected to more closely
correlate with the performance of the retail REIT industry

Further condensed the number of metrics used in our annual cash incentive plan to 3 key financial performance
2017 objectives
Based approximately 87% of the CEQ's total compensation on Company performance

+  Decreased the number of metrics used in the annual cash incentive plan from 8 financial performance objectives
to 4 key financial performance objectives

Modified our annual OPP to a 50/50 split between absolute and relative TSR hurdles to be more heavily weighted
2016 towards relative performance hurdles

+  Modified CEO employment agreement to require a double-trigger for accelerated vesting of time-based restricted
shares in connection with a change in control

+ Unlike the special grants awarded in connection with the CEQ's 2012 employment contract amendment, we did
not provide additional special awards in connection with the 2016 employment agreement

2015 «  Adopted a robust anti-pledging policy
+  Increased the allocation of performance-based equity awards versus time-based awards
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Presentation of Compensation Process

e There are a number of ways of presenting disclosure of compensation processes - from a step-by-step process to a
timeline or a diagram.

Coca-Cola

2019 PERFORMANCE AT A GLANCE (PAGE 50)

TALENT AND COMPENSATION COMMITTEE INSIGHTS

When does the Committee review and make decisions regarding compensation and the Company’s people and
culture approach?

We have a robust annual cycle to plan, review and execute the executive compensation process, which includes
year-round engagement with our shareowners. We intend to dedicate at least two meetings in 2020 to focus on our
people and culture strategy and the corresponding impact on the performance of the Company.

When evaluating pay reported in the 2019 Summary Compensation Table against Company performance, it is important
to consider the timing of compensation decisions and which performance period informs each of the annual and
long-term incentive awards. For instance:

» Annual incentive awards reported for 2019 were decided in February 2020 and reflect Company and indiviclual
performance in 2019 (see page 52); and

» Long-term incentive awards reported for 2019 were granted in February 2019 and reflect the individual’s potential to
drive future growth (see page 54).

Below are highlights of the Committee’s intended key agenda items for 2020:

APR-JUN OCT-DEC
& Discuss shareowner o Complete a risk assessment of all compensation
engagement aclivities programs

and feedback ¢ Benchmark compensation programs and pay opportunity
against the compensation comparator group

® Review progress against culiure, leadership development
and educational objectives; review workplace compliance

with federal government requirementis

® Review resulis of
say-on-pay advisory vote

I D —— __ I
JUL-SEP

» Review program design and align

JAN-MAR
e Evaluate prior year business performance, individual

contributions and future potential of executives in
order 1o determine individual compensation decisions

s Review robustness and rigor of target-setting
for performance mefrics for the upcoming year

s Review cullure, leadership, talent strategy and
progress against talent management and diversity
mefrics (e.g., succession, acceleration and retention
of talent)

® Review global pay fairness

on changes to support the
business strategy for the

upcoming year, including ESG goals
Evaluate and set compensation
comparator group to be used for
upcoming year
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CVS Health

EXECUTIVE COMPENSATION PLANNING AND REVIEW PROCESS (PAGE 52)

The annual cycle of reviewing and developing the Company's
executive compensation program and pay levels is a multi-step
process that incorporates input from stockholders, input from

management, compensation and relative TSR peer group
information, consideration of say-on-pay results, and both
short- and long-term Company results compared to objectives,
as well as consultation with the MP&D Committee’s independent

compensation consultant.

October

MP&D Committee Meeting

* Annual risk assessment of
compensation programs

* Compensation peer groups and relative
TSR peer group reviewed and established
for executive compensation benchmarking

* Pay-for-performance alignment
for prior year reviewed

November

MP&D Committee Meeting

* Total compensation market data for our
executives reviewed

¢ Compensation policies reviewed
e |n 2019, we updated our

Recoupment Policy

¢ Stockholder comments received on our

executive compensation program reviewed

February-March

MP&D Committee Meetings

Other NEOs Final Pay Decisions

* For NEOs other than the CEQ,
final decisions on actual incentive
awards for the prior year are made
in February after review of the
CEOQO’s assessment of individual
executive contribution and
performance; as described above,
the CEQO'’s performance is
reviewed separately

Target Setting

* The MP&D Committee establishes
financial targets and approves any
base salary changes and individual
target incentive award levels for the
current performance year

Executive Compensation Planning and Review Process

The MP&D Committee follows the framework below to review, discuss and approve all aspects of our executive
compensation program.

Say-on-pay results
Management

Peer group information

Independent compensation consultant
Stockholder engagement

Company results

A 4

Annual Cycle

Throughout the
annual compensation
cycle, MP&D Committee
decisions incorporate
and reflect our deep
commitment to the
Company's five core
values: Innovation,
Collaboration,

Caring, Integrity,

and Accountability.

N

January
MP&D Committee Meeting

Preliminary financial

results reviewed

Preliminary incentive award
payouts for the completed fiscal
year reviewed

CEO Performance Review

The CEO presents a self-
assessment of his performance
against his Board-approved
strategic, operational and
financial goals

The Chair of the Board and the
MP&D Committee Chair meet with
the independent directors privately
to consider the CEQO’s performance
MP&D Committee members
cohsult with the independent
compensation consultant and
consider the independent
directors’ assessments in
reviewing the CEO’s total
compensation and determining
his annual incentive compensation
award and equity compensation
grants
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Lockheed Martin

OUR DECISION-MAKING PROCESS (PAGE 40)

2 https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2020-proxy-

statement.pdf

Our Decision-Making Process

The Compensation Committee seeks input from our CEO and other members of our management team as well as input and advice from

an independent compensation consultant to ensure the Corporation’s compensation philosophy and information relevant to individual

compensation decisions are taken into account.

Independent Pay Governance

O
& T

Independent Independent

Board Members Compensation Consultant
Review and approve Provides advice on executive
compensation of the CEQ and pay programs, pay levels and
review and ratify compensation  best practices. Provides design
of other NEOs. Review with advice for annual LTl vehicles

management, at least annually, and other compensation

the succession plan for the CEO programs.
and other senior positions.

Independent
Compensation Committee

Reviews and approves
incentive goals relevant to NEO
compensation. Reviews and
approves the compensation for
each NEO. Recommends CEQ
compensation to the
independent members of the
Board.

4%

Stockholders &

Other Key Stakeholders

Provide feedback on various
executive pay practices and
governance during periodic
meetings with management
which then is reviewed by and
discussed with our

independent Board members.

: Management Independent : Independent

Chairman, Compensation Compensation Compensation Board
Role Management President & CEQ  Consultant” Consultant® Committee Members
Peer Group / External Market Data and Best Reviews Reviews Develops Develops/ Reviews —
Practices for Compensation Design and Reviews
Decisions
Annual NEO Target Compensation = Recommends = Reviews Approves Ratify
Annual CEO Target Compensation — — — Advises Recommends Approve
Annual and Long-Term Incentive Measures, Develops Reviews = Reviews Approves Ratify
Performance Targets and Performance Results
Long-Term Incentive Grants, Dilution, Burn Develops Reviews = Reviews Approves Ratify
Rate
Risk Azsessment of [ncentive Plans Reviews Reviews — Develops Reviews —
Succession Plans Develops Reviews — — — Review

W aon and Willis Towers Watson.

B Meridian Compensation Partners (Meridian).

Key Compensation Disclosure Enhancement in Proxy Statements
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Mastercard

ANNUAL COMPENSATION DECISION-MAKING PARTICIPANTS AND PROCESS (PAGE 74)

Participants in the compensation decision-making process

Annual compensation decision-making participants and process

Role of the Human Resources & Compensation Committee

« Exclusive decision-making responsibility for all executive compensation matters with input from management and their independent consultant

Role of compensation consultant

« Attend all HRCC meetings

« Review and advise on all material aspects of
executive compensation and plan design

« Report on executive compensation trends and
best practices

- Participate in the goal-setting process for
incentive compensation plans

- Assist with the development of peer group
used for comparison of executive
compensation

+ Conduct market check of executive officer
compensation relative to the peer group

« Test pay versus performance

« Provide advice with respect to non-employee
director compensation

Y

Independent
compensation
consultant

Executive
management

Role of executive management

- CEOQ, Chief Human Resources Officer and
other members of management, as
appropriate, attend HRCC meetings

«+ Responsible for designing and implementing
executive compensation programs

+ Recommend base salary, annual and long-
term incentive awards for executive officers
{excluding the CEO)

« Recommend incentive plan performance
metrics and goals

- Present significant proposals that affect
executive compensation

« The CEO is not present for discussions related
to, and plays no role in, the setting of his own
compensation
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Omnicom Group

PROCESS FOR DETERMINATION OF OUR EXECUTIVE COMPENSATION: STEP-BY-STEP (PAGE 43)

Compensation Decision Process

The Compensation Committee annually reviews and approves the compensation of the NEOs. To aid the Compensation
Committee in making its compensation determinations, the Chief Executive Officer annually reviews the performance

of each other NEO by evaluating the performance factors described in this Compensation Discussion and Analysis and
presents his conclusions and recommendations to the Compensation Committee. The Compensation Committee considers
the Chief Executive Officer's recommendations, but ultimately makes the final decision as to compensation determinations.
With respect to 2019 compensation, the Compensation Committee did not deviate materially from our Chief Executive
Officer's recommmendations. Additional detail regarding the process used to set executive compensation targets, evaluate
performance and determine payouts is provided in the below diagram.

Process for Determination of our Executive Compensaltion: Step-By-Step

STEP Base Salary
‘I Compensation Committee sets base salaries — Mr. Wren's salary last increased 17 years ago
&
STEP Setting Performance Measures
2 Compensation Committee sets metrics and quantitative performance measures for meriting an Incentive
L Award with both short-term (cash bonus) and long-term components (PRSU/RSU)
STEP T Determining Multipliers Based on Performance Range
3 Gompensation Committee ascribes a range of predetermined multipliers based on the range of Omnicom
sz performance with respect to each performance measure
STEP Setting Target and Maximum Incentive Award Dollar Amounts
4 Compensation Committee sets maximum and target Incentive Award dollar amounts
A\
STEP Calculation of Incentive Award
5 Compensation Committee reviews Omnicom and peer group performance and calculates weighted score
P for each metric and final earned Incentive Award dollar amounts
STEP b Adjustments Determined
6 Compensation Committee considers individual performance and any other factors deemed appropriate
in order to determine whether to make adjustments to the calculated Incentive Award dollar amounts and
A @pproves final Incentive Award dollar amounts
STEP Allocation between Cash/Equity
7 Compensation Committee determines allocation of Incentive Award between cash and equity
STEP Liid Allocate Portion of Incentive Award into Three-Year Performance Restricted Stock Unit Award That Is
8 Eligible To Vest in 2023
For CEQ/CFO, the Compensation Committee allocated a portion of each Incentive Award into PRSUs that
are subject to further performance conditions over a three-year period from 2020 to 2022, and are eligible to
y vestin 2023
STEP i Allocate Portion of Incentive Award into an Award of Time-Based Restricted Stock Units ("RSUs”} to
9 Other NEOs
For Messrs. Nelson and O'Brien, the Compensation Committee allocated a portion of each Incentive Award
into an Award of RSUs that vest over a five-year period

Key Compensation Disclosure Enhancement in Proxy Statements
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Walmart

WHAT IS THE COMPENSATION SETTING PROCESS? (PAGE 47)

This chart summarizes the process and analyses the CMDC considers when setting executive compensation and validating
our pay targets. The CMDC’s independent compensation consultant, Pay Governance, performs various pay-for-performance

analyses for the CMDC.
Data Source/
Responsibility Purpose How it’s Used
SEP-JAN + Board Establish performance To review choice of incentive metrics and ensure they
p + SPRC metrics aligned with support our long-term strategic transformation and
« CMDC annual operating drive results tied to shareholder value
+ Management plan and long-term
objectives
NOV + Independent Evaluate pay-for- To assess the reasonableness of CEO pay, Pay
compensation performance Governance conducts:
;oan.ulltant labl alignment ?fCEph - Realizable pay analyses;
HLEUDICY. avé' ablex con;pensatlon v\;'tA + Analyses regarding the alignment of CEO pay
F(}mpenéatlon performance relative and performance:
Intormation to:peers - Analyses of the correlation between performance
measures and shareholder return; and
+ Assessments of the difficulty of attaining
performance goals
JAN « Independent Setting pay and Benchmarking data is used as a general guide to
compensation establishing Target setting appropriately competitive compensation
consultant {for CEQ) TDC opportunity consistent with our emphasis on performance-based
« Publicly available compensation
AcofmpensAatlc;n To set our NEOs’ target TDC at competitive levels
latopmationitor relative to our peer groups
peer group
+ Board Evaluate individual To determine merit increases (if any} and adjust
« CMDC performance for individual award opportunities for the next award cycle
+ CEO (for other NEOs) purposes of pay
« Global People Division decisions
+ Global People Division Evaluating total Tally sheets:
f?ompel‘llsatlon ahd + Summarize the total value of the compensation
internal pay equity realizable by each NEO for the upcoming fiscal year;
+ Quantify the value of each element of that
compensation, including perquisites and other
benefits; and
+ Quantify the amounts that would be owed to
each NEO upon retirement or separation from
our company
FEB-MAR + Independent Assess current To determine award payments for the recently
compensation year company completed fiscal year and set target levels for
consultant {for performance following year
g(;\::Ddleﬁculty) agalnstF flnanc;aAI and To assess the ease or difficulty of attaining performance
’ M operating metrics goals and whether adjustments need to be made to
Tianagement incentive metrics forthe following award cycle
To establish incentive goals for current year that
support our strategic transformation and are aligned
with operating plan and financial guidance
ONGOING + Board Obtain investor To understand investor expectations and monitor

« Management

feedback on
our executive
compensation
program

trends in executive compensation; used to evaluate
compensation policies, practices, and plans

+ Shareholder feedback helps inform our executive
compensation program design
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Presentation of Peer Groups

* The presentation of peer groups is usually presented as a listing of companies. However, some companies are
providing greater detail around the process for selecting peer groups.

CSX

FACTORS CONSIDERED IN DETERMINING EXECUTIVE COMPENSATION (PAGE 35)

@ https://s2.g4cdn.com/859568992/files/annual /CSX-Corp-Proxy-Statement-2020.pdf

In keeping with past practices, the Committee developed a customized comparator group for 2019 comprised of 14 primarily
U.S.-based companies and North American railroads (the “Comparator Group”) to help guide executive compensation decisions
at CSX. The Committee annually assesses and approves the Comparator Group to ensure that it reflects market characteristics
comparable to those of the Company, including revenue, assets, netincome, market capitalization, number of employees, industry
type and business complexity. In addition, the Committee reviews the degree of overlap with proxy advisory peer companies. As
a result of its review, the Committee approved the Comparator Group for 2019.

2019 COMPARATOR GROUP

Market Capitalization as of December 31, 2019
(in millions)

$151,848 |

o]

$55,968 r

71% '

Percentile Rank

$11,718 -

All Values as of December 31, 2019

Union Pacific Corporation

United Parcel Service Inc.
Dominion Energy Inc.

Canadian National Railway Company
FedEx Corporation

lllinois Tool Works Inc.

Norfolk Southern Corporation
Waste Management Inc.

Air Products and Chemicals Inc.
Canadian Pacific Railway Limited
Ingersoll-Rand Plc

PPG Industries Inc.

J.B. Hunt Transport Services Inc.

C.H. Robinson Worldwide Inc.

Revenue as of Fiscal Year-end 2019
(in millions)

$11,937

29°/0

Percentile Rank

$74,094

o'

$7,792

United Parcel Service Inc.
FedEx Corporation

Union Pacific Corporation
Ingersoll-Rand Plc

Dominion Energy Inc.

Waste Management Inc.

C.H. Robinson Worldwide Inc.
PPG Industries Inc.

Canadian National Railway Company
Illinois Tool Works Inc.

Norfolk Southern Corporation
J.B. Hunt Transport Services Inc.
Air Products and Chemicals Inc.

Canadian Pacific Railway Limited
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Jefferies

PEER SELECTION (PAGES 42-43)
2 https://www.sec.gov/Archives/edgar/data/96223/000120677420000678/jef courtesy-pdf.pdf

Compensation Discussion and Analysis

Spurred by shareholder feedback in 2018 and 2019 that specifically touched on our peer-group selection process, last year
we carefully re-examined our historical peer group, which resulted in dropping two names from our historical list and adding
four more. Assisted by Mercer, we sought to identify carefully those companies by using the following criteria:

KEY CRITERIA WHEN IDENTIFYING COMPARATORS FOR PEER GROUP

v Companies we primarily compete with for Investment
Banking and capital markets business

v Companies with executive officers who, like ours,
are not only the most senior leaders who guide
the business to success, but also are front-line
dealmakers, traders and/or investors, whose acumen
and relationships would significantly contribute
directly to their respective business’s bottom line even
if they were not also the most senior leaders

v Companies engaged in alternative asset management
and long-term principal investing

v Companies primarily driven by human capital and with
which we generally compete for talent

v Companies headquartered in New York City and that
also have a global business footprint similar to ours

Our selected peer group also represents companies the businesses of which have a fair amount in common with our
businesses and, hence, are reasonably comparable for purposes of relative performance:

We identified companies we encounter on a day-to-day basis when we compete for Investment

f;"c"l‘I::"'s"::d Banking assignments and capital markets business and for rankings on industry league
Market Share tables, as well as those companies from which we take market share in the equities and fixed
income businesses.
4 + We targeted companies with which we compete in our Merchant Banking efforts, where
such businesses entail making smart, long-term investments, focusing in particular on those
Principal Investing companies where senior executives actively source, evaluate, and negotiate significant
andaitemative investments, as well as oversee and direct ongoing value creation of investee companies,
Asset Management
« As it pertains to our alternative asset management business, we also identified companies
against which we vie for management teams and investor dollars.
Hu\zan + We identified those companies from which we might seek replacements for our top executives
Capital-Based or to which our top executives might be recruited away from us.
Companies and « This group is a set of highly accomplished firms with highly compensated executives, many
Competitors of whom are paid significantly more than our executives, particularly when carried interest
e payments, founder's shares and other similar forms of compensation are taken into account.
£ « With respect to headquarters and geographical scope, we operate and compete in an industry
S N that is centered in the financial capital of the world, New York City.
ocation « Twelve out of fourteen names on our peer list are headquartered in New York City and, as we
do, operate globally.
v

« We, our clients, ratings agencies and many shareholders think about our two most senior
leaders as “founders” and player/coaches. Our top two executives did not literally found our
firm, but they have completely reshaped and redirected both the legacy Jefferies Group and
legacy Leucadia.

Dedicating on a combined basis almost 50 years of their lives, our CEO and President have
propelled Jefferies from the narrowly focused equities shop it was before our CEO joined

to what it has become today, growing and succeeding through, among other things, the
challenges of 2001 - 2002, the 2008 - 2009 financial crisis, the late-2011 bear raid on Jefferies

Our “Founders” and Group, and the reverse combination with Leucadia in 2013.

Compensation Discussion and Analysis

Player/Coaches « And in doing so, our executives have been and continue to be the ultimate player/coaches epresent a reasonable and realistic list of firms that meet the appropriate criteria for comparators.
who are “hands on” and who (i) bring significant revenue-generating opportunities to us adicates how we view those criteria in relation to our peers. It bears noting that the Compensation
because of their deep relationships; {ij) successfully and personally support Investment Banking considered, but rejected, as comparators companies substantially in retail financial services (retail

X . o N o retal stock brokerage, consumer lending, or credit-card processing). Those retail financial services
pitches to fruition and execution; (iii) guide our sales-and-trading businesses; and (iv) invest our > what we do and are wholly noncompetitive to our business model.
shareholders’ dollars in high-return opportunities and oversee the growth and realization of
these investments. Principal
« Thus, when we seek comparators, we try to find companies that have transformational player/ for Clients and. A,",,:;v, Asset Competitors ,;:
coaches at the helm and that have characteristics relevant to the compensation of such highly Mﬂvke;Sh s T-I.em lnc:ﬂon Player/Coaches
sing LP.
productive player/coaches. il ° ° ° °
[ o L [
42 Jefferies Financial Group P ° ° ° °
L] L L
L] L L] L]
The Goldman Sachs Group, Inc. o 0 ° ° 0
KKR & Co. Inc. o ° 0 0
Lazard Ltd o ° 0
Loews Corporation [ L L]
Moelis & Company L L L L L]
Morgan Stanley ° D ° °
PJT Partners Inc. L] L] L L] L]
Stifel Financial Corp. o °

The following table details relevant financial data of our selected peers:

‘Total Shareholder Return CAGR®

Revenue™  Market Cap® Assets™  One Year Three Year Five Year

Company Name (sMm) (SMM)_(smm) ) %) )
Holding LP.# $3.576 $2,781 $8,706 4% 19% 1%
Apollo Global Inc. $2,833 $9.744 $8,542 65% 40% 21%
BlackRock, Inc. $14,539 $76,797 $159,573 19% 13% 9%
The Blackstone Group Inc. $7.139 $35,750  $32,586 68% 37% 18%
The Carlyle Group Inc. $3377 $3495  $13,809 73% 32% 10%
Evercore Inc. $2,009 $3,024 $2,126 -4% 7% 1%
The Goldman Sachs Group, Inc. $35.481 $78377 $993,000 18% 2% 5%
KKR & Co. Inc. $8,077 $16,233 $60,899 31% 28% 10%
Lazard Ltd $2,586 $4,058 $5.664 2% 6% 0%
Loews Corporation $14,931 $15,140  $82,243 6% 5% 5%
Moelis & Company $747 $1,627 $914 -11% 14% 8%
Morgan Stanley $41,419 $80,088 $853,531 15% 9% 9%

PJT Partners Inc. $718 $984 $672 -9% 14% e
Stifel Financial Corp. $3,275 $4,275  $24,520 31% 9% 6%
Jefferies Financial Group $5.359 $6.267  $49,460 5% 3% 1%

Ranking Relative to Peers 70f15 8of 15 60f 15 100f 15 14 0f 15 130f 14

o Revenue and Assets reflect the most recent fiscal year disclosure as of January 31, 2020.

2019) and are calculated sing Capital IQ's methodology.

Market Cap figures and Total Shareholder Retur compound annual growth rates (CAGR) are as of JEF's fiscal year-end (November 30,

Revenue and assets represent the values of Alliance Berstein LP., while Market Cap and TSR are for AB Holding LP.

@ PJT Partners Inc. became publicly traded after November 30, 2014 50 no five-year TSR CAGR is shown.
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Walmart

HOW IS PEER GROUP DATA USED BY THE CDMC? (PAGE 48)
2 https://s2.qg4cdn.com/056532643/files/doc_financials/2020/ar/2020-Proxy.pdf

CEO Compensation Peer Group
Screening Methodology

The CMDC reviews publicly available compensation Geography Screen
information from peer companies when establishing U.S.-headquartered

TDC for our executives. In early fiscal 2019, with the companies

assistance of Pay Governance, the CMDC developed

a new, simpler and more focused peer group to

replace the three peer groups used in the past. This

new peer group aims to reflect a cross-industry

sample of the largest U.S.-based companies, including Ownership Screen

large retailers and companies with significant and Publicly traded

complex international operations. These peer group

companies were selected using the following multi-step © Excluded private companies

screening process:
Scope & Industry Screen
Revenue: >$75B, or
Market Cap: >$75B (with revenues >$50B), or
Retailer: >$50B revenues

© Founder Screen
Excluded companies whose current CEO is the founder

Peer Companies

Applying this methodology, our new peer group consisted of the
following 42 companies when setting fiscal 2020 compensation in

January 2019:

AmerisourceBergen Costco Wholesale Corporation  Johnson & Johnson Target Corporation

Corporation CVS Health Corporation JPMorgan Chase & Co. UnitedHealth Group
Anthem, Inc. DowDuPont Inc. The Kroger Co. Incorporated
Apple Inc. Express Scripts Holding Co. Lockheed Martin Corporation United Technologies
AT&T Inc. Exxon Mobil Corporation Lowe’s Companies, Inc. Corporation
Bank of America Corporation Ford Motor Company McKesson Corporation United Parcel Service, Inc.
The Boeing Company General Electric Company Microsoft Corporation Valero Energy Corporation
Cardinal Health, Inc. General Motors Company PepsiCo, Inc. Verizon Communications Inc.
Caterpillar Inc. The Home Depot, Inc. Pfizer Inc. Walgreens Boots Alliance, Inc.
Chevron Corporation International Business Phillips 66 The Walt Disney Company
Citigroup Inc. Machines Corporation The Procter & Gamble Wells Fargo & Company
Comcast Corporation Intel Corporation Company

Key Compensation Disclosure Enhancement in Proxy Statements



Presentation of Goals & Performance

* The presentation of goals and performance is best explained by using a table. Incorporating graphics and icons also
helps make a more visually appealing presentation.

American Tower

REVIEW OF 2019 CEO PERFORMANCE (PAGE 47)

The Committee assessed the CEQO’s individual achievements during the year against the following four pillars of
the Company’s Stand and Deliver strategy:

PILLAR METRICS MEASURED BY COMMITTEE CEO PERFORMANCE ACHIEVEMENTS

- Advance the Company's position as a v" The Company's market capitalization
global leader in the industry crossed the $100 billion threshold and its
- Expand business relationships with one-, three- and five-year TSR exceeded
tenants the S&P 500
Lead wireless v Enhanced relationships with key tenants
connectivity around the to drive business initiatives
globe v

Elevated the Company’s stature with key
government contacts in the U.S. and
abroad, including through co-chairing the
Department of Commerce's U.S.-India

CEO Forum
«Explore broader opportunities to v Advocated indoor solutions through
elevate and extend the Company's industry associations and advanced
growth in shared communications edge compute solutions to other leading
infrastructure innovative companies
Innovate for a mobile - Participate in development/testing of v Reduced emerging markets’ generator
future new technologies and energy run time below 12% of total operating
alternatives hours
+ Support of regional innovation team v" Launched novel pilot innovation projects
pilots/projects and pursued new tenant opportunities to

use existing and new architecture

- Meet targeted profitability and cost v Oversaw efficiency initiatives to maximize
savings goals financial performance of our asset base
Drive efilciency - Develop and apply intellectual and as gvidenced by gxcee{ding targets for
throughout the industry organizational capital to maximize AdJU_St?d EBITDA", Selling, General,
performance of asset base Administrative and Development
Expense and Total Cash Revenue
- Pursue attractive acquisitions in existing  v* Guided investment committee through
Grow our assets and and select new markets within a acquisition initiatives to drive long-term
capabilities to meet disciplined capital allocation program results, including increasing our
customer needs . Deliver high-performing core assets portfolios in Africa, Latin America and

Europe

" Definitions of non-GAAP financial measures and reconciliations to GAAP can be found in Appendix A.
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Coca-Cola

2019 PERFORMANCE AT A GLANCE (PAGE 49)

Strategic Priorities

2019 Progress

Disciplined Portfolio Growth

Continued to gain value share in total nonalcoholic ready-to-drink beverages on a
global basis by gaining value share in 85% of our key markets.

Trademark Coca-Cola grew retail value 6% for the second consecutive year, supported
by contributions from innovations such as Coca-Cola with Coffee, which launched in
35 additional markets in 2019.

Introduced Coca-Cola Energy in more than 45 markets.

Completed the acquisition of Costa Limited (“Costa”), a coffee company with retail
stores in more than 30 countries; acquired full ownership of C.H.I. Limited (“CHI”), an
innovative, fast-growing leader in expanding beverage categories, including juices,
value-added dairy and iced tea in West Africa.

Continued to lift, shift and scale brands around the world with strong global growth
in smartwater, which launched in eight additional markets in 2019, and scaled

the innocent brand beyond its flagship market of Europe, with a launch in Japan
during 2019.

Aligned and Engaged System

Strategic |
T TAlignment "

N
Scale &
Investment

Volume
to Value
Growth

A Winning
Culture
~

Improvedk.-"'.
Execution

The Coca-Cola system achieved its largest global value share gains in almost
a decade.

Executed revenue growth management strategies (analytical processes to deliver the
right brand and package at the right price in each channel and market to drive revenue
growth) in 15 additional markets in 2019 as the system continued to focus on value
over volume.

The Coca-Cola North America system has invested nearly $750 million over the
past three years to support its innovation and revenue growth management agenda,
including expanding availability of popular mini-cans, which again grew double digits
in 2019.

Winning with our Stakeholders

NGOs Customers Government

............................................

Communities Shareowners Associates

¢ 8 =

Bottles made from 100% recycled PET were available in 12 markets in 2019;
Coca-Cola Sweden announced it would be the first market in the world to transition to
100% recycled PET for all plastic bottles made in-country.

Announced a new science-based carbon emissions reduction target: By 2030,
the Company aims to reduce its total carbon emissions across its full value chain
25% below where they were in 2015, aligned with the goals of the Paris Agreement.

Used nearly 30% recycled plastic across total portfolio of PET bottles in
Western Europe.

Invested $19 million in a new bottle-to-bottle recycling facility in the Philippines.

In the United States, teamed with partners and major competitors to launch the
“Every Bottle Back” program, which includes a new, $100 million industry fund that
will be used to improve sorting, processing and collection in areas with the biggest
infrastructure gaps to help increase the amount of recycled plastic available to be
remade into beverage bottles.

Key Compensation Disclosure Enhancement in Proxy Statements
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https://investors.coca-colacompany.com/filings-reports/proxy-statements/content/0001206774-20-000704/ko_courtesy-pdf.pdf
https://investors.coca-colacompany.com/filings-reports/proxy-statements/content/0001206774-20-000704/ko_courtesy-pdf.pdf

Gilead Sciences

CORPORATE PERFORMANCE OBJECTIVES AND ACHIEVEMENTS FOR 2019 (PAGES 46-48)
2 http://investors.gilead.com/static-files/bfc1lbd33-c4a3-4391-84db-40e8f8d5d18¢c

2019 Target Bonus Opportunity

Former Named Executive Officer® (as a percentage of base salary)
Mr. Alton 100%
Ms. Washington 100%
Ms. Hamill 100%
Dr. McHutchison 100%

@ Ms. Hamill and Dr. McHutchison were not eligible to receive a 2019 bonus.

Corporate Performance Objectives and Achievements for 2019
Our Compensation Committee considered our performance in 2019 against the foregoing pre-established annual objectives, the
degree of difficulty in achieving the objectives and relevant events and circumstances that affected our performance. Based on

these

our Ce C

a corporate performance factor between 0% and 150% for each

category, as shown below. The chart below illustrates our performance targets for each performance category as well as the key

achievements considered in determining our performance level.

Our Compensation Committee can add or subtract an additional 10% to recognize unanticipated factors, provided that the total
amount payable does not exceed the maximum bonus opportunity for the year. If our Compensation Committee determines that
the overall corporate performance factor for the year was less than 50%, no bonus is payable. The goals that were achieved
above target are noted in bold below.

Performance Target

2019 Results

40%

Performance Factor:

Build Pipeline For the Future 120% of Target Results: 48%
CORPORATE « Expand our pipeline of pre-clinical and « We 27 ip and i i
DEVELOPMENT clinical programs through partnerships to enhance the research and development pipeline across
and acquisitions. therapeutic areas.
RESEARCH + Recommend seven compounds for + We recommended seven compounds for development ¢ Performance Target 2019 Results
development. multiple therapeutic areas.
HIV + File supplemental New Drug + Submitted SNDA in Q2 2019 with final approval receivec 20%
Application (“sNDA”) for Descovy PrEP Q42019. Performance Factor:
by Q2 2018. o . i “==#"  Launch and Support Products 130% of Target Results: 26%
Y . « Weinitiated Phase 1a study with TAF external program it + Deliver on Biktarvy uptake. + Biktarvy is the most successful launch in the U.S. and is the
« Initiate Phase 1a studies for TAF long September 2019; received “Safe to Proceed” notificatior number one prescribed regimen in both treatment-naive
acting drugs. FDA and initiated Phase 1a study with TAF internal progr and switch patients in the U.S.
October 2019, CELL THERAPY + Enhance reimbursement for + Medicare coverage of CAR T therapy confirmed by Centers.
. - CART treatment. for Medicare Services (CMS) in the final national drug code
LIVER DISEASES - Complete selonsertib Phase 3 data « Selonsertib Phase 3 data read out did not support ) . in August 2019,
N . . « Maintain current patient dose rate for issued in August
read out. project continuation. Yescarta; file cell therapy marketing + We maintained patient dose rate for Yescarta. Filed
. Complete Phase 2 NASH combination ~ + Received topline results from the Phase 2 ATLAS. Final authorization application (MAA) in MAA in October 2019 and finalized design of viral vector
study for ATLAS and make Phase 3 determination for Phase 3 NASH initiation to be complel Q4 f‘”’ ﬂ""' ""ta"ze "9'5‘9" of :"5' manufacturing infrastructure on schedule.
. t
initiation decision in Q4 2019 2020, behind schedule. g;;ég”” acturing Infrastructure In
INFLAMMATION/ « Advance the filgotinib program for + We received 24-week data readout for filgotinib. Subn  “hcy + Launch authorized generics of Epclusa  + Asegua launched successfully with generic versions launched
RESPIRATORY rheumatoid arthritis. NDA ahead of schedule. NDA is under priority review | and Harvoni through Gilead's separate in Q12019.
the FDA. subsidiary, Asegua in Q12019. + U.S. market share exceeded expectations, while EUS and
HEMATOLOGY/ - File Investigational New Drug (IND”) «+ We submitted an IND application for Oral PD-L1in May 2 + Ensure broad access to Gilead HCV. Japan were in line with budget.
ONCOLOGY application for Oral PD-L1in Q2 2019. with safe to proceed notification received in June 2019, :;:f:fr‘fmfie;‘ and grow patient
« First subject screened Phase 1dose « First patient screened in August 2019 and dosed in INFLAMMATION « Increase awareness of filgotinib as a + We successfully increased awareness of the association of
by Q3 2019. September 2019. JAK- isoform. filgotinib with JAK-1 through our outreach programs.
CELL THERAPY - Complete enroliment in Phase 3study ~ « We completed enroliment for ZUMA-7, ahead of sched + Filgotinib launch preparations underway in the U.S., Europe
and Japan.
for Yescarta (ZUMA-7). « We completed enrollment for ZUMA-5, ahead of schec -
« Complete enrollmentin Phase 2 study . e completed BLA submission for KTE-X19 in Q4 2019. 10%
for Yescarta (ZUMA-5) by Q4 2019. Performance Factor:
. o o Develop O Capacity 140% of Target Results: 14%
+ File biologics license application (BLA) EMPLOYEESAND - Through hiring and succession - Identified and hired key roles to ensure a strong talent
for KTE-X19 by Q4 2019. CULTURE planning, ensure a strong, diverse pipeline for critical roles.
talent pipeline is in place for « Achieved internal diversity and inclusion goals, including
critical roles. appointing or hiring four diverse Executive Vice Presidents.
- Deliver against Gilead's diversity and
inclusion goals.
CORPORATE + Establish and enhance corporate - Identified and enhanced several infrastructure improvements
EFFICIENCY efficiency for key business areas. that increased company-wide efficiency. Enhancements
include the of further i
which reduced the need for travel and other sustainable
improvements to the Foster City campus.
(30% Performance Factor:
Drive Financial Results 120% of Target Results: 36%
Meet the 2019 financial - Achieved net product revenues of $221 billion, which
performance targets as approved exceeded the budget and hit the higher end of guidance
by the Board of Directors at the (which was raised in July 2019).
January 24, 2019 meeting: + Expenses were approximately 3% over budget.
P Target 2019 Results

Completed leadership team buildout, including several external hires and internal appointments, which resulted in a new set

of Named Executive Officers. Although periodic executive refreshment s to be expected, building out a new leadership team
resulting in all new Named Executive Officers is a significant accomplishment.

Developed and communicated our new corporate strategy which focuses on expanding internal and external innovation,

strengthening our portfolio strategy, increasing patient access and benefits and evolving our culture.

Expanded our collaboration with Galapagos which provides Gilead with access to :
and an innovative portfolio of compounds, doubling our R&D footprint.

research

Launched RADIAN Initiative to meaningfully address new HIV infections and deaths from AIDS-related illnesses in Eastern

Europe and Central Asia, in collaboration with the Elton John AIDS Foundation.

Descovy received U.S. approval for pre-exposure prophylaxis (PrEP) for people at-risk for contracting HIV. At the end of 2019,

approximately 27% of individuals on PrEP in the U.S. were receiving Descovy.

Factor 130%

Overall 2019 Corporate

Based on the achievements described above, our Compensation Committee certified an overall corporate performance achievement
of 130% of target. Our Board believes that our achievements in 2019 positioned us for future long-term growth. We are confident

in the strong fundamentals in the HIV business and the potential growth of inflammation, both of which are long-term growth areas
for us. We have strong operating margins, resulting in strong cash flows. Our solid cash flow has given us the financial strength to
continue to build our pipeline, not only internally but through mergers and acquisitions and external partnerships. We have a strong
foundation for future products and growth in multiple therapeutic areas through the 27 partnerships, collaborations and investments

in 2019.

Individual Performance Objectives
Our Compensation Committee also considered the individual contributions of our Named Executive Officers (other than our Chief
Executive Officer, whose annual bonus opportunity was based entirely on corporate performance) to the achievement of the
research and development, commercial, financial and operational objectives that supported our corporate objectives. The assigned
individual performance factors reflect the extent to which each Named Executive Officer’s personal contributions were determined
to benefit our overall performance and to exceed or fall short of his or her individual objectives, which are determined and

communicated o executives al the beginning of the year. In considering the annual bonus altributable Lo ind
Chief Executive Officer and C i

Committ:

idual performance, our

the

of each Named Executive Officer. The table

below summarizes select 2019 achievements for each Named Executive Officer who was eligible to receive a payout.

+ Net product revenues
- Total expenses
- Free Cash Flow

- Free cash flow was 7.5% higher than budget.

+/-10% UNPLANNED ACHIEVEMENTS

Results: 6%
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Newmont Corp.

TARGET SETTING PROCESS AND CALCULATION OF CORPORATE PERFORMANCE BONUSES (PAGE 62)

The Company’s focus on safety, profitability, growth, and sustainability set the overall theme of the Corporate

Performance Bonus program. The components of the 2019 Corporate Performance Bonus are as follows:

COMPONENT

WHAT IT IS

WHY IT IS USED

SUMMARY OF RESULTS 2019

@)

Health
and Safety

©

CPB EBITDA

9

Integration

\gs

Cash
Sustaining
Cost

&

Project Cost
& Execution

P

Reserves and
Resources

<

Sustainability

Measures key safety indicators to
ensure we continuously improve
our health and safety results. It
is Newmont's objective to have
critical controls consistently
applied at all times.

Measures pre-tax cash income
or earnings from Newmont's
operations. It also serves as

a proxy for cash flow from
operations as it excludes
payments for income taxes
and financing.

Measures integration
success through financial
metrics and organizational
development objectives.

Measures the total production
and early stage cost per gold
equivalent ounce, including G&A,
sustaining capital and other

key operating expense items,
excluding the impact of non-cash
write-downs.

Measures the progress of new

key capital projects which are
expected to add to Newmont's
production portfolio in the short-
to medium-term. Project cost
versus budget and development
stage advancement are used to
measure progress during the year.

Measures the reserves available
for future mining as well as

the mineralization not yet
proven to the level required for
reserve reporting.

Measures Newmont's reputation,
as well as achievement of key
strategic Sustainability and
External Relations objectives
relating to access to land,
resources and approvals.

Safety is a core value at
Newmont. The Health and

Safety measures support the
strategic objectives of developing
a culture of zero harm and
achieving industry leading health
and safety performance.

CPB EBITDA is an important
profitability metric reflective of
our financial operating results.

It aligns with our focus on
delivering value to shareholders.

To ensure we align the
organization and deliver on our
promises to shareholders.

Cost is a key financial metric
within employees’ control and
helps to ensure efficiency and
accountability to support a
value focus for production. Cost
continues to be an important
operating metric due to
continued volatility in gold price
and the mining industry.

New projects are important for
sustaining Newmont's business
over the long-term as well as
providing the opportunity to
grow production capability.

The Reserves and Resources
metrics promote the long-term
sustainability of the business;
this includes discovery of new
deposits and the successful
completion of the work needed
to report new deposits.

Sustainability is a core value

for Newmont. We are focused

on delivering sustainable value
for our people, stakeholders

and host communities. Due to
ongoing integration in 2019, only
one external measure (DJSI) was
used.

Total Recordable Injury Frequency
Rate (TRIFR) was consistent year
over year at 0.41 but below our
target of 0.39 set for 2019. Good
progress around integrating our
critical controls across our new
footprint continues.

We underperformed to budget
but were able to still deliver over
$2.98B in CPB EBITDA™. Financial
performance continues to
support our long term dividend
strategy, returning value

to stockholders.

We exceeded our integration
metrics across a variety

of measures. These

include Financial and
Organizational outcomes.

Costs were higher in 2019 due
to impacts from geotechnical
events, production interruptions
and lower production across
some of our regions. We expect
this to improve in 2020 as we
continue to drive consistent
improvements across our

entire portfolio.

Completed Ahafo Mill Expansion,
Quecher Main and Borden
projects in 2019 on or ahead of
schedule and within or below
budget. We also continued our
investments in a number of
other projects in our pipeline.

Reserve additions continue

to be focused on value over
volume; converting only what the
operations need. We had strong
performance on our exploration
targets in 2019 including 3.4Moz
of gold reserves net of revisions
and 4.9Moz of gold resources.®

Newmont was named best in
class across the gold sector,
but we fell short of our goal of
Industry Leader for 2019.

M See definition and reconciliation in Annex B-1

@ Total Reserve additions for 2019 exclude additions from acquisitions and joint venture including Nevada Gold Mines JV.
Corporate Performance Bonus results exclude additions from gold price changes and reclassifications. See Annex B-2 for

reconciliation a

nd cautionary statement.
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Southern Company

OPERATIONAL GOAL ACHIEVEMENT FOR 2019 PPP (PAGE 51)
2 https://s2.q4cdn.com/471677839/files/doc_financials/2019/annual/2020-Southern-Company-Proxy.pdf

rs

Operational Goal Achievement for 2019 PPP

The Company's operational goals reflect our aim to deliver clean, safe, reliable and affordable energy to our customers.

These goals also promote our sustainable business model by focusing on our workforce development and improving our
community through providing reliable and affordable energy and reflect the Company’s focus on ESG matters, which are
discussed in the Company’s Corporate Responsibility Report.

The following table provides a summary of the operational goals for the Company's CEO and CFO.

Category and Goal
Relationship to ESG Weight Goal Performance Payout
Human Capital 20%  » Safety — Reduce serious injuries (<010) » Exceeded safety 199%
and achieve milestones for critical goal: serious injuries
é Safety risk controls and the safety & health decreased 40% in 2019
management system
@ Diversity 20%  » Culture — Improve representation of » Exceeded culture goal: 142%
) minorities and women in leadership improved diverse
@ Sustainable Workforce and across the organization, achieve representation across
top quartile performance on Diversity the Company and
Inc. ranking and spending targets recognized as one of the
with diverse suppliers top 50 companies for
diversity by Diversitylnc.
Customer Satisfaction 30% » Customer Satisfaction — Achieve » Exceeded customer 189%
and Reliability 2nd quartile ranking on benchmarks satisfaction goal:
surveys for the traditional electric achieved top quartile
@ Community Impact operating companies; improve rankings in customer
customer experience survey results satisfaction for each
é Safety for gas operations customer segment
2 i , —_—
O[] Economic Development  g59  » power Delivery -~ Maintain > Exceeded power 136%
oy transmission and distribution delivery goal
=£® Customer Relationships system reliability, based on historical
performance of the frequency and
duration of outages
3% » Gas Operations — Improve pipeline » Exceeded gas 169%
safety and reliability by reducing operations goal
damages from excavations and
leak response time; achieve pipeline
replacement target
Generation Efficiency 8.5% » Generation Availability — Achieve top > Exceeded goal; achieved  200%
quartile peak season EFOR industry-leading peak
é Safety EFOR results
é . ) » Nuclear Operations — Achieve targets » Met nuclear 102%
Environmental Footprint for nuclear safety, reliability and operations goal
availability
Strategic Projects 10% » Plant Vogtle Units 3 and 4 » Reached all pre- 188%
Construction Project Execution — established major
é Environmental Footprint Assessment of current year milestones for 2019
progress on the safety, quality and
@ Community Impact productivity of the construction
schedule, operational readiness and
D’[ﬂj Economic Development investment recovery
Total 100% 175%
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Presentation of CEO & NEO Scorecards

e The inclusion of CEO and NEO scorecards provides the investor with details surrounding compensation for each
officer and an explanation of their performance.

Allstate

COMPENSATION DECISIONS FOR 2019 (PAGES 49-52)

> https://allstateproxy.com/assets/364574(2) 75_Allstate_ NPS_WR.pdf

Compensaton Dcussion and Andyss « Execitive Compensation

Compensation Decisions for 2019

E————
Chair, President, and Chief Executive Officer {in millions)
Sse—
s
tomsrca, Annual
e s an
e S
i B : - e i
© Insurance premiums and contract leader
o W e ter s i
e . .
i W e e
S i T
Eie P A rir R

© Alstate's annual ot sharchoider of Aliais Frcincton Frockice s

Exacutive Compansaton > Compensaton Discussion and Analsis

eturn in 2019 was J66%, Alstate’s

Allstare entity Potecton

Takented,
60.4%,
peers (34.4%.2nd
tre thee-year etum of the S&P 500 statege vion.
dex(531%)
2019 Compensation Decisions.
.
» Salory. » Annual » i "
1300, . Fetruary 2019, based
2019 based on Wisonis
evaliaton fevel
of i nd target business esults in 2018, i ob.
target compensation as compared uncranged in 2019, The committee: scope, and market data, the
totre peer group.
measures of 175% of arget. award opporunty o 775% of saary.

2019 Compensation Decsions.

» Salory.
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Compensaton Dcussion and Andyss « Execitive Compensation

M Cigin,

compensation as compared o the pee group.

level s derermined by the actualresults for the Tree

» Incentive Targets. Mr.

was 300% of aiay.

Glenn T. Shapiro

President, Alistate Personal Lines®

Key Responsiblties
Lines and led

based onits
assessmert of Mi CYGIN' perormance n delvering stong
business results 1 2018, i oo scope, and market data the
‘commite granted him ecuty awards with a grant date far
Valus of $2.460,000,whichwas M. Chgiis targe equity
incentive award cpportuniy

2019 COMPENSATION
{in mitions)

s24 s0.77
Base Satary

. tiors, k. N

nsurance premiums and contract charges.

2019 Performance

Ny,

leaddrship. In 019, M Shapirs compansation was attarget funding wit o dicretion

appled based on the folowng accomplishmens:

> Total Pramium
below arget despite having a total portolo retu of 92%.
B
service, reducing expenses and enfiancing aralytics
2019 Compensation Decisions.
» Salory. B e 1 b Eeqlt "
Fekruary 2079, based on 5
Shaoio!
evaluaton of i periormance. level 325% ofsaary. perormance indelverng strong
of i na - s o
ttre peergroup.
value e
of target %
award opportunty.

curont tcs.
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Mario Rizzo 2019 COMPENSATION
Executive Vice President and Chief Financial Officar il
521
Key Responsibiies o
ouc e
it relatirs.
acqusitions and diestitures, and capral marke ransactons.
2019 Performance
appied based on the followng accomplshmens:
, Tota Premium
s357
below target despite havng a ttal porioo return o 92
alocaton and overseeng the share epurchase program.
2019 Compensation Decsians
> Salory. Thecommitsoapproed . Incentive Trgets. M Rzo's arnud » EquityIncentive Awards.
In Februaty 2019, besed on
p
cualiatonofhs perormance. el 300% ofsaary pertormance n everng strang
ofresporsbi nd s . S
e peet group.
ViR
5% ot arger. opportuny,
Don Civgin 2019 COMPENSATION
President, Service Businesses® Armie)
25
Key Responsibiltes .84
e . . Base salry
Inthis ok,
Answer Firarca, Ay, Alsate Protecton Pians nd Avl.
2019 Performance
w B
A
cecraton apoled based on the alowng accompishmerts:
v ot Premium
incroaso over the pr
s37
below target despite haing a total corio return of 9 2%
Netincome. Continuad progtese i b Ay nd Ava busiresses.
of o
curtont s
50 wwwalisatepronicom
Executive Campansation » Corpensaton Dscussion and Anasi
Steven E. Shebik 2019 COMPENSATION
s {in mitions)
530 o7
Key Responsibiities Base Saery
As Vice Char. M
& .
= Discontinued Lines, and D
2019 Performance
520
Jeadership, In 2019, o Incanine eash)
appied based onthe fllown g accomplshmen: ——
, Tota Premium
increase over the pr
s357
below target despitz having a total corioo retuen o 92%.
» i
2019 Compensation Deciions
> Salory. »
e Stk which
forareet o
peer grovn. oftrget
> Incentive Targets. "
assessment o
was 350% of salry. business results n 2013, i 0o scope. and market data the
commitiee gante im ety awards wih a grant date far
value of 2575000, whihwas Mt Shebis trget equiy
Incentve award cpportuny
o of o

curont tcs.

52 wwwalisiatepronycom
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https://allstateproxy.com/assets/364574(2)_75_Allstate_NPS_WR.pdf

Coca-Cola

2019 COMPENSATION DECISIONS FOR NAMED EXECUTIVE OFFICERS (PAGES 60-65)

https://investors.coca-colacompany.com/filings-reports/proxy-statements/
content/0001206774-20-000704/0001206774-20-000704.pdf

8 COMPENSATION Compensation Discussion and Analysis

2019 Compensation Decisions for Named Executive Officers

TALENT AND COMPENSATION COMMITTEE INSIGHTS

The Talentand C for ensuring that made about e in
he bestlong-form imerasts of ot shareowners, We sifive t achieve s trough adharence to out Compensaton ghilccoply and core
pnndples and by y g from to continually programs,

each of the Named Executive Officers.

James Quincey Chairman of the Board and Chief Executive Officer

pages of this Analysis describe the steps we took in establishing
of our Named Executive Officers. Our Lomwvsanon programs are consistent with our business strategy, effectively link pay and
interests.

with the full Board, and we approved the following final compensation decisions for

the 2019 compensation

KEY RESPONSIBILITIES
In Mi. Quincey's role as Chief Executve Officer,
he was responsible for providing overall vision
and strategy for the Company. M Quincey was.
‘appointed Chairman of the Board following the
2019 Annual Meefing. In Mr. Quincey's roke as
Chairman of the Board, he was responsible for
consulting with and advising the Board on the
business affairs of the Company, presiding over
meetings of the Board and representing the
Company to muliple stakeholders.

2019 SCORECARD HIGHLIGHTS:

Leadership

Operational

People and
Culture

)
i

« Appointed Ch Apil

e

rector
responsibiliies for the Board's commiltees.

for long-tem
business growth and culture.
Oversaw

Chief People Officer and Chief Marketing Officet

health,

offiials.

. € e using
recovered and recydled marine plasics.

Forum the NYSE Board
‘Advisory Council, by

« co
share gains in aimost a decade.

Europe, with alaunch in Japan In 2019,

2019 COMPENSATION (MILLIONS)

$10.8 $1.6
Long.Term Base Salary
Incentive o,
$5.2
nal
ncentive

COMPENSATION DECISIONS

L3

] John Murphy Executive Vice President and Chief

c Discussion 8

inancial Officer

HIGHLIGH

basis. for CocaCola oke/C

uriosity, inclusivity and agily.
. fiom across the Company, advancing a

leadership roles.
 Champloned significant investment n leadership Wraining.

60 The Coca-Cola Company

KEY RESPONSIBILITIES.
M Murphy served as Deputy Chief Financial
Oficer fiom January 110 March 15, 2019, during
‘which he worked with Ms. Waler to ensure a
smooth ransiton of the Chief Financial Officer
ok, Effective March 16, 2019, Mx. Murphy
assumed the role of Executive Vice President

and Chief Finandial Officer In ths role, he was
responsible for eacing the Company's global
finance organization, including mergers and
acaquisitions; investor relations; tax; treasury; audit;
accounting and contios; inancial reporting; real
estate; and isk management.

Leadership

he Companys

« Povded leadership and direction for business planning and forecasinu along
, Wit statles regarding capitlallocaton and cash mrt

derahd. includi

2019 COMPENSATION (MILLIONS)

$4.0 $0.8
Long-Tem Base Saary
Incentive -,

) $1.5
Annal
incenive

COMPENSATION DECISIONS

~

BASE SALARY:
Effective January 1, 2019, when
M

representing

 Compenys active nstutonsl ownersti
o :

acioss the Compai
raems

e the Company vith media and local commurity stakehoklers,

red the.
Corm o Foundaton and senvd on e baar of drectorsor CocoCob FEMSA.

for his new role, his base salary was
increased 45.5% to $800,000.

)

ANNUAL INCENTIVE:

$1,530000, comprised of $1,380,000
Business

Operational « Led

further opimize global resources.

Performance Factor under the plan

programs o divest cran ey assets

performance (see page 53). The 2019

in determining the Individual

* Furthered the.
Company’s Emecmse Resource Planning software and systems, as: welas
for associates
finandial tools
and other growth-focused nitiatives.
ompany. with

and o Cc
Culture

afocus on developing and retaining talentec

‘extemal talentwith specialized skills and caj

™+ Launched talentinitiative to defver future ca
development and succession plans for the &

82

Discussion and Anal

Kathy N. Waller Former Executive Vice President and Chief Financial Officer

KEY RESPONSIBILITIES.
Ms. Waller served as Executive Vice President
and Cief Finandial Officer until March 15, 2019,
when she retired fiom the Company. Her primary
responsibilityin ths role was supporing the
transiton of the leadership of the global finance
organization o Mr. Murphy.

2019 SCORECARD HIGHLIGHTS:

Readensbiy e Deoveligh sfemisnico excafiencalndnancial eporing erd ancyds

Company’s assets.
o Pivided esdershin gnd dicon /070 usinoes tjecioeegrd

e Chiet nancial

Officer transition.

Operational +

2019 finandial pk

10 transform

related systems.

Peopleand * Successfull ransitoned the Chief Financial Officer fole 1o Mt Murphy and led a

Cultwre  succession program
standards with senior finance leaders.

for

mentor

Coundil me Mulicmmm e

- .
g i
the Comy

2019 COMPENSATION (MILLIONS)

$0 .
Long-Tem Base Salary
Incentive

$0.3
Annual
Incentive

COMPENSATION DECISIONS.

N

BASE SALARY:
Ms. Waller retired effectve

Maich 15, 2019, She did not receive any
adjustments 1o her base salary in 2019,

ANNUAL INCENTIVE:
$297,267 determined by applying her
Business Performance Factor under
the plan formuls, and prorated for time.
spentin her position

LONG-TERM INCENTIVE:
Ms. Waller did not receive a long-term
incentive grantin 2019,
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https://investors.coca-colacompany.com/filings-reports/proxy-statements/content/0001206774-20-000704/0001206774-20-000704.pdf

Manuel Arroyo President, Asia Pacific Group

Discussion and Analysi s

KEY RESPONSIBILITIES
In M. Arroyo's role as President of the Asia
Pacific Group for 2019, he was responsible

for overseeing the Company's operations in

32 countries and leading a team of approximately.
1300 employees. In 2019, Mx Arroyo was also
responsible for leading BIG, which inciudes

all Company-owned of consolidated botting
‘operations, regardiess of geographic location.

In his role leading BIG, he managed a team of
‘approximately 43,000 employees.

A

2019 SCORECARD HIGHLIGHTS:

Leadership

* Led the operations of five b

e35 units: Greater China & Korea, Japan,
"ASEAN'), Indi

, Sounpadic
further embed
* i Duskness 'S across 16 Al POciic G
i ced the vision for Company-owned bottler value creation potential,

incl
Normoaindi

ecommerce, BB, marketing, and data and analytics.
+ Aopaimed Chi Markeing Oficer efccive Januay 1, 2020,

Operational * d added 1.4 milion

base, in
new customer outlets across Asia, led by China and India.

including
Coca-Cola Energy in Japan and Coca-Cola reduced sugar across mutiple.
markets thioughout the Asia Pacifc Group.

* Led the Asia Pacific World
initatve, i 10100%
recycled plastic.
Peopleand the Asia Pacific Group, includi
Culture. in both the Indi i ©
- business units.
G ¢ P >
* Developed
i ignment

2019 COMPENSATION (MILLIONS)

$24 N —$o0s6
ng Term Base Saa
nconte =, v
$1.2
Annal
Incentve

COMPENSATION DECISIONS

~

BASE SALARY:
Eflecive January 1, 2019, when

M Arioyo assumed responsibilites of
President, Asia Pacific Group, his base.
salary was increased 141% 10 $525,000.
AL Wl i ot

increased, effectve Apiil1, 2019, by

uoxmssessmmlnnnssqlwm
the compettive market.

ANNUAL INCENTIVE:
$117455
from app
Performa s Anal
formulaa
pertorma
scorecar James L. Dinkins President, Coca-Cola North America
indeterm KEY RESPONSIBILITIES 2015 COMPENSATION (ILLIONS)
Percss In M Cinie ol o rasident Coce Coe $20 $0.6
North America, he wes responsi Long Tem Base ooy
tsec b Compay soptaton ncentve ~
ioughouths Uned S, US. s
) Heparid o kscei
oappicamate 0 bottes ut North $10
Amcica i a o aproimaiy Aanual
LONGTE ® 8000 employees. cenive
M Aoy
Inosnieg 2019 SCORECARD HIGHLIGHTS: COMPENSATION DECISIONS
valued at
273 perto Leadership + 1 e busi , UsAsill, ~
13 stock USA Minute Maid, USA Foodservice & On-Premise, and Canada.
in abigned
. the Company’ v BASE SALARY
nn Effecive Apil1, 2019, M Dinkins’
. of st vrabity and consumpon it ) ) S0 o oo
ompetiive market.
. supply chain.
* Represented or
Assodiaton,
Insttute Foundation. ANNUAL INCENTIVE:
$357825 compised o $920700 fom
appling his Business Perform:
Operational Facorine the p e and.
Ora
o, Sy Wetemeon and Sengy Smotics (see poge 53).The 2019 scorecard
in determining the Inividual
system digiol commerce. ormance Amount
OnPremise business unit
People. for senior

d .
emphasis on female and muliculural associates.

LONG.TERM INCENTIVE:

* Implement
scores across Coca-Cola North America

a1$2,022517 spitinto 273 performance
share units and 13 stock optons.

‘Compensation Discussion and Analysis COMPENSATION 8

Brian J. Smith President and Chief Operating Officer

64 TheCoca-Cola Company

KEY RESPONSIBILITIES

10 M Smith's role as President and Chief
cer.
Jobal operations, ensuiing the Company's

vidon s ol bevrage compary s

»f ] ‘embedded within the organizaton. He provided
okomarin bt iy

four geograplic operating segmens, ncluding

partners, as wellas the Global Ventures Group,
whichis responsible for key investments,
including Costa, innocent and dogjadan.

2019 SCORECARD HIGHLIGHTS:

2019 COMPENSATION (MILLIONS)

$0.9
Long Yo Base Sy
ncente

$24

Homia

ncenie

COMPENSATION DECISIONS

Leadership + 3 ~
addifonal marketsin 2010
. wellas the
appointmentof Costa eadershp.
. g BASE SALARY:
as larger
il Eflective January 1, 2019, when
Wi - M Smith assumed responsibities
e o the President and Chief Operating
g Oficer ok, s base solary was
increased 30.8% to $850000.
Operational
mﬂdcnmﬁc ready 0-dink beveroges.
Smply su Integrated execuion sialegies
W lscshid sl s ANNUAL INCENTIVE:
CHlacquistons. $zamas ompresor$20527%0
fom
+ hopln
formulo and $74.375 forindividual
i periomonce(seepage 5) The 209
% scorecard highights were considered
9
(] Pertomance Amount

2m.

partner leadership.

LONG-TERM INCENTIVE:
MiSmith received a long-term incenfve
grantin February 2019 valued at
$4:333.977, spitinto 23 performance:
share units and 13 stock optons.

2020 Proxy Statement 65
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GE

COMPENSATION ACTIONS FOR 2019 (PAGES 35-37)
2 https://www.ge.com/sites/default/files/GE_Proxy2020.pdf

Compensation Actions for 2019
Aligning CEO Pay with Investor Expectations

Larry Culp

As the Chairman & CEO, Mr.Culp plays a central rolein shapingthe.

& CEO

Insetting Mr. C the C.

vea
i 50% during 2019, M i ignificants

principles. M. C

the committee awarded Mr. Culp a bonus of $5,600,000.

2019 EARNED COMPENSATION
~_\— BASE SALARY $2.5 million paid in 2019

ANNUAL BONUS $5.6 million paid for 2019 (equal t0 130%

funding for Corporate, with anindividual performance rating o

S T Tear Araisc 115%, based on a target at 150% of sala
2019 GRANTED COMPENSATION
PSUs $15.5 million grant date farvalue
CEO Pay Structure
- sal i EO, Mr.C the
« tion C " Culp had i ©
pior tojoini i ing Mr Culp o the rol

since June 2018.
150% of salary. M. C

- Bonus. Mr.C

Compensation for Our Other Named Executives

+ Aanual MeC
PSUs,with
o . M C L 1] Jamie Miller
d fany, willb
5 ] PRIORROL i ceo,
awarded in March 2019, see “Performance Share Urits - 2019 PSUS’ on page 40, GE 7 for i < 3)
- i i h e
Gl s PERFORMANCE ASSESSMENT M Miller played a key role n e-establishing investor credibity thiough the
1 30,20 i financial goals,
=73 el and heled
W GE Capital for
i) 53100 1,2019, 1 point for Ms. Millr i i
freshold nd ifthe 30 consecutis FO.Based
between the threshold, dmum level between tho Age:51 AR,
extraordinary divdends. University 2019 EARNED COMPENSATION
GETenure: 14 Years BASE SALARY $1.45 million (remained fla; last increase effective
Won promotionto CFO in November 2017)
ATRISK ANNUAL BONUS $2.0million (equal to 150% funding for
82% Corporate, withanindiidual performance rating of105%, based on
farget at 100% of salary)
2019 GRANTED COMPENSATION
EQUITY GRANT $4.6 mill irvalue,
50% as PSUs, 30% as stock options and 20% as RSUs
Kevin Cox
CURRENT .l 2019)
President, Pepsi ior Vice President, Chi
Pepsi-Cola Botting C
: " During 2019, the focus has been the
GE. i
o i
Education: Marshall
University; MA, Labor
&lndustrial Relations, 2019 EARNED COMPENSATION
MichiganState HIRING BONUS $1.5millior *
University BASE SALARY $850,000 pai
GETenure: 1 Year . based on SL0 million annual sal

36

GE 2020 PROXY STATEMENT

ANNUAL BONUS $3.0mil
Corporate, with anindividual per
target at 200% of salary)

David Joyce

2019 GRANTED COMPEN!

NEW HIRE EQUITY GRANTSS, coRaENT Bl 2 oA el
option grant (reflecting value for dditve
FQUITY AWARDS $3.0mill belfucpatort
approximately 50% as PSUs, 509
737M hairman, his
M
i i M.
Age:63 i
Education: Michigan
State: MA.Finance, 2019 EARNED COMPENSATION
Xavier Uriversity BASE SALARY $1.83 million pad n 2019 fwith salaryincrease:
GETenure: 39 Years fiom$1.
BONUS
ATaisk Bonus
Lo based on target set at 125% of base salary)
2019 GRANTED COMPENSATION
EQUITY AWARDS $9.8 million grant date arvalue, consisting
entirely of SU award, underlying metics based on Aviation
further equity awards expected pior to etirement*
‘o
Russell Stokes
CURRENT, President, GE €0,
£O, GE Power (201
&CEO, : £0,GE
s role s Ci o~

(steam, Power C
e .

itfrom 140% to 135%. M

Age: 48

Education: Cleveland
State Universit

GE Tenure: 23 Years

ATRISK
80%

2019 EARNED COMPENSATION
BASE SALARY $14 million paidin 2019 (remained flat)

ANNUAL BONUS $2.0 million (equalto 135% funding for Power
folc, i i based.

target at 100% of salary)

2019 GRANTED COMPENSATION

Y i
50% as PSUs, 30% as stock options and 20% as RSUs.

GE 2020 PROXY STATEMENT 37
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United Technologies

PAY DECISIONS FOR THE CEO (PAGES 48-49)

Pay Decisions for the CEO

Gregory J. Hayes

Chairman & Chief Executive Officer
AGE: 59 | UTC EXPERIENCE: 30 years

TOTAL DIRECT COMPENSATION

$19.8 MILLI

20M Annual Bonus

A SARs

The Committee assessed Mr. Hayes' 2019 performance
favorably. Under his leadership, UTC successfully achieved
its 2019 financial and operational objectives while continuing
to execute on long-term strategic initiatives: the Spinoffs

of Carrier and Otis and the Merger with Raytheon. The
Committee’s compensation decisions below reflect his
ability to deliver near-term performance while undertaking
these complex and transformational initiatives.

Base Salary. The Committee did not make any adjustments
to Mr. Hayes’ base salary in 2019. His base salary of

$1.6 million is consistent with the market median for our
Compensation Peer Group.

echnolog orporation Notice of 21

{
A
4
Annual Bonus. UTC's 2019 financial performance
factor was determined based on our performance
relative to pre-established goals for two metrics:
adjusted net income and free cash flow. For 2019,

our adjusted net income of $7.1 billion exceeded the
$6.8 bilion goal, resulting in & payout factor of 143%

for this eamings metric. Free cash flow used for annual
bonus purposes equaled $7.4 billion, exceeding the
$6.5 bilion goal and yielding & payout factor of 154%
for the cash flow metric. In combination, these results
generated a UTC financial performance factor of

147%. In determining Mr. Hayes’ 2019 annual bonus
amount, the Committee considered the UTC financial
performance factor, Mr. Hayes' effective leadership

of the Company, and the individual performance
considerations noted on the following page, and
awarded Mr. Hayes a $4.2 million annual bonus. This
amount aligned with the Company’s 147% financial
performance factor.

LTI. The Committee approved a 2020 long-term
incentive award of $14.0 million, an amount which
exceeded the value of Mr. Hayes’ 2019 grant and the
CPG market median for his role. As previously noted,
due to differences in valuation methodologies (see
page 44 for details), the grant date fair value of this
award wil be reported as $13.0 milion in next year's
Summary Compensation Table.

businesses in 2019, including:

growth {non-GAAP).

{non-GAAP).

communicated to investors for the year.

INDIVIDUAL PERFORMANCE HIGHLIGHTS
Delivery of strong financial performance across all
* Net sales growth of 16%, including 5% organic
* Net income growth of 5% (GAAP) and 16%

* Diluted EPS of $6.41 (GAAP), and after adjustments
$8.26 (non-GAAP), exceeding our expectations

= Entered into an agreement with Raytheon to combine
in an all-stock “Merger of Equals” to form Raytheon
Technologies.

« Leadership in our transformative portfolio initiatives,

including the continued integration of Rockwell Collins,

the Spinoffs of Carrier and Otis, and the Merger

with Raytheon.

Effectively driving a high-performance culture while

emphasizing ethical standards, transparency and

corporate responsibility.

* 43.8% TSR, outpacing the Dow Jones Industrial
Average and the S&P 500 Index.

= The continued successful integration of Rockwell
Collins, which accounted for approximately 66 cents of

EPS accretion in 2019.

Key Compensation Disclosure Enhancement in Proxy Statements
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PAY DECISIONS FOR THE OTHER NEOs (PAGES 52-57)
@ https://ir.utc.com/static-files/9122104b-b18b-40fb-a4fa-f78b51e60eee

Pay Decisions for the Other NEOs

The Committee makes annual compensation decisions for our NEOS based on their individual performance and the
overall performance of the Gompany (and the business unit and/or function, where appiicable). The following pages show

each NEO' direct tion values. As di , total direct
C pay includes only those pay of 2019
LT) grants that reflect than 2019 LTI grants that reflected

o
2018 performance). We aiso provide individual contributed to the C

for each NEO.

Neil G. Mitchill, Jr.
Acting Senior Vice President & Chief Financial Officer
AGE: 44 | UTG EXPERIENGE: Syears ‘

TOTAL DIRECT COMPENSATION
$3.05 MILLION

UTC's Finance functions, as well s the indvidual

$700,000 annual bonus for 2019. Mr. Mitchil's annual
bonus amount is moderately above the 137% blended
financial performance factor.

- — $0.65M Base Salary

LTI In consideration of Mr. Mitchil's strong 2019
performance, the Comittee approved a $1.7 milion
T 2020 LTI awrd. As previously noted, due to diflerences
= in valuation methodologies, the grant date fair value of
this award will be reported as $1.6 milion in next year's

$0.70M Annual Bonus.

50.85M SARs.

$0.85M RSUs

Durng 2019, Mr. Mitchill served as Vice President & Chief
Financial Officer of Pratt & Whithey through October,
when he was appohnted to the role of Acting Senior Vice
President & Chief Financial Officer of UTC.

Base Salary. Mr. Mitchil received a 2019 merit increase
to his base salary from $525,000 to $600,000. This
Increase reflected the Committee's favorable assessment
of his performance as VP & GFO of Pratt & Whitney.
When Mr. Mitchill was apponted to the position of Acting
Senior Vice President & CFO of UTC, his salary increased
to $850,000.

Annual Bonus. Since Mr. Michill spent & portion of the
yeer at Pratt & Whitney and a portion of the year at the
UTE Corporate Office, his financial performance factor
was blended based on the time he served at each
business. The financial performance factor for Prat &
Whitney was 133% and the financial performance factor
for Corporate was 147% (as discussed on page 43),
resuiting in a blended financial performance factor

for M. Mitchil of 137%. The Committee considered

Mr. Mitchil's eflective leadership of Pratt & Whitney and

‘Summary Compensation T

Other Compensation Elem
important role in preparatior
and he will continue to prov
Raytheon Technologies folk
reasons, the Committee gré
retention RSU award in 201
2022, subject to his contint

INDIVIDUAL PERFORMA

* Effective management o

function between Januai

by Pratt & Whitney's fina

« Sales growth of 8% on

organic (non-GAAP) b

+ Operating profit growtt
(10N-GAAP).

- Strong and effective leac
in which Mr. Mitchil serv
President & CFO of UTC
* Critical support from t

preparation for the Spi
and

* Achievement of strong
through the completior

62 United Technologies Corporation Notice of 2020 Annual Meeting of Shareowners and Praxy

Robert K. Ortberg

Chief Executive Officer, Collins Aerospace Systems

AGE: 59 | UTC EXPERIENCE: 32 years®

TOTAL DIRECT COMPENSATION
$9.41 MILLION

e si21MBaseSaay

$2.20M Annual Bonus

Mr. Ortberg served as Chief Executive Officer of Colins.
Aerospace Systems in 2019. On February 7, 2020,

INDIVIDUAL PERFORMANGE HIGHLIGHTS

* Leadership in the contnued integration of Rockwell
Colins and UTC Aerospace Systems, including
‘achieving approximately $300 millon of acquisition-

reiated cost synergies in 2019,

* Developed, with ILC Dover,  Next-Generation Space
‘Suit system prototype for future space missions.

* Selected by Saab to provide key power and controls
systems for the Boeing T-X trainer, inciuding the
aircraft's Power Take Off Shaft, Auxilary Power Engine
Control Unit, engine start system and Main Electric

Power Generation System.

* Developed a streamined boarding system that wil
be installed at all Terminal 3 intemational gates at
McCarran Airport in Las Vegas. The SelfPass biometric

facial scan to verify & passenger’s

Offce of the Chairman & CEO. As noted on page 10,
Mr. Ortoerg has been nominated for election at the 2020
Annual Meeting, Ifthe Merger ocaurs before the Annual
Meeting, Mr. Ortberg wil be appointed to the UTC Board
immediately prior to the effective date of the Merger.

dentity and retrieve boarding details.

« Announced that Colins Aerospace s collaborating
with SES, a leading satelite operator, to bring business
‘aviation customers the fastest broadoand speeds

The

launching LuxStream connectivi

ty service, with Vista

Base Salary. Mr. Ortberg received a tohis
base salary from $1,170,500 to $1,210,000 in 2019.

* Received two 2019 Crystal Cabin Awards, an
iisrritional awerd

Annual Bonus. The Cor Colins
Aerospace’s financial performence factor of 144% and
Mr. Ortberg's effective leadership of Collins Aerospace
and awarded him a $2.2 millon annual bonus for 2019,
r. Or

interior innovaton. The awards recognized Colins
‘Aerospace’s M-Fiex Duet (i the Cabin Systems
Category) and pLED Reading Light (i the Materials &
Cc Category).

with the 144% financial performance factor.

LTI, In consideration of Mr. Ortberg's strong 2019
performance, the Committee approved a $6.0 milion 2020
LTl award, an amount above the OPG market median

for his role and reflects the indidual performance
consderations noted here. As previously discussed, due to

value of this awerd wil be reported as $6.6 milion in next
year's Summary Compensation Tabe.

Includes years of savic
byUTCIn2018.
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Judith F. Marks
President & Chief Executive Officer, Otis
AGE: 56 | UTC EXPERIENCE: 2years

TOTAL DIRECT COMPENSATION
$7.50 MILLION

e $1.00MBaseSaary

$1.50M Annual Bonus.

During 2019, Ms. Marks served in the role of President of
Otis through May. In June, she was apponted President
&GEO of Otis, & role in which she wil lead Otis as it spins
off from UTC into a separate, publicly traded company in
the first hal of 2020.

LTI, In consideration of Ms. Marks' strong 2019
performance, the Committee approved a $5.0 millon 2020
LTl award, an amount that reflects the increased scope
of her role as CEO of Otis and its rensformation nlo a
publcly traded company. As previously noted, due to
diferences in valuation methodologies, the grant dte fair
value of this award wil be reported as $4.6 millon i next
year's Summary Gompensation Tabe.

INDIVIDUAL PERFORMANCE HIGHLIGHTS

* Effective leadership of Otis as it transforms from
2 UTC business unit nto an independent, pubcly
traded company.

* In 2019, Otis achieved significant contract wins and
‘executed on substantial operational achievements,
including:

+ Gompletion of the elevator modemization of New York
City's Empire State Building, which included delivery
and installation of a custom-made glass elevator to

Base Salary. Ms. Marks receved a
base salary from $875,000 to $925,000 in 2019. This
Committee's of

her
of her appointment as CEO of Otis, Ms. Marks' base
salary was increased to $1,000,000 i recognition of her

Y 102nd Floor Observatory. This

was one of the largest and most compiex projects in
Otis' history.

* Launch in China of the Ot loT Solution — a complete
end-o-end proactive digital service to connect
elevator systems, Otis fled professionals, property

d

forthe
Spinoff and assuming the role of CEO of an independent,
public company.

« Installation of an incined elevator in Shanghar's
Oriental Pear! Tower, which completed the largest
ization project in Chine.

ppontment to the
role of CEO, the Committee also increased Ms. Marks"

‘annual bonus from 100% to 125% of base saiary.
In determining Ms. Marks’ 2019 annual bonus amount, the.
o ;

« Award of a five-year maintenance contract to service
340 elevators, escalators and moving walkways in
London's Gatwick Airport, the second largest airport
inthe L

of 127%, Ms. Marks' effective leadership of Otis and the.
and

‘awarded her a $1.5 millon annual bonus for 2019. Ms.
Marks' annual bonus amount is closely aligned with Otis"
127% financial performance factor.

! nger
Terminal 2 at the Kuwait Arport, incuding 171 Gen2
units and 19 heavy-dty elevators that se the iatest
technologles, such as Otis’ ReGen Drive, Ger
flat-coated steel bets and Puise montoring systems.
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‘COMPENSATION DISCUSSION AND ANALYSIS

David L. Gitlin
President & Chief Executive Officer, Carrier

AGE: 50 | UTG EXPERIENGE: 22 years

TOTAL DIRECT COMPENSATION
$7.20 MILLION

LTl In consideration of Mr. Gili's strong 2019
performance, the Comittee approved a $5.0 milion
2020 LT award, an amount that reflects the increased
scope of his role as OO of Carrier and is transformation
into a publicly traded company. As previously noted, due
to differences in vaiuation methodologies, the grant date
fair value of this award will be reported as $4.6 million in
next year's Summary Compensation Table.

e 51.00M Base Sdary
$1.20M Annual Bonus

u

s $2.50M SARs

$2.50M RSUs

From January through My 2019, Mr. Gitin served in
the role of President & Chief Operating Offcer of Colins
Aerospace. In June, he was appointed President & CEO
of Carrier, a role in which he wil lead Carrier as it spins.
off from UTG into a separate, publicly traded company in
the frst ha of 2020,

Base Salary. Mr. Gitin received a merit increase

from $900,000 to $950,000 n 2019. This increase

reflects the Committee’s favorable assessment of his
upon the

of his appointment as OO of Carrer, Mr. Gitin’s base

salary was increased to $1,000,000 in recognition

of his expanded responsiviities associated with

preparing for the Spinoff and assuming the role of GEO

of an independent, public company.

Annual Bonus. In connection with his appointment

s CEO of Carier, the Committee also increased

Mr. Gitlin's target annual bonus from 100% to 126%

of base salary. Since he spent a portion of the year

&t Colins Aerospace and the remainder of the year at
Garier, his financial performance factor was blended
based on the time he served at each business. The
financial performance fector for Golins Aerospace was
144% and the financial performance factor for Carrer
was 69%, resulting in a blended financial performance
factor for Mr. Gitin of 100%. The Committee considered
this factor, Mr. Giltn's effective leadership at both Colins
‘Aerospace and Carier, and the indvidual performance
considerations noted here, and awarded him a

$1.2 millon annual bonus for 2019. Mr. Giti's annual
bonus amount is closely aligned with the 100% blended
financial performance factor.

INDIVIDUAL PERFORMANCE HIGHLIGHTS

* Effective leadership of Carrier as It transforms from &
utc

into an

‘company in 2020, while pursuing an aggressive growth

strategy and cost-cutting efforts.

* Gontinued focus on driving Carrier's growth through
innovation, as evidenced by the launch of more than

100 new products in 2019.

= Achieved a number of substantial contract wins during

the year, including the folowing:

* Carrier's Green & Cool CO2Y natural refrigerant
system was selected by Burger King as s preferred
condensing units for its restaurants in Spain.

« Carrier signed a strategic cooperation agreement
with Tim Hortons in China to provide integrated HVAG

solutions and services fc
future coffee houses thn

+ Carrier Transicold was ¢
Natural INE units for TC
shipping fleet and 50 N
Logistics.

+ During his time at Colins
leadership was critical to
operational accomplishm
successful integration of
UTC Aerospace Systems

Urited Technologies Corporation Notice o 2020 Annual Meeting of Shareowt

'COMPENSATION DISCUSSION AND ANALYSIS

Akhil Johri

Special Advisor to the Chairman & CEO
AGE: 88 | UTG EXPERIENGE: 31 years

TOTAL DIRECT COMPENSATION
$2.85 MILLION

o= 50.95M Base Salary

$1.90M Annual Bonus.

During 2019, Mr. Johri served as Executive Vice President
& GFO through October. He then transitioned to the role
of Special Advisor to the Chaiman & CEO, & role in which
he willserve unti the Merger with Reytheon.

Base Salary. Mr. Johri received a merit ncrease to his
base salary from $900,000 to $950,000 in 2019. This
increase reflected the Committee's favorable assessment
of his performance.

Annual Bonus. The Comittee considered the UTC
financial performance factor of 147%, Mr. Johr's effective
leadership of UTC's Finance function, his continued
‘support throughout the Spinoffs and Merger transition
period, and the individual performance considerations
noted here, and awarded him & $1.9 milion annual bonus
for 2019. This amount is moderately above the 147%.
UTG financial performance factor.
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LTI. Mr. Johri did not receive an LTl award in 2020,
reflecting his assumption of & transitional role leading up
1o the Spinoffs and Merger.

INDIVIDUAL PERFORMANCE HIGHLIGHTS

* Effective management of UTC's Fnance function
through October 2019, as evidenced by the Company's
strong 2019 financial performance including:

* Sales growth of 16%, which includes 5% organic
growth (non-GAAP).

* Net income growth of 5% (GAAP) and 16%
{non-GAAP).

* Diuted EPS of $6.41 (GAAP) and adjusted EPS of
$8.26 (non-GAAP), an amount that exceeded the
expectations communicated to investors for the yeer.

« Leadership in driving UTC's discipiined capital
allocation strategy, including:

* $2.6 bilion retumed to shareowners in 2019 through
dividends and share repurchases; and

* $5.3 billion in company- and customer-funded
investments in research and development.

* Critcal support and leadership from the Finance
function in preparation for the Spinoffs and Merger.

‘COMPENSATION DISCUSSION AND ANALYSIS

Robert J. McDonough

Special Advisor to the President & CEO of Carrier

AGE: 60 | UTG EXPERIENGE: 12 years

TOTAL DIRECT COMPENSATION
$1.58 MILLION

o $0.08M BaseSaay

$0.60M Annual Bonus

Mr. McDonough served as President of Garier through
Meay and then as Chief Operating Officer of Carrier, unti
he was appointed Special Advisor to the President &
GEO of Carrer in December.

Base Salary. During 2019, Mr. McDonough received
& mert increase to his base salary from $925,000 to
$975,000. This increase reflected the Committee’s
favorable assessment of his performance.

Annual Bonus. The Gommittee considered Carrier's
financial performance factor of 69%, Mr. McDonough's
leadership as Carrier transitions to an independent, public:

e

period. In consideration of this retention award and his
transition to Special Advisor to the President & CEO
of Garrier, he did not receive an additional LT award
in February 2020. Mr. McDonough expeats to retire
from Carrier in 2020, at which time he and Carrier
ntend to enter into & one-year consuiing agreement.
As & consultant, Mr. MoDonough wil provide valuable
assistance in transitioning customer, supplier and
partner refationships.

INDIVIDUAL PERFORMANCE HIGHLIGHTS

Achieved important product rollouts and substantial
contract wins during the year, including:

« Introduction of the first Toshiba Carrer Varieble
Refrigerant Fiow (VRF) rooftop unit, which wil
allow multiple rooftop units to be connected to one
condensing unit and additional VRF fan coil units to
help optimize energy efficiency and comfort,

* Introduction of the next-generation temperature-
controlied trailer system — the Vector HE fhigh
efficiency) — which can reduce fuel consumption by up
1030% and maintenance costs by up to 1%

+ Carrier's Kidde smoke alarms featuring TruSense
Technology became the first to meet Underwriters
Leboratories' 2020 safety standerds.

‘company, and the indvidual performance
noted here, and awarded him a $600,000 annul bonus
for 2019, an amount below Carrier's 69% financial
performance factor.

Other Gompensation Elements. Upon his transition to the
role of Chief Operating Officer of Carier, the Committee
‘granted Mr. McDonough a $4 milion LTI retention award
consisting of SAR and RSUs. This award reflects the
‘Gommittee's view that Mr. McDonough's experience

and guidance s necessary through the Spinofftransition

. for Cerrier Transicold
NaturalINE units during 2019, including 220 units
for TOTE Meritime Puerto Rico's shipping fleet and
50 unis for DFDS Logistics.

« Announcement of an exciusive HVAG supplier
relationship with Clayton Home Buiding Group to
provide nationwide SmartCormfort by Garrier fumaces
for Clayton homes constructed off-site.
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Walmart

HOW DID OUR FISCAL 2020 PERFORMANCE IMPACT OUR NEOs’ COMPENSATION? (PAGES 58-63)
@ https://s2.g4cdn.com/056532643/files/doc_financials/2020/ar/2020-Proxy.pdf

Executive Compensation

Fiscal 2020 NEO Pay and Performance Summaries

Doug McMillon President and CEO

In adition to the solid financial performance, during fiscal 2020 M. to accelerate Walmar
strategy y integr retail stores and i
to deliver on our key d momentum in at Walmart US.,

including eCommerce.

ing faster and easier for our customers, Delivery Unlimited

- in our busin ppi i
from 1,600 locations in the USS.,expanding Same Day Pickup to nearly 3200 locations, and launching free NextDay delivery from

Walmart.com.

 benefits to

. to tes, bringing our average hourly
more than $18 in the UsS. and continuing to invest in training and education, which has led to reduced turover and higher

customer satisfaction.

Fiscal 2020 Target TDC

%
Annual Cash
Incentive

18.6%
Retention
Stock.

Annual s our CEO, Mr. McMillon’ I onthe
total company operating income and sales performance, as calculated for incentive plan
purposes and as described above on page 57

Performance  _ Payaut 2020
Porformance Motrlc Weighting (% of Torget) (% of Target) _ Incentive Poyout
Total Company O 75%)  12500%
Executive Compensation
115.20
Total Company Sales er)% 85.80%

g M McMillon's long- term p
company sales and ROI performance, a calculated for incentive |
described above on page 57, The table below shows the fiscal 202
of target) and the resulting number of Shares M. McMillonis sch

i ending

g a
i d ending J 31,2022,
vesting period ending January Brett

ggs EVP and CFO

Fiscel 2020 Fscal 2020 Performan

Performance Metrle Weighting (% of Target)

Per nce « M. Biggs'
Equity Total Company Sales WB customers, investors, and other stakeholders.
108.86% .
Total Company ROI @,‘ and ourongoing transformation.
« We generated $25.3 bilion in operating cash flow.

The CMDC relies on the factors described e in Fiscal 2020 Target TDC
establishing the target TDC of Mr. other tock, owning at approxim ‘CFO, Mr. Biggs"
NEOs. After considering those factors, the CMDC made no annual base salary, wellin excess of our: o) oy gy ocamad sk
changes to Mr. McMillon's target TDC for fiscal 2020, When quidelines requirement of 7 times his an Rurges P2y
«compared to similar positions within our peer group companies,  believe that Mr. McMillon’s significant in R I oy By It UL

Mr. McMillon’s fiscal 2020 target TDC was at approximately the

serves to align his interests with those o

75" percentile.

Total Company O1 o) azso0x
P 15204 $1575710
Total Company Sales Qs1)  sssox
s Walmart >'< wwwainarcon
" M. Biggs' ong
of [
2 January 31,2020 and 3

vesting period ending January 31, 2022.

Fiscel 2020 Fiscal 2020 Porformance omber of
% ofTarget Shares Earned

<
<

5.0%

Performance

Total Company Sales.
108:86% 51,144

Total Company ROI

The CMDC
sed M. Bggs'salary by 2.5% and increased
anapproximately 24.5% ncrease in Mr. Biggs' target TDC. The CMDC approw
d

the target TDC of our NEOs. For fiscal 2020, the CMDC

Executive Compensation

customers
ToC

75 percentes. M

Suresh Kumar Global Chief Technology Officer and Chief Development Officer

- M Kumar joined Walmartin a newly created role on July 8, 2019

fora
* Developed technology
Fiscal 2020 Target TDC
Annual M pary
Kmar' fiscal
based on his start date with the company.
5.7% Putormance _ Payout Faca 2020
Annual Cash_Portarmance Metre Welghthg _(iof Taget) (%ot arget) _incentve Paycut
ncents
Total Company OI ) 2so0x
- 115204 $1,181665
Total Company Sales Osn)  mssou
17.4% sl
Retention
Stock  Long P y 3
e nd
ROI perfor
poge S7. P %of target)
resulting number of Shares.
Fuca 2020 Facel 2020 Putormance _ Numberof
eightng %ot rget) Shores Eamed
58.2%
PO Toal Compony Skes 5@
e 13308 61273
Total Company ROI @n
Additionally, s s yp y i y
020, and pad outin
March 2020, M s award.
Fiscal 2020 was Mr. y 2009
above, Mr. Kumar also received
when M Kumr left i former employer.
. M
P " The CHDC believes these:
Kumar' role, experience, . and necessary to
Chief - Kumar's caliber bove under Fiscal
ighights™ above, the CMDC M Kumar's special

wuwalmartcom

e Walmart
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Judith McKenna EVP, President and CEO, Walmart International

Executive Compensation

. O 28%ina rapidly
-+ Continued strengthin key markets ncluding Mexico, China, and India.
- p 10% of total
- Ope ith discipl P portfolo.
Fiscal 2020 Target TDC
Annual cash incentive. Ms, McKenna’ el
as calculated
and as described above on page 57
Pacformance _ Payout Fica 2020
200% Weighting (¥ of Target) (% ofTurget) _ Incantive Payout
Annual Cash 2N
Incentive Total Company OI 20 12500%
International OF SO%) 9557 9643 1843658
A4
V 157% -
Retenton  Interational Sles %) 6oso%
Long:tem incentive M Mckenns's o term prformance eqiy s basedonthe ot
o pag fiscal 2020 p %
of target) and the resulting number of Shares s, McKenna s scheduled to earn from
her 2019 i ing January 3, 2020
a9, andavesting period ending January 31,2022
Performance

Equity performance Metric Weighting

Fiscal 2020 Performance
% of T

rget)

Shares Esrmed

International Sales

Total Company ROI C

Aditioally, asis yp pos significa
two award cycles M

grant was intended to allow Ms. McKenna to realize a performance equity payout for fisc

annual performance eqity award described above, and poid out in March 2020, Ms. Mct
upon the vesting of this award.

For fiscal 2020, the CMDC increased Ms. McKenna's slary by 2:5%.in ight of her peer ¢

performance. This

January 2020, the CMDC awarded M at St mi

to Flipkart and PhonePe. The CMDC believes that Ms. McKenna, as the head of our Inter
par many CEOp nd tht it ke

positionin 0 COO p

slightly above the median; hwwmr wm compared to CEO positions wthin our peer g

108.43%

56,975

Executive Compensation

Kathryn Mclay EVP, President and CEO, Sam’s Club

- Promoted

Fiscal 2020 Target TDC

Annual cash incentive. Ms. McLay's annual cashincentive is based ona combination of

described Because Ms. Mcl n

segment

is below the median. e e
gy Pt o A 2020
| ol o thoyer

Performance _ payout
Welghtnig (1% of Target) _ (% of Target) _ Incentive Payout

Total Company O ) wsoon

7%
Retention  Segment Ol (Walmart o)
Stock

US./ Sam's Club) L

Segment Sales (Walmart £
US./ Sam’s Club) %) 930

1878%  $960,741

L Ms. Molay's

m and
Sam's Club sa fiscal 2020, The

Performance 2020 p a% o
number of Shares Ms. McLay is scheduled to ear from her 2019 performance share

grant with a performance period ending January 31, 2020 and o vesting period ending

January 3,202
Ficel 2020 Perfrmance Number of
Pertormance Metrc Welghting Shares Eamed
Segment Sales (Walmart (o)
US./Sam's Club)
119.10% 9,654

Total Company ROI @%

e DG 0 e i S5 A T SENEOR N PR
rollin November 2019, In addition to her

fiscal o T GHDC kevn e McLay, i her new rcle,
y CEO p pe . and thtit s lkly that
elsewhere 10.CO0 and CEO positions wi

CEO po
target TOC s below the median. Executive Compensation

John Furner EVP, President and CEO, Walmart U.S.

- M. Furner was appointed to 2019 after EWP, EO of Sam's Club.
- Inthe 4" quarter, Walmart US. 4 6.0% ona two-y. hile US, oCa g
35%in the quarter,
- Sam'sC P fiscal 2020,
£

RRRARESR - Sam's Club continued to innovate, launching same-day pickup throughout the US,

2 Walmart

Fiscal 2020 Target TDC
Annual cash incentive. Mr, Furner's annual cash ncentive is based on a combination of

as described above on page 57. Because Mr. Fumerled our Sam's Club segment before
assumin pay
prorated based on his time in Sam's Club vs. Walmart US.

s Pt . Mk 2020
InCentive perormance Metrle Welghthg (K of Targen) _(kof arget) _Incantie Payeut
Total Company 01 ) usoox
V 167%  SegmentOl (Walmart
Retention  US./ Sam’s Club) 0%y 12500% 122.51% $1,855,198
Stock
Segment Soles (Walmart /3,
S e O5)  11s0a%
Long- M. Funer' 2020
's Club and
Walmart US. sales, prorated based on his time in each segment during fiscal 2020, The

” P %of g
ed, b Shares M Eorierts schedild o earrfrom s 2019 performance shars
Fquity  grantwitha performance period ending January 31, 2020 and a vesting period ending

Sonuary 31,2022,
e 2020 Partarmance
Weightng Shies Eamed
Seqment Sles (Walmart
US. s Clb)
13a05% 70437
Total Company RO @:z

The CMOC efiesanthe facorsdescribed on page 481in establshing the target TDC of our NEOs. For fiscal zozu . the CHDC
increased A, Furner'ssolary

umer’s target TOC. S peitory o o patone

, the CMDC M d his
in Mr Furner’s target TDC of about 8% The CMDC lppmved theseincreasesin ||ghl ot Fienars ol as the head of ouragest
segment. The CMIDC believes that M Furner, s the head of our
‘many CEO posi oemmm fora CEO positionin the retail
ndustry orebewhare. to both COOand CEO. in our peer group, Mr. Furner’s target TDC is below the
‘median. M. Furner received no special awards during fiscal 2020.
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Presentation of Other Compensation

Policies & Practices

* The discussion of the company’s other compensation policies and practices can be organized in a neat table, keeping
this information accessible.

Healthpeak Properties

COMPENSATION POLICIES AND PRACTICES (PAGES 51-54)

Compensation Poli

COMPENSATION
RISK ASSESSMENT

poLicY

AGREEMENTS

COMPENSATION DISCUSSION AND ANALYSIS

ies and Practices

We believe that any risks arising from our compensation program are not reasonably likely to have a
material

Base salaries are fixed in amount and thus do not encourage inappropriate or excessive risk taking.

Our executive balances quantitati for t
While the STIP, our annual cash incentive plan, focuses on annual goals, we cap awards under the
plan and require a threshold level of Company performance. Only once a pre-determined threshold
is met are our executives also eligible for a cash incenti d based on

criteria. This d may only be the High level
(and notincreased) by the C on any factors itd te. The
balances risk and the desire to focus

that the
executives on specific annual goals important to our success.

A substantial portion of our executives' compensation is in the form of equity awards to further align
executive and stockholder interests. The Compensation Committee believes that the LTIP awards do
not encourage unnecessary or excessive risk taking because the ultimate value of the awards is tied to
ourperformance and sock price, and because the awards re subect (0 long-tem vesting schedhes
based on Additionally, our

that executives have significant valve tied to our performance.

Furthermore, as discussed below, the executive officers are subject to a clawback policy, which permits
U to recover incentive compensation received by such officers in the event the amount of the payment
or award was determined based on the achievement of financial results that were subsequently the
subject of ting restatement due to a financial reporting requirement
under the securities laws.

and (the *CIC Plan®) ( are
furhor doscrbed under “Potents Payments upon a Termination or Change in Convl sevrance
below) the use of
agreements with the Company's executives. Our severance plans, which operate in liev of individual
contactual anangements, provide standardzed soverance bonefts forou executives. Our general

iicamige evel wich allois e Congin to focus on pay for performance and other factors that
the in without contractual
restrictions.

COMPENSATION DISCUSSION AND ANALYSIS

ASSESSMENT

OWNERSHIP
GUIDELINES

cLawsack
poLicY

ANTI-HEDGING
poLicY

In early 2019, the Committee reviewed compensation data for executives at peer
companies with positions comparable to those held by the NEOs. This data consisted of base salary,
annval cash incentive award and equity award information, as well as total direct compensation

paid by each of the peer companies as reflected in their proxy statements and related public filings.
Although the Committee d data provided by
FPL Associates to help inform its decision making process, the Compensation Committee does not set
or “benchmark" compensation levels at any specific point or percentile against the peer group data.
A e 16076, The et GO0 S0 TR 01 Sl TS G oy S, WAoo e
decisions.

Except as otherwise discussed in our CD&A, with respect to the objective pev!avmance criteria that
form the basis of our program, the. '

compensation decisions for 2019 were subjective and the result of the Comv:nsamn Committee’s
business judgment, which is informed by the members of the

Committee, input and peer group data provided by FPL Associates, and the Compensation Committee's
overall assessment of executive compensation trends.

The Compensation Comm:llee beevesituteometiporiaskhoeskssontie prometesal

executives' focus on our long:

provide th the Ievel of senior managing director, o mghev own

minimum levels of common stock and unvested stock awards. All executives are required to achieve

their mandatory holdings within five years of the adoption of the program or, as to newly hired or
within five ye: g subject to the guidelines.

STOCK OWNERSHIP AS
Execumve MULTIPLE OF BASE SALARY

cEo 10x
Other NEOs. &
Executive Officers (Non-NEOs) 3x

All of our NEOs who are subject to the stock ownership guidelines currently satisfy the
ownership requirements.

Our Board has adopted a clawback policy that allows us, in circumstances the Board determines.
to be appropriate with consideration to all given facts, to require reimbursement or cancellation of
SFCIU of | ey fcenie il itk vt etV by i e e cfcar

awar
of financia resut that were subssauently the sublect of an accounting restatement due to
with a financial under the securities laws.

Our Board recognizes that hedging against losses in Healthpeak securities may disturb the alignment
between the interests of our officers and directors and those of our other stockholders. For this reason,
officers, directors and employees are prohibited from purchasing financial instruments (including
prepaid variable forward contracts, equity swaps, collars and exchange funds), or otherwise engaging
in transactions, that hedge or offset, or are designed to hedge or offset, any decrease in the market
value of Healthpeak securities.
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COMPENSATION DISCUSSION AND ANALYSIS

COMPENSATION  The Compensation Committee is authorized to retain independent counsel, compensation and
CONSULTANT benefits consultants, and other outside experts or advisors. Since November 2008, the Compensation
Committee has retained FPL Associates as its outside independent compensation consultant. For
2019, FPL. dvised the C c respect to trends in executive
, assessment P pay
proportion of fxed pay 1o ncentive pay and i s s pay)
leve

. Fi

assisted the Compensation Committee with obtaining and evaluating current executive comDensauon
data for these companies. The Compensation Committee made its 2019 compensation decisions,
including those with respect to the NEOs, after consulting with FPL Associates.

FPL to the c rks with

only as directed by During 2019, FPL. not perform

work for Healthpeak other than pursuant to nsengagememby l.he Compensation Committee. The
ed the thatits

engagement of FPL Associates does not raise any conflict of interest with Healthpeak or any of its
directors or executive officers.

PEER GROUP. market and peer data provided by FPL Associates. Based on FPL Associates’ recommendations,
the Compensation Committee maintained inclusion of the following companies as our comparable
compensation peer group for 2019. The Compensation Committee also reviewed general survey
compensation data from companies in the S&P 500 REIT Index when determining executive compensation.

+ Alexandria Real Estate Equities, Inc. + Kimco Realty Corporation
Realty Income Corporation

z
g
o
g
H]
H
5

+ Boston Properties, I + Regency Centers Corporation
- Digital Realty Trust, Inc. + Ventas, Inc.
« Equity Residential + VEREIT, Inc.

« Essex Property Trust, Inc. Vornado Realty Trust
+ Host Hotels & Resorts, Inc. + Welltower Inc.

PEERCOMPANY  The 2019 compensation peer companies were selected in 2018 and consist of S&P 500 equity REITs with
ttee believed comparable to Healthpeak. In making

its compensation comparisons, the Committee took into account, among other things, Healthpeak's
enterprise value and market capitalization compared to the peer companies, as shown below:

AS OF DECEMBER 31, 2018"
(in billons)

$20.6
$251

Enterprise
Value

™ Healthpeak
Capitalzation
3 B Madian
 hean
+ Sourc: san Gobal o
52 HEALTHPEAK PROPERTIES
'COMPENSATION DISCUSSION AND ANALYSIS
ANTIPLEDGING  Our Board recognizes thata forced margin sale or foreclosure sale o Healthpeak securities may
poLicY negatiely impact o sock pric or volte o nsider tading . Acordinly. oo Board adopied
a policy that d employees from holding Healthpeak secuites in a margin

account or pledging Hzallhpzak securities as collateral for a loan.

NOTAX GROSS UP  None of our NEOs are entitled to tax gross-up payments on severance benefits or in the event they are

PAYMENTS subject to excise taxes imposed under Sections 280G and 4999 of the In‘emal Revenue Code of 1986,
asamended (the “Code") as a result of a change in control of the company. In addition, in 2019, our
Compensation Comittee eliminated tax gross-up payments on executive perquisites.

Section 162(m) of the Code generally limits the deductibility of compensation paid to our current and

DEDUCTIBILITY former executive officers that exceeds $1 million during the tax year. The Tax Cuts and Jobs Act of
OF EXECUTIVE 2017 the *Jobs Act) made substantal changes to Section 162(m) of the Code. Pursuant to the Jobs
Act, certain 2,2017, that were based upon attaining pre-established
that were set by Comittee under a plan approved by our
stockholders, as well ts payable to former t0 a wiitten bind

that was in effect on November 2, 2017, may qualify for an exception to the $1 million deductibility limit.

Asone of the factors in matters, the C; Committee notes
bility limitation. However, the Cy i has the flexibility to

take any that it det in the Colrpzny e esiockilders

best interest, including d d awarding

not fully deductible for tax purposes. In addition, we qualify as a G Tt the Code At ar ot
subject to federal income taxes, meaning that the payment of compensation that is not deductible
under Section 162(m) does not have a material adverse consequence to us as long as we qualify as
a REIT under the Code. Furthermore, there can be no assurance that any compensation will in fact
be deductible.
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Western Digital

OTHER PROGRAM FEATURES AND POLICIES (PAGES 59-61)

https://www.sec.gov/Archives/edgar/data/106040/000120677419003336/wdc_courtesy-pdf.pdf

GOMPENSATION DISCUSSION AND ANALYSIS

OTHER PROGRAM FEATURES AND POLICIES

401(K) Plan Benefits

Deferred Compensation

Opportunities

Severance Protections

Compensation

ecovery
(Clawback) Policy.

Misconduct Policies

Executive Stock
Ownership Guidelines

Internal Revenue Code
Section 162(m)

We provide our executive officers with limited perquisites, consisting principally of a
$5,000 annual allowance for financial planning services (net of taxes), which is available

10 other officers in our company, and a monthly transitional housing and travel allowance,
which s currently provided to two executives who relocated for their current roles. None
of our named executive officers has received a transitional housing and travel allowance.

We did not provide any tax gross-up payments to our named executive officers, except

a5 to the modest financial planning services in accordance with the terms of the program,
to the extent permitted by applicable tax law and to the extent these benefits are taxable
to the participant.

We provide retirement benefits to our executive officers and other eligible employees
under the terms of our 401(K) Plan. Eligible employees may contribute up to 30% of their
annual cash compensation up to a maximum amount allowed by the Internal Revenue
Code, and are also eligible for matching contributions, which vest over a two-year
service d. Our executive officers participate in the 401(k) Plan on substantially the
same terms as our other participating employees. The 401(K) Plan and our matching

i es

of attracting and retaining talented individuals and ensuring that our executive
compensation program is competitive and equitable. We do not maintain any defined
benefit supplemental retirement plans for our executive officers.

Our executives and certain other key employees who are subject to UsS. federal income
taxes are eligible to participate in our Deferred Compensation Plan. Participants in our
Deferred Compensation Plan can elect to defer certain compensation without regard to
the tax code limtations applicable to taxqualified plans. W did nct make any company
matching or di ons to our Deferred fon Plan on behalf
of participants in fiscal 2019. Our Deferred Compensation Plan is intended to promote
retention by providing employees with an opportunity to save for retirement in a tax-
efficient manner. Please see the *Fiscal 2019 Non-Qualified Deferred Compensation Table"
and related narrative section entitled “Non-Qualified Deferred Compensation Flan® in
the "Executive Compensamn Tables and Narratives* section of this Proxy Statement

of our Deferred Plan and
compensation smounts that our executives have deferred under the plan.

Our philosophy is that, outside of a change in control context, severance protections are
only appropriate in the event an executive is involuntarily terminated without “cause.”
Under our Executive Severance Plan and equity award agreements, in such circumstances
our executive officers are entitled to:

+ Two years' base salary

+ Apro rata target bonus for the bonus cycle in which the termination occurs

Six months' accelerated vesting of time-based equity awards (or, in certain
circumstances for awards granted in fiscal 2019 and later, prorated vesting) and
prorated vesting based on actual performance for PSUs

Payment for COBRA continuation of health benefits for 18 months

Outplacement services for 12 months

No tax gross-up provisions

We believe these severance benefits are appropriate in light of severance protections
available to executives at our peer group companies and are an important component
of each executive's overall compensation as they help us to attractand retain our key.
executives who could have other job alternatives that may appear 1o them to be more
attractive absent these protections.
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Our Board of Directors adopted by resolution a compensation recovery (clawback) policy
whereby in the event of a restatement of our company's audited financial statements
involving ive officer, a Board consider whether
such officer engaged in intentional financial accounting misconduct such that the officer
should disgorge any net option exercise profits or cash bonuses attributable to such
misconduct. Our 2017 Performance Incentive Plan also provides that the plan administrator
has the right to provide in the terms of any award or agreement that awards granted under
the plan be subject to the provisions of any clawback or similar policy adopted by us, which
may require the award recipient to repay any proceeds or gains and forfeit the award.

We maintain several policies relating to employee misconduct. In the event an executive's
employment is terminated for cause due to the executive's misconduct or violation of
company policy, among other reasons, the executive will forfeit all outstanding incentives,
including unearned or unvested LTI and ST awards. In addition, the executive would not
“be eligible for severance benefits.

o help achieve our compensation objective of nking the interests of our stockholders
with those of our executive officers, we established executive stock ownership guidelines
covering our senior officers, including our named executive officers. The guidelines
provide that each officer must achieve ownership of a number of “qualifying shares® with
amarket value equal to the specified multiple of the officer's base salary in effect upon
the date he or she first becomes subject to the guidelines shown below,

position Hultiple
Chief Executive Officer 5% Salary
President and Division Presidents 3% Salary
Executive Vice Presidents 2x Salary
Senior Vice Presidents 1x Salary

Each officer I ofthe required

three years of becoming subject to the guidelines. Thereafter, the officer must maintain

ip of at f shar y o meet ive's

required market value of ownership on the date the requirement was fist achieved (subject
to certain adjustments in the event of a change in base salary or position). Ownership that
counts toward the guidelines includes common stock, RSUs, PSUs, deferred stock units
and common stock beneficially owned by the officer by virtue of being held in a trust,

by a spouse or by the executive's minor chidren. Shares the officer has a right to acquire
through the exercise of stock options (whether or not vested) are not counted toward the
stock ownership t. Allof our are subject to

have met their required ownership level as of the diate of this Proxy Statement

Section 162(m) of the Internal Revenue Code (“Section 162(m)*) generally disallows a
tax deduction to public companies for compensation in excess of $1 million paid to a
company's chief executive officer and certain current and former executive officers,
Certain awards granted before November 2, 2017 that were based upon attaining pre-
established performance measures that were set by the Compensation Committee under
2 plan approved by our stockholders, as well as amounts payable to former executives
pursuant to a written binding contract that was in effect on November 2, 2017, may
qualiy for an exception to the $1 milion deductibilty limit. The Compensation Committee
considers, among other relevant factors, the deductibility of compensation when it
reviews our compensation plans and policies. However, there can be no assurance that

i , and the Committee may

any will, in fact,
award when itto be
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hange in Control
Protections

Change of Contral Severance Plan

We belleve that the oceurrence or potential occurrance of a change in contol transaction
will create uncartainty regarding
Ths uncertainty results from the fact that many change in control transactions result n
significant organizational changes, particularly at the senior executive level, To encourage
executives to remain employed with us during an important time when their prospects
for continued employment following the transaction are often uncertain, we provide our
executives with additional severance protections under our Change of Control Severance
Plan. We also provide these severance protections to help ensure that executives can
objectively evaluate change in control transactions that may be in the best interests of
stockholders despite the potential negative consequences such transactions may have on
them personally.

Under our Change of Control Severance Plan, eligible executives receive benefits if
they are terminated by us without “cause® or if the executive voluntarlly term nates for
"good reason" in connection with or within one year after a "change in control event.
"Good reason” generally i materially in i
compensation, benefits or location of work place.

Ily consist of:

An amount equal to two times the sum of the executive's annual base salary and
target bonus

Accelerated vesting of equity awards

Continued health and welfare benefits for 24 months

* No tax gross-up provisions

We believe these severance protections are appropriate in light of severance protections

n as they help us to attract and retain our key
executives who could have other job alternatives that may appear to them to be more
attractive absent these protections.

Double-Trigger Acceleration Under Equity Incentive Plans

We only provide full acceleration of equity awards held by our executive officers

in connection with a change in control in the event of a qualifying termination of
employment without "cause” or for *good reason” (not merely because the change
in control occurred) or in certain circumstances where the award is to terminate in
connection with the change in control.

Please see the section entitled “Executive Compensation Tables and Narratives—Potential
Payments upon Termination or Change in Control* for a description and quantification of
the potential payments that may be made to the executive officers in connection with
thelr termination of employment or a change in control.

The e not have an established policy for entering into
fact

60 WESTERN DIGITAL

nerally,
the Compensation Committes's Intent i to retain the flexbllty to review and adjust
compensation for our executive officers on at least an annual basis. None of our executive
officers is currently party to an employment agreement with us. In August 2019, we
entered into an advisory agreement with Mr. Fink relating to imited services he will
continue to provide to us following his retirement.

s,

Key Compensation Disclosure Enhancement in Proxy Statements

59



Other Compensation Disclosure
Enhancements
Presentation of Base Salary

» The amounts of base salary, including the increase (or decrease), are presented graphically instead of just the
usual table with names and numbers.

Alleghany

SALARY (PAGE 41)

Salary

We seek to pay salaries that are sufficiently competitive to attract and retain executive talent. The Compensation Committee
generally makes salary adjustments annually, in consultation with its compensation consultant, based on salaries for the prior
year, general inflation, individual performance and internal comparability considerations. The following actions were taken with

respect to 2019 salaries for our Named Executive Officers:

2019 and 2018 Salary
($)

Rationale

Mr. Hicks

Mr. Brandon

Mr. Dalrymple

Ms. Jacobs!"

Mr. Sennott®

2019
I $ 1,075,000
2018

I 51,030,000

2019
I $910,000

2018

$875,000
2019
| $720,000
2018
[ ] $690,000
2019
| $500,000
2018
[ ] $375,000
2019
| $720,000
2018
| $690,000

o

a

PN

A

4% increase reflecting 2018 contributions and continued emphasis
on performance-linked compensation.

4% increase reflecting 2018 contributions and continued emphasis
on performance-linked compensation.

4% increase reflecting 2018 contributions and continued emphasis
on performance-linked compensation.

33% increase reflecting Ms. Jacobs' promotion to Senior Vice
President and chief financial officer in July 2019.

4% increase reflecting 2018 contributions and continued emphasis
oh performance-linked compensation.

M Ms. Jacobs was appointed Senior Vice President and chief financial officer of Alleghany effective July 1, 2018.
@ Ms. Jacobs’ 2019 annual salary increased from $400,000 to $500,000 effective July 1, 2019.

@ Mr, Sennott resigned from his position as Senior Vice President and chief financial officer of Alleghany effective July 1, 2019 in
connection with his appointment as President and Chief Executive Officer of CapSpecialty.
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Compensation Committee Insights

e Coca-Cola places “Talent and Compensation Committee Insight” boxes to further explain the contents in

some sections.

Coca-Cola

PAGES 47,50 AND 60

2 https://investors.coca-colacompany.com/filings-reports/proxy-statements/content/0001206774-20-000704/

ko_courtesy-pdf.pdf

Cor ion Di: ion and lysis COI TION 8

Our Compensation Philosophy and Core Principles

While we consider a number of factors in our pay decisions, we are guided by the following core philosophies and principles

8 COMPENSATION Compansation Discussion and Anaiysis

TALENT AND COMPENSATION COMMITTEE INSIGHTS

Pay for The great majority of pay for executives Is at-risk and performance-based with metrics aligned to the
Performance Company’s growth sirategy. Company performance s assessed in two ways: cunure appronch -
* The Company's operating performance, including results against long-term growth targets st i
* Return to shareowners over time, both on an absolute basis and relative to other companies the Compeny.
Alignment with Our compensation programs align executives’ interests with those of our shareowners. A majority of pay fi [rosren i e
Shareowners e 25} our Nemed Executive Officers is tied to Company and/or operating group performance. We maintain stock fongterm incentive awards. For instance:
b'é ¢ ownership guidelines for all executives, and we remain committed to Equity Stewardship Guidelines. 8 Sl fecided in February individual
e perormance in 2019 (see page 52) and
Provide Programs N, We invest in and reward talent with the greatest potential to drive the long-term growth of our Company, e Tulure growth {Ewe Fags 54
that Drive Long- @ while holding employees accountable to the Company’s strategy and values. 2020
Term Growth -’ 4 APRJUN ocToEC
Simplicity and Our programs Include clear metrics and fine of sight for employees. | St composton o v ety
S £guns the compansabon Comparaler rou
& i federa govermentrequrements
Recognition Non-financial goals, Including environmental and social goals, are critical to our business, reflect our exter ULEP
of Individual responsibility as global leaders, and add value for our shareowners and other stakeholders. In addition, s S B
Performance individual performance against our culture and leadership behaviors are also taken into consideration in ' e FobiA IS 31 g of Wrteasuing e s
recognition of individual performance. Executives are motivated to deliver results that align with Company | Tebatmicerissics o ha pesabigyer * Evakote o et compensaton
valuesiand shateownsinterssts: N - —— seoma e
Consider the Our employees are required to operate and have influence in the context of our broad and complex globz « eviow oot oy s
Coca-Cola Coca-Cola system, which includes our approximately 225 bottling partners around the globe. While the
System Company had $37.3 billion in 2019 reported net operating revenue and employs approximately 86,000
people, the Coca-Cola system generates more than $100 billion in revenues, operates in more than
200 countries and territories and employs more than 700,000 people. Our executives and employees mu
not only manage our business but also support our botiling partners and other partners. This alignment ar
shared vision of success are critical to drive long-term growth.
Alignment of r@'l Our people, at every level, are our most important asset. The Committee has wide remit to ensure that pa
Approach across from the CEO down through the entire workforce reinforces the Company’s growth agenda. The Committe
the Workforce ’ﬁ! also understands that CEO pay should be perceived as reasonable relative to overall employee pay. The
T 1 compensation approach used to set CEO and Named Executive Officer pay is the same approach used
in determining compensation for the broader workforce, including pay competitiveness and the use of 50 The Coca-Cola Company
performance-based metrics that reward exceptional financial performance. In its discretion in determining
CEO and Named Executive Officer pay, the Committee also can consider other factors that it regularly
reviews, including shareowner and employee feedback, the advisory vote on compensation, CEO pay ratio,
global pay fairness, progress against diversity metrics and others.
TALENT AND COMPENSATION COMMITTEE INSIGHTS
In Ms. Lagomasino’s letter on behalf of the Board, she discusses expansion of the scope of responsibilities of the B e R T
Talent and Compensation Committee. The Committee will now have oversight over human capital management and N N
2019 Ce D for Named E: Officers

culture, including di
its new responsibilities?

ity and i as well as compensation. How does the Committee plan on incorporating
We will have at least two meetings in 2020 focused on these new responsibilities. Qur goal is to recognize the business
opportunities, as well as potential risks, that the broader human capital issues present, and to provide oversight and
guidance to management. Topics that the Committee intends to review include the Company’s strategies related to talent
management, leadership development, retention, culture, employee engagement and education (through our in-house
learning programs). The Committee will also evaluate our workplace diversity and inclusion, equality, fairess, compliance
practices (including compliance with federal government requirements) and other policies and processes that promote
equality and fairness and help the Company maintain a consistent and fair process when it comes to hiring and promoting.

2020 Proxy Statement

TALENT AND COMPENSATION COMMITTEE INSIGHTS.

The Teient anc rpersation are

nestebisning

ofo Our
partormance, anc s axecutive oTcars anc Shareowrers' rtarosts

ach of the Nemedt Execulve Offcers.

KEV RESPONSIBILITIES 2019 COMPENSATION (MILLIONS)
I M. Quincey's ol s Chiel Bxecutvs Offcer s10.8 16

=

COMPENSATION DECISIONS

business offorsof e Company, resiing over
meethngs of ta Board and représentng the
Compeny o e sskanolders.
2018 SCORECARD HIGHLIGHTS:
Loadership + ~
Orecron b

i Peop Offcer e Merketng Ofice

Erecive Apr 12019, M Quincey's

Aavear Courci anih proachcy astrozses e ke need ot Ik eadeen oy

$5152,000, compised of $4416.000
o apoyg s Business

g ‘shave gains i aimosta decade. erformance Factor unde” the plan
e 2000
Eiupe wing e e 02015, i aeterminng e nchc.al
« Do ot s ok e sk wich s, onacorisrad | Peromnance Amau.
« e ey 4o 78t oo O B
Pooploand +
TS i orrows s s oo e Copary avncrga | LONGTERM INCENTIVE:
e
certve gant nFebriary 200
veluec 1 $0834.920,slt 1o

+ Cerrtvted coninsed foct o devopnd o e o
g B | i vestmerso oty v, 273 pertormance snere s erc
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Graphic Presentation of Goals and Performance

e UTHR presents their 3-year revenue performance by comparing it with Wall Street analysts’ expectations,
which was also the basis of their threshold, target and maximum goals. The amounts are presented using bar
charts instead of the usual sliding charts. This allows easy comparison of all the amounts.

United Therapeutics

ROBUST GOAL -SETTING (PAGE 18)

Robust Goal-Setting

We continue to set difficult goals under our annual Company-Wide Milestone Program, which governs cash bonuses for our Named
Executive Officers. As one example, the chart below shows our revenue targets for the past three years, our actual revenue performance,
and how this compares to the expectations of wall street analysts following our company. While we have seen a decrease in our revenues
due to the generic competition described above, we continue to set goals well above external expectations, and to deliver against those

goals.
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Adopting a Q&A Format

¢ Campbell’s uses questions as the main titles of the sections in their CD&A like “What Happened in 2019?” and

“What Are Our Compensation Practices?”

Campbell’s

PAGES 36-37

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

@ \WHAT HAPPENED IN 2

2019 Strategic Progress and Financial Results

On August 30, 2018, we announced the results and objectives from our strategic review. During fiscal 2019, we made significant
progress towards achieving our objectives

Fiscal 2019
Developed a new, straightforward strategy focused
on one geography and two core businesses

August 2018 Objectives
+ Focus the Company on two distinct businesses -
Snacks and Meals & Beverages, in our core North
American market

Sold our U.S. refrigerated soup business on
February 25, 2019

Sold our Garden Fresh Gourmet business on

April 25, 2019

Sold our Bolthouse Farms business on June 16, 2019
Signed a definitive agreement for the sale of our
Kelsen business on July 12, 2019, and completed
the sale on September 23, 2019

Signed a definitive agreement on August 1, 2019,
for the sale of our Amott's business and certain
other international operations

Divestiture net proceeds of approximately $3 billion
will be used to significantly reduce our debt

* Divest Campbell Fresh and Campbell International

* Reduce debt

*Increase cost savings target Achieved $560 million of the expected $850
million in cost savings from continuing operations

that we expect to achieve by the end of fiscal 2022

¢ ¥ ¥

On August 30, 2019, we announced our fiscal 2019 financial
results, which included

Net sales of $8.107 billion

Earnings before interest and taxes (“EBIT") of $979 million
Adjusted EBIT of $1.266 billion

Earnings per share ["EPS”) from continuing operations
of $1.57

 Adjusted EPS from continuing operations of $2.30
 Cash flows from operations of $1.398 billion

More information on our business performance in fiscal 2019 is
available in our 2019 Form 10-K, which is included in the 2019
Annual Report to Sharsholders that accompanies this proxy
statement. Information on items impacting comparability is
avallable in Appendix A, which also provides a reconciliation

of adjusted EBIT and adjusted EPS, which are non-GAAP

measures, to their most comparable GAAP measures.

2019 Executive Compensation: New Developments and Payouts

In fiscal 2019, the Committee made a number of changes to + Adopted the Campbell Soup Company Executive
the Company's executive compensation program: Severance Plan to provide a common standard for
severance bensfits for the NEOs in the event of an
involuntary termination without cause.

 Moved away from using a balanced scorecard to
measure performance under the AIP and began to
utlize  more formulaic approach with three financial
metrics - net sales, adjusted EPS and free cash flow —

Our financial performance in fiscal 2019 met or exceeded the
metrics that were established by the Committee under the AIP,
to determine funding for the AIP pool. The Committee s discussed on pages 42 and 43. Based on our results and
believes these financial metrics are aligned with the the Committee’s overall evaluation of Company performance
Company’s strategic objectives and that achievement of  in fiscal 2019 as further described on pages 42 and 43, the

the Company's sales, earnings and cash flow goals are  Committee funded the AIP pool at 153% of target

sssential to creating shareholder value;

Included free cash flow as a performance measure in
the fiscal 2019 LTI Program to further align executive
compensation with the Company’s most important
business objectives; and

Our total shareholder return (“TSR") performance over the
three-year performance period ending in fiscal 2019 was in the
bottom quartile of the Performance Peer Group, resulting in the
TSR performance-restricted share units with a performance
period ending i fiscal 2019 vesting at 0% of target. See

page 47 for additional information.

Isoupcorr

CEO Transition

In May 2018, our Board appointed Keith R. McLoughlin as

Interim President and Chief Executive Officer to serve until the

appointment by the Board of a permanent president and chief
exscutive officer. On December 20, 2018, the Board elected
Mark A. Clouse as President and Chief Executive Officer,
effective January 22, 2018

As discussed further below, Mr. Clouse’s compensation is
consistent with our executive compensation program for
the other NEOs and with the Committee’s compensation
objectives, principles and policies. Mr. Clouse's fiscal 2019
compensation package consists of:

annual base salary of $1,000,000;
AIP target of 140% of base salary (pro rated for fiscal
2019), and

iong-term incentive award target of 500% of base salary
under the Company’s LTI Program,

Compensation Objectives

Mr. Clouse received his target long-term incentive award of
$5,000,000 for fiscal 2019 on January 22, 2019, and also
received a sign-on grant of 150,000 non-qualified stock

options. In setting Mr. Clouse’s compensation, the Committee.

reviewed CEO benchmarks within the Compensation Peer
Group and established a compensation package that was
consistent with these benchmarks and which the Committee

believed was appropriate and necessary 1o recruit an executive

of Mr. Clouse’s caliber.

When Mr. Clouse became President and Chief Executive
Officer on January 22, 2019, M. McLoughlin resumed his
status as an independent director. For his service as Interim
President and Chief Executive Officer, the Board approved a
cash bonus of $1,650,000 for Mr. McLoughlin.

The compensation arrangements for Mr. Clouse and
Mr. McLoughlin are further described throughout this CD&A

The objectives of our executive compensation program are to:

* Align the financial interests of the NEOs with those of
our shareholders, in both the short and long term;
Provide incentives for achieving and exceeding our
short-term and long-term goals;

total pportunities that are

with opportunities offered by other companies in the food,

beverage and consumer products industries; and

Compensation Principles and Policies

Attract, motivate and retain our key sxecutives by providing

« Differentiate the level of compensation based on
individual and business unit performance, leadership
potential and level of responsibility within the
organization. Individual performance is rated based
upon demonstrated leadership skils, accomplishment

of objectives, business unit or functional accountabilities

and personal contributions

The Committes annually reviews and approves the principles
and policies for executive compensation. In fiscal 2019, the
Committee reviewed the compensation principles and policies
and made the following changes: (1) removed references to
targeting compensation at 5% to 10% above median and
instead referred to targeting compensation to approximate the
regressed market median in order to more accurately reflect
the Committee's compensation philosophy, and (2) removed

references to stock options in the long-term incentive program,

as the Committee had determined it would not use stock

options as part of the fiscal 2020 long-term incentive grants. The

current compensation principles and policies are:

 Campbell offers a total compensation package that
is designed to link pay to Company, business unit
and individual performance and attract, motivate and
retain talent of the caliber needed to deliver successful
business performance in absolute terms and relative
to competition;

 Compensation levels are set after comparing Campbell’'s

pay levels and practices to the practices of the

Compensation Peer Group (see pages 39 and 40), which

is reviewed annually by the Committee;
Campbell targets total annual compensation, consisting
of salary, annual incentives and long-term incentives, to
approximate the regressed market median to enable the

Company to recruit and retain executive talent. A regression

analysis is performed to adjust the compensation data for

the top executive positions 1o take into account differsnces

in the total revenue of various peer companies compared

1o our total revenue. Our competitive position is reviewed

annually by the Comnmittee. An individual executive’s salary,

target annual incentive and target long-term incentives
may be higher or lower than the regressed market
median due to a number of factors including the scope
of the individual's job responsibilties, his or her indvidual

contributions and experience, business performance and job

market conditions;
Annual incentive payments are based on our
performance compared to the goals established at the

beginning of the fiscal year in designated measurement

areas relating to our financial and enterprise priorities
for that year. The Committee evaluates performance
compared to the annual goals to establish the AIP pool
and uses its discretion to make any adjustments;
Long-term incentive grants are delivered in a
combination of performance-restricted share units and

.

time-lapse restricted share units, with the mix varying by

level of responsibility within the organization; and
Senior executives have a substantial portion of their
compensation at risk, based upon the achievement of
the performance goals for annual incentive payments
and the performance goals for long-term incentives. To
further align the interests of our senior executives with

those of shareholders, a higher proportion of the incentive

compensation delivered to senior executives is through

performance-based long-term incentives that are paid out
depending upon our financial performance (see pages 44

through 46 for a description of the LTI Program).
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United Therapeutics

* UTHR adopts a Q&A format to discuss other details about their four-year grant of stock options.

ADDITIONAL QUESTIONS AND ANSWERS REGARDING THE FOUR-YEAR GRANT (PAGE 60)

Additional questions and answers regarding the four-year grant

Q

Why a four-year period,
instead of a shorter
period [e.g., three
years)?

Will you issue
additional equity
awards during the four-
year period?

How did you decide ona
15% performance
premium 50% of the
award?

Why didn’tyouadd ina
relative metric, like
relative total
shareholder return
TSR] as a performance
condition?

Why 100% stock
options? Why not a mix
of options, RSUs and/or
PSUs?

A

We have a very aggressive four-year business plan that will require execution on the part of our
management team. The four-year period covered by these awards aligns with critical business
objectives that must be met in order to achieve this plan and drive shareholder returns. This includes
launching new products (e.g. Remunity, ISR, Treprostinil Technosphere), tackling new indications (e.g.
PH-ILD and PH-COPD), and overcoming the generic challenges to Remodulin. This four-year grant
incentivizes the delivery of these key objectives over this critical four-year period.

Our Compensation Committee does not intend to award any additional equity-based awards to our
Named Executive Officers during the four-year period 2019-2022.

Our Compensation Committee reviewed this element of the program carefully, reviewing recent trading
history of our common stock, and taking account of the general rule of thumb that a 10% premium is
often deemed sufficient by proxy advisory firms and shareholders to constitute a “performance-based”
award. Our Compensation Committee ultimately decided to apply an even more rigorous 15% premium
after reviewing the broader performance of our peer group seeking to ensure our performance goals
remained in the top quartile of our peers.

Our Compensation Committee does not believe relative TSR would appropriately balance our incentives
at this time. In fact, our Compensation Committee regarded our four-year grants as even more robust
than a relative TSR metric, given that our stock price has to increase (even in a market downturn) in
order for the awards to deliver value to the executives. We also examined the practices of our peer
group, and only 28% use a relative TSR metric for their CEOs. We also believe that there are macro geo-
political and sector-specific dynamics that can result in valuation disconnects — both positively and
negatively — that place undue pressure on developing a perfect peer group for comparisons. We believe
in setting goals, holding executives accountable, and aligning their long-term rewards to performance
they can control. In our view relative TSR has too many external and extraneous factors that are not
aligned with our strategy and would not be mativational.

Our Compensation Committee feels strongly that stock options are the best lever for incentivizing our
executives at this time. They have inherent performance criteria in that our executive team has to grow
our stock price in order to realize any value, and in the case of premium-priced options they must grow
the stock price an additional 15%. We prefer to reward executives for creating future value, not providing
the embedded value that exists when you grant time-vested RSUs. We considered performance RSUs
instead of options, but this would require setting metrics that we believe are already captured in our
annual incentive plan. Our intention with this grant was to avoid redundant metrics between the annual

and long-term plan, consistent with the requests and feedback of our shareholders.
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* Walmart presents subheadings in question form like “’Who sets executive compensation at Walmart?” and
“What factors are considered in setting Total Direct Compensation for our NEOs?”

Walmart

PAGES 50 AND 54

% https://s2.qg4cdn.com/056532643/files/doc_financials/2020/ar/2020-Proxy.pdf

Executive Compensation

Our Board actively seeks and values feedback from shareholders. Over the past several years, in addition to our day-to-day
interactions with investors, we have expanded our shareholder engagement to include an annual outreach program focused
on strategy, governance, executive compensation, and other topics suggested by our shareholders.Since our 2019 Annual
Shareholders’ Meeting, we invited 35 i y 570 million Shares, including
many of our argest investors, to participate in our outraach pragram, Wa ultimately engagad with sharehldars representing
approximately 525 million Shares, or about 38% of our public float. We also had conversations with the leading proxy
advisory firms.

This engagement gave us an opportunity to discuss our strategy, our commitment

to corporate governance and executive compensation best practices, how our 96% 9% o
governance and compensation practices help to support our strategy, and our 85% g3y
commitment to sustainability and shared value. While our shareholders expressed a

wide range of perspectives in these meetings, we received generally positive feedback

on our strategy, our changes to our Board and committee structure over the past

few years to support that strategy, our executive compensation program, and recent

enhancements to our proxy statement disclosures. The feedback we have received

from our shareholders, including the resuts of our say-on-pay proposal, is reqularly

communicated to the CMDC, the NGC, and the Board. We believe that the results of

our say-on-pay proposals over the past several years, shown in the chart to the right,

also indicate that shareholders generally are supportive of our executive compensation

program, and therefore the CMDC made no material changes to our executive 2015 2016 207 2018 2019
compensation program as a result of this vote.

Fiscal 2020 Performance Metrics

Our NEOS’ performance-based pay for fiscal 2020 was based on achieving objective, pre-established financial goals for the
following metrics:

Fiscal 2020 Financial Performance Metrics

Annual Cash Incentive Long-Term Performance Equity

75% 50%
Constant Currency Constant
Operating Income Currency

(excluding Adjusted ROI

certain items)
(total company
and/or divisional*)

(total company
and/or divisional*)

(total companv*)
(total compeny.
and/or divisional*)

For purposes of our , total compeny and sales, operating income, and RO are calculated on a const
Gurrency basis and exclude certain items, such as revenue from fuel sales. See page 57 for more information.

wwwwalmart.com

so Walmart

Executive Compensation

Fiscal 2020 Performance Goals and Performance

Our NEO’ performance-based pay for fiscal 2020 was based on achieving objective, pre-established financial goals for the

following weighted metrics:

Annual Cash Incentive

75%
Constant Currency
Operating Income
(excluding
certain items)
(total compeny.
and/or divisionzl*)

pany
andlor divisional®)

Long-Term Performance Equity

50%

Constant

Currency

Adjusted ROI

(total company (total company*)
andior divisional*)

For purposes of our incentive programs, total company and International sales, operating income, and ROl are calculated on a constant

currency basis and exclude certai

tems, such as revenue from fuel sales. See page 7 for more information.

Fiscal 2020 Annual Cash Incentive Goals and Results

Constant Currency Operating Income (excluding certain items*)

Payout Percentage Threshold
NoPayout  (37.5%)

Target Max
(100%) (125%)
Actual: $21,906

Total Company

$20,433 $21319 $21,528
Walmart US.
$16910 $17478  $17566
Actual: $1,651
Sam’s Club
$1.499 $1,568 $1,583
Actual: $3,876
International
$3,659 $3893  $3932

In order to make results comparable from year-to-year, we exclude the impact of currency exchange rate fluctuations and the effects of
certain other items from our reported results of operations for incentive plan purposes. See page 57 for more information.

wwwwalmart.com
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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
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