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Introduction

The proxy statement has evolved from a text-only legal
compliance document to a strategic, stakeholder-focused
engagement and marketing tool. The proxy statement is
arguably the single most important way that public companies
communicate with shareholders and other stakeholders on
important issues related to governance, their workforce, and
their involvement with their communities.

To help companies now hard at work preparing their 2021 proxy statements, here we review
notable corporate governance and board leadership disclosure trends and developments
from last proxy season. Excerpts from effective proxy statements are accompanied by

commentary discussing how disclosure on each topic is changing and what sets the best
disclosures apart from the rest.

In the coming weeks, we will publish two separate companion pieces — one focused on
compensation disclosure, the other on the remainder of ESG issues.

Taken together, we hope this review of effective proxy statement disclosures helps you
sharpen your own focus on issues important to your company and your key stakeholders,
helping you tell your story in a concise and compelling way.

For more information, contact:

King & Spalding King & Spalding Argyle
Richard Fields Elizabeth Morgan lain Poole
New York: +1212 556 2134 New York: +1212 556 2351 New York: +1 917 862 0262

rfields@kslaw.com emorgan@kslaw.com jain.poole@argyleteam.com
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Benchmark for Hot Topics with the
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Dive deeper into hot topics and run benchmarks with the Argyle Disclosure Database. Search text, and parse graphics by
theme within the industry’s only user-accessible graphic disclosure database.

Review online or compile and download your selected disclosures as a PDF report.
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Messages from Leadership

King & Spalding Commentary

A letter from leadership at the front of the proxy can highlight key themes and messages in a powerful and humanizing
way. The clear trend here is letters that include some independent board leadership, whether that is one director or the
full board. Including the board on the letter is a strong signal of an engaged and empowered board. We suggest drafting
this letter at the outset of the proxy creation process to ensure that the right themes are highlighted in both the letter
and in the rest of the proxy statement.

Exelon Corporation

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

Letter from the Board of Directors
to our Shareholders
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Colgate Palmolive

LETTER TO STOCKHOLDERS FROM OUR INDEPENDENT DIRECTORS

@ https://investor.colgatepalmolive.com/static-files/97f15¢c8b-41ca-4e7a-a722-8e513e5d4f45

Letter to Stockholders from
Our Independent Directors

March 25, 2020

Dear Fellow Colgate Stockholder:

We are honored to serve as the independent members of your Board and want to thank you far placing your trust in
us to overses your Company and to represent you and your interests, Together with Colgate's management team, we
are committed to creating long-term value for you as well as our other stakeholders. As part of this commitment, we
are focused on delivering leng-term shareholder return, investing in the development of Colgate people, serving our
consumers and customers, protecting the global envirenment and enhancing the communities where we do business
and whara Colgate people live and work.

We place a high priority on operating in an inclusive, responsible and respectful manner, with a particular focus on
sustainability. Colgate's sustainability efforts span all aspects of cur business, including supply chain, marketing,
innovation, customer development and people development. As your Board, we also are keenly aware of the importance
of strong corporate governance and acting with integrity in all situations. Togather with Colgare’s managemeant taam,
wie work to ensure we are living our values of caring, global teamwork and continuous improvement and meeting the
needs of all of our stakeholders when designing and implementing Colgate's key strategic business priorities. By ensuring
that Colgate's strategy focuses on all of cur stakehelders, we strive to continue to build long-term business success and
deliver sustainable growth and shareholder return,

We are pleased to have this epportunity to highlight for you a couple of key developments for Colgate in the last year.

Chairman and CEO Succession

2019 was a pivotal year for Colgate as we succassfully executed our leadership succession plan, electing Noel Wallace
President and Chief Executive Officer and a member of our Board, effective April 2, 2019, In connection with the
leadership transition, we also requested that lan Cook, who had served as Chairman of the Board and Chief Executive
Officer since 2009, remain as Executive Chairman for a period of up to twelve months.

We believe that choosing the right leadership for Colgate is one of our most important duties as your Board, and the
development of candidates who can be future CEOs has long been a key priority for us. Led by the Personnel and
Organization Committee of the Board, we closely menitor the strategic talent planning process at all senior levels. Most
recently, our long-term CEQ succession planning process culminated in Noel's selection as CEQ, as we determined that
Noel's leadership capabilities and his expertise in developing and executing global strategy and in guiding operational
performance around the world made him the best candidate to succeed lan as CEO.

-~

By ensuring that Colgate's
strategy focuses an all

of our stakeholders, we
strive to continue to
build long-term business
success and deliver
sustainable growth and
shareholder return.”

Vary truly yours.

The independent Members of Colgate's Board of Directors
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Occidental Petroleum

MESSAGE FROM THE BOARD OF DIRECTORS (PAGES 1-3)
© https://www.oxy.com/investors/Reports/Documents/2020-Proxy-Statement.pdf
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Dear Shareholders, ¥ita Pali Horminded. Chit Extcutivn Officos of Homandag Verdares LLC, 8 he Boied,
We cordiall invita you 1o attend Occidental’s 2020 Annual Mesting of Sharehelders, The meeting will be held via fve webcast on Friday, May 29, oo salivheinin st s
2020 at 2:00 am. Central Time. A meeting agenda and details follow, as well as voling instructions. You will be able to participals in the 2020 .mmmsmuur«mmmnmnmw_mmu
Annual Meeting online at www.virtualshareholdermeeting.com/0XY2020 and may submit questions and vole your shares electronically (other e, Abraham and Meas. ..
than shares heid through our employee banafit plans, which must ba voted prior to the mesting). The attached Notice of the 2020 Annual
Mesting of Shareholders and Proxy Statement provide details on how fo join the meeting and the business we plan to conduct. :"m _ "
o shavehoids 2
OVERVIEW caio i Bt
With the acouisition of Anadarko Petrofeum Corporation (Anadarke) in August 2019, the Board befieves that Occidental has the talent, assets sl v o oM ik, £ e s e 1o e
and capabilities to lead our industry in unprecedentad ways. To ensuse that we realize the potential of the acquisition, the Board established an f"“‘“_ f e =t
Integration Committes to quids progress and arvisa senior t throughout the integration phase. We made rapid progress in meeting mmm“m”,wmw“nﬁw,
ouraoqmﬁmralaledgoalsmzmgmmmﬁuammmsofclm we made significant headway toward achieving our $15 billion divestiture # broght beforn an sl meefing by
by capturing 0% of our annual synergy target on a run-rate basis, and repaid approximately one-third el W dppacied 0810 Soekd
of the new debt raised for the acquisition. The integration efforts and prog deted by Occidental in the last half of 2019 prepared our i ol s kol y g 0
ofganization to better address the environment we face today.
Toward the end of 2019 and into 20:20, the global economy began to weaken, and with the COVID-19 pandemic, oil demand decreased. mw b A
Crude ol prices fell dramatically as the Organization of the Petroleum Exparting Countries and its broader partners (OPEC+) were unabls to o
agree on necessary production cuts to balance worldwide ofl supply with demand. As oil supply continued to grow despite faling demand,
a production cut was necessary to maintain prices, but that cut had not occumed, and prices plummeted. On April 12, 2020, members of
OPEC+ agread to certain production cuts; however, these cuts are not expected o be enough to offset near-term demand loss attributable to
the COVID-19 pandemic.
While the sudden and significant decline in global commedity prices presents new challenges, we are taking actions to strengthen Occidental’s
balance sheet and reduce debt. On March 10, 2020, the Board made the difficult decision to reduce Occidental’s quarterly dividend to
$0.11 per share, effective July 2020, On March 25, 2020, the company announced a reduced 2020 capital budget of between $2.7 billion
and $2.9 billion, down from $5.2 billion to $5.4 billion, ammmramcnon of 47%, As we continug to resat our business plan in Bght of new
market realities, the Board and senior are and imph ing additional cost reductions. These actions are infended e i b
to bower Occidental’s cash flow breakeven level, positioning Occidental to succeed in a low commodity price environment. We believe these
decisions, along with the work we did in 2019, will create a much stronger company as we manage Occidental theough the curment situation
and beyond. Applying our aperational excellence to our best-in-class assets will enable us 1o return value to our sharehaolders. plan he o0 fight
COMPENSATION DECISIONS i des ‘;
I the Wiake of these avens and cost-cuting inatves, the Execulive ion Committee (he Compensation Committes) remains full i o 0 ok g
itted to Occi 's pay-for hi With the unanimots support of the Board, the Ci ion Committee approved iobprfd o . i
the following commitments for 2020 executive compensation: :
The Compensation Committee will not adjust the long-term incentive awards granted in February 2020, Awards were granted i ndn h e e el
as part of our regular annual award cycle in February 2020, before the fall of crude oil prices, and the Compensation Commitlee subjected gl sbich il oy e effect of
ameaningful portion of the awards to performance conditions intended to be more difficult to achieve than past programs. As a result, W, 2021.Th e
Ihsmdsmlustwnrhfmimlua in the last month, currently tracking at kess than 8% of their original grant date fair values, The o
heas d ined that it wall not adjust the number of shares granted or the relevant parformance targets as a result
ufour current macroeconomic climate. As of March 24, 2020: ek mmp:;m

= the time-based restricted stock unit (RSU) awards had decreased in value by over 74%, in line with Occidental’s stock price decline,
* the cash retun on capital employed (CROCE) awards were tracking at a 0% payout level, based on current commeodity prices and
Oceidental’s reduced capital budget;

sch B Maore
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HealthPeak Properties

LETTER FROM OUR BOARD OF DIRECTORS (PAGES 4-5)
2 https://filecache.investorroom.com/mr5ir_healthpeakproperties/424/Healthpeak%20Properties_Proxy 2020.pdf

Leti:er frm Om'mE._,-.q

e =

Dear Stockholders,

As members of the Board of Directors, we thank you for your continued
investment in Healthpeak. We are committed to governing Healthpeak in
a prudent and transparent manner, with the goal of creating long-term
value for you. Our responsibility is to proactively oversee Healthpeak's
business strategy, corporate governance and executive compensation,
among other things, on your behalf. We are pleased to share with you the
results of our efforts over the past year.
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Paying for Performance
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Looking Ahead
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Prudential

LETTER FROM THE BOARD OF DIRECTORS TO OUR SHAREHOLDERS (PAGES 1-3)
2 http://www3.prudential.com/annualreport/report2020/proxy/images/Prudential-Proxy2020.pdf
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Prudential Financial, Inc. I
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Newark, NJ 07102 retums o budd
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March 26, 2020

Letter from the Board of Directors
to Our Shareholders

The Board values this opy ity ta share aur regarding the work we undertook for our shareholders during 2019,
Qur objective is to guide and oversee management in the creation of long-term value through the execution of an innovative
business strategy, a commitment to corporate ethics, careful risk oversight, human capital developrment, a commitment to
sustainability, and creating positive societal impact, In pursuit of these objectives, we are pleased to share with you an averview of
the Board's priorities and actions during the year,

BUSINESS STRATEGY

Qur Board is vigilant in the oversight of our firm's long-lerm strategy. By focusing on our long-term outllook, we suppart cur
common goal of creating enduring value in our firm,

In 2019, the Company extended its growth strategy through the grour ing acquisition of A 16, Ine. (*Assurance™),
a direct-to-consumer platform that transforms the buying experisnce for individuals seeking financial wellness solutions.
Assurance accelerates the strategy and growth potential of our businesses, bringing us closer to more people across the entire
socioeconemic spectrum to better serve the full range of their needs,

HUMAN CAPITAL MANAGEMENT

Creating value for our employees is crucial to our long-term strategy. The Company adopted the "Skills Accelerator” which
enables employees to access current skills, map them against our future needs and build a2 plan for acquiring future-ready skills.
To create the solutions and toals allowing us to meet the needs of our ging world, we are i g in our emp and
continuing to build an inclusive culture that inspires leadership, encourages innovative thinking and embraces different
perspectives. This philosophy extends o our role in society where our support of global economic progress will benefit the
members of tomorrow's workforce.

Emipowering diverse industry talent is a key priority for the Company. Talent development is discussed at every Board meeting,
and once per year, the Board devoles time to discuss talent at each business and functional leadership level across the
Company. This engagement gives us rich insight into the Company's talent pocd and our leaders’ succession plans.

Our Corporate Social ibility Oversight Ci it prising Board and Prudential senior executives,
evaluates the Company's commitment i inclusion and acively suggests policy enhancements.

Our commitment to develop a dverse talent pipeline for the future extends beyond Prudential's walls. We pledged more than
$180 millicn through 2025 to support “opportunity youth™, young pecple aged 15-29 workdwide who lack access to school,
training or employment. Cur goal is ta level the playing fiekd by creating pathways for these young people fo achieve financial
wellness, strengthen their communities and help drive the global economy.
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Verizon Communications

TO OUR SHAREHOLDERS
© https://www.verizon.com/about/sites/default/files/2020-Proxy-Statement.pdf

To Our Shareholders

2019 was a transformational year for Verizon. We
continued to lead the wireless industry by becoming the
first company in the world to launch a mobile 5G network
and the first company to commercialize a multi-access
edge compute service, while setting the standard for
wireless network performance and reliability and rolling out
our next generation Intelligent Edge Network architecture.

At the same time, our employees continued to delight our
customers by providing them with the high-quality services
and products they have come to expect from Verizon -
resulting in well-balanced growth in revenues and
profitability and a further strengthening of our balance sheet.

As impressive and important as our operational and
financial achievements were, from the Board's perspective
the company’s most significant accomplishments in 2019
are those that position us to grow and thrive in the years to
come. Throughout the year, the Board oversaw and led a
series of initiatives that we believe will position Verizon to
compete and win in the marketplace into the future,

Corporate Purpose and Culture

The Board believes that Verizon must effectively address
and balance the interests of all of its stakeholders -
shareholders, employees, customers, communities,
suppliers and others - in order to put itself in the best
position to serve its customers, provide critical services to
the community and grow profitably over the long-term.

This belief is reflected in the breadth and aspiration of our
corporate purpose to "create the networks that move the
world forward.”

Itis also reflected in the values underlying all of our
decisions:

+  Integrity

+  Respect

»  Performance Excellence
«  Accountability

«  Social Responsibility

WVerizon reinforces our purpose and culture throughout the
organization in a variety of ways. Using town hall meetings,
webcasts, digital communications and both broad-based
and targeted messages from our most senior leaders, we

aspire to ensure that every employee understands the
company's purpose and strategy to reach our goals.

‘We want Verizon to be a place where employees love what
they do and where they believe they can use their
creativity, curiosity and unique talents to make a real
difference. By ensuring that the company’s culture is fully
understood throughout the organization, we believe that all
of Verizon's employees will be inspired to help the company
realize its potential.

Organizational Structure

In the past, Verizon organized our operations around the
technologies used to serve customers - the wireless unit
operated the wireless network and provided wireless
services to both individual consumers and business
customers, and the wireline unit operated the copper and
fiber-based wireline network and provided those services
to individuals and businesses.

In 2018, we reorganized our operations by customer group.
Mow, the Consumer Group is responsible for serving all of
our retail customers’ needs - both for wireless and wireline
services; the Business Group is responsible for serving all
of our business customers’ needs; and the Global
Technology Group builds and operates the networks that
provide services to all of our communications customers.
Our Media Group continues to provide digital services and
content to its customers and users.

aga

We thought it was important to take this step because
technological change is rapidly evolving the services that
different customer groups are requesting of us, as well as
giving us new opportunities to deliver those services in
different ways. At the same time, our compaetitors are
approaching these customer groups with different types of
services and value propositions.

$277837

This new structure will allow us to better address our
customers' changing needs and desires and more nimbly
respond to technological changes and market dynamics, so
that we can continue to enable our customers to do incredible
things with our networks and products into the future.

As we impl ted this reort ion, which in many t,
cases involved installing new management and changing
the job assignments of large groups of employees, it was

w0
P — - e
newest phones and smart watches, to tha customer sarvice
representative whe is now asked to help troubleshoot
questions about sophisticated network lermnals in addition
o simple copper telephone lines.

Asg a result of these challenges, at the Board's drection the
company has conducted a comprehensive strategic review of
s worklorce skils and naeds. The review identified the skills
and capabiities necessary 1o implement the company's
strategy mbo the fulre and any gaps that currently axist,
Based on that review, wa are engaged in a process to
continue to avolve and optimize the skills of our workforce
hrough reskiling and supplemunting where necessary

I addition, in 2019 Verizon conducted a broad-based
leadership training program that provided more than
30,000 employees with new skills necessary 1o develop
individually and grow our businesses.

Compensation

Commencng in June 2019, the Board's Human Resources
Committes undertock a holistic review of cur incentive
programs focusing P 3 and
transform to ensure that our programs continue 1o reflect
‘our compensabien guding prnciples, take into account
ingut from many of our largest investors, and strengthen
our pay for performance algnment in lght of cur new
organizational structure. As a result of this review, the
Human Rescurces Committee made the following key
«changes to the company's short-term incentive and long-
the 2020

prag
incentive plan awards:
Short-Tevm incentive

+  Replace EPS with operating ncome as & metric

specific fmancial
matrics for business

+  Increase the waight of ESG factors to strengthen our
corporate purpose and cultre for corporate
employees

Long-Tem Incentive

+  Incorporate EPS as a vesting matric for the
performance stock unit (PSU) component of the annual
long-term incentive awards to focus on long-term

in ral total ratum
5 & modifier to the PSU vesting percentage

+  Pro-rate the vesting of fulure long-term ncentive
awinds upon an involuntary termination of employment
from the compary without cause

Because these changes are effective for the awards
‘granted in the 2020 compansabion year, these changes will
be discussed in more detail in the Compensation
Discussion & Analysis included in naxt year's proxy
statement.

Conclusion
In 2019, Verizen establishest the foundation for our future.
Thank you for the confidence you have shown as
sharehoiders of the company. It is a privilage to serve you
as Directors of Varizon and to have the oppertunity to help
lead this great company.
Sincerely,
Hares Vestberg
Chairman and Chief Executive Officer
Clarence Otis, Jr.
Independent Lead Director
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Shareholder Engagement

King & Spalding Commentary

Robust engagement with all types of shareholders is essential. All companies should consider explaining their
shareholder engagement philosophy and process; companies responding to (or anticipating) low shareholder support
should go further and discuss more about the process, ideally including both quantitative information about with
whom they engaged and what they heard in those engagements. A demonstrated commitment to listen to shareholder
feedback is one hallmark of a responsive board, and helps the company generate trust with shareholders that they may
be able to leverage in the future.

Foot Locker

SHAREHOLDER ENGAGEMENT AND VOTING (PAGES 24-25)
2 https://investors.footlocker-inc.com/static-files/d1955f55-2cfb-46a7-8d29-15fe14540c57

Shareholder Engagement and Voting

The Board belicves that it is important to foster long-term relationships with shareholders and understand sharcholder
perspectives on the Company. We value an open dialogue with our shareholders, and we believe that regular
communication Is a critical part of our long-term success. To that end, we continue our outreach to and dialogue with
investors on a range of issues, including corporate governance, compensation, and CSR matters, and we closely
maniter policy statements and areas of focus for these investors, We also review feedback about our business from
individual investors,

This shareholder engagement program complements the ongoing dialogue throughout the year among our shareholders
and eur Chief Executive Officer, Chief Financial Officer, and Investor Relations team on financial and strategic performance.
Qur engagement program is designed to reach out to our shareholders and hear their perspectives about issues

that are important to them, both generally and with regard to the Company, and gather feedback. We believe that

this engagement program promotes transparency between the Board and our shareholders and builds informed and
preductive relationships.

As we continued our shareholder engagement proegram again in 2019, beginning in the fall, our Lead Independent Director
and General Counsel and Secretary met individually with eight of our larger shareholders, as well as proxy advisory firms,
and discussed toplcs such as board refreshment and composition, the board eval 1 process, boardroom and company
culture, executive comp ion, and envir , social, and governance topics. The Lead Independent Director shared
the feedback gained from these meetings with the full Board and the Governance Committee, as well as compensation-
specific feedback with the Comp ion C As reflected in the following engagement cycle, the Company
oversees a rigorous and comprehensive shareholder engagement process:
Corporate Governance

Summer ‘ ‘ Fall
Board reviews the voting results of the » We contact shareholders and

Company’s annual shareholders’ meeting, proxy advisors to engage in conversations
and listen to their concerns and other
feedback on our governance and
compensation practices.

Board reviews govemance trends and key
topics from the proxy season and peer
company practices.
= Our Lead Independent Director shares the
feedback with the Board.

O, &)

Spring Winter

We file our proxy stalement and contact
shareholders to answer any questions they
may have on the items being voted on al the

The Board uses the feedback from our
engagement meetings in its review of
governance and compensation practices for

annual shareholders’ meeting. the coming year.,
= We hoid our annual shareholders’ meeting. V- We begin drafting the proxy statement and
consider disclosure improvements based on

the engagement feedback.

We have been responsive to sharchelder fecdback. In recent years, we have taken a number of actions to strengthen our
and CSR prog) and enhance the disclosure of our practices. For example, the Board voluntarily adopted
proxy access and, based on shareholder feedback, the Company enh d its CSR disch on Its corporate website at
footlocker.com/corp and added a director skill-set matrix to describe each director's qualifications in this proxy statement.
In addition, the Board amended our By-Laws to implement a majerity voting standard In uncontested director elections.
Enhancements alse have been made to this proxy statement te further Improve transparency. Instances such as these
evidence our d to remaln resp on a varicty of shareholder concems. Please continue to share
your thoughts or concerns at any time. The Board has established a process to facilitate communication by sharehelders

with the Board, described below.

Key Proxy Statement Disclosure Trends: Corporate Governance
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Gilead Sciences

STOCKHOLDER OUTREACH AND ENGAGEMENT (PAGES 11-12)
2 http://investors.gilead.com/static-files/bfclbd33-c4a3-4391-84db-40e8f8d5d18¢

Stockholder Outreach and Engagement

We believe that strong corporate governance includes outreach and g with ur stoc an & regular basis
throughout the year to better understand the issues that are Important to them, This enables us to address these matters ina
mere meaningful and effective way and to drive Improvements in our policles, communications and other areas. As part of our
robust stockholder engagemaent program, our senior management team addresses a variely O! lopics thtough regular mnlacl with
investors, including in quarterly eamings calls, investor and industry analyst and

with stockholders.

We Have a Year-Round Stockholder Engagement Program

Conduct meetings between our largest

tos and our with strategic
director participation. Share the feedback with the
Board for discussion and consideration.

Incarporate feedback from Investor meetings into annual
meseting pl g and enhance & practices
and disclosures when warranted. Review stockholder

% propesals and determine any next steps.
‘v%

Our Stockholder
%( Engagement Program

Review annual meeting results and
determine any next steps, including
engagement priorities.

Conduct investor meetings in advance of
the annual meeting to answer questions
and obtain stockholder feedback on proxy

malters,
Lot
During the fall of 2019, we contacled slockholders
s a 51% of our
shares, compared to 38% the prior year, to gain
Qur Lead | d valuable insights on the [ssues that matter most to
Director met with holders oy stocknolders. Of those that we contacted, we
W:;::zc:d representing o4 itk stor g app
51% 275  41% of our outstanding snares and the twe largest
of our of our outstanding shares  proxy advisor firms. During these meetings, we
outstanding and the two largest proxy  discussed a range of toplcs, including company
shares advisory firms strategy and p e, Corp o

execulive compensation, corparate soclal
responsibility and other current and emerging
topics. A key loplc at 1ne time was the senlor
he one-lime make-

whole compensation awards provided 1o our new
executives in connection with their recruitment to
Gllead. Our Lead Independent Director met with

ing appro T
of our gutstanding shares and the two largest
proxy advisors and answered guestions about the

We gained feedback from

our stockholders during these engagements, which
was shared with our Board and management.

We met with holders
representing

of our outstanding shares
and the two largest proxy
advisory firms

2020 Prewy Statement "

itockholder Feedback

Our Board ded with the ctl
Our Ci Lot certain changes to our annual bonus
for 2020, i di g non-GAAP ing income as a

metric. Changes to the 2020 annual bonus structure are discussed in greater
detall on page 50

We have taken steps to continue to refresh the Board in early 2020, In
January 2020, Dr. Homing was appointed to the Board. Effective as of the
Annual Meeting in May 2020, two directors will retire from our Board and
Mr. Lofton will become our new Lead Independent Director,

Our directors conducted an annual self-assessment of the Board and
commiitees In late 2019,

In February 2020, our Board engaged a third-party advisery firm fo independently
assess and confirm the skills and experence of the individual directors and the
overall Board, See our enhanced summary of director skiffs and experience on
pages 7718

In March 2020 our Board the Ce [+ charter to

legate to the C Commi ofthe
company’s strategles and polices related 1o human capital management, Including
with respect to matters such as diversity and Inclusion, workpiace environment and
culture, talent recruitment, development and retention and employee engagement
and effectiveness.

Compensation clawback

In March 2020, our Board amended our compensation clawback policy to
1) expand its scope to cover tive officers’ sig duct resulting
in a viclation of significant company policy, law o regulation that caused matarial
hnanclal op«rabonal or '@Dul&uoﬂm harm lo Gilead, including the failure to

that engaged in mi
and f2} Exp(essly cumml[ to publicly disclose recoupment of compensation
where the underlying facts are disclosed, subject to certain legal and privacy
rights considerations.

Environmental, soclal and
QOvernance program

Cur Neminating and Corporate & C c d o overses
and receive periodic reports on our ESG program from the Carporate

C 8 fer ping
and reviewing our strategy and

In early 2020, we partand with a third-party advisory firm to Initiate a 2020

to identity and prioritize the ESG issues that

are most impertant for the long-term sustainabilily of our business, The results of

the assessment will be shared with management and our Board. This process will
infarm the Is] t and of our corps i ity strategy.

2 LIS
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BorgWarner Inc.

STOCKHOLDER ENGAGEMENT (PAGE 6)
2 https://cdn.borgwarner.com/docs/default-source/investors/2020-proxy-statement.pdf?sfvrsn=9448ch3c_24

Stockholder Engagement

In 2019, management and our Board continued to conduct extensive outreach with our stockholders. We conducted outreach
meetings in November and December 2019, and increased both outreach and engagement compared to 2018,

‘We contacted our Representing approximately
Q
TO p 2 5 StOCk h 0 ! dei’S 6 5 A} of our cutstanding shares (as of September 23, 2019)
‘We held in-person meetings or calls with R ing holders of app
[+
8 STOCkhO|derS T?Ai of our ing shares (as of 23,20M9)
Prior to the Annual Meeting Annual Meeting of F the Annual Muﬁilg
+ We reach cut to our top 25 = Our stockholders vote on + Qur Board and management
investors to discuss corporate the election of directors, review the vote results from our
governance, corporate executive compensation, annual meeting
responsibility, and executive ratification of our auditors, + Board and management discuss
compensation matters, and and ather management and vote results and whether action
solicit feedback > stockholder proposals should be taken
+ Qur Board is provided with
our stockholders' feedback for
consideration
= Board and management discuss
feedback and whether action
should be taken
» Disclosure enhancements are
considered

Stockholder feedback was shared and discussed with the full Board. Topics discussed with investors included diversity, a
stockholder proposal regarding stockholder app | of all By-law d executive comy ion, Board composition
and refreshment, business strategy, and sustainability.

Pinnacle West Corp.

SHAREHOLDER ENGAGEMENT (PAGES 35-36)
2 http://s22.q4cdn.com/464697698/files/doc_financials/2019/annual/2020-Proxy-Statement-Final.pdf

OUR BOARD
ANNUAL ENGAGEMENT CYCLE 4
SPRING |
We publish annual communications to our
Shareholder Engagement lorehokders: Annucl Repor, Proxy Statement, and
Corparate Responsibility Report. We reach out to >
our and discuss proxy-related topics -
in connection with sur Annual Meeting held in May. A
DUR GODAL \
o o . SUMMER
\nfhal our s_hareholdets think is important to us. We seek to maintain a transparent and productive Wa review tha resills of the Anriusl Meeting and /
dialogue with our shareholders by: potential imgrovements lo our governance policies
and practices. 4+
* Providing clear and timely information, ~
» Seeking and listening to feedback, and FALL /
= Being responsive. We reach out to our shareholders in order to |
discuss the Annual Meating outcoma and to |
understand their priorities for the year, We \
OUR PLAN communicate shareholder feedback lo the Board
and use it o enhance our governance practices, % b
o " - ¢ —_ our disclsures and our sustainability and
To accomplish this goal, we have an established shareholder engagement program designed to If programs,
a dialogue with our shareholders. Each year we strive to respond to shareholder questions in a timely
manner, conduct extensive proactive outreach to investors, and evaluate the information we provide WINTER 7
to investors in an effort to continuously improve our engagement. In 2019, we contacted the holders The cycle conclides with the Board e +
of approximately 50% of the shares outstanding. Our Lead Director and other members of the Board, shareholders feedback and determining whether to |
depending on the topic to be addressed, have participated in shareholder discussions, providing implement items in response \
shareholders with direct access to the Board. S >

COMMUNICATING WITH THE BOARD

Shareholders and other parties interested in communicating with the Board, the independent Directors o
with the Lead Direclor may do so by wiiting o the Corporate Secretary, Pinnacle West Capital Corporation,
400 Merth Fifth Street, Mail Station 8602, Phoenix, Arizona B5004. The Corporate Secratary will transmit
such ications, as iale, depending on the facts and circumstances oullined in the
communications. In that regard, the Corporate Secrelary has discretion to exclude communications that ane
unrelated to the duties and responsibilities of the Board, such as commercial advertisements or other forms.
of solicitations, service o billing matters and ins related to individual emp lated actions.

Key Proxy Statement Disclosure Trends: Corporate Governance



IBM

INTEGRATED APPROACH TO STOCKHOLDER ENGAGEMENT (PAGE 5)
e https://www.ibm.com/annualreport/assets/downloads/IBM_Proxy_2020.pdf

Integrated Approach to Stockholder Engagement

CORPORATE SECRETARY MAGAZINE'S
2019 CORPORATE GOVERNANCE AWARDS

* WINNER

Best Shareholder Engagement

IBM’s Year-Round Engagement Process

Engaging
with Stockholders
Offer in-season

~ engagement tostockholders
owning, in the aggregate, a majority
of shares that vote each year

In 2019, engaged with 70% of
institutional investors and >250,000 retail
investors leading up to the Annual Meeting
‘Off-Season engagement offered to
stockholders owning, in the aggregate,
more than 50% of shares that vote each
year and met with many that voted at the
2019 Annual Meeting

Enhancing Practices

Stockholder feedback is integrated into
boardroom discussions and helps to
inform the Board's decisions and the

Company’s practices and disclosures

To encourage stockholder participation
in the Annual Meeting, made a $300,000
charitable donation to AnitaB.org

in 2019; increased retail
voting by more than 12%
year over year

= Board & Corporate Governance

Periodic
Stockholder
Webcast Updates

Hold multiple webcasts
throughout the year to keep
stockholders abreast of
Company developments

In 2019, held stockholder webcasts
on Corporate Responsibility and the
acquisition of Red Hat and hosted an
investor reception at our annual
THINK conference

Robust Conversations

1BM customizes its engagements by aligning
discussion topics with stockholders' areas
of interest, some of which include:

« Business Strategy & Finance

+ Human Capital Management
& Executive Compensation

= Corporate Social Responsibility
& Environmental Affairs

Recent Outcomes of Engagement

Governance Compensation

« Continued focus on active Board
refreshment and diversity

« Active committee chair and in 2019

member rotation

« Enhanced disclosure of Board
oversight practices

« Added total IBM revenue metric to the
Annual Incentive Program (AIP) beginning

« 2019 AIP and 2019-2021 Long Term
Incentive Plan targets were updated to
include the Red Hat acquisition

= Enhanced transparency on IBM's executive
compensation programs design with
increased disclosure on metric targets

Corporate Social Responsibility

» Held an investor webcast devoted
entirely to sustainability topics, including
corporate citizenship, diversity and
inclusion, supply chain, artificial
intelligence, data privacy, environment,
and governance

= Ensured that IBM attendees with specific
areas of sustainability expertise were
available for dialogue with investors

2020 Notice of Annual Meeting & Proxy Statement | Proxy Summary
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Cardinal Health

SHAREHOLDER ENGAGEMENT (PAGE 24)
@ https://sl.q4cdn.com/238390398/files/doc_financials/annual/2019/359886(1)_1_Cardinal-Health-Proxy_PR_LR.PDF

- Corporate Governance

Shareholder Engagement

Shareholder Engagement

It has been our long-standing practice to aclively engage with our
shareholders throughout the year so that management and the Board can
better understand shareholder perspectives on govemance, executive
compensation and other topics. We strive for a collaborative approach to
engagement and value shareholders' perspectives.

During fiscal 2019, we again engaged with governance professionals from
our largest shareholders. Our engagement discussions covered, among

other topics, our Board's composition and leadership changes, the Board's
oversight of our response to the opioid epidemic and related litigation, the
Board's engagement in the comprehensive strategic review, our executive
transitions and our human capital management programs and corporale
culture. We also continued to hold constructive discussions with members
of the Investors for Opioid Accountability coalition.

A general overview of our annual engagement process is below.

R ™\ ™\ )

Review Solicit governance Mail proxy Review results of
governance feedback from staternent Annual Meeting
best practices top investors voting, including
and frends Solicit feedback investor feedback
s 1 ek e e d e i rrorn th in\l'eSiOI'S and Input
Beg-in plannlng far communicab on pmxy lmiw .............................................
Annual Meeting feedback to Board b Plan for and

Shareholders vote begin outreach to
Board sets agenda at Annual Meeting top investors
Begin planning for Annual Meeting
and drafting
proxy staterment

Spring ; Summer Fall Winter

After considering feedback from shareholders in recent years, we have:
+ separated the Chairman of the Board and Chief Executive Officer roles;

¢ increased our communications about the Ad Hoc Committee and the
Board's oversight of opioid-related issues;

= enhanced our disclosures regarding how we identify, add and on-board
new directors;

» added a Chairman's letter to our proxy statement;

» enhanced our executive compensation clawback provision;

changed the long-term incentive compensation mix for executives,
increasing the proportion of performance share units ("PSUs") to 60%
and efiminating stock options; and

24  Cardinal Health | 2019 Proxy Statement

« adopted a policy to explain the exclusion of cerfain legal and compliance
costs from our incentive performance metrics and give a breakdown of
any such excluded costs.

We received a shareholder proposal for the 2018 Annual Meeting of
Shareholders to reduce the share ownership threshold fo call a special
meeting of shareholders from its current 25% to 10%. The proposal failed
on a close vole. Given the close vote, we asked shareholders during our
fiscal 2019 engagement whether they thought we should consider
changing our ownership threshold. Views were mixed with many
supporting our current threshold and some suggesting that we consider
reducing it. We determined based on this feedback and the majority vote
against last year's proposal thal maintaining our existing 25% ownership
threshold continues to be appropriate, bul we confinue to discuss this
matter with shareholders and monitor developing practices.

www.cardinalhealth.com

Key Proxy Statement Disclosure Trends: Corporate Governance
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Valero Energy

STOCKHOLDER ENGAGEMENT (PAGE 10)
2 https://s23.q4cdn.com/587626645/files/doc_financials/2020/ar/VLO_2020_Proxy_Statement_and_2019_
Form_10-K_2.pdf

STOCKHOLDER ENGAGEMENT

Engagement Process

Ongoing engagement with our stockholders is important to us. We communicate with our stockholders through a variety of means,
including direct interface, investor presentations, our website, and publications we issue. As part of our engagement program, our
senior management team reaches out to our stockholders for dialogue concemning their pricrities — which may include our strategy,
company culture, environmental initiatives, financial performance, capital allocation, executive compensation, climate-related risks and
opportunities, and/or corporate governance. We value our stockholders' views and their input is important.

Our ESG, Compliance, Investor Relations, and Legal teams are dedicated to leading our engagement efforts and collaborating with
Valero's management teams and subject matter experts (SMEs) in order to provide appropriate resources for engagement with our
stockholders. The chairs of our Compensation Committee and Nominating/Governance and Public Palicy Committes have also
participated in our engagements with stockholders.

Qur engagements with stockholders have been constructive and have provided management and the Board with insights on issues
and initiatives that are iImportant to cur stockholders and other stakeholders. We initiate formal outreach efforts in the months prior to
our annual meeting of stockholders. Through that process, we contact stockholders and invite them to engage in discussions with our
management team and SMEs on a variety of topics, Including the stockholders' pricrities and interests, our proxy statement
disclosures, stockholder proposals, company strategy, and ESG matters. Following our annual meeting, our engagement efforts
continue so that we may follow up on matters brought to our attention and/or discuss new issues of interest. Procedures for
communicating with us are stated in “Stockholder Communications, Nominations, and Proposals” elsewhere in this proxy statement.

The following graphic depicts the ongoing elements of our engagement process.

As part of our engagement process in 2019, we contacted our 80 largest stockholders - representing over 60% of our outstanding
commeon shares — offering to discuss our proxy statement disclosures and proposals as well as a wide range of matters of interest to
our stockholders (e.a., climate-related risks and opportunities). We also respond routinely to individual stockholders and other
stakeholders who inquire about our business.

Input from our stockholders helps us formulate an appropriate action plan for addressing certain issues. The publication of our climate
report (Climate-Related Risks and Opportunities) was strongly influenced by our previous engagements with stockholders and
stakeholders. In 2019, after receiving input from our stockholders, our Stewardship and Responsibility Report was revamped to provide
information and data that meet our stockholders' priorities and needs. Also in 2018, we made changes to elements of our
compensation program as a result of our engagement with stockholders. Those changes are described in "Compensation Discussion
and Analysis — Dialogue with Stockholders.”

10 ’V’

Valero
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CapitalOne

STOCKHOLDER ENGAGEMENT PROGRAM (PAGES 34-35)
2 https://ir-capitalone.gcs-web.com/static-files/2c6f3446-7b31-47be-ad73-ee1654068ceb

SECTION | - CORPORATE GOVERNANCE AT CAPITAL ONE

The Comp ion Ci ittee's active ight, tog with the Company's ir ions and di i with
its regulators, has further enhanced the Company's risk management and control processes with respect to
incentive compensation at the Company and supp our pliance with the interagency guidance

on sound incentive compensation DFaCTICBS

‘We value the input and insights of our stockholders and are committed to continued engagement with investors,
As a result, we engage in continuous outreach to enable meaningful engagement and report feedback to our
Board to help them drive results. In 2019, we engaged in direct outreach and discussions with stockholders
representing approximately 70% of our outstanding shares. Key topics of focus included environmental, social
and governance matters, company strategy and results, board composition, stockholder action by written consent,
and executive compensation.

= Continuous Outreach. Our CEO CFO, and Investor Relations team meet frequently w-th stnckholders
and the ir co . In addition, b of L, g our |
Corporate Governance, and Executive Compensation teams, as well as our General Counsel, Corporate
Secretary and CFO, meet with key governance contacts at our larger stockholders throughout the year,

= Meaningful Engagement. Our goal is to engage in a manner ch ized by both y and
respect, fostering collaborative and mutually beneficial discussions. Depending on the topics discussed
with investors, our engagement with stockholders may include our Lead Independent Director, the Chair

of the Compensation Committee or the Chair of the Go £ and Nominating Ce i (if different
from our Lead Independent Director).
= Regular Board Reporting. The G ce and Nominating C i Compensation Committee, and

the Board request and receive reports several times a year from our Investor Relations team and
members of management and actively discuss stockholders' feedback and insights. Our Board and
management review and evaluate stockholder input to identify issues and concerns that may require
Board action or enhancements to our policies, practices or disclosure.

= Stockholder-Driven Imp In recent years, in response to 5lockholder feedback we have
made signi impi ts to our corp g and p n p and SECTION | - CORPORATE GOVERNANCE AT CAPITAL ONE
disclosures:
s Following engagement with stockholders, the Company is proposing to permit stockholders to act by f regarding the Committee's use of discretion, ?‘miw"‘ﬁy regarding the
written consent, as further described in management's proposal to amend Capital One’s Restated fanied lo the NEQs. See "Use of Discrefion” on page 59 for more
Certificate of Incorporation. See “App of £ ts to f Certificate of Incorporation to

Allow Stockholders to Act by Written Consent” beginning on page 110 of this proxy statement,

= Beginning with the 2019 performance year the Compensation Committee ("Committee”) and the
Independent Di the it of CEO compensation with Company performance
and stockholder interests by increasing the percentage of the CEQ's total target compensation tied to
a year-end evaluation of CEQ and Company performance from 40% to 90%. See "2019 CEO

artment. Our = M

Compensation Program” beginning on page 60 for more information. dedicated full  directors ensure that they are avallable for
1 stockholders consultation and direct communication with our
= Expanded disclosure in our proxy slatemenl_ regarding our Bppluacn to environmental, social, and performance, stackholders,
governance matters in to d held with i during the Company's formal )
stockholder outreach and as a result of management's and the Board's continuous benchmarking " = Voting. Our stockholders have the opportunity to vote
against emerging governance practices. See “Environmental, Social and Governance Practices” addition to  for the election of all of our directors on an annual
beginning on page 42 for more information. of topics, our basis using a majority voling standard, and, through
. o ictive outreach our annual vote on executive compensation, to
s Introduced new rlnetrlcs for our per‘l’olmapce share program, more clostlaly aligning pay and twice a year regularly express their opinion on our compensation
performance, and increased the rigor of relative Company performance governing payouts applicable n, and related  programs.
to performance share awards. See "Performance Share Award” beginning on page 62 for more program, our
information. Ioiter ins.ighls = Annual Stockholder Meeting. Our directors are

expected to, and do, attend the annual meeting of
stockholders, where all of our stockholders are
IIs. In addition  invited to attend, ask questions and express their
jement team ViEWS,

fer sentiment.

34 CAPITAL ONE FINANCIAL CORPORATION I 2020 PROXY STATEMENT

3“.*"’_":;".’93 = Written Correspondence. Stockholders may write
oSl eried to the Board through the Corporate Secretary at the
- - Jnd results of

address provided below in “How to Contact Us”
on page 46.

= Special Meetings. A stockholder or group of
stockholders that hold at least 25% of our
outstanding common stock may request a special
meeting of stockholders,

Proxy Access. A stockholder or group of up to 20
stockholders who have owned at least 3% of the
Company's outstanding common shares of voting
stock continuously for at least three years may
nominate and include in the Company's proxy
statement the greater of two director candidates or
20% of the total Board.

operalmns

= Regular Investor Conferences and Road Shows.
Management and our Investor Relations team
routinely engage with investors at conferences and
other forums. During 2019, management attended
13 investor conferences.

Board Committees

Our Board has four standing committees: Audit, Risk, Governance and Nominating, and Compensation. Each of
our committees:

= |5 led by an active, empowered, and independent Committee Chair
= s comprised of all independent members

= Operates in accordance with a written charter, which is reviewed annually

its perfc
= Has authority to retain outside advisors, as desired
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Board Composition

King & Spalding Commentary

The description of board composition and director skills is now a critical part of the proxy statement, with investors
of all stripes laser-focused on evaluating whether the board is right for the company. Given variation in investor
preferences — some active managers are especially interested in prior industry experience, some passive investors
have long-running campaigns to improve board diversity — board composition descriptions need to convey a lot

of information in a digestible way. While there is much to be said for the graphical innovation behind many of the
“composition wheels” on the following pages, even companies with more traditional plain-text approaches should
strive to highlight the diversity of skills and experiences of their boards.

Cognizant

CORPORATE GOVERNANCE (PAGES 4-5)
@ https://cognizant.g4cdn.com/123993165/files/doc_financials/2019/ar/Cognizant-2020-Proxy-Statement-
(hyperlinked-book-layout).pdf
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Southern Co.

SOUTHERN COMPANY BOARD OF DIRECTOR NOMINEES (PAGES 10-11)

@ https://s2.g4cdn.com/471677839/files/doc_financials/2019/annual/2020-Southern-Company-Proxy.pdf

I Southern Company
Board of Director Nominees
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Foot Locker

DIRECTOR NOMINEES (PAGES 2-3)
2 https://investors.footlocker-inc.com/static-files/d1955f55-2¢cfb-46a7-8d29-15fe14540c¢57
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Brown & Brown

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

Proxy Summary

Tris suminaty highiights information conlained elsewhere in I Proxy

Statement. This summary does ot contain all of ihe Informasion you should
«considn. You showc rond thi antiee Proxy Sinto
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Newmont Mining Corporation

DIRECTOR NOMINEE OVERVIEW (PAGE 18)
e https://d18rnOp25nwr6d.cloudfront.net/CIK-0001164727/7dae0c89-182¢c-4726-a817-989bdb0156f7.pdf

Director Nominee Overview

Cristina Bitar, 50 [T Charles Sartain, 58 [}
Senior Partner, Azena Retired Chief Executive Officer, Xstrata Copper
Tenure: <1 year Tenure: <1 year

Other Current Public Boards: None Other Current Public Boards: 2

Gregory H. Boyce, 65 [I] Julio M. Quintana, 60 [E]
Retired Executive Chairman and Chief Retired Director, President and Chief Executive
Executive Officer, Peabody Energy Corporation Officer, Tesco Corporation
Tenure: 4 years Tenure: 4 years
Other Current Public Boards: 1 y? e Other Current Public Boards: 2
ol 5

Tom Palmer, 52
President and Chief Executive Officer,
Newmont Corporation

| Tenure: <1 year

' Other Current Public Boards: None

Beverley Anne Briscoe, 65 [
Retired President, Briscoe
Management Lud.

Tenure: <1 year

Other Current Public Boards: 1

Jane Neison, 59 m

Founding Director, Harvard Kennedy School's
Corporate Respensibility Initiative

Tenure: 8 years

Other Current Public Boards: None

Bruce R. Brook, 64 [T
Retired Chief Financial Officer,
WMC Resources Limited
Tenure: 8 years

Other Current Public Boards: 2

2020 Director
Nominees

). Kofi Bucknor, 64 [T

Chief Executive Officer, |. Kofi Bucknor &
Associates

Tenure: 8 years

Other Current Public Boards: 2

René Médori, 62 [0

Retired Finance Director, Anglo American plc
Tenure: 1 year

Other Current Public Boards: 2

Sherl E. Hickok, 42 [[IE]

Chief Executive Officer at GE Renewable Energy - Onshore
Wind Asia Pacific

Tenure: 2 years

Other Current Public Boards: None

Matthew Coon Come, 63 m
Former Grand Chief, Grand
Council of the Crees

Tenure: <1 year

Other Current Public Boards: 1

Noreen Doyle, 70 [[ITE] Veronica M. Hagen, 74 [0
Non-Executive Chair, Newmont Corporation; Retired Chief Executive Officer,
Retired First Vice President, Polymer Group, Inc.

European Bank for Reconstruction Tenure: 14 years

and Development Other Current Public Boards: 3

Tenure: 14 years
Other Current Public Boards: None
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Starbucks

NOMINEES (PAGES 21-25)
2 https://s22.q4cdn.com/869488222/files/doc_financials/2019/2020-Proxy-Statement.pdf

Nominees

PROPOSAL 1 - ELECTION OF DIRECTORS

Set forth below Is certain information furnished to us by the director nominees. 'I'nene are no famity :wnonsnps among any of our current umedura
nihe y

or executive officers. None of the ather

other affiliate of Starbucks.

RICHARD E. ALLISON, JR. Independent

— Age: 52 Commitiees:
Director Since: 2018 CMDC
P cafte americano

RICHARD E. ALLISON, JR. has served as Chief Executive Officer and
a member of the board of directors of Domino's Pizza, Inc, the largest
pizza company in the world based on global retal sales, since July 2018,
He jolned Doming's in March 2011 as Executive Vice President of
Intermational and then served as President, Domino's Intemational from
October 2014 to July 2018, During the seven years that Mr. Alison led
the infernational division, it expanded by more than 20 countries and
grew by maore than 5,000 stores. Prior to joining Doming's, Mr. Allsen

belew isa parent,

for Spelman College and & a director on the Board of Directors of
Amazon.com, Inc, She formerly sarved on the Board of Directors for
Lockheed Martin Corporation and Molson Coors Brewing Company.

DIRECTOR QUALIFICATIONS

In addition to her deep understanding of the Dnnwny'udayn -day
mamemnmamorlmmm

her role as chiel operating officer, Ms. Brewer brings to the board
of directors extensive insight on large scale operations and supply
chain logistics based on her senior leadership postions as President
and Chief Executive Officer of Sam's Club and as Executive Vice
President for Walmart, as well as extensive experience In consumer

worked at Bain & Company, Inc. for more than 13 years, g

products marketing and distribubon
Ms. Brewer also brings to the vast duct
and
nd the
g of the and vl
of Bain's She also allocation

@ Panner from 2004 to 2010, and

Mr. AN a

practice., by
a!hhd-pmyseul'mlhnaml w“ﬂ!nremlmm\dedloihe board by the
mite

DIRECTOR QUALIFICATIONS
Daorming's, deep ~
B el .
sleening . The growth g
under Mr ghig g

RSO §

AERY OO L g

ANDREW CAMPION independent

ROSALIND G. BREWER

group and chief officer
Age: 57
Director Since: 2017
. g&amMe’CMD
(Drip or Clover® brewed)
ROSALIND G. d ident, A

Age: 48 Committees:
Director Since: 2015 ACC
P Aimend Milk Latts wih 1 Splenda®

A CAMPION has the E Vice President

and Chief Financial Officer of NIKE, inc., a multinational athietic
footwear, apparel, equipment and services corporation, since 2015.
Mr. Campion was appointed Senior \ice President, Strategy, Finance

and chiel operating officer since OdnberZNT and has been a

director since March 2017, Ms. Brewer served as President and Chief
Executive Officer of Sam's Club, a mcmbornlm—only mlu'l ‘warehouse
club and a division of Walmart Inc., a

from Febeuary 2012 to February 2017, Previously, Ms Bnewe(ms
Executive Vice President and President of Walmart's East Business
Unit from February 2011 to January 2012, Executive Vice President
and President of Walmart South from February 2010 to February 2011,
Senior Vice President and Division President of the Southeast
Operating Division from March 2007 te January 2010; and Regional
General Manager, Georgia Operations, from 2006 to February 2007
Pricr ta joining Walmart, Ms. Brewer was President of Global
Momwovens Division for Kimberly-Clark Corporation, a giobal health
and hygiene products company, from 2004 to 2006 and held various
at Kimbery-Clark C from 1984
o 2006, Smcumnnymasmcnalrolm Board of Trustees

DIRECTOR QUALIFICATIONS

Ms. Ge Mahe brings her unique in the technology secior
and Asian markets to her role as a director. Asthe qu
ts growth info these very

Ms Go

exempiify g

suocess She is fisted

BYOO® L

MELLODY HOBSON Independent,

vice chair of the board
Age: 50 Committees:
Director Since: 2005 ACC (chai)
P Pike Place Roast, black*

MELLOOY HOBSON has served as vice chair of the board since

June 28, 2018 and has been a Starbucks direcior since February 2005,

Ms. Hobson h das Co-CEQ, : Director of Ariel
LLC, an i since 2019. She

and Investor Relations for NIKE, Inc. in 2014, This role was assumed -
in addition to Mr. Camgion's prior role as Chief Financial Officer of the ir), NCGC
NIKE Brand, a role o which he was appointed in 2010, Mr. Campion
joined NIKE. Inc. in 2007, leading Global Strategic Planning, Global m
Financial Planning and Market Inbaigence Fram 1996 to M he
ip roles in sirategic p , mergers and
financial planning and analysis, opemlons plannlng investor retations nuary 2016.
and tax at The \Walt Disney Company, a multinational mass media and Officer
ion. Mr. Campion was identified as a director 5,8
camdabehyaﬂuu-partyseumhﬁmlandlhanmcammec\dedmﬂn erved as
board by the d Corporate ¢ Board of
of wireless.
DIRECTOR QUAL 3¢ to joining
As a CFOof a large Mr. C: a broad Officer
range of i the publi sector, Including rom 2005
g fi p ) growth and g efforts.
= ing new iy Mg . Dillen held
brand value and visibilty. Hi in fin and law enables him
e provide unique macre- and micro-level insights into business decisions 004 to 2005
mmmllwoanMMa ter Foods
Mr. Campion rekatior g hi Board of
mmammnmmaﬂn«nmnmum Zoard of
i §HO &
wecutive
top-level
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fiance with
& board her
lions and
h . " bl
She also vislunble knowledge and expertiss
in brand marketing and sirategy.

BB Y DO g

L served as President of Ariel Invesiments from 2000 to 2018,
inaddition, she serves asthe President and Chairman of the Board of

Trustees of the Trust, a
advised by Ariel She previ d 88 Senior Vice
President and Director of at Ariel Capd Inc.

from 1994 to 2000, and a5 Vice Mmmmmu Ariel Capital
WMN Ine. from 1991 b1994 Ms. Hobson works with a variety
ving as Co-Chair of
e Lucas Museum of Mamative Arts and as Chairman of After School
Matters, which provides Chicago teens with high out-of-schaal
hnepmgmlns Addttionally, she is on the Board of Govemnors of the

ISABEL GE MAHE independent

ny Institute. Ms. Hobson also serves on the Board of
umrmmmn Chase & Co., and, formerly, she served on the

Board of Directors of DreamWorks Animation SKIG, Inc. and The Estée
Lauder Companies Inc.

Age: 45 Committees: DIRECTOR QUALIFICATIONS
e As the president, co-CEO and a director of a large Investment
Director Since: 2019 NEGC company, Ms. Hobson brings
DPN\I\MG mmawmmhlmuummwmsm
brings a strong investor fothe and infuses
mmﬂl ingights from a shareholider, capital markets and
s + asan on-air
ISABEL GE MAHE has served aslha\ﬁcaﬁnendentand rnq and analyst on finance and the econormy

Director of Greater China of Apple Inc., &

company, since 2017 In addition to providing leadership and
coordination of Apple’s Grealer China-based leams, she is @ key
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Cardinal Health

OUR 2019 BOARD NOMINEES (PAGE 4)
@ https://sl.q4cdn.com/238390398/files/doc_financials/annual/2019/359886(1)_1_Cardinal-Health-Proxy_PR_LR.PDF

I roxy Summary

Our 2019 Board Nomineas

Our 2019 Board Nominees

12 Nominees

—— Years of Service on Board of Directors* — Colleen F, Amold Carrie 5. Cox Calvin Darden Bruce L. Downey
Retired SVP, Sales  Relired EVP and President, Relired SVP of Retired Chairman and CEO,
and Distribution, IBM Global Pharmaceulicals, U.5. Operations, UPS  Barr Pharmaceuticals and
Age: 62 Schering-Plough and retired Age: 69 Partner, NewSpring Health
Director since 2007 Chairman and CEQ, Direclor since 2005 Capital 1|, LP.
Independent Humacyle, Inc. Independent Age: T1
0-3 years 410 years 1143 years Comniltees: A Age: 62 Commitlees: H, AH Director since 2009
Director since 2009 Independent
Average tenure is 5.7 years Independent Commiltees: N, AH
Commitiees: H, AH
——— Nominee Ages (years) ——
5560 6165 6673 EI E”J ia E l
Patricia A. Hemingway Hall Akhil Johri Michael C. Kaufmann Gregory B. Kenny
Average age Is 65 years Retired President and CEQ, EVP and CFO, CEQ, Cardinal Health  Retired President and CEO,
Health Care Service Corp, United Technologies Age: 56 General Cable
Age: 66 Age: 58 Director since 2018 Age: 66
Skilsand — Director since 2013 Director since 2018 Director since 2007
: Independent Independent Independent
erience
Bxp Committees: H, N Committees: A Chairman of the Board
Commillees: N, AH
Beard Leadership
@ (ITTITITY DR
Financial Expertise ‘;
@ ([ TYTYTIY R
@ Healthcare .
eeooeeencnan 7 Nancy Killefer J. Michael Losh Dean A. Scarborough John H. Weiland
—— Retired Senior Partner, Retired EVP and CFO,  Relired Chairman and CEO, Retired President and
@ perations, ¥ Public Sector Practice, General Motors Avery Dennison Chief Operating Officer,
®0000000s000 8 McKinsey Age: 73 Age: 63 C.R Bard
y Age: 65 Director since 2018 Director since 2019 Age: 63
@ Reguistory/LiglF il ?"‘E_w ) Director since 2015 Independent Independent Director since 2019
®eo0oecoonan b Independent Commiltees: A Commitiees: A Independent
5 Committees: H Committees: A
@ International
eooe0000000n 9
A Audit AH: Ad Hoc  N: Nominating and H: Human & and Comy
@ Information Technology
eeovsanveens 3
------------- ~ Gender and Ethni¢c —————
Diversity
Women Ethnically Diverse
*  Doesnotinclude Mr Losh's prior service on our Board
from 1996 fo 2009
4  Cardinal Health | 2019 Proxy Statement www.cardinalhealth.com
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Intel

OVERVIEW OF THE BOARD (PAGE 9)
2 https://s21.qg4cdn.com/600692695/files/doc_financials/2019/Final-2020-Proxy-Statement.pdf

OVERVIEW OF THE BOARD

For the 2020 Annual Stockholders’ Meeting, our Board recommends the following nine director nominees listed below. Our Board
considers numerous factors when assessing the qualifications for each Board nominee, such as alignment with the Company's
future strategic direction; independence; understanding of and experience in manufacturing, technology, finance, and marketing;
senior leadership experience; international experience; mix of ages; and gender, racial, geographic and ethnic diversity. In this
regard, our Board is committed to actively seeking women and minority director candidates for consideration.

Non-Independent Director Nominee, Independent Director Nominees,
10of9 8of9

OMAR ISHRAK
Age: 64 Director Since: 2017
Committees: CC, CGN* EC*

ROBERT (“BOB"] H. SWAN
Age: 59 Director Since: 2019
Committees: EC

CEO INDEPENDENT CHAIRMAN
33 0/0 JAMES J. GOETZ ALYSSA HENRY
Age: 54 Director Since: 2019 Age: 49 Director Since: 2020
of director Committees: CGN', FC' Committees: ACY, CC*
nominees are
women
0 RISA LAVIZZO-MOUREY TSU-JAEKING LIV
0 Age: 65 Director Since: 2018  Age: 56 Director Since: 2016
Committees: CC, CGN Committees: AC, FC*
of director
nominees are
ethnically diverse
()
GREGORY D. SMITH ANDREW WILSON
- Age: 53 Director Since: 2017  Age: 45 Director Since: 2017
Committees: AC*, FC, EC' Committees: CC*, FC, EC'
average tenure
of director
nominees

FRANK D. YEARY

Age: 56 Director Since: 2009
Committees: AC, CGN*

AC Audit Committee CC Compensation Committee CGN Corporate Governance & Nominating Committee EC Executive Committee
FC Finance Committee * Committee Chair/Co-Chair

+ Effective after the conclusion of Intel's 2020 Annual Stockholders’ Meeting, provided he/she is re-elected to the Boord by stockholders at the meeting.

(intel) 2020 PROXY STATEMENT | Proxy Statement Highlights 9
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CapitalOne

BOARD COMPOSITION (PAGE 12)
2 https://ir-capitalone.gcs-web.com/static-files/2c6f3446-7b31-47be-ad73-ee1654068ceb

SECTION | - CORPORATE GOVERNANCE AT CAPITAL ONE

Governance and Nominating Committee has held discussions regarding director recruiting plans on a quarterly
basis, and has provided regular updates to the Board on those plans. In support of the Board's long-term
resiliency efforts, five new independent directors (representing more than 40% of the Board) have been appointed
in the last five years.

As a result of these long-term strategic resiliency assessments, the Governance and Nominating Committee has
articulated a set of principles on board composition, which include:

®  Consider the collective set of skills that allows the Board to cover all vectors of
effective challenge of management, especially in the areas of business strategy,
Board Skills financial performance, enterprise risk management, cybersecurity risk, technology
innovation, and executive talent and leadership
®  Ensure collective Board skill sets evolve with corporate strategy

® Seek and retain Board members with industry experience, both banking and
technology, that align with our long-term strategy, understanding that such

Industry experience is critical to providing effective challenge
Experience ®  Recognize that the financial services industry is complex and understand the
importance of having directors who have witnessed the extended nature of the
banking business and credit cycles and can share the wisdom of those experiences

®  Consider the appropriate size of the Board in relation to promoting active
Board Size engagement, open discussion and effective challenge of management
®  Continuously assess the depth of successors available to assume Board leadership
positions for both expected and unexpected departures

®  Believe that it is critical to have members across a continuum of director tenure in
order to ensure the effective oversight of a large financial institution, which must
simultaneously embrace innovation and changing market and customer
expectations and prudently preserve the safety and soundness of the institution
through long-term business and credit cycles
Tenure ®  Seek to have a mix of long-standing members, relatively new members, and
remaining members at different points along the tenure continuum to cultivate Board
membership that collectively represents members who have actively overseen the
Company's strategic journey through various business cycles, who have sufficient
experience to assume Board leadership positions, and who bring fresh ideas and
perspectives

"  Believe having a Board with members who demonstrate a diversity of thought,
perspectives, skills, backgrounds and experiences is important to building an
Diversity effective and resilient board, and as a result, have a goal of identifying candidates
that can contribute to that diversity in a variety of ways, including ethnically and
gender diverse candidates

® Engage in a continuous process of identifying and assessing potential director
candidates in light of the Board's collective set of skills and future needs
®  Recognize that recruiting new directors is not one-dimensional and that effective
Evergreen Board members are those who have relevant backgrounds and expertise combined
Recruiting with a broad business acumen; strategic leadership; a commitment to risk
management; an understanding of the intricacies of a large, public company; and a
dedication to the Company and its stockholders, the Board as a whole, and to the
individual members that comprise the Board

®  Take a long-term perspective to enable thoughtful director refreshment that meets
strategic needs while avoiding disruption
®  Take a planned approach to changes in board membership, considering the timing
of new director onboarding relative to planned retirements and departures
Staged ® Recognize that new directors need time to become familiar with the Company’s
Bafreshment business model and strategy and become deeply grounded in these matters to be
well-positioned to challenge management effectively
B Acknowledge that relationships among Board members develop organically over
time and recognize the importance of protecting and nurturing the open, values-
based culture that the Board enjoys to appropriately oversee and challenge
management

12 CAPITAL ONE FINANCIAL CORPORATION I 2020 PROXY STATEMENT
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Director Skills and Qualifications

King & Spalding Commentary

Another way to demonstrate the diversity of skills and experiences of boards is with a section that is focused on
the skills, not the people. While some of these approaches will note how many or which directors have each of
the identified skills or qualifications, that information is secondary of the description of what the board desires in
its directors.

Starbucks

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

STARBUCKS BOARD OF DIRECTORS

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

Experience/Qualifications/Skills/Attributes

P As the premier roaster, marketer and retailer of specialty coffee in the world, we seek directors who have knowledge
Ex try e of and experience in the consumer products, retail, food and beverage industries, which is useful in understanding
e our product development, retail and licensing operations.

" " p As a large public company, Starbucks is committed to strong financial discipline, effective allocation of capital, an
Financiall Capital : : : ' : 5
Allocation appmplnale cap]l:::l structure, risk management, Iggar and regulalorylcompilance and accurate t_ilscllosure practices.

We believe that directors who have senior financial leadership experience at large global organizations and/or
financial institutions and directors who are experienced allocators of capital are instrumental to Starbucks success.
Gender, Ethnic We value representation of gender, ethnic, geographic, cultural, and other perspectives that expand the
or National board's understanding of the needs and viewpoints of our customers, partners, governments and other
Diversity stakeholders worldwide.

Experience

Brand Marketin We believe it is important for our directors to have brand marketing experience because of the importance of image
9 and reputation in the specialty coffee business and our objective to maintain Starbucks standing as one of the most

@ 2SR D

Experience recognized and respected brands in the world.

International Starbucks has a strong global presence. The Company operates over 31,000 stores in over 80 markets.

Operations & Accordingly, international operations and distribution experience is important for our directors to have, especially as

Distribution we continue to expand globally and develop new channels of distribution.

Experi

Domestic & We believe that it is important for our directors to have domestic and international experience in sustainability

International and public policy to help us address significant public policy issues, adapt to different business and regulatory
(:) Sustainability environments and facilitate our work with governments all over the world.

and Public Policy

Experience

Our business has become increasingly complex as we have enhanced our offerings, expanded our global footprint
Technology and increased online customer ordering capabilities. This increased complexity requires a sophisticated level of
Experience technology resources and infrastructure as well as technological expertise. And, as a consumer retail company, it

is important for our directors to have digital and social media experience, which can provide insight and perspective
with respect to our various business functions.

Human Gapital At Starbucks, our people are one of our most valuable assets, We seek to live our values through the culture we

O

% Management develop with our partners and our customers. It is important that our directors have experience managing and
developing values and culture in a large global work force so that we can continue to live our mission to inspire and
Experience nurture the human spirit - one person, one cup and one neighborhood at a time.
Public Company Directors who have served on other public company boards can offer advice and perspective with respect to board
2822 Board dynamics and operations, relations between the board and Starbucks management and other matters, including
B corporate governance, executive compensation and oversight of strategic, operational, compliance-related matters
Experience and relations with shareholders.
We believe that it is important for our directors to have served in senior leadership roles at other organizations,
_‘6’_ Senior which demonstrates strong abilities to motivate and manage others, to identify and develop leadership qualities
Leadership in others and to manage organizations. Starbucks global scale and complexity requires aligning multiple areas of
888 Experience operations, including, but not limited to, marketing, merchandising, supply chain, human resources, real estate and

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

2020 PROXY STATEMENT 19
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General Electric

BOARD SKILLS AND EXPERIENCE (PAGE 15)

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

BOARD SKILLS AND EXPERIENCE

(5

9/11

/11

5/11

=

Qﬂﬁlg
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10/11

Industry & Operations Experience

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

Finance & Accounting Experience

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

Investor Experience

To promote strong alignment with our investors, we
have added directors who have experience overseeing
investments and investment decisions. We believe
that these directors can help focus management and
the Board on the most critical value drivers for the
company, including with respect to setting executive
compensation targets and objectives.

Technology Experience

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

Risk Management Experience
In light of the Board's role in overseeing risk
management and understanding the most significant

risks facing the company, including strategic, operational,

financial, legal and compliance and reputational risks,
we continue to require directors with experience in risk
management and oversight.

Government & Regulatory Experience

We have added directors with experience in
governmental and regulatory organizations because
many of GE's businesses are heavily regulated and are

directly affected by governmental and regulatory actions.

Global Experience

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

Key Proxy Statement Disclosure Trends: Corporate Governance
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HP

COLLECTIVE SKILLS OF OUR DIRECTOR NOMINEES (PAGE 10)
2 https://s2.q4cdn.com/602190090/files/doc_financials/2019/ar/updated/HP-Revised-Def-Proxy.pdf

Board of Directars

Collective Skills of Our Director Nominees

@ Academics o0

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

Capital Allocation (L L X X X J

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

o oA
qg? Customer Experience @ @09 ®

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

@ Disruptive Innovation @ © @ @
At HP we continually seek to reinvent the Print and PC industries to
deliver amazing innovative experiences to our customers — having

disruptive innovators on our Board helps inform our strategy and
drive us forward.

o
\O> Finance o0c0o00RS®
As a Fortune 100 company with a vast financial footprint, it's essential
that we have Directors with strong financial acumen and experience to
provide sound oversight and guide our investment strategies.

éb Government * e

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

@ International Business 9 0009000 &

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

International Experience of Our Director Nominees

North America Europe

10 @ www.hpannualmeeting.com

%’3 Operations Iy

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

Robust Business

Experience (A R RN XU J

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

()
A’ Science o0
Cutting edge R&D, science and engineering have been core to HP's
success for decades — Directors with scientific backgrounds can
provide technical advice and bring a deep understanding of the
innovative core of our company.

Strategic
Transactions;M&A 0000000

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

ﬁ Strategy 00000 OOROS

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

E Technology (XX R X )

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

Asia
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SCI

2019 DIRECTOR NOMINEES AND CONTINUING DIRECTORS (PAGE 15)
2 https://www.sci-corp.com/dfsmedia/042808e1630c492a48950d5077d6556eb/36185-source

CORPORATE GOVERNANCE AT
SERVICE CORPORATION INTERNATIONAL

2019 Director Nominees and Continuing Directors

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

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

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

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

- S

Financial 5Cl uses a broad set of financial metrics to measure its performance. Accurate financial
_‘. reporting and robust auditing are critical to our success. We expect all of our Directors to
@ have an understanding of finance. financial reporting processes. and internal controls,

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

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

a

® Investments/ Knowledge of financial markets, investment activities, and trust and insurance operations
Financial assists our Directors in understanding. advising on, and overseeing our investment
U [] Ui] Services strategies. Our current trust investments include $6.5 billion in preneed funeral and
cemetery trusts and related receivables that are part of our $12.0 billion backlog of future
revenue.
. Real Estate/ We own a significant amount of real estate. Directors with experience in real estate provide
8 % Business insight into our tiered product/pricing strategy for our cemeteries as well as advice on best
% Development/ uses of our real estate. We seek to grow through acquisitions and development of new
Mergers and business operations. Directors with backgrounds in business development and M&A provide
Acquisitions insight into developing and implementing strategies for growing our business,
(M&A)
Technology or e- Directors with education or experience in relevant technology are useful for understanding
Commerce our efforts of enhancing the customer experience as well as improve our internal processes
and operations.

Government/ We operate in a heavily regulated industry. Directors with backgrounds in law or in

Legal government positions provide experience and insights that assist us in legal and regulatory
compliance matters and in working constructively with governmental and regulatory
organizations.

ED IO
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Conoco Phillips

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

ltern 1: Hection of Cirectors and Director Biographies

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

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

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

The following are some of the key qualifications and skills the Cornmittee on Directors' Affairs considered in evaluating the director
nominees. The chart on the next page shows how these qualifications and skills are distributed amang our nominees. The individual
biographies beginning on page 38 provide additional information about how each nominee’s specific experiences, qualifications,

and skills align with and further the strategic direction of ConocoPhillips.

éo CEO or senior officer. We believe that
directors with CEO or senior officer experience
provide valuable insights. These individuals
have a demaonstrated record of leadership and
a practical undesstanding of organizations,
processes, strateqy, tisk and risk management,
and the methods 1o drive change and

arowth, Through their service as top leaders
at other companies, they also bring valuable
perspectives on common Issues affecting large
and complex organizations.

Q Financial reporting. We measure
operating and strategic performance by
reference to financial targets. In addition,
accurate financial reporting and robust
auditing are critical to ConocoPhillips success,
Accordingly, we seek 1o have a number of
directors who could qualify as audit committes
financial experts (s defined by SEC nules), and
wee expect all of our directors to be financially
knowledgeable. We also belleve it is important
1o have knowdedge and experience in capital
markets, both debt and equity, given our
position as a large publicly-traded company.

Industry. We seek to have directors with
significant experience in the energy industry.
These directors have valuable perspective on
issues specific to our business,

@ Global. As a global energy compary,
our future success depends, in part, on how
weell we grow our businesses outside the
United States. Directors with global business
of international experience provide valued
perspectives on our operations.

m Regulatory/government. The
perspactives of directors who have experience
within the regulatory field are important,

The eneray industry Is heavily regulated and
directly affected by governmental actions and
decisions, and we believe that directors with
government experience offer valuable insight
in this reqard.

D Technology. Exparience of expertise
ininformation technology helps us pursue
and achieve our business objectives,
Leadership and understanding of technology,
cybersecurity risk, cloud computing, scalable
data analytics, and big data technologies

add exceptional value 1o our Board as we
increasingly utilize our global data assets 1o
manitor and optimize cur operations.

? Public company board service.
ConocoPhillips aspires to the highest
standards of corposate governance and ethical
conduct. Service on the boards and board
committess of other large, publicly-traded
companies provides an understanding of
cofporate governance practices and trends
and insights inte: (1) board management;

(2 relations between the board, the CEC,

and senlcs management; (3) agenda setting;
and {4) succession planning, We believe this
experience supports our goals of strong board
and management accountability, transparency,
and protection of stockholder interests,

m Human capital management. We
could not execute our differential sirategy
without employees, which is why we value
directors with experience in effectively
engaging, developing, retaining and
rewarding employees.

x Environmental/sustainability. We
adhere o robust operating standards and
procedures that have delivered a proven
track record, Our sustainable development
approach is integrated into ConccoPhillips”
planning and decision making. We believe this
experience strengthens the Board's cversight
and ensures that strategic business essentials
and long-term value caeation for stockholders
are achieved with a responsible, sustainable
business model which fosters a stable and
healthy envitconment for tomaormow and
proactively addresses stakeholder interests,
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HealthPeak Properties

DIRECTOR QUALIFICATIONS, SKILLS AND EXPERIENCE (PAGE 14)
2 https://filecache.investorroom.com/mr5ir_healthpeakproperties/424/Healthpeak%20Properties_Proxy_2020.pdf

PROPOSAL 1: ELECTION OF DIRECTORS

Director Qualifications, Skills and Experience

The Governance Committee has determined that each of our director nominees possesses the qualifications, skills and
experience to effectively oversee the Company's long-term business strategy. The numbers below represent the number of our
director nominees who possess each qualification, skill or experience.

Core Competencies

Our Board believes that all directors should possess certain core qualities that ensure their fithess to lead the Company, as
described below. We believe that each of our directors possesses the following skills:

- & = o

Strategic Oversight Stockholder Advocacy Leadership experience Integrity and Ethics
experience is essential supports our goals of strong is important for driving are paramount for ensuring
to guiding our long-term Board and management positive change and the sound reputation and
business strategy. accountability and alignment developing leadership qualities operation of the Company.
with stockholders' interests. in others.

Additional Qualifications

In addition to the core competencies noted above, our Board believes that the Company will be best served by directors with
a wide array of talents and perspectives to drive innovation, promote critical thinking and enhance discussion. Each of the
following additional qualifications meaningfully adds to our Board's depth.

HERZOG
HENRY
KENNARD
LEWIS
SANDSTROM

Risk Oversight/Management Experience is critical to our Board's role in
overseeing the risks facing the Company.

® |[CARTWRIGHT

® |GARVEY
@® | GRIFFIN, JR.

Human Capital M Experience is valuable in helping us attract,
motivate and retain high-performing employees.

Financial Expertise/Literacy is valuable in understanding and overseeing
our financial reporting and internal controls. LAR R N AR BN BE AR

REIT/Real Estate Experience is helpful for understanding the Company's
strengths and challenges specific to the real estate investment trust ® ® ©® ® ® o o
("REIT") and real estate industries.

Public Company Board/C ittee Experience provides essential
comparison points for operations and governance.

Investment Expertise is important in evaluating our assets and portfolio as

CCC000

a whole.
Public Company Executive Experience supports our management team

: 7 £3%
through relevant advice and leadership. L4 ele o e
Legal/Regulatory Experience is relevant for ensuring oversight
of management's compliance with U.S. Securities and Exchange o ole@ o e £3%

Commission ("SEC"), New York Stock Exchange ("NYSE") and other
regulatory requirements.

ha
J

Healthcare Industry Experience is important for understanding the ® °®
Company's strengths and challenges specific to the healthcare industry.

| il | B @ Bl B M ) >
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JP Morgan Chase

ATTRIBUTES AND SKILLS OF THE NOMINEES (PAGE 13)
2 https://www.jpmorganchase.com/corporate/investor-relations/document/proxy-statement2020.pdf

Table of Contents

CORPORATE GOVERNANCE | ELECTION OF DIRECTORS

Director nominees

Board business Board oversight

ATTRIBUTES AND SKILLS OF THE NOMINEES
When selecting and recruiting candidates, the Board considers a wide range of attributes, executive experience and skills.

FINANCIAL AND
ACCOUNTING

FINANCIAL SERVICES

INTERNATIONAL
BUSINESS OPERATIONS

LEADERSHIP OF A
LARGE, COMPLEX
ORGANIZATION

MANAGEMENT
DEVELOPMENT,
SUCCESSION PLANNING,
AND

COMPENSATION

PUBLIC COMPANY
GOVERNANCE

TECHNOLOGY

REGULATED
INDUSTRIES AND
REGULATORY ISSUES

RISK MANAGEMENT
AND CONTROLS

I i[\i'r

Knowledge of or experience in accounting, financial reporting or
auditing processes and standards is important to effectively
oversee the Firm's financial position and condition and the accurate
reporting thereof, and to assess the Firm's strategic objectives from
a financial perspective

Experience in or with the financial services industry, including
investment banking, global financial markets or consumer products
and services, allows Board bers to te the Firm's b
model, strategies and the industry in which we compete

Experience in diverse geographic, political and regulatory
environments enables the Board to effectively oversee the Firm as it
serves customers and clients across the globe

Executive experience managing business operations and strategic
planning allows Board members to effectively oversee the Firm's
complex worldwide operations

Experience in senior executive development, succession planning,
and compensation matters helps the Board to effectively oversee
the Firm's efforts to recruit, retain and develop key talent and
provide valuable insight in determining compensation of the CEQ
and other executive officers

Knowledge of public company governance matters, policies and best
practices assists the Board in considering and adopting applicable
corporate governance practices, interacting with stakeholders and
understanding the impact of various policies on the Firm’s functions

Experience with or oversight of innovative technology, cybersecurity,
information systems/data management, fintech or privacy is
important in overseeing the security of the Firm's operations, assets
and systems as well as the Firm's ongoing investment in and
development of innovative technology

Experience with regulated businesses, regulatory requirements and
relationships with global regulators is important because the Firm
operates in a heavily regulated industry

Skills and experience in assessment and management of business
and financial risk factors allow the Board to effectively oversee
risk management and understand the most significant risks facing
the Firm

gment, strong work ethic, strength of conviction, collaborative approach to
ndependent perspective, and willingness to appropriately challenge management

Board engagement

10 Nominees

9 Nominees

7 Nominees

9 Nominees

8 Nominees

10 Nominees

7 Nominees

10 Nominees

10 Nominees
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Citigroup Inc.

DIRECTOR QUALIFICATIONS (PAGES 47-50)

2 https://www.citigroup.com/citi/investor/quarterly/2020/ar20p.pdf

Director Qualifications

The nominees for the Board of Directors each have the qualifications and experience to approve and guide Citi's
mqr and to overses management's execution of that strategic visien. Citi's Board of Directors consists of

i with the skills, , and diverse necestary to overses Citi's efforts toward becoming
a simpler, smaller, safer, am! stronger financial institution, white mitigating risk and cperating within a complex
financial and requlatory environment.

The nominees listed below are leaders in business, the financial community, and academia because of their
intellectual acumen and analytic skills, strategic vision, ability to lead and inspire others to work with them, and
records of outstanding accomalishimints over a period of decades. Each has been chosen to stand for wlection in
part because of his or her ability and willingness to ask difficult questions, understand Citi’s unigue challenges, and

proposed by as well as thelr
Each of the nominees has a h dof integrity. a to his or her and
community, a strong wark ethic that includes it to comi prepared b ings and being

willing to spend the time and effort needed to fulflll professional obligations and the ability ta maintain a
collegial environment,

Many of our nominees are either current or farmer chief executive officers or chairs of other large international
carporations or have experience uDeuhnu large, complex academic or governmental departments. As such,

they have a deep of, and perience in, many of the areas that are outlined below as
being of critical impartance to Citi's proper operation and success, For the purposes of its analysis, the Beard has
determined that nominees wha have served as a chief executive officer or a chair of a major corporation or large,

B

- PROPOSAL ¥ FLECTIONOF DRECTORS
comglex Institution h with
requiatory i l their are ar porat pubsic afiairs, and
fegal matters.
In evabuating th f the Baard, and Public Affsirs Committee seeks ta
find and retain individuals who, in addition to having the quaidications set farth m Citi's Corporate Governance
Guicelines, have the skils, expe and abikties ¥ lo meet Citi's 52 highly requiated

financial services company with ooerations in the corporate and consumer businesses within the Unded States and
more than K00 countries around the globe. The Committes has determinad it is criticaly important to Citi's proper
operation and success that its Board has, in adaiton to the quabties described above, expertise and experience in

Ihie fallcwing areas
Citi's P el and it far the
of the CLO ana of other the cificers
‘ of the Company and the Ewruntlw.- Management Team. In order ba properly carry out its
Citi’s Board mast include members who
Tarpenabin hanve expe for senior executives. They
st forms of that can be utilized, the purpose of
#ach type and how I comps b used 1o motivate and reward
P P . while not i imprudent risk-taking oe simply
harving short-term goals,
With mare than 200 b accounts, Citi e 1o its retail custs
In connection with its retall banking. private banking, credit cards, resl estate londing,
persenal loans, services. small- and
Consumer and other financial services, Citi locks to its Board members with extensive :Dﬂmmﬂr
Euminess and P to assist it |

Fanancial 504 vices servicing its retail customers domestically and arcund the workd. Citi is a global diversified
bank whase businesses previde a broad range of financial services to consumer and
Institutionad customers, making it criticatly important that its Board include members who
e diep financial services backarounds.

Citi's reputation 5 a vl asset in bullding Iruu with its clients and other slmm
¥

and Citi effort to communical lues to its

clients. 5 achdevements in the areas of corporate social respansibiity, sustalmﬂll\f.

and philanthrapy. and its eforts ta imprave the commenities in whech we Sve and work.
Coaporate Members of the Board with experience in the areas of corporate affairs, philanthropy,

My community develapmant, communicatians, and corporate social respansibility are noedod to
355t management by reviewing Cati's ndmnn and proqgrams that relate to significant pubie
Isgues, inchuding al a3 well o by g Citi's
and issues that impact CIbi's reputabion.

O 00 g SEatesert

Corporate

T — |

Financial

eporting

it

Citi axpires. to the highest snndmuul' por hical ct: doing
what wo say, repor
with the Laws, rules, and ians that govern party's busi . The Baard is

itbe for shaping carporat pailcies including adopting the
conperate the Company the Compams

polickes and the guidelines. oarrramneseresm.miﬁ.

the Board the arca of carps wha must
b familiar 3 mast ntarested in those issises. and
the impact th 2 8 eampany.
Citi's isternal i gnied to ensure that Citf's financial
teporting Rhd it 5 B sccited
accounting principies, W the Board and | ang b preparing

odr financial statements, they have oversight responsibdity, inchcing the selection of
side itors, subject

partner, The Board must include Mambers with direct or supervsory experience in the

preparation of financial statersents, as well as finance, audit. and accounting expertise.

Citl employs approximately 200,000 peopbe in nearty 100 counteies. Human capital
mansgement is a eritical capability for Citi's Board given the strategic importance of
maintaining a skitled, metivated workforce, Citv's Board must include Directors wha
understand key ssues refated to human capital inchading training, diversity, emplayes

?::; benefits, compensation programs, career ir . and LS. and g s
with the K ta roview car strategy and
leadérship piveline for key foles | g imiba account Citi's
1habuq'rl! to aqing Cili's rescurces i . Citi seeks out Board
s Y ano managing pxecutive teams and a
work farce, with oament af himan Tesources,

e

Citl pravides a wide variety of services to Ibs corporate chients. Including stratecic and
tinancial advisary seruices, such as mergers, uwlﬁnam financial restructurings, loans,

L‘ﬂlll!\r dewwe services, markets and securities services, retail mum Bmdu(li.
iquidity rewsary wecurities and f
Buniness a corporate a5 Citi's, It mqmwnelllw
the death of and Neessary went's
conduct of these ines of business.
Asa compal reach, Cit's ot
0 Directors with expertive in global
econcmics, Citi's presence in l'wnlwmm thet United States is an important competitive
ki advantage for Citi because it allows us to serve .S, and foreign businesses and individual
Business or clients whaie activities span the globe. Directors with internaticnal business experience
Eqonamasy can use the experionce that they have developad through llwlr own business doalings

|

Ligal Matters

bo assist Cili's Board navigating the
business, poiitical, and requiabory ervironments in countries in which ciluou nneekﬁu
0 baisness. Directors ql economics expert]

understanding the challenges faced by other markets and in deveiaping u; ms:rmv

In additian fa ut ¥ supervision described below, Citi is subject to myriad laws.
and requiatians and is party 10 kogal actians and requiatary proconcings from Hme ta time,
Clti's Board has an impoetant cversight function witn respect 1o compliance with agpicatile
Citi's Board mnu include QObln with experience in requlatory comphance, as well as an
understanding of complex igation and litigation strategies.

- PROPOSAL © FLECTIEN OF NRECTORS

- |

Operations sl
Technoiogy

Reguiatory and
Lomphance

7'\

sk Management

€ 0RO trrsny Seatevere

Citi has. ng vasa itshamk, N_A. was one of the first banks
to offer autematic telier machings iu Its (uﬂums during the 15705, Since then, Citi has
new and services to
Its eients and customers such as ankine hanhm moblle and tablet banking, and mabile
pasit, In adation. CIt deploys ¥ to gather,
Process. anatyze. and p to execule and meet the needs
of Its clients and customers. in this context, Citi mmbumtn-cms reliabic data to
ensure that & comalies with requiatory i noney
w;ancmm and to meet other ity Citi must
b L efficient and there & 1
productivity mme@tﬁsoﬂ«mm strateghc goals. The Board msthnuemmm
Inchuding sueh

Issuns nsqmﬂufumr. data priviacy arwd data manageeent, and fhe changing supervisary
and requiatory technalegy landscape. Members of the Board must be qualified to provide
oversight ofth 4 Cii's gy platforma; Citf's

it efficiency and
strategies; the operatians. ann redability of CRY's systems: ana the pretection of dient and
customer data

Citi and its. mmumm requiated and supervised by numerous requiatory M!I\det

sl the U.S. the the
Office af tne: cemmmuet nr me Currency, the FOIC, the Consumer Financlal Protection
Buireau, and state b P a3 well as
sorvices tors with Inferacting with regulators or
subgect to Gl s impartant g Citis
continued ith it ¥ reg: ¥ fastering productive
“ps with sdatars, Given the critical of gthics, conduct and
culture, Citi's Include members with thics and
iiding an effective, thics and compliance prag
o ®a o 8 compl A mpany and
Its proper supe it skille

and nperleﬂoe Directors provide oversight of the COHN"\"S nsl management framewark,
inciuding the market,

and cortain aier risks, capital, I ot risks, a5 well a5 capital
miarkets risks. and rev by mitigation.
Given security theeats, Cit's hive members who have sufficient
wapariance bo enabie them to overses management's sfforts to monitar, detect and prevent
cyter threats to Citi. Citi's 1o assist

Citi in it effarts to properly identidy, mueasure, manitor, repoet, analyze, and control or
mitigate risk,
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Equifax

OUR DIRECTOR NOMINEES (PAGE 13)
2 https://investor.equifax.com/~/media/Files/E/Equifax-IR/Annual%20Reports/2020-proxy-statement.pdf

Director Experiences and Skills
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Home Depot

2020 DIRECTOR NOMINEES (PAGE 14)
2 https://irhomedepot.com/~/media/Files/H/HomeDepot-IR/2020/HD%20-%202020%20Proxy%20Statement.pdf

Table of Conlents

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

Qualifications and Board
Attributes Relevance to The Home Depot Composition
Retaill Experience in the retail industry provides a relevant und ding 6of12
Merchandising of our business, strategy and marketplace dynamics.
Strategic We allocate capital and undertake new initiatives to run our 110of 12
M grow our busi and return value to sh
Supply Chain Directors with in the of i with 5of 12
iers and provide i ives on
achieving efficient operations and bmldng partnerships to support
growth,
Marketing/ Directors with this expertise provide imp perspective on 6of12
panding market share and c icating with our
e m w‘e' ......... —
E-C: E- Is an parlofths Company’s One Home 4of12
Depot strategy for growth and opti g the p
Real Estate Given our signi ical footprint, directors with real estate 20of12
experience can prrmda mslght on opportunities and managing our
locations,
Human Capml With our signifis iate pop dil with exp 12of12
Management in snal and talent t provide key
lnsum into ing and i ting in our
Information We rely on technology to manage customer, associate and 40f 12
Technology supplier data and deliver products and services to the market.
Data P ion/ The of iate, and supplier data is of the 20f12
Cybarsacurity utmost and will to grow in aswe
expand ical capabilities.
International With global operati in several L 9of 12
L helps us PP ities and
Finance Our invol plex fi i ions and rep g Bof12
requirements.
Governance As a public pany, we and our f expect effecti Gof12
overs‘ght and transparency,
CEO Experi The siy t leadershi i that comes from a CEO role 9of 12
can prmiﬁs insight on businsss operations, driving growth, and
building and culture.
Diversity We believe diversity strangthens our competitive advantage and 5of 12
reflects the we serve.

Each of the 12 individuals nominated for election 1o the Board would hold office until the 2021 Annual Meeting
of Shareholders and until his or her successor is elected and qualnﬂad Each nominee has agreed to serve as
a director if elected. If for some unfe reason a I urmlllngorunablainssnrs the Board
may reduce the number of directors that serve on the Board or choose a substitut with
our By-Laws. If a substitute nominee is chosen and you have submitted your proxy, the prmymldars may vote
your shares for the substi inee in their di i

1" The: Home Depat 2020 Proxy Stalement

Mergers & Acquisitions
000000000

Risk Management
2000000000

Strategy Development
0000000000

Technology
ee®e®
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Global Payments

BOARD AND CORPORATE GOVERNANCE HIGHLIGHTS (PAGE 4)

ZTable of Contents

The board has identified the following key qualifications and experience that are important to be represented on the board as a whole in light

of our current business strategy and expected needs. The charts below indicate how these qualifications are represented on our board.
Information regarding each director's skills and qualifications can be found within their individual biographies on pages 15-20.

Risk Management, Compliance Mergers and Acquisitions Leadership and Senior
and Governance : Management Experience
Public Company Experience Strategic Planning
Industry Experience Technology and Cybersecurity Accounting and Finance

O OO0

L indicates board representation of the qualification
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Board Evaluations

King & Spalding Commentary

Investors and other outsiders are skeptical that boards gather and act on feedback relating to their own performance.
Most major investors want boards to regularly assess full board, committee, and individual director performance as
part of their ongoing consideration of board effectiveness and refreshment efforts. Crisp disclosures of the board’s
evaluation practices are becoming more common. The most effective disclosures highlight robust evaluation practices,
in many cases based on interviews conducted by an external facilitator and actions taken as a result of those practices.

Coca-Cola Company

BOARD AND COMMITTEE EVALUATION PROCESS (PAGE 26)

2 h

ttps://d1lio3yogOoux5.cloudfront.net/cocacolacompany/files/pages/cocacolacompany/db/844/proxy_

materials/362104%281%29_78_Coca+Cola+Company_NPS_WR_R1.pdf

6 GO E Board and C

Board and Committee Evaluation Process

The Board recoegnizes that a robust and constructive evaluation process is an essential component of good corporate governance
and Board effectiveness. Under the leadership of the Lead Independent Director, the Committee on Directors and Corporate
Governance oversees the Board's annual evaluation process. The Committee on Directors and Corporate Governance periodically
reviews the format of the evaluation process, including whether to utilize a third-party facilitator, to ensure that actionable feedback
Is solicited on the operation and effectiveness of the Board, Board committees and Director performance.

1 EVALUATION COMPONENTS
L

1 2 3 The Committee on Directors and Corporate
Each committes Each Director The Board conducts Governance regularly discusses Board
conducts an annual evaluates the Board an anlal sall- compesition and effectiveness during its
self-avaluation and the committees evaluation o.:a:nmvllnr\ meatings.

onwhich be or she i

serves, a5 well as each

ather Director

; 2 2019 MULTI-STEP EVALUATION PROCESS
:. 1 Questionnalre Directors provided feedback regarding:
i * Board composition and structure * Board interaction with management
* Meetings and materials + Effectiveness of the Board
i * Future agenda items + Director education opportunities
'. 2 Committes Chalrs Met Committee chalrs met 1o provide feedback and Input prlor to the annual Board
closed sefl-avaluation session,
i
. 3 One-on-One Discussions The Lead Independent Director conducted separate, one-on-one sessions with each
with Lead Independent Director to discuss any additional feedback or perspectives.
Director
‘ 4 Committee/Board Each committee and the full Board conducted separate closed self-evaluation
Closed Sesslons sessions. The results of the ' ire, 1he Lead Indep 1 Director sessions,
the & i ! solf-g lons and other ware di by the Board,

INCORPORATION OF FEEDBACK
Ouer multi-st luation process robust comments and discussion at all levels of the Board, Including with respaect

1o Board composition and processes, These evalustion results have led to changes designed 1o increase Board effectiveness
and efficiency. For example, over the last few years, enhancemants have been made regarding meeting matesdals, the structure
of the Board, respansibilities of ¢ ittees, c and executive sesskon discussions, committee reports to the Board,

1he Board evaluation process, the Director on-boarding process and providing Directors with more opportunities for continuing
education and to have hands-on experences with our business, senler leaders and emarging talent around the world, In
addition, as a result of the evaluation process, the Board I annual Board awards to help drive a culture
of innovation that balances rapid iteration, disciplined execution, entrepreneurial audacity, intelligent risk taking and continuous
learning from failure to build the capabilities the Company needs for long-term growth. The Board also created the Millennial
Advisory Council as a way for millennials at the Company 1o share their perspectives with the Board,

26 The Coca-Cola Company
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Pinnacle West Corporation

OUR BOARD EVALUATION PROCESS (PAGE 21)
2 http://s22.g4cdn.com/464697698/files/doc_financials/2019/annual/2020-Proxy-Statement-Final.pdf

INFORMATION ABOUT OUR BOARD AND CORPORATE GOVERNANCE

OUR BOARD EVALUATION PROCESS

] Board Evaluation Topics covered include, among others:

Each Director completes a e Board composition and effectiveness
comprehensive evaluation
of Board and Committee
performance

¢ Competency and accountability
¢ Deliberations and administration
e Committee effectiveness

¢ Specific skills, experience and expertise recommended by
Directors to be added or enhanced

Reviewed on a one-year stand-
alone basis and three-year basis
to identify year-over-year trends

7 Director Self-Evaluation Topics covered include, among others:
-
Each Director evaluates different e Independence
areas of his or her performance e Knowledge and expertise
as a Director .
¢ Judgment and skills
* Participation and contribution to collective decision-making
7 One-on-One Discussions Topics covered include, among others:
L® i
Conducted by Lead Director, who e The Board, its functions and membership
initially reviews the assessment » Beaid atid Commities sticetirs
results, in a formal annual call . -
_ _ ¢ Processes for effective communication and feedback
The Lead Director is prfepargd * Director’s plan with respect to continuing Board service
to have hard conversations, if 5 Afiiath ic the individual Di dasi di
necessary, to keep the Board, ny other topic the individual Director desires to discuss
and each individual Director,
functioning at a high level
__/1 Evaluation Results The results of the evaluations and calls are presented
to the Corporate Governance Committee and full Board
each February
f Feedback Incorporated Based on the evaluation results, changes in practices or

> procedures are considered and implemented as needed

This process provides the Board the ability to assess the overall functioning of the Board as a whole,
and identify any skills, experience or expertise needed to continue to provide effective oversight of the
Company’s long-term strategy. This process also allows the Board to identify any areas of concern, both
with respect to the Board overall and with respect to individual performance. As performance issues are
identified, they are addressed by the Lead Director and the Chairman as needed.
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Conoco Phillips

BOARD AND COMMITTEE EVALUATIONS (PAGE 23)
2 https://static.conocophillips.com/files/resources/2020-conocophillips-proxy-final.pdf

Corporate Governance Matters

Board and Committee Evaluations

Each year, the Board performs a rigorous full Board evaluation, and each director performs a self-evaluation and an evaluation
of each of his or her peers. Generally, the evaluation process described below is managed by the Corporate Secretary's office
with oversight by the Committee on Directors’ Affairs. However, the Committee on Directors’ Affairs periodically retains an
independent third party to manage the evaluation process to ensure it remains as thorough and transparent as possible.

> Formal opportunity for directors to identify potential improvements

1 Evaluation questionnaires > Solicit candid input from each director regarding the performance and effectiveness
of the Board, its committees, and individual directors
-

| 2 Individual interviews > Lead Director has an in-depth conversation with each member of the Board

> Lead Director reviews questionnaire and interview responses with Committee on

3 Review of feedback Directors’Affairs
> Lead Director reviews questionnaire and interview responses with full Board in
executive session

> The Committee on Directors' Affairs develops recommendations

N

The Committee on Directors' Affairs and the Lead Director identify areas for
4 Use of feedback improvement of individual directors and of the Board as a whole

~ The Committee on Directors’ Affairs uses the results of individual director
evaluations as a part of the nomination process for the next annual meeting

v

As a result of this evaluation process, the Board has strengthened its structure and
procedures in the following ways over the past few years:

i > improw iciencies at me
5 Changes implemented improved efficiencies at meetings
> more robust committee reports to the full Baard
> individual director coaching

> added two new directors with industry experience

In addition to participating in the full Board evaluation, members of each committee also complete a detailed questionnaire
annually to evaluate how well the committee is operating and to suggest improvements. Each committee’s Chair summarizes
the responses and reviews them with the members of his or her respective committee.

The Committee on Directors' Affairs reviews these evaluation processes annually and develops any changes it deems necessary
to maintain best practices.
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Wells Fargo

COMPREHENSIVE ANNUAL EVALUATION OF BOARD EFFECTIVENESS (PAGES 8-10)
2 https://wwwQO8.wellsfargomedia.com/assets/pdf/about/investor-relations/annual-reports/2020-proxy-statement.pdf

-

Comp! Annual Evaluati
Each year, our Board conducts a comprehensive self-
evaluation in ordes 1o assess its own effectiveness, review
‘our govarnance practices, and identify areas for
enhancement. Cur Board's annual seff-avaluation alsc is a
kay companent of its director namination process and
succession planning.

The and i C {SNC), in
censultation with cur independent Chalr, reviews and
determines the overall process. scope. and content of ous
Board's annual sef-evaluation process. As provided In s
charter, sach of our Beard's stand als

of Board Effectiveness

Recent Enhancements to Board Seli-

Evaluation Process

The follewing are some of the enhancements made fo the

seif-avaluation process over the last faw years:

= Ewvaluation of the individual contributions of directors to
1he Board and #ts commiliees

» Anrual assessment of the most effective format for the
Baard's and each commities’s sef.avaluation and that
1he Board may determine 1o engage a third party to
faciisate the evaluation poriodically

conducts a separate sall-evaluation process annually
which is led by the committee chair. Our Board's and each
commitiee’s self-evaluation includes a review of the
Corporate i d i it

charter, respectively, to consider any proposed changes.

The GNC has continued o enhance the form and scope of
the Board's self-evaluation process based on director
feedback, best practices, axperience. and regulatery
sxpectalions.

The GNG reviews best practices anrually relaling 1o Board
and commitee se-evaluation processes and makes
changes 1o the form and scope of its evaluation so that the
process continues to provide the Board an effective
machanism fo evaluate the Board's perdormance and

and h the Board
are necessary and appropriate.

The GNC considers sach year whethet to engage a third-
party to assist the Board in condusting its self-evaluation.
The Board previously engaged a thind party ta faciitate its
annual sef-gvaluation in 2018 and 2017,

Walls Fargo & Company

Corparate Governance

= Communication with the CEO

. G review and by the full Board of
1he resulls of both the Board's and each commitiea's
and subcomemittes's seli-evaliations.

* Review of progress made in implementing changes
made based on feedback provided in connection with
the Board's prior year sef-evaluation

Ongoing Enhancements Based on Seif-
Evaluation Results

W continue to make changes and enhancements based
on feedback fram the Beard and commiates self-
avaluations, including the folowing:

* Pricritizing Board and committes mesting agendas in
‘erder fo allow sufficient time for discussion of our
business, strategy, regulatory matters, and key issues
and risks:

+ Cngeing improvernent of the focus and quality of
managemant raports to the Board and committess,
including risk reports. in ordes to streamiine mesting
materiats and highlight the mast imporiant information;

. new director director trainirg,

inciuding training on compliance topics. and

‘Continuing to assess and enhance the tocts and

processes that the Governance and Mominating

‘Comemiltee and the Board use, incleding o evaluate

Board and comemittee composeition and structure.

lanning. inchuding the process, farmat, and matesials far the Beard's shrategy review

= Talenl managemant and succession plannng for the CEQ and other senior management.

« Board materials and managemant reporting, including the quality of materials

= Access to management, including members of the Independent Risk Management functicn,

* Knowledge of the Company
Koy Board » . immmantand accass lo information regarding industry rends
sessions
Ineluding compensation decision-making process
Managemont
Interactiens and
Board and and quality and effectveness of those interactions
Matarials s

and othar staff to Board foedback

* Level and performance of staff and relaled support for Board meetings and functians

« Boards role in establishing the lcna al the top

Tane at the Top ¥

+ Tane being set and embodied by senlce maragamant at the top of tha organization and

degree of absarplion of the tone at all leveds of the organization

+ Board oversight of risk management and controd funclicns. including comphiance and
oparational risk, and guakty of rsk management reporting to the Board

chair, and polential for thal mle

= Individual dieclor's views an his o her own role, perforrance, and conlribulion

: e with

Risk and controls

Management

and Compliance

Board = Beard leadership slructure

Leadership | s B

Strueture gk

Individual

Director's 3
. ¥ . idenfication of criteria in salecting new Board mermbers

Preferences

+ Form of director training and effectiveness of past training sessions and programs.

Tralning and  §  + Specific areas in which the B

d and would banefi fi ar

Orientation education

= Cuality of thy

new Board and ities members.

. s for
Matters ’
Access o
Third.Party >
Advisors

Governance
and bast >
practices

10 Wolls Fargo & Company

Board practices for overseeing escalated matters

+ Board access to third-paty advisors and consultants

+ Governance praclices, including review of the Board's Corporale Governance Guidelines
+ Bes! practices for boards generally, including based on directors’ service on cther boards

related to the Company's risk tolefance, risk managamant,

Corporate Govemance

Board Self-Evaluation Process — How Candid Feedback is Obtained

The follewing chast refiects the key companents of the Board's annual sedi Frecess. Adetonal on
1he toplcs covered i the scope of the evaiuation is ncluded balow.

1. Board and 2. One-on-One 3. Board and 4, Feadback
Committes Director Committee Communicated and
Ewvaluation Survey Acted Upon
Forms

> > »

Board and commilles Individual meelings Ench Baard Commiltee Any feedback for

salf-pvaluation sureey {typically with the Chai leads a dscussion management is provided

farms are raviewed i Chaif, the af commilt by the

annually, inchuding in GNEC Chair, or third party and effectivenass in and the GNC Chair, or

light of best practices: faciitator, if appicable) execulive session third party if applicable,

and regulatory Fiedd with each director io on areas for improvament
expectations, and oblain candid feedback The indepandent Chal

approved by the GNC abaut Board and and the GNC Chair, or Changes are implemented,

and sent o each committes perfarmance, third party facilRatos if as appropriate, and the

ditsetar to request Inclisding the individual applicable, lead & staluss of changes made
fesdback on vafious i difectors of the results in response 1o the
topics of the Board's and each evaluation results and

cornmilted’s evaluation in
exsculive session

fmadback is reviewed by
the GNC and the Board

Topics Covered in the Scope of the Board Self-Evaluation
In 2019, the Board self-evaluation included an assessment of the following topics, among others.

Ovarall Context »

Evahuation of the Board s eflorts with respect to the following responsiilities:
+ Sedting clear, algned, and consistent direction regarding stralegy and risk tcisrance
+ Activaly managing information flow and Board discussions

for Assessmont * Halding senior management accountable
. ing the and stature of
compiiance and internal audit)
+ Mainaining a capable board compositian and governance struciure
= Board perfarmance, Including as a team, active engagement of management during and
Detween 0%, " g6 whan iabe, and the gually of the Board
Board decisian-making process
-l ¥ - individual direct i by ik of the Boaed and its commiltlees
Effoctivenass = Quality and of Board and inchding J
divesse views
» Quality of commitias rapars 1o the full Baard
+ Board composition, including size and mix of shkills, knowledge, experience, perspactives,
tenure, background, and dnarsity
Beard - G hae: sh e and . inciuding th bar of and their roles and
St l:’iu , and
s + Effoctivannss of mesting structure, inchisding the froquancy and qualty of Board mealings and

execulive sessions of independent directars

* Board agenda planning, including agenda content, arganization, and tima allocation

2020 Proxy Statement 9
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IBM

BOARD EVALUATION PROCESS (PAGE 22)
@ https://www.ibm.com/annualreport/assets/downloads/IBM_Proxy_2020.pdf

Board Evaluation Process

IBM'’s Board utilizes a comprehensive, multi-part process for its ongoing self-evaluation to ensure that the Board is operating
effectively and that its processes reflect best practices. From time to time, this process includes a third-party review of the Board’s
process and evaluation criteria. Each year, IBM’s Directors and Corporate Governance Committee oversees the evaluation process
to ensure that the full Board and each committee conduct an assessment of their performance and solicit feedback for
enhancement and improvement.

1 The Board conducts an annual self-evaluation to review the effectiveness of the Board and its committees, led by the
Chair of the Directors and Corporate Governance Committee. In this comprehensive review, the self-evaluation focuses
on:

« The composition and performance of the Board, « The promotion of rigorous decision making by
including the size, mix of skills and experience and the Board and the committees;

director refreshment practices; : 3
P « The effectiveness of the Board and committee

+ The quality and scope of the materials distributed in evaluation processes; and
sdvanceghmestings; - The overall functioning of the Board and its
committees.

+ The Board’s access to Company executives and
operations;

N

Each committee also performs a self-evaluation in executive session on an annual basis.

The Audit Committee’s evaluation, for example, includes individual, one-on-one interviews between IBM’s internal General
Auditor and each member of the Committee.

The Chairman holds individual, one-on-one interviews with each IBM director to obtain his or her candid assessment of
director performance, Board dynamics and the effectiveness of the Board and its committees.

The Chairman shares insights from each of these meetings with the Lead Director, the Chair of the Directors and Corporate
Governance Committee, and the full Board.

The Board meets in executive session to discuss the results of the evaluation and any other issues that the directors may
want to raise.

Self-evaluation items requiring follow-up and execution are monitored on an ongoing basis by the Board, each of the
committees, and by IBM management. While this formal self-evaluation is conducted on an annual basis, directors share
perspectives, feedback, and suggestions continuously throughout the year.
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Risk Oversight

King & Spalding Commentary

Given the scale and complexity of major public companies, the risks they face are both more numerous and more
significant than ever before. A growing number of companies are offering more information about their risk oversight
efforts. Effective disclosures may identify the allocation of risk oversight responsibilities among committees or focus
attention on major known risks such as cybersecurity and new or evolving risks resulting from COVID-19.

Cognizant

RISK OVERSIGHT (PAGE 20)
2 https://cognizant.q4cdn.com/123993165/files/doc_financials/2019/ar/Cognizant-2020-Proxy-Statement-
(hyperlinked-book-layout).pdf

Risk Oversight
OBJECTIVE f 2020 .
M focti k ight pracesst blethe boardte Significant Enterprise Risks' Oversight
manitor, evaluate and take action with respect to the company’s
£t boparant busioess ek Organizaticnal culture and
change management
HOW WE GET THERE
Corp: plans, strategles and obj
Managemant reporting of key entarprise risks to the board and Goint with F) * B
its committess on a regular basis and distribution of aversight
ameng the board and it i propriate time Security (including cybarsecurity)
and attention is devoted to each risk. {eint with A)
Management Accounting and internal controls
250 s T i f Third party and contractual risks
9 Y ¥ il b
isks, including gt it of th s Caompliance and ethics program
prise fisk ("ERM") program. As part of the g }
ERM prog o i sigh £ the Sacurity (including cybersecurity) * A
i h 3 t provides regular up o (joint with B)
the board and relevant committees. Data privacy
Tax planning and strategy
Board
The board has primary responsibility for overseeing risk Leadership pipeline ‘ C
tand isesits ight both directly and C jon policies and &
throughits i The board is di y ibl

for certain risks and addresses other risks referred to it by its
committees. The board believes that its rolein the oversight.
of the company’s risks complements our current board Corp plans, g dobj
leadership structure, with a strong independent chair, as well {joint with B}

a5 our committes structure, as it allows our four standing board
committees to play an active role in the oversight of the actions
of in identifying risks and impl ing affecti Capital structure and allocation
risk management policies and controls.

Operating margin / profitability

Dividend poficies and stock

repurchase programs * F

Board Oversight of COVID-19 Impact and Company Respanses Talantspply chain

As the COVID-19 pandemic has developed, the board has

Business continuity planning

received frequent updates on the impact to the company's fatsity ok coaprat

ol parath e e Swith d
the various measures being taken to protect people’s health and Trensury matters, including
maintain continuity of service for clients. This board oversight has hedging strategies

included a number of board meetings from mid-March 2020
through the filing of this proxy statement.

Succession planning

Tha risks listad includa those farmally monitored at a board Geo-political and immigration

level as part of th pany’s ERM program or pursuant
o our ¥ Hy . Tha risks listad de 3 Legal and regulatory ‘ G

ive fist of alt e risk f that are

S K i by thye baard and It Intellectual proparty

For i isks that affect cur business, Sustainability
please see our most recent Annual Reporton Form 10-K and other \ |
filings we make with the SEC. L

Key B Basd A AvdicCommitiee iee  F G Committee

20 MNEZAN
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Coca-Cola Company

OVERSIGHT OF RISK (PAGE 23)
© https://dlio3yogOoux5.cloudfront.net/cocacolacompany/files/pages/cocacolacompany/db/844 /proxy_
materials/362104%281%29_78_Coca+Cola+Company_NPS_WR_R1.pdf

OVERSIGHT OF RISK

Inherent in the Board's responsibilities Is an understanding of and oversight over the various risks facing the Company.
The Board does not view risk in isolation. Risks are considered in virtually every business decision. The Board recognizes that it
is neither possible nor prudent to eliminate all risk. Indeed, purposeful and appropriate risk taking is essential for the Company
to be competitive on a global basis and to achieve the Company’s long-term strategic objectives. Effective risk oversight is an
Important priority of the Board. The Board has Implemented a risk governance framework designed to:

+ understand critical risks in the Company's business and strategy,

allocate responsibilities for risk oversight among the full Board and its committees;
evaluate the Company's risk management processes and whether they are functioning adeguately,
facilitate open communication between management and Directors; and

L]

foster an appropriate culture of integrity and risk awareness.

BOARD OVERSIGHT
The Company believes that its Board leadership structure supports the risk oversight function of the Board. -
The Board implements its risk oversight function both as a whole and through delegation to Board committees,
which meet regularly and report back to the Board.
5 /AN
5 T/
i COMMITTEES
a AUDIT TALENT AND COMPENSATION PUBLIC POLICY MANAGEMENT
|: Oversees the Company’s  Oversees the Company’s AND SUSTAINABILITY DEVELOPMENT
= financial statements, policies and strategies relating Oversees the Company's Oversees management
E the financial reporting to talent, leadership and p?!td::l ::;OQ:TS and development and
9 ::;oless, a“""‘““”i culture, including diversity :;.-rtain : jlah: m”:{r: succession planning
o S P ier, L1e and inclusion, as well as the equieon pae across senjor
= internal audit function, Carmpany's sompensation policy and corporate social management positions.
< ethics programs : responsibility matters,
8 | (ncluding the Codes philosophy and programs, including sustainability, and
g of Business Conduct), including incorporating features  other public issues that
o quality and food safety that mitigate risk without could pose a significant
=] programs, workplace diminishing the incentive reputational risk to
5' and distribution nature of compensation. the Company.
= safety programs and e s ST
| oo s Guaesecompnys
including cybersecurity. Oversees the Company s capital structure, pension
: governance practices, Board plan investments,
: composition and refreshment  currency risk and hedging
and committee leadership. programs, taxes, mergers
: and acquisitions and
capital projects.
¥ /&N
; X7
: ROLE OF MANAGEMENT
The Board and the Audit Committee monitor and oversee the evaluation of the effectiveness of the internal
|:_ controls and the risk management program.
E While the Board and its committees oversee risk management, Company management is charged with managing
E risk. The Company has robust internal processes and an effective internal control environment that facilitate the
2 identification and management of risks and regular communication with the Board. These include an enterprise risk =~ |77
=z management (“ERM") program and Risk Steering Committee, regular internal management Disclosure Committee
g meetings, Codes of Business Conduict, robust product quality standards and processes, a strong Legal Department and
3 Ethics and Compliance Office, and a comprehensive internal and external audit process. Management communicates
routinely with the Board, Board committees and individual Directors on the significant risks identified and how they are
being managed. Directors are free to, and indeed often do, communicate directly with senior management.
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Exelon Corp.

BOARD OVERSIGHT OF RISK (PAGES 24-25)

e https://www.exeloncorp.com/newsroom/events/Event%20Documents/Exelon-Proxy-2020.pdf

Board and Corporate Governance Matters

Board Oversight of Risk

The Company operates in a complex market and regulatory environment. The Board has broad responsibility to provide oversight
of significant risks primarily through direct engagement with management and through delegation of ongoing risk oversight
responsibilities to the Committees. Any risk oversight area not allocated to a Committee remains with the Board.

Each Committee reports regularly to the Board on discussions of enterprise risks for which it is responsible. Furthermore, the
Board regularly discusses enterprise risks in connection with the evaluation of capital investments, other business opportunities

and strategies as well as emerging trends or developments.

The Board regularly receives reports from; General Counsel « CEO ol Exelon Utilities « Corporate Finance and Investor Relations
» Human Resources and Diversity & Inclusion = Corporate Security (including Cyber Security) = Government Affairs & Public Policy

+ Compliance and Audit Services

Board Committees’ Oversight of Risk

Generation Oversight

+ Oversee risks in connection with nuclear and other
generation operations including safety, system reliability,
licensing, environmental regulation & policy, costs, fuel,
health & safety, etc.

+ Oversee policies to mitigate risk (including cyber
risk) associated with security and integrity of
generating operations

Committee regularly receives reports from: Chief Nuclear
Officer « Power « Generation Operations & Strategy
+ Industry Consultants + Site VPs » Plant Managers

Corporate Governance

+ Oversee succession planning for CEQ

+ Review risks related to governance and
shareholder activism

« Oversee sustainability and climate change strategies and
efforts to protect and improve the environment

Committee regularly receives reports from: Chief Innovation
& Sustainability Officer « Environmental Strategy « Chief
HR Officer « Independent Compensation Consultant «
Office of Corporate Governance

Risk

Compensation and Leadership Develapment

v Evaluate risks related to compensation policies
and practices

v Oversee leadership development & succession planning
{other than CEQ}

v Partners with ERM to assess and validate controls in
place to mitigate incentive compensation risks.

Ce ittee regularly receives reports from: Chief HR
Officer « CFO « Executive Compensation » Independent
Compensation Consultant

Audit

+ Review internal audit risk assessment and oversee risks
associated with financial reporting

v Oversee tax strategy & assessment of tax risks

« Review conflicts of interest, ethics and
compliance issues

Committee regularly receives reports from: GFO « Controller
« Audit Services « Independent Auditor » Tax
» General Counsel » Chief Compliance Officer

Oversight of enterprise risk and risk management strategies, policies, procedures and mitigation efforts, including

insurance programs.

Committee regularly receives reports from: General Counsel « Chief Compliance Officer « Government Affairs « Chief Risk
Officer « Chief Information Officer/Chief Digital Officer « Chief Security Officer « Generation

Board and Corporate Governance Matters

Enterprise Risk Management

Exelon's Enterprise Risk Management (ERM) group is focused on matters related to the identification, assessment, management,
mitigation and monitoring of risks through established key risk indicators.

Each operating company has a Risk Management Committee (RMC) comprising select senior officers who meet regularly to
discuss enterprise risk management generally and risks associated with new developments or proposed transactions. Each RMC
is responsible for ensuring that processes are in place to identify and assess risks within that business unit as well as measuring
and managing risk exposures in accordance with Exelon's policies, programs, strategies, and risk appetite as approved by the
Exelon Board.

The chief risk officer and the RMCs meet regularly to identify and evaluate the most significant risks and appropriate steps to
manage and mitigate those risks. In addition, the ERM group performs regular assessments of enterprise risks assessing the

probability and severity of identified risks as well as control effectiveness. These risk assessments are discussed at the RMCs
before being aggregated and discussed with the Board's Risk and Audit Committees.
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Altria

BOARD AND GOVERNANCE MATTERS (PAGES 1-3)
2 http://investor.altria.com/interactive/newlookandfeel/4087349/Altria2020Proxy.pdf

Board and Governance Matters

Board and Committee Governance

Board Responsibility

The primary responsibiity of our Board is to foster our lang term success In fulfilling this role, each director must exercise
hisor her good faith business judgment of the best interests of Altria and our Our Board has

for establishing broad corporate policies, setting strategic direction and overseeing managament, which i responsibie for
our day-to-day operations.

Our Board's Oversight Role
Strategic Oversight
mrmmmvmhmmmornurmmm
i ompass both financial and jes related to our operating r o) = TERS

companies and their proclucts, as well as strategies focused on legal and reguiatory

matters, public pocy and engagement. innovation, talent development and executive :anns m
succession, and strategic imestments Over the course of the year, including during and discussing them I8k The Finance and Audit C: of financial
multi-day meetings focused on strategy and long-term planning. management and with ranagement. risks theough niteraction at each meeting with the Chief Financial Officer, management
our Board discuss the development and execution of our strategic plans as well as Jauiting and yfunctions far the Avdit C
events that bear upon thosa plans. Our Beard further monitors strategic exacution tpendant Lo fl
through standing at reguiar Board and Ci ings and |ee Risk: Through by functions ar eur public palicy
o ations from In between lesand th Corporate
5 Inwhich we manage public policy ard K nslc.ru:‘.: and
. e and Social G ovErsess to
Risk Oversight mmmmwmmwm
Cur Board bebeves it has in place affective processes to identify and overses the material risks facing Altria and our tegram Risk: The C and Talent Dx considers the extent
businesses and that these processes are consistent with, and provide additional suppart for, the current leadership WWMMWWWE*TN‘W“"W‘GWEM
structure of cur Board, Our Board, both acting as a full Board and through its C plays an h
role in our risk management processes. Regular Board and Committee mestings cover several days Management from rerty Praduct The Inncvation €
Altriz and our subsidlianes and business functions attend each meeting. These mestings along with periodic site visits {ssociated with technology research ncduing nteectual property
and, as appropriate, communications between Board meetings. allow our Board to discuss with senlor and mid-evel it Commi oL cybersaci ity pros o the aenciated risks
managsment the risks facing Allria and our businesses, inchudling risks associated with our investrments. 'memwwwmmmmm"“
program. Our N OUr Cybersecunty progrant

Cur enterprise risk management process helps us identify, prioritize and manage risks that have the potential to present
the mast significant obstackes to achisving business objectives. Our Risk Oversight Committes, comprised of members

of sanior management, including our Chief Financial Officer. General Counsal and Chief Compliance Officer, meets
regularly to oversee this process and efforts undertaken to identify and manage the most significant risks to the Compary.
Management reports annually to our Board on this process.

Our Board, directly or through its C: also mar of the following risk areas:

= Legal, Compliance and Regulatory Risk: Cur Board, both directty and through the Audt Committes receives regular
updates on vanous kegal complance and regulstony miatters such 1 litigation er risks, compliance
Fiskis and cur Compliance progr Iuching of noncompiiance) and related to FOA regulation of
certain of cur subsickaries. In addition, regular up ko the Audit C by our Chief Cr Officer and Corporate
Audit e insight into our risk and risk 0 practices. polices and

Altr gy Inc. - Prowy

Political and Public Policy Oversight
nmiiae oversees our policalind public pokcy
and rvotved in the
BOARD AND GOVERNANCE MATTERS complance program.
oN our Atnal

Corporate Responsibility Oversight

The Nominating, Corporate Governance and Social Responsibility Committee oversees our efforts to identify, evaluate and
understand the environmental, social and governance issues that present risks and opportunities for our businesses and
our policies and programs designed to address those risks and opportunities. The Committee receives regular updateson
our social responsibility intiatives, as well as our relationships with key stakehalders and the issues they raise.

Our corporate responsibility priorities are discussed in the Proxy Statement Summary” on page iv and additional
information can be found in our most recent Corporate Respansibility Progress Repaort, which is available on our website at
wwwaltriacom/responsibility,

Talent Development and Culture Oversight

The Compensation and Takent Developrment Committee oversess initiatives, programs and processes related to talent
development, compensation and culture and the associated company strategies.
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Huntington Bank

THE BOARD’'S ROLE IN RISK OVERSIGHT (PAGES 29-32)
2 http://huntington-ir.com/fin/proxy/hbanx20.pdf

The Board's Role in Risk Oversight

The board of di [ an aggreg: risk appetite and requires
risks to be through a and effective g and
management structure,

We rely on risk to identify. measure, monitor, control and report risks, and

o ogy risks across th prise. This system enables the board to establish o mutual understanding with

of the effy of the s risk and lities. to review the
‘s risk and to elevate certain key risks for dscusshmunmbouldlmd

Our Risk Governance and Risk Appetite Framework (the Framework) serves as the foundation for consistent and
effective risk management. It outlines the seven types of risk thot the company foces: compliance risk: credit risk:;
operational risk; liquidity risk; market risk; reputation risk; and strotegic risk. It describes compoenents of our risk
management approach, including our risk appetite and risk manogement processes, with o focus on the role of oll

in ing risk. The also defines th risk levels and types of risk our boord and
management believe appropriate to achieve the company’s strategic objectives and business plans.

‘While the beard has three board committees that primarily overses implementation of this desired risk appetite
and the monitering of our risk profile - the Risk Oversight C i Audit C i d the

Committee -- the full board is engaged in discussing all risks. All stonding boord committees report their
deliberations and actions at each full boord meeting, Moteworthy issues from each committee agenda are called
to the attention of the full board in advance. In addition, all directors have access to information provided to each
committee, and oll scheduled commiltee meetings ore open Lo ofl directors. The directors regulorly communioote
directly with members of senior management, and the board and committees regularly meet in executive session
without manogement present.

All members of the board of directors are also members of The Huntingten National Bank's board of directors, and
each committee of the boord olso functions as the committee of The Huntington Mational Bonk's boord.
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Corparate Governance and the Board

further o e

The role of each of the boord “Board Meetings and Committes Information.”

Board of Directors

 Dwect oversight on nsks related to company strotegy and leodership, Our oggregote moderate-to-
v itk appetile is an integral part of cur strategy and strotegic phanning process.

« Mest I and is devoted to review of strategic priorities.

« The CEQ reserves time of the beginning of every board meeting to discuss priosities and initiatives.

. special b discuss ond analyze specific possible risk scenarios.
such 0s cybarsecurity incidents.

* Oversees succession plonning for the positions.of the CEQ and ather members of the exscutive

A for yiso

priority for the board of directors, succession plnnmq s descussed frequently. At least annually, the

CEQ ond the chief human resources oﬂ'w mnew with the board the succession plons in place for

execulive maintai plans for the pesitans reporting to

the executive leadership team.

~

~
Risk Oversight Committes Audit Committee
= Assists the board of dwectons in oversesing the = Assists the boord in overseeing

t wide: risk function
consistent with s stiategy and risk appetite, nchuding:

the integrity of the conschidated
financial statements. including:

= oversight of its polcies, and risk control infrastructure
for compliance risk, credit risk, operatianal risk,
interest rate risk, liquidity risk. market risk, reputation
risk, and strategic riskc

¥ d o of
the Framework, mcluding review and opgeaval
of the Framework and of the company’s risk
appetite metrics;

* the risk mo . organization inclusing the chist

» poliches, procedures, and practices
regarding the preparation of
{inoncial statements. the financial
reporting process, disclosures,
ond intemal contrel over financial
reporting: the internol oudit
deportment and the independent
registered public accounting firm's
qualificotions and independence;

« compliance with our Financial
Code of Ethics for the chief
executive officer and seniar
financial officers:

+ compliance with corporate
securities roding policies;

risk officer and risk management budget;

» approval and monitoning of the company's copital
position and plan supporting our averall aggregate
maoderate-to-low risk prafile;

# the risk governance structue;

. with laws ond A « comphance with legal and
+ determinng adnerence to the boord's stoted requiatory requirements
risk appetie. apphcable to the company’s

+ Oversees our capital monagement and planning
process. and ensures that the amaount and quality
of copital are adequate in relation 12 expected and

financiol stotements: and
& financial risk exposires,
= The chief internal auditor reports

Corporate Governance and the Board unexpected risks and that our copitol levels exceed . ¥
~wil-copitalizad redpul directly to the Audit Comenittee.
™ « Regularly receives reparts directly from the chief risk officer,
Compensation Committee e
. Thw:uql? lhefelzpeﬂwlnmtomnil:e.ﬂwbwrdo‘i:cwn mwmimmnm plans A number of topics hymemc;n qular basis, the Risk
p . o * ik i > o Oversight and Audit Commiltees meet in jomt session to cover Monersmleunmlobom Matlers overseen by
velth @ commbimert to: "D the Fight Thing™ for th Feviews of anaual 4 risk. The Risk
wehile ot Omwm W‘Mhmmmmwmﬁmutwulmsm our key officers engoged
+ Reviews ond evaluotes the company's compensation policies and practices and the rtmomwwmg g ond risk " . In addition, while the Technology Commitee hos primary oversight
risk risk o incentive over cyber risk, lhrsluplc s also discussed periodicolly in joint session with the Risk Oversight Commilles,
mhmmmnmml results, mﬂmmm toking or
RO Py sk, the incantive with effective controls 30 Huntingtna Bancshanes incomparated
and risk Incentive by st and the
compensation pabicies are not likely to have omenulow«weﬂcd an u\eooﬂwy
* Meets bers of senior , inchuding the chief financiol officer.
= Supports the boord of directars with planning for key positans,
" N N < and the Beard
C P C ity D ond Corporate = q 1
Caniits e beisaind Risk Assessment of Incentive Compensation
» Awsists the boond of * Promates the company’s * Oversees the company’s The Compensation Committee oversees the s pol-:les and p d the
directors in fulfiling its mission of local comemiment toits among risk, risk and comp ion. The C i issupwtedby
LI met /EiEer] S0 edem i 5::‘:;:‘: the Incentive C Oversight C: (the "Oversight Commitiee™), an level
mpe::rz : th sy m' d the company's ESG committee. l'he Oversight Committee consists of senior munugemem from Human Fesources, Finance, Legal,
sirategies and plans where its colleogues work. proctices and actraties Credit i ion, and Risk and is the chief humon rescurces officer ond the chief
by manogement « Comsidiers mutters reloting strategy. risk officer. The Oversight Committee reports directly to the Compensation Committes,
information and cyter o o Recehes
Al vk et ey ey ptel e Under the direction of the Oversight Committee, Huntington performs an annual risk assessment of each
program, and the third- Bhdonthropy, povernment respectia I:SGs idiue: incentive plan. The review includes economic analysis as well as evaluation of plan design features, risk balancing
porty risk monogement affeirs, fair and responsible mechanisms and governance policies and practices, and acherence to incentive compensation guiding principles
program, lending, and inchusion doveloped by the Oversight Cr i A ey tool for incentive ion risk is |
enterprise-leved significant risk events review process oversaen by the chief nsk officer. This year-end significant
rigk events review may result in incentive payment odjustments where worranted,
- Huntington uses a variety of plan design features to balonce risk and rewards, Governance policies and proctices
e S also play an |mpom:|m role in managing incentive pk:n risk. We regularly meniter our incentive compensation
Intentional Focus an Emerging Risk l at all levels ond h our risk review in light of developing best practices
The board has & track record of focusing and :egﬂutnry guidance. The Compensation Commrﬂee lu:elv!s in-depth reviews of select business unit
to establish o dedicated Technology Cammitiee of the board.in 2013. 1o enlal the board in mllmqm incanthvi plans choesn by the -
aversight responsibilities with respect to the gies. In 2016,

Huntingten appointed John C. (Cheis) Inglis, o Cistinguished Visiting Professor of Cyber Studies o the LS.
Maval Acodemy, to the board and Technology Committee, Mr. Inglis is o renawned expert and a frequent
speaier on cyber spow and secuim Most rw:nﬂy. Huntn;ull has refreshed its boord with o goal to
further and risk with the oddi f three new board
members in 2018 who bring significant xpertice in the oreas of risk and technalogy.
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S

Key broad-based incentive plan design
features & controls indude:

v
Other features and controls used in various
plans include:

= Recoupment ! clawback provisions * Multiple perfermance criteria

. i ion to reduce or eliminats « Fisk-related performance criteria
awards = Payment caps
« Annual risk-bosed review of plans and o Hold-until or other
awards pravisions for equity grants
For ive officers, our comp . i risk ith @ mix of base pay, short-

term incentives and long-term |nnemw!x with greater emphasis on long-term incentives. We maintain stock

il for and impose a "held until retirement” requlnemwt ofupto Smbm‘ lhe net
shares, See “Compensation of Executive Officers” below for detail about our
‘and programs.
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Allstate

BOARD OVERSIGHT (PAGES 24-27)
2 https://www.allstate.com/resources/allstate/attachments/annual-report/allstate-prosperity-report-2019-combo.pdf

Corporatn Gevermance b fcind Crscht
Board Darucrt ¢ Corposate Gowemance:

: 1 ’ Board Ovarsight v Risk Management and Participation in the Political Process
Astake cacy fight for
Az
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Risk Management
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i and sy thee yaar, wmwﬁm'mmﬂM‘M(ﬂw # s Epanding a5 i Thronagh Arity.
Snariclal markets peT A IHIAY rm“‘_m:“'d ':Im"“gmd“‘ 'P; e H:"""d Mwnmmmmm dentty Protection and A icat sharngl
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Verizon Communications

OUR APPROACH TO STRATEGY AND RISK OVERSIGHT (PAGES 15-16)
e https://www.verizon.com/about/sites/default/files/2020-Proxy-Statement.pdf

Our Approach to Strategy and Risk Oversight
Oversight of Strategy

All of our Directors have deep experience and expertise in strategic planning and execution. The Board engages Verizon's
senior leaders in robust discussions about strategic goals and challenges them to execute on the strategic plan, address
emerging challenges and disruptions, and promote innovation. In addition to an annual strategy retreat, strategy is allocated
substantial time on the agenda for each regular Board meeting. During these reviews, the Board engages with senior
management regarding the competitive landscape, operational objectives and challenges and regulatory developments.

Oversight of Business Risks

While senior management has primary responsibility for managing business risks, our Board of Directors is responsible for
risk oversight. The Board works with senior management to develop a comprehensive view of Verizon's key short- and long-
term business risks. Verizon has a formalized business risk management reporting process that is designed to provide
visibility to the Board about critical risks and risk mitigation strategies.

The Board of Directors oversees the management of risks inherent in the operation of Verizon's businesses and the
implementation of its strategic plan by using several different levels of review. The Board addresses the primary risks

Verizon 2020 Proxy Statement 15

Our Approach to Strategy and Risk i
Owversight of Data Privacy and Cybersecurity Risk

associated with Verizon's business units and corporate functions in its operations reviews of those units and functions.
Further, the Board reviews the risks associated with Vierizon's strategic plan throughout the year.

In addition, each of our Board the of risks that fall within that committee’s areas of
responsibility. In performing this function, each committee has full access to management and may engage advisors.

E rise Risk M. Progr The Audit Ci i oversees the operations of Verizon's enterprise risk
management program, which identifies the primary risks to Verizon's business, including risks related to cybersecurity, data
privacy and data security. The Audit Committee periodically monitors and the primary risks asscciated with
particular business units and functions. As part of Verizon's annual enterprise nsk assessment process, the Audit Committee
reviews key business risks with the Executive Vice President and Chief Financial Officer and the Senior Vice President of
Internal Audit. These risks inform Board and Audit Cs i topecs throughout the year.

In addition, the Audit Committee works with Verizon's Senior Vice President of Internal Audit, who helps identify, evaiuate and
! it rigk controls and meth ies to address i ified risks and who reports directly to

the Commuttee. At each Audit G meeting, the Ci i meets with r ives from the i

registered public accounting firm, the Senior Vice President of Internal Audit, and the Executive Vice President and Chief

Administrative, Legal and Public Policy Officar.

Anti-Corruption. Verizon has a robust anti up! program b iy wil i ion rules, including the
Foreign Corrupt Practices Act and the LLK. Bribery Act. As part of this program, the Audit Committee recenes annual reparts
summarizing the Company's continued with [

Oversight of Data Privacy and Cybersecurity Risk

Protecting the privacy of cur customers” information and the sacurity of our systems and networks has long been and will
continue to be a priority at Verizon. The Board is i it i strong and ful privacy and security

ol for our 3 ion. The Audit G i has primary r ihility for ing Verizon's risk
managament program refating to cybersecurity, data privacy and data security and monitors Verizon's compliance in the
arsas of data and privacy protection. To this end, the Beard and the Audit Committee receive regular updates on both
prvacy and cybersecurity matters.

Tomore i address the cyb threats posed today, Verizon has a dedicated Chief Information
Security Officer whose team is ible for leading i ik i rity strategy, policy, dard:

d p . Verizon's i L security program mcludes, among other aspects,
wulnerability managament, antivires and malware protection, file integrity monitoring, encryption and access control. The
Chief Information Security Officer leads an annual review and discussion with the full Board dedicated to Verizon's cyber
risks and threats and cyber protections and provides updates throughout the year, as warranted.

Data Privacy and Security. Verizon has technical, administratve and physical safeguards i place to help protect against
unauthorized access to, use or of i ton and data oliect and store. Verizon has a ded

Chief Privacy Officer whose team advises the business on privacy risks and assesses the effectiveness of privacy controls.
The Chief Privacy Officer annually briefs the Audit Committee on data privacy risks and mitigating actions.

Oversight of Reputational Risk and Public Policy Engagement

As cur operating footprnt expands, so does our responsibility to consider the impacts of our products and operations on
society, New technologhes and new markets present considerable opportunities, but also create new risks, Companias in our

ndusiry and beyond are facing that have d their ions and brought adverse attention and action by
5, and holders, The Board is mindful of not only how the technologies we build will provide positive
experiances for our customers, but also how they Id oth have

16 Verizon 2020 Proxy Statement
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Citigroup Inc.

BOARD’S ROLE IN RISK OVERSIGHT (PAGE 31)
e https://www.citigroup.com/citi/investor/quarterly/2020/ar20p.pdf

Board s Role in Risk Oversight

Citi's ghobal risk framewark,

Board of Directors

* recaives requiar risk updates by the CI!IGI P-!H' Oificae at sach reqularty schaduled Board meeling

« providos sversight ef cortaln 5k, Strategic sk, market risk,
risk related 1o capetal management, alﬂl!ﬁulalnw llak matters

Board Committess: Risk Manaqement Committes
Audit Committee & approves Citl's Risk Governance Framewark.
* provides oversight of Citrs conbrol * reviews and
campiiance risk, fraud risk, financial pelicies on i of Fisk limits and

rirviews risk management programs for Cith

ndrol risk and operatianal risk matf
b Lkt di b ard its subidiseios

Ethics, Conduct and Culture Committee b ot
* Boowidos oversight of CIs Conduct Risk et of i Bentiicat
Program measunement. mmﬁumnwmﬂ
and Publis and the adeqs
* peovides oversight of repatational issues. £SG and on’\:mdesmudn od,ﬂlr\outhﬂ\ Mkﬂ
and legat mma b Citi's Comprehensie Capital
risks a5 thwy relate [ (CCAR) prachices,
Oparations and Technslogy Committes wutmww
= peovides oversight of cperations, technology, and and, a5 8 Committoe, and periodicaly,

cybersecurity risks with the Audit Committee, cybersecunty

Personnel and Compensation Committes
& A Loht of f

risk refated 1o compensation

Chief Rizk Officer

 detivers rI!lrepﬂrl at requisrty scheduted Board mestings
. ight of

. mpnmmulw an integrated offort to icentily, assess, and mnnm,-e risks

# reparts to the Chief Executive Officer and Risk Managemant Committes

* reports # least twice annuaily 1o the Persormel and C cmmitee on

At esch regularly seheduled Board meeting. the Board receives a risk report from the Chief Risk Officer with
respoct to the Company's apnroach ta management af majer risks, including management's risk mitigation efforts,
where Hisk 9 , 1ed by the Chiof Kisk Officer. is a company-wide functian that

i rasponsitiln for an integrated effort ta set standards and actirely manage and oversae aggregate risis that may
affect Citr's abdity to execute on its corporate strategy and fusfil its busingss abjectives, The Board's role is to
aversee this eflort.

The Ritk Mansgement Committee enhances the Board's oversight of risk management. The Committes's rote is ane.
af aversight, recognizing that manag 15 resp for executing CitTs risk management policies,

Board's Role in Cybersecurity Oversight

Thee Board of Directors provides oversight of management’s effarts to auu ress cybersecurity risk and respand to
cyDer incidents, The BOard recones requiar reports on 92005 In BsCussians the
year wilh management and subject matter experts on the elfectheness af Cti's averall cybersecurity program,
Citi's inherent eybersecurity fisks, the road map for addressing these righs, and Cili's progress in doing so. Board
and Commitles members receive contemparanenus reporting on signilicant cyber events inchuding response, begal

igations, <h 10 regulators, £l to

BlackRock

BOARD AND COMMITTEE OVERSIGHT OF CYBERSECURITY (PAGE 34)
2 https://s24.q4cdn.com/856567660/files/doc_financials/2020/annual/BlackRock-2020-Proxy-Statement.pdf

Board and Committee Oversight of Cybersecurity

Our Board is actively engaged in the oversight of BlackRock's
cybersecurity and information security programs. Our Risk Committee
receives reports on the Company's cybersecurity program and
developments in information security at each meeting from our Chief
Information Security Officer. Additionally, on an annual basis, senior
members of BlackRock's technology, risk and information security
teams provide a comprehensive overview of BlackRock's cyber risk and
information security program to a joint session of the Risk and Audit
Committees.

Our global information security team, in collaboration with our
technology risk team and independent third parties, assesses both
risks and changes in the cyber environment and adjusts our
cybersecurity program as needed.

Cybersecurity Governance Highlights:

= BlackRock employs an in-depth, multi-layered
strategy of control programs, including monitoring
external and internal threats and events, managing
access, facilitating use of appropriate
authentication options, validating controls and
programs by internal teams and independent third
parties and testing various compromise scenarios
that are overseen by a global information security
team.

BlackRock invests in threat intelligence and
participates in financial services industry and
government forums to improve both internal and
sector cybersecurity defense.

BlackRock routinely performs penetration tests.

BlackRock's cyber risk program incorporates
external expertise.
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Equifax

BOARD OVERSIGHT OF RISK (PAGE 28)
2 https://investor.equifax.com/~/media/Files/E/Equifax-IR/Annual%20Reports/2020-proxy-statement.pdf

() <@Contents mp

Board Leadership & C

P

Board Oversight of Risk

Our Board oversees risk management at the Company. The Board exercises direct oversight of strategic risks to the
Company and other risk areas not delegated to one of its committees.

The risk management roles and responsibilities of the Board and its committees are:

BOARD OF DIRECTORS
Meonitors our "tone at the top” and risk culture and oversees principal risks facing the Company

On an annual basis, the Board performs an enterprise risk assessment with management to review the principal risks and
maonitors the steps management is taking to map and mitigate these risks

- The Board then sets the general level of risk appropriate for the Company through business strategy reviews

- Risks are assessed throughout the business, focusing on (i) financial, operational and strategic risks, and (i) ethical, legal,
privacy, data security (including cybersecurity), regulatory and other compliance risks

Audit Committee Governance Committee
* Reviews risks related to financial * Focuses on corporate governance
reporting; discusses material violations, risks, including evaluation of our
if any, of our ethics, legal, regulatory | leadership and risk oversight

and other compliance policies
Considers our annual audit risk
assessment which identifies internal
control risks and drives the internal
and external audit plan for the
ensuing year

Considers the impact of risk on our
financial position and the adeguacy of
our risk-related internal controls

In coordination with the
Technology Committee, oversees

structure to ensure that it remains
the optimal structure for our
Company and shareholders
Oversees our political engagement
policy and reviews our political
expenditures on an annual basis

Compensation Committee
Reviews compensation, human
resource and management

.
.

risk management with respect to succession risks, as summarized
cybersecurity under "Management of
Compensation-Related Risk” on
page 54
Technology Committee

Reviews our technology investments
and infrastructure associated with risk
management

In coordination with the Audit
Committee, oversees risk
management with respect to
cybersecurity

Audit Committee and Technology Committee Coordinate on Cybersecurity Risk Oversight

As described above, the Audit Committee and Technology Committee coordinate on risk management oversight with

respect to cybersecurity, including through quarterly joint committee meetings that cover the following topics:

+ Regular reports from the internal audit department regarding the security and technology portions of the internal
audit plan

+ Regular reports from our CISO and CTO regarding the cybersecurity control environment, including remediation
updates, compensating controls analyses and other recurring items

+ Regular reports from our SVP for Enterprise Risk and Compliance regarding our risk and compliance program,
including our compliance with obligations under agreements to settle litigation matters and certain federal and
state government investigations arising out of the 2017 cybersecurity incident

+ Periodic updates from the Chief Privacy and Data Governance Officer regarding developments related to our global
privacy program

28 EQUIFAX INC | 2020 Proxy Statement www.equifax.com
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Enhanced Committee Disclosures

King & Spalding Commentary

Companies should not take for granted that proxy statement readers understand how responsibilities are divided
among their committees. Clearly describing each committee’s primary responsibilities and any notable areas of recent

focus is a strong signal of effective governance.

CVS Health

COMMITTEES OF THE BOARD (PAGES 24-27)
2 https://s2.qg4cdn.com/447711729/files/doc_financials/2019/annual/FINAL-CVS-proxy-bookmarked.pdf
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Cognizant

COMMITTEES OF THE BOARD (PAGES 16-17)
2 https://cognizant.q4cdn.com/123993165/files/doc_financials/2019/ar/Cognizant-2020-Proxy-Statement-

(hyperlinked-book-layout).pdf
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SCI

BOARD COMMITTEES (PAGES 30-32)
e https://www.sci-corp.com/dfsmedia/042808e1630c49a48950d5077d6556eb/36185-source

Executive Sessions
At the end of every regularly scheduled Board mesting. the i i i

Directors without

present. The Lead

s

to the

the Load Director any

Directons, using the following addiess:

Independent Director ofo Office of Corporate Secratary. 1929 Allen Parkway. Houston, TX 77019, or by email to

leaddirectonfaci-uscom.

Board Committees

As part of its annual Board and committes evaluation ptm the Board reviews its committes structure and committes

checd onty by the non-
Director chairs these executhve sessions.
thay with to
Lead

attors i 19 SC1 hava the focus and {1 feach
ok, . has four standing b
members. every Director may attend any committes they mclwn 'I'le;lrd has mlwhwn charter for each of
these committees. which are available-on SCIs each
committee |s provided below.
AT SERVICE
Key Oversight Responsibilities
+ Integrity of the financial statements
: and f the indepe movmbun iblfities
rogistred public accounting firm Cvarsees our euecitive compensation and benefits policies and programs
+ Scope and results of public frmis g . Seas compensation for the Chalrman and CEC
+ Perfeemance and effectiveness of our intemal audit function + Reviews and for all aither v Officars
+ Policies with respect to risk and risk . In victual and Company measures
+ Quality and of our | i s including the review of our + Approves all executive emplayment contracts
e cmcmﬂwcammls- [ e 1th SCI stock for Officers
TR A + Assesses the risk of SCI's compensation programs
Jakkl L. Hausslor, Audit Committes in 2019 Chair: Alan R, Buckwalter
CWton H. Moriis. .. The Audit Committee met eight times in 2019, and the Committee attendanc Other members: Tclsomc;o“:mlnsaumcnmmkt::::::tmumh 2019 with 2 96% attandance record
‘Sara Martinez Tucker wars 34%. Four of the meetings were focused primarily on cur quarterdy financ Anthony L. Coslhe The Committes devoted time in il ht of SCI
Mectings in 2012. Elght 'Mw'mmuﬂ"ﬁmw:f"m'm m““ﬂ:m' Ellen Ochoa programs and its mummumwtmm sharehalders. As a result of input
i L it neentre PN Schou Marcus A. Watts received added a equity
Ea: rmmbuwlll:me op SEREBLE DAY b i N — MIMwleIMMHmmmmmanwﬁmmluﬂlphﬂ They also
- i P ] Meetings . changed plan to 5CI snares instead of dollars.
of the NYSE quidefnes. relevant matters, Lasﬂy mmlmmmmmmmlmm au SRetitTembegof i A it
outsiche the p The Ci al s i
mests lependence ratl Thee Ci Tl e of and it:
of ary lagal matters that could have a significont impact on our inancial state u..uafmem'si er:m in the G - Discussion and Analysis Doqlml:qon
and plays an important role In assessing the management of financial risk. The guidolings. page 38,
the Audit Committee can be found on page 35,

Key Oversight Responsibilities
. G f the Board

and af

’ for the Board
+ R process for fenomination of cument Boad e bers and nominges

AT SERVICE recommended by shareholders
. Dn and practices
+ SCs enterprise sk management function, inchuding cybersecurity risks
' planning for CEO sCI
Key Oversight ibilities Chair Marcus A. Watts + Performance evaluation of the CED, Directors. Board. and Board committees
+ Owvarsight of SCIs preneed and perpetual cane tr i
Committee. headed by SCI executives: a5 well as ! Other mambers:
30 Sewvice Corpe " i acvd  third pu Anthony L. Coelho [
and the trust funds Fibork s The and €1 [NCEC) met five times in 2019,
trustees, to mm"“" and the Committoe attendance record was 92%. As a result of John Mecors
5 5 = Tucker retirement from the Board in 2019, e NCGC evaluated curment resporsibilities to
b UW‘:'W i -mdgulr.ld Meetings in 2019: Five deunnlrwlh best ﬂlbmdmwmc:u blil(guu\duld B::dneedsw
Al to

mwwlu_m Each mambaor of the and added Sara Martinez Tucker w the Audit Commites, The charter was updated
Chair: W, Blalr Waltrip + PReviews SCI's primary funeral preneed nsuwance Eommaurq and Corporate reflocting that the NCGC it responsibile for the oversight of the Com 4 ESG policiot.
Other v Crvarsight of the Compeny s

meets the independence

Alsn R, Buckwalter
Jakki L. Haussler m“ of the NYsE
Ellen Ochoa g

Maetings in 201%: Four

Imvestment Committes in 2019

The Investment Committee met bour times in 2019,
record was 100%. The Committee provided guldand
structure of SCI's preneed and perpetual Cane trust |
o Bracrci tlon of the

funeral insurance provider,

Marcus A, Watts

Key Oversight Responsibllities

+ Mestsin when it is tocall a

- Authorized 1o exercise many of the powers of the full Board botween Board meatings

Executive Committee In 2019

regular Board reetings.

g of the full Board and

thera is urgency for Board discussion and decision making on a specific Issue

The Executive Committes did not meat in 2019 as all matters were handied at the

2020 Proxy Statement

Meotings in 201%: None
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General Electric

BOARD OPERATIONS (PAGE 18)

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

Board Operations

FULL BOARD

Chairman
Larry Culp

Lead

Director
Tom Horton

3 independent director mestings)

strategy reviews

*  Nominated for election at the 2020 annual meeting.

Members

Carter [sumetoures 3019 Areas of Focus

Culp Reynolds = Reviewing GE's portfolio and future + Leadership transitions, particularly

D'Souza Seidman company strategy for the CFO

Garden Tisch « Capital structure and liquidity, particularly + Separation of BioPharma

Horton reducing leverage and de-risking the + Impact of Boeing 737 MAX grounding
balance sheet + Enterprise Risk Management

14 ings in 2019 {including *  Busi perfarmance and lang-term » GE Capital and Insurance

* Cybersecurity

A TYPICAL GE BOARD MEETING

During 2019, Before the Meeting Thursday (Day 1)

the Board held 6 Board committee chairs: prep Daytime: Board committes
regularlyscheduled, ings with ings and Board meeting
in-person auditors and outside advisors Ewvening: Informal gathering
meetings, plus 8 Management: internal with senior managers &
special meetings. prep meetings Board working dinner

Independent Director Meetings
The independent directors meet in executive session during at least 3 of the regularly scheduled, in-person Board meetings. They may have other special meetings

throughout the year. These executive sessions promaote candor and discussion of matters in a setting that is independent of the Chairman and CEOQ, The lead director
chairs each of these executive sessions.

Board Committees

Friday (Day 2) After the Meeting
Early morning: independent directors' Management:
breakfast session follow-up sesdions
Late morning: full Board meeting todiscuss &
fincluding reports from each committes respond to

chair} followed by an executive session Board requests

COMMITTEE COMMITTEE OPERATIONS COMMITTEE RESPONSIBILITIES
COMPOSITION Each committee meets periodically throughout the year, reports its The primary respensibilities of each co
Listed below are the current actions to the Board, receives reperts from senior management, annually  are listed below. For more detail, see the
members of each committes. evaluates its performance and can retain cutside advisors. Formal Governance Principles and committee charters {see
meetings are typically supph d with additional calls and session “Helpful Resources” on page 65).
AUDIT —
Chair Key Responsibilities and Areas of Risk Oversight Recent Activities and Key Focus Areas
L.e?lle = Oversees GE'sindependent auditor, including thie audit plan and * Reviewing and ding financial it and
Seidman budget, and monitors independence and performance disclosure enhancements
* Overseesthe effectiveness of GE's financial reporting processes * Conducting the process to salect an independent auditor far
and systems the fiscal year ending December 31, 2021, reviewing written
Other Members = [Discusses with auditor and management key reporting and oral proposals and interviewing potential audit firms
D'Souiza, Lesjak & practices lincluding non-GAAR), eritical audit matters and new +  Overseeing the detailed audit plan and independent audit budget
| accounting standards » Conducting cross-functional reviews with corporate audit staff,
Reynolds = Monitors the effectiveness of GE's internal contrals tax, [T, contrallership and legal teams

9 meetings in 2019 ¥

Reviews and evaluates the scope and performance of the internal
audit staff and compliance program

Oversees the company’s enterprise risk management and
cybersecurity programs

Monitors GE's significant litigation and investigations.

GOVERNANCE & PUBLIC AFFAIRS
Chair Key Responsibilities and Areas of Risk Oversight

Risa Lavizzo-
Mourey

Other Members
Bazin, Horton, Lesjak
&Tisch

7 meetings in 2019 -

Reviews the Board's governance processes, including all
significant governance policies and procedures

e and

Visiting busi asac , 1O review
audit programs on site at businesses
Overseeing material litigation strategy and changesto the
compliance and cybersecurity programs
Owverseeing of and resp
accounting improprieties in August 2019

.

to @ report claiming

Recent Activities and Key Focus Areas

» Reviewing the Board's agenda for oversight of environmental,
social and governance matters

Overseas pany policies and gies related to climat
change 2 political spending & lobbying, human
rights, and environment, health & safety

Reviews Board compaosition in connection with long-term
strategy and identifies new directors for GE

Oversees Board and committee self-evaluations

Reviews any Board conflicts ofinterest. as applicable

MANAGEMENT DEVELOPMENT & COMPENSATION
Chair Key Responsibilities and Areas of Risk Oversight
Tom

.
Horton
.
Other Members
Bazin, D'Souza, Garden .
& Reynolds -

8 meetings in 2019 .

el d All e

Oversees GE's executive compensation palicies. practices
and programs

Reviews and approves goals and abjectives for performance-
based equity awards and evaluates performance against
thase goals

Reviews and approves compensation of the CEQ

Oversees compensation policies and practices to ensure that
they do not encourage unnecessary risks
o recruf an ion efforts for all '

- ing political spending and loblying disclosure
Overseeing B of envi ital diation efforts
Identifying and recruiting new directors

| —
Recent Activities and Key Focus Areas

+ OQverseeing cultural shift for GE, prioritizing values of cander,
humility and transparency

Meeting with shareholders and responding to shareholder
feedback on executive compensation practices, ensuring the
design of compensation programs supports the talent needs of GE
Owerseeing GEc ion and benefit prog with a facus
on external benchmarking for executive compensation practices
Reviewed options for retirement plan changes in conjunction
with deleveraging activities

ing with interviewing and recruiting new CFO for GE
Reviewing succession plans for critical talent

.

ofindependence.

bers satisfy the NYSE's and GE's definiti Fi ial

Mses. Lesjak, Reynolds and Seidman and Mr. I"Souza are

“audit committee financial experts” [per SEC rules). and each of these directors
are “financially literate” [per NYSE rules).

18 GE 2020 PROXY STATEMENT
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Allstate

BOARD MEETINGS AND COMMITTEES (PAGES 36-37)

2 https://www.allstate.com/resources/allstate/attachments/annual-report/allstate-prosperity-report-2019-combo.pdf

Corporate Governance » Board Meetings and Committess

The Allstate Corporation Board of Directors

Judith A. Sprieser,
Leod Director
Meatings in 2019: &

Highly Independent Board

Nine out of tan the Board ara i

Each director has input into Board and committee meating

schedules, aaendasand maharla.ls In addition, directors are

Ided hout tha year for ind d

avmﬁ The hold i i

‘without management present at every in-person Board and

committea meeting.

Compensation and
Succession Committee

O

b 5 d at four annually
¥ The Board met for 24 days in September to focus solely
on strategy.
Audit
Committee™ @ Report. pg. 81
Chair: Kermit B. Crawford Meetings in 2019: 10
Othor Mombers:
Michael L Eskaw Gragg M. Sherill

Siddharth N. Mehta

“Data privacy oversight became an area of focus, in
additon to the frequent cybersecunity updates received by
the enmmittes. We continued an industry leading practice
of engaging an independant cybersecurity advisor for the
fourth year ina row and reviewad a cybar crisis simulation
axefcise that was used by our senior leaders to prepare for
a possible cyber cnsis”

—KERMIT R. CRAWFORD, CHAIR

Key Responsibilities:

-

.
v
new I

Oversees integrty of financal statements and other financal
infermation and disclosures

Chair: Michael L Eskew Meetings in 2019: 7

Robust Rolke !UrInﬁuDﬂl\dﬂl\ Committee Chairs
Each of meeting agendas

Board Meetings and Committess ¢ Corporate Governance

"Cver the past year, we engaged with

aach has a

matarials. Prior to

strategic topics at

m-muwanacsow mmﬂpnmg axpcutives. Tha cormmittea chair.
{ each meeting, which fosters

with avery Board meeting. We considensd
thas long-tenm trands in the property-

hability insurance ndustry. mcluding

Use of indopendent Advisors
Each committes oparates

party sdvisars. Outsid auditons,

undier a written charter and has the abiiity to hire third-

greater customer connectivty and use of

technalogy. Management akso initiated
Growth Plan, Iti-y

stfort to increase property-hability market

i share. The Board is actively engaged in

and

his initiatve”

addibonal Al 1

external consultants.

ABstate's pay equity practices.

In 2019, an outside firm ws engaged to provide an independant assessment of

—JUDITH A. SPRIESER
INDEPENDENT LEAD DIRECTOR

Oversees the sy of control ovar and
financial reporting and controls and h
Revigws the risk i
g eyt and data risk and ajcr fi I tisk Nominating and Risk and Return
and t: and control those risks Governance Committee Committee
Oversees the ethics and and with
lagal and regulatory requirements Chailr: Andrea Redmond Maatings in 2019: 5 Chair: Siddharth M. Mehta Maoatings in 2019: &
Appoints, retains: and the < Other Members: Other Members:
public and i E Haana Gragg M. Sharrill Karmit . Crawtord Judith A Spriesar
mmu“ I s Jacques P Percid Judiah A Spriesar Jacques B Percid Perry M. Traguina
advisor . "We focused on the company’s sgnificant sustainabiity "We elevated cultune 1o a Key sk categarny In the
Oversees A.Ilstale’s Irmlnal audit functian [\ initiatives and disclosures, inchiding Alistate’s approach k and
Wmsdaupﬂmmm L} \ to political contribution actmity, We reviewed Alistate’s risk and gerformance measures are also being used
Has i nssl and ather advisor poiitical contributions at two meetings, including in one for the Transformative Growth Plan. Allstate’s risk and
T ol e oint mesting with tha Board. Board composition and ratum managemsant program continued to be refined
carmy out its duties skilis also continue to ba arsas of focus” s management advanced the maturity of Alistate's
The Board that all of the audit i — ANDREA REDMOND, CHAIR
and Exchange Commission ("SEC") requirements, and that Messss. —SIDDHARTH N. MEHTA, CHAIR
dafined under SEC rules.
F Key Responsibilities: Key Responsibilities:
36 www.allstateproxy.com
¥ Recommands candidates for Board election and nominees for ¥ Assists the Board in risk and retum govemance and aversght
Board committies b Raviaws risk and palicis, and used
3 L for Lead Di and Chair by managemant to evaluate, moniter, and manage entorprise risk
LS i directors and tha L
and determings deector independence b Raviews Aks
* Reviews the Corporate Governance Gusdelines and advises the cludi practices.
Board on corporate Jovernance issues and staffing
L3 the » Supports tha audit its aversight of rigk
of tha Board, Board and Lead Director and management policies

Reviews Allstats’

» Has ity 1o retan outside advisoes 1o assist in its duties.

Has autherity 1o rotain & director search firm and directes

consutant
G > Revi

initiatives:

Enhanced oversight araund cultiire as a key risk categary

EXECUTIVE COMMITTEE

Tha Board has an Executive Committoa made up of tha Lead Director, committen chairs and Board Chair. The Executive Committod is chaited by
s, Wilson and has the powers of the Board in the management of Alstate’s business affairs to the extent penmitted under the bylaws, excluding
t :heeo«:r In addition. the Executive Committes pravides Board oversight i outside

the Board 1o any other

any powers
the scopa of arifan

. No meatings of the Y in 2009,

2020 Proxy Statement 37
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Wells Fargo

BOARD COMMITTEE COMPOSITION AND OVERSIGHT RESPONSIBILITIES (PAGES 37-40)
e https://wwwO8.wellsfargomedia.com/assets/pdf/about/investor-relations/annual-reports/2020-proxy-statement.pdf

Corporate Govemnance

Board Committee C ition and Oversight R ibilities
Number of
meetings in 2019;
Members: 10 {includes
- Morris (Chair)  Pujadas 1 meeting with Audit
Risk Committee Hewell " \.r:j:mm cf;:,m,}
Maria R. Morris, Chair
Primary Responsibilities: Formed C i and T
« App and our y-wide risk The Risk C: formed two
g f and i ing L i which report to the Risk Commitiee and
through the app of the risk. fr began meeting in January 2018,
RS CNTTIEEN nemes ot
i i v fisk to a Compliance Subcommittee which met 12 times
g to execute the risk in 2019
and app the i
and policles for managing our major risks; + The Risk Committee delegated oversig Cerperate Govemance
—_— " ™ information security/eyber, and data m:

L o the P Risk l function Numbar of

and the performance of the Chief Risk Officer, approves :J;?hm Subcommittee which me - — et

the appeintment and compensation of the Chief Risk ) h\ Audit Committee Mookl (Char]  Craves 1 jont mesting with

Officer, and the effecti of our y ’ Charles H. Nosid, Chiar L R B e

wide risk Independence: Qur Board has determing S aRn e 7

member of the Risk Committee is indepel A e e =

Annually recommends to our Board, and
adherence to, our risk appetite, and reviews our
aggregate company-wide risk profile and its alignment
with our sirategy and risk appetite;

o p risk, compl fisk (ingluding
annual compliance plan), financial crimes risk {Bank
Secrecy Act/Anti-Money Laundering), information

security cyber y) risk, oy risk,
and data risk, and app:
i risk, C

crimes, information security, technology. and data
managemant programs andlor policies, including our
st e arid N sk o
programs and third party risk management policy;

Is defined by NYSE rules. st

dsquacy and felisbilly of disciosures to out HYSE and BEC rules.
sharsholders. inciuding cur inlemal control ove
financiad reportiog.

* Sulects and evaluates our independant audiior,

Risk Expertise: The Fadaral Resarve's E
Prudential Standards for large U.S. bank

companies require at least one member ¢
Commiltee to have experience identifying

Financial Expartive: Gur Board has delermined, in ity

-_---- of el s ot D. Baker |I, Thecdore F, Craver, ., Charles H,

——

Ay e mﬁm—ht.&wrmu-n'um
managing risk exposures of large financie ohidsrepim . as
Board has determined, In its business jud o Sl ‘ i
members (Morris and Pujadas) have larg and

risk 1 of Ihe Chief Auditor and the internsl sudit function;

bers of the Risk C: bring ad/
management exparience in spacific areas
technologylcyber (Pujadas and V; o

{Hewell). : cortrol fsamework or .

overnight of compliance with reguiatery and legal
reuirermants, inclading review of regulalony

Corpotals Govemance Corpotale Govamance

Mambors:
Governance and Nominatin . : Z Payne (Chair)  Puadas  Number of mal
Committee (GNC) . :.'::T:'ua Noski -':.".::;: A Credit Committes Bakes Vool meatings in 2010: wblic
Donald M. James, Chair Ciark Sargent 8 Richard B. Payne, Jr., Chair Cak F b
Frimary Rasponsibities: P Primary Respensibilities: s + Randews managemant's sssessmant of the o
* Assists out Board by identitying indhviduals qualiied 1o changes for aperoval by our Board; snd Z b g
Bewed. | o mesrics
rominess for dinector and comimitie lsadershin and - and ine
macsbart: govemance matters and works wih cur Soard's other ok il %
- R and franagement kamewore and creat polches. inckasing I dnaims aporopeiste of thal 0w requited 1o be apiowed »
Risk

oy lavw o reguiaticn. including the review of our

A Sothagen sakisctin tmmmiuly of s i (RARY, RAR's sxaminalion o out Compsny's crudi Companys nal cedt loxs furecast crad siess bsting
* Cwvars il porifolios, processes. and practices, our Company's framewnrk and retated siress les resuls.
cut Board and its commitiees; & i

of mamber of the GNG b independent. a3 independence i RGPt s W sl kot
Pon-smpiyes dracior's Tdepandance” under dufined by NYSE rulss,
applicable rules and gudelines
Mambaers: Numbar of
Finance C. Jemes  mestings in 2019

Human Resources Mombars: Number af Theodore F. Craver, Jr., Chalr  Baker Pupdas 7

Committee (HRC) Swgent (Chai)  James  meatings in 2015

Ronald L. Sargent, Chair Hawelt Morris 17 olit Company's

Primary Responsibisies:

= Overssas achions Laken by cur Company regarding

Primary Respensibliities: d

b3 Bxadgs and manage marked risk, intarest rabe sk,
Ienvestment risk;

princples. ration, and and Board
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Equifax

COMMITTEES OF THE BOARD OF DIRECTORS (PAGE 25)
2 https://investor.equifax.com/~/media/Files/E/Equifax-IR/Annual%20Reports/2020-proxy-statement.pdf
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Board Leadership & Corporate Governance

Committee Responsibilities

Each committee operates pursuant to a written charter which is available on the Company’s website at www.equifax.com/
about-equifax/corporate-governance. The following summarizes the oversight responsibilities of each committee:

Audit Committee + Direct authority to appoint, oversee, compensate and discharge our independent auditors

* Reviews and pre-approves the services provided by our independent auditors and reviews the
independence of that firm

Reviews our audited and unaudited financial statements, earnings press releases and financial
information and discusses the same with our independent auditors and management

Reviews the integrity of our financial reporting process and the adequacy and effectiveness of
our financial and information technology controls

Oversees our regulatory compliance program and administers our Code of Ethics and Business
Conduct

Reviews our policies related to enterprise risk assessment and risk management

Oversees our internal audit function

Meets separately with the internal and external auditors to ensure full and frank
communications with the Committee

In coordination with the Technology Committee, oversees risk management with respect to
cybersecurity

Compensation Committee * Approves and oversees our executive compensation programs and policies

Determines executive officer compensation and approves employee benefit and compensation
plans

Oversees an annual risk assessment of our compensation programs
Monitors the effectiveness and funded status of our retirement and 401(k) plans

Advises management and the Board on succession planning and other significant human
resources matters

Establishes and reviews compliance with the Company’s stock ownership guidelines
Reviews and approves the creation or revision of any clawback policy

Reviews the CD&A and other proxy statement disclosures related to executive compensation, and
determines whether to recommend to the Board the inclusion of the CD&A in the proxy statement

Governance Committee * Reviews director nominees and director independence

Reviews Board and committee organization, membership and function

Oversees an annual review of the effectiveness of the Board and its committees

Monitors compliance with our Governance Guidelines and other corporate governance matters

Exercises oversight of director compensation program and makes recommendations on such
compensation for approval of the Board

Reviews and discusses with management the Company’s responses to shareholder proposals
or determines another committee of the Board appropriately responsible for reviewing a
particular proposal

Oversees the director orientation and continuing education activities of the Board

Oversees the Company’s Political Engagement Policy

In coordination with the Audit Committee, oversees risk management with respect to
cybersecurity

Technology Committee

Oversees our technology strategy and significant technology investments

Reviews with management our technology investments and infrastructure associated with risk
management, including policies relating to information security, disaster recovery and business
continuity

* Receives regular reports directly from our Chief Information Security Officer (“CISQ"), our Chief
Technology Officer ("CTO") and the internal audit department, including in executive session
without other members of management present

* Oversees engagement of outside advisors to review the Company's cybersecurity program
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Home Depot

Table of Contents

COMMITTEES OF THE BOARD OF DIRECTORS (PAGE 2)

Name of Committee

and Current Members Committee Functions

Audit: » Oversees the Company's accounting and financial reporting process, as well
J. Frank Brown, Chair as the integrity of the Company's consolidated financial statements and its
Ari Bousbib internal control over financial reporting, including the audits thereof

Linda R. Gooden
Wayne M. Hewett
Manuel Kadre

Number of Meetings:
8

Has primary responsibility for overseeing risk assessment and risk
management

Has primary responsibility for overseeing data protection and cybersecurity
risks

Reviews the Company’s compliance with legal and regulatory requirements,
including the FCPA and other anti-bribery laws

Reviews the qualifications, performance and independence of the Company's
independent registered public accounting firm

Oversees the performance of the Company's internal audit function

Reviews the Company's compliance programs, including the whistleblower
program, and the Company's monitoring of such programs

Leadership Development

and Compensation:
Albert P. Carey, Chair
Linda R. Gooden
Wayne M. Hewett
Stephanie C. Linnartz

Number of Meetings:
5

.

Reviews and evaluates the performance of executive officers

Reviews and recommends compensation of directors and the CEO and
approves compensation of other executive officers

Reviews and recommends policies, practices and procedures concerning
compensation strategy and other human capital management matters

Administers stock incentive and stock purchase plans, including determining
grants of equity awards under the plans

Undertakes annual review and risk assessment of compensation policies and
practices

Oversees senior management succession planning policies and procedures
Monitors the independence of its compensation consultant

Nominating and
Corporate Governance:
Helena B. Foulkes, Chair
Gerard J. Arpey
Jeffery H. Boyd
Albert P. Carey
Stephanie C. Linnartz

Number of Meetings:
4

Develops the Company's corporate governance practices and procedures and
oversees the related risks

Reviews and makes recommendations on significant Company policies
affecting corporate and social issues, including general ESG oversight

Reviews and monitors the performance and composition of the Board and its
committees

Makes recommendations for director nominees
Reviews the independence of directors
Oversees communications between directors and shareholders

Reviews and approves or ratifies related-party transactions involving executive
officers and directors

Oversees director engagement, education and orientation activities

Finance:
Ari Bousbib, Chair
Gerard J. Arpey
Jeffery H. Boyd
J. Frank Brown
Helena B. Foulkes
Manuel Kadre

Number of Meetings:
4

Oversees the management of the Company's long-range financial outlook and
finance-related risks

Reviews and recommends policies, practices and strategies concerning
financial matters, including the Company's capital structure, investments, use
of derivatives, share repurchases, credit programs, credit ratings, and
insurance

Oversees the Company's annual capital plan, significant capital investments,
and strategies with respect to mergers and acquisitions activity
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Corporate Governance Highlights

King & Spalding Commentary

For many years companies have highlighted their corporate governance practices. For many companies, this involves
a list of “dos” and “don’ts.” A small but notable number of companies are folding their governance practice discussion
into The Investor Stewardship Group’s Corporate Governance Principles, a six-point framework for public companies
listed in the United States that is supported by members with combined AUM in excess of $31 trillion.

Altria

CORPORATE GOVERNANCE HIGHLIGHTS (PAGE V1)

2 http://investor.altria.com/interactive/newlookandfeel/4087349/Altria2020Proxy.pdf

PROXY STATEMENT SUMMARY

Corporate Governance Highlights

Board Independence and Composition

= 10 of cur 1 director nominees are independent

s [ndependent presiding director with clearly
defined duties, including being available for
consultation and communication if requested by
major shareholders

All NYSE-required Board committees consist solely
of independent cdirectors

Independent Committes Chairs

Executive sessions of independent directors at
each meeting

Resignation policy for directors who fail to receive
majority support in an uncontested election

Director retirement guidelines

Board diversity from various perspectives

Board Performance

= At least 86% Board and Committes meeting
attendance in 2015 by each director

= 100% director attendance at cur 2019 Annual
Meeting of Shareholders (2019 Annual Meeting”)

Quersight of strategic plan development
and exacution

Owersight of key risk areas and risk
management processes

Oversight of executive compensation programs to
align with long-term strategies
Participation in executive succession planning

Updates to the Board on investar perspectives
and engagement

= Re of voting results on all

shareholder proposals

Annual Board and Committee self-evaluations

Comprehensive new director orientation

Shareholder Rights

= Annual election of directors

Jirectors elected by majority voting except in
contested elections

One share, one-vote standard

Proxy access with market terms
= No shareholder rights plan or “potson pill®

Policies, Programs and Guidelines

Comprehensive Code of Conduct, Code of
Business Conduct and Ethics for Directors and
Corporate Governance Guidelines

Robust political activity disclosure and
compliance program

Corporate Responsibility Progress Report that
addrasses our responsibility priorities, progress
against our goals and sustainability initiatives

Compensation clawback” policy

Stock ownership and holding requirements for
directors and executive officers

Policies prohibiting hedging and pledaing of our
shares by directors and executive officers

We believe the foregoing practices are well aligned with the Investor Stewardship Group's corporate
governance principles for US. listed companies, which include (i) accountability to shareholders;

(ii) shareholder voting rights proportionate to economic interest; (iii) responsiveness to shareholders;
(iv) strong, independent leadership; (v) structures and practices that enhance Board effectiveness;
and (vi) management incentive structures aligned with long-term strategy.

vi wwwaltria.com
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Southern Company

CORPORATE GOVERNANCE AT SOUTHERN COMPANY (PAGE 22)
@ https://s2.g4cdn.com/471677839/files/doc_financials/2019/annual/2020-Southern-Company-Proxy.pdf

Bl Corporate Governance at Southern Company

B Key Governance Practices

Corporate Governance Standards, Practices and Principles

We seek to establish corporate governance standards and practices that create long-term value for our stockholders and positive
influences on the governance of the Company. Below we identify each of the Investor Stewardship Group's corporate governance
principles and note how our specific actions, practices and beliefs are aligned with these principles.

Principle Boards are accountable to stockholders

= All Directors stand for stockholder election annually »  Adopted market-standard proxy access for stockholders
*  Majority voting standard in uncontested Director elections, * 10% threshold for stockholders to request a special meeting
and Directors not receiving majority support must tender » Fully disclose our corporate governance practices

their resignation for consideration by the Board

Principle Stockholders should be entitled to voting rights in proportion to their economic interest

»  One class of common stock, with each share carrying equal voting rights {a “one-share, one-vote® standard)
Principle Boards should be responsive to stockholders and be proactive in order to understand their perspectives
» Proactive year-round stockholder outreach efforts that include » Responded to'a stockholder proposal that received significant

participation of independent Directors and senior management, support by posting our Planning for a fow-carbon future report
with feedback provided to the Board In April 2018 and setting GHG emission reduction goals for
» Regularly attend investor conferences to better understand 2030 and 2050
emerging issues and stockholder perspectives and to facilitate = Responded to investor interest in aligning executive
in-person engagement opportunities compensation with our GHG reduction goals by including,
»  Process in place for stockholders and interested parties beginning in 2019, a metric that |s aligned with our 2030 and

to communicate with Lead Independent Director or other 2050 goals a5 10% of our CEQ's long-term equity Incentive
independent Directors compensation award

Principle Boards should have a strong, independent leadership structure

= 14 of 15 currently serving Directors, or 93%, are independent »  All Board committees are comprised of independent Directors

» Strong Lead Independent Director with robust authority and and are chaired by independent Directors

responsibility that is disclosed to stockholders » Independent Directors meet in executive session at every

» Annual Board review of leadership structure and disclosure of regular Board meeting and at every regular committee meeting

the Board's reasoning underlying its leadership structure
Principle Boards should adopt structures and practices that enhance their effectiveness

= Regular Board refreshment, with three new independent = Of our currently serving Directors, 2 are women and 4 are
Directors added and three Directors retired since March 2018 ethnically diverse

»  Added language to Corporate Governance Guidelines confirming = Annual Board self-assessment facilitated by an independent
the Board's commitment to actively seeking out diverse third party and annual committee self-assessment

candidates and Including women and minority candidatesinthe  »  Board has full and free access to officers and employees

pral frof whidtxthe Soast nominecsase chisgn » During 2019, the Directors attended on average 96% of the
» Evergreen Board refreshment with nationally-recognized total of all meetings of the Board and its committees, and all
search firm on retainer nominees for election at the 2019 annual stockholder meeting
= Directors reflect a diverse mix of qualifications, skills and attended the meeting
experience relevant to our businesses and strategies

Principle Boards should develop management incentive structures that are aligned with the long-term
strategy of the company

» Say on Pay vote received over 94% stockholder support at »  Added GHG reduction metric to CEQ's long-term incentive
2019 annual meeting compensation

= Incentive compensation performance metrics include outcome = Responsive to stockholder feedback in considering
based measures that align with stockholder value, such adjustments to earnings and holding key members of
as relative TSR, EPS and return on equity, as well as input management accountable

measures that foster long-term sustainability, such as safety,
customer satisfaction, reliability and culture

22 Southern Company 2020 Proxy Statement
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Tailored Brands

HOW OUR BELIEFS AND PRACTICES ALIGN WITH INVESTOR STEWARDSHIP GROUP'S (ISG) CORPORATE GOVERNANCE PRINCIPLES
(PAGE 27)

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

Board Matters

HOW OUR BELIEFS AND PRACTICES ALIGN WITH
INVESTOR STEWARDSHIP GROUP’S (ISG) CORPORATE
GOVERNANCE PRINCIPLES

Our Board has long maintained Corporate Governance Guidelines as a framework for its governing principles. The
Guidelines are intended to assist the Board in fulfilling its responsibilities to our shareholders and are subject to change
as the Board deems necessary or advisable in order to achieve its objectives. The Guidelines, which are available on
our website, www.tailoredbrands.com, along with our other corporate governance practices, compare favorably under
the Investor Stewardship Group's (1ISG) Corporate Governance Framewaork for LS, Listed Companies, as outlined in the
table below, and support the creation of long-term value for our shareholders,

ISG Principles Tailored Brands Beliefs and Practices

Principle 1 = All directors stand for election annually

Boards are accountable to * Mominees deliver a written, irrevocable resignation letter to the Company's
shareholders. Corporate Secretary to be considered by the Board in the event that a

nominee receives less thar a majority of the votes cast in an uncontested
election of directors and effective thereafter only if the Board votes to accept
the resignation by at least a majority vote of all directors

* Proxy access with market terms (3% for three years, up to 20% of the Board)

« Annual letter from the Board in the proxy staterment that describes the Board’s
activities over the past year

Principle 2 * Mo dual-class share structure

Shareholders should be entitled + Each shareholder is entitled to one vote per share
to voting rights in proportion to

their economic interest.

Principle 3 + Our Chairman of the Board and management met with investors representing
Boards should be responsive to at least 34% of the shares outstanding in 2019

shareholders and be proactive * Engagement topics focused on our transformation strategy in the face of significant
in order to understand their macro challenges, how the Board provides oversight in key areas such as strategy,
perspectives. risk management, ESG and executive compensation, and how the composition of

the Board in terms of skill set and diversity supports its governance responsibilities

= On a quarterly basis we invite our top institutional investors to discuss our
operating results with senior management

* For a discussion of actions we have taken in response to shareholder feedback,
see “- Shareholder Engagement”

Principle 4 * Independent Board chair, separate from CEQ

Boards should have a strong, = Strong, independent committee chairs

independent leadership * Independent directors meet in executive session regularly

structure. * Board considers appropriateness of its leadership structure at least annually
Principle 5 * 80% of director nominees are independent, including our Chairman of the Board
Boards should adopt structures * 80% of our director nominees are women or ethnic minorities, and each of our
and practices that enhance their Board leadership roles are held by diverse directors

effectiveness. * All Board committees are independent

Annual Board and committee self-evaluations

Active Board refreshment, with three new directors added in the past three

years and an average Board tenure of 3 years

+ Limits on outside boards, with no director permitted to serve on more than
four public company beards (including the Company's)

* No director may stand for re-election if he or she would be age 75 or older at
the time of election

* Director nominees attended 100% of combined total Beard and applicable

committee meetings in 2019, and all directors attended the 2019 annual meeting

Principle 6 * Compensation and Organizational Development Committee reviews and
Boards should develop approves incentive program design, goals and objectives for alignment with
management incentive compensation and business strategies

structures that are aligned with * Our executive compensation program is premised on a pay for performance

the long-term strategy of the philosophy and intentionally places a significant percentage of compensation at risk
company. * The incentive pay elements are designed to reward executives for delivery of

sustained, profitable financial performance and outstanding leadership that reflects
our values and culture and furthers short- and long-term strategic objectives
* Our executive compensation program received 88.7% shareholder support in 2019
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Corning

CORPORATE GOVERNANCE AND THE BOARD OF DIRECTORS (PAGE 17)
2 https://www.corning.com/2020-annual-meeting/2020-proxy/images/Corning_Incorporated-Proxy2020.pdf

Corporate Governance

and the Board of Directors

Corporate Governance

Our Board of Directors employs practices that foster effective Board oversight of critical matters such as strategy,
management succession planning, financial and other controls, risk management and compliance. The Board reviews our
major governance policies, practices and processes regularly in the context of current corporate governance trends, investor
feedback, regulatory changes and recognized best practices. Corning also aligns its corporate governance practices with the
Investor Stewardship Group's (ISG) Corporate Governance Framework for U.S. Listed Companies.

The following sections provide an overview of our corporate governance structure and processes, including key aspects of our
Board operations, and how they align with the ISG Principles.

Practice Description

ISG Principle 1: Boards are accountable to shareholders

I | | 3 il
avistsid dlwstise ot disoctan All directors are elected annually, which reinforces our Board's accountability
to shareholders.

i QOur by-laws mandate that directors be elected under a “majority voting” standard in
Majority voting standard for Y . - JoRhy g ,,
uncontested elections, Each director nominee must receive more votes “For” his or her

director electi ) L
TR et election than votes "Against” in order to be elected.

Proxy access Eligible shareholders may include their director nominees in our proxy materials.

No poison pill Corning does not have a poison pill.

ISG Principle 2: Shareholders should be entitled to voting rights in proportion to their economic interest

One-share, One-vote Corning has one class of voting stock.

ISG Principle 3: Boards should be responsive to shareholders and be proactive in order to understand
their perspectives

Our investor relations team maintains an ongoing dialogue with investors and portfolio
rmanagers year-round on matters of business performance and results. Investors owning
approximately 45% of shares outstanding, or two-thirds of Corning's fifty largest
shareholders, spoke with us during 2019. Management and directors also engage on
governance, our strategic framework, compensation, human capital management, and
sustainability matters with our largest shareholders’ governance teams.

Shareholder engagement

ISG Principle 4: Boards should have a strong, independent leadership structure

Qur Corporate Governance Guidelines reguire a Lead Independent Director with specific
responsibilities to ensure independent oversight of management whenever our CEO is also

Lead Independent Director  the Chair of the Board. As former Chairman, Chief Executive Officer and President of Merck
& Co, Inc, our Lead Independent Director Richard T. Clark brings deep leadership experience
to the role. See page 19.

Annual Evaluation of The Board considers the appropriateness of its leadership structure annually and discloses in
Leadership Structure the proxy statement why it believes the current structure is appropriate. See page 19.

b
=
m
=
=
m
=
=
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HP

CORPORATE GOVERNANCE (PAGE 34)
2 https://s2.g4cdn.com/602190090/files/doc_financials/2019/ar/updated/HP-Revised-Def-Proxy.pdf

Corporate Governance

—  We have evaluated our governance practices against the Corporate Governance Principles for U.S. Listed Companies published by the
Investor Stewardship Group ("15G"), a collective of some of the largest U.S-based institutional investors and global asset managers, and we
believe that our governance policies and practices are consistent with the ISG principles. The following table shows how certain of our key
governance practices align with the 1SG principles:

I5G Principle

HP Governance Policy or Practice

Principle 1:

Boards are accountable to stockholders.

Annual election of each Director, for a one-year term
Proxy access that allows stockholder to nominate Directors

Policy whereby any incumbent Director who fails to receive a majority
of the votes cast in uncontested Director elections will tender his or
her offer of resignation

Annual stockholder outreach program that typically includes the Chair
of the Board, the Chair of the HRC Committee and other Directars

Extensive disclosure of our corporate governance and Board practices

Principle 2:

Stockholders should be entitled to voting rights
in proportion to their economic interest,

One share, one vote

Principle 3:

Boards should be responsive to stockholders
and be proactive in order to understand
their perspectives.

Directors participate in our stockholder outreach programs
Directors are available for stockholder engagement outside our
engagement programs

Many Directors participate in and attend our annual meeting, at
which management and those Directors present respond to each
stockholder question

Principle 4:

Boards should have a strong, independent
leadership structure.

Independent Chair of the Board, with clearly defined responsibilities

Structure for a Lead Independent Director if the Chair is
not independent

Robust independent key committees and other structures for
facilitating contribution of independent Directors

Principle 5:

Boards should adopt structures and practices
that enhance their effectiveness.

11 of our 12 Director nominees are independent, with our Director
nominges representing diverse backgrounds, skills and experiences

Each Board committee is fully independent
Track record of open dialogue between the Board and management

Robust annual self-evaluation program

Principle &:

Boards should develop management incentive
structures that are aligned with the long-term
strategy of the company.

Performance-oriented long-term incentive compensation mix with
metrics that support our long-term strategy

Combination of short- and long-term performance goals

Executive and Director share ownership requirements

34 @ www.hpannualmeeting.com
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Intel

CORPORATE GOVERNANCE GUIDELINES (PAGE 32)
@ https://s21.q4cdn.com/600692695/files/doc_financials/2019/Final-2020-Proxy-Statement.pdf

CORPORATE GOVERNANCE GUIDELINES

Intel has long maintained a set of Carporate Governance Guidelines. The Corporate Governance and Nominating Committee
reviews the guidelines periodically and recommends amendments to the Board as appropriate. The Board oversees
administration and interpretation of, and compliance with, the guidelines and may amend, waive, suspend, or repeal any of the
guidelines at any time, with or without public notice subject to legal requirements, as it determines necessary or appropriate in the
exercise of the Board's judgment in its role as fiduciary.

These guidelines, which investors may find on our website at www.intel.com/governance, along with our other corporate
governance practices, compare favorably under the Investor Stewardship Group's (ISG) Corporate Governance Framework for U.S.
Listed Companies, as shown in the table below.

bl Pmm

INTEL PRACTICE

Principle 1
Boards are accountable to
stockholders

All directors are elected annually
Majority voting in uncontested director elections
Proxy access with market terms (3% for three years, up to 20% of the Board)

Annual Chairman’s letter in proxy statement that describes the Board's activities over the
past year

Principle 2

Stockholders should be entitled
to voting rights in proportion to
their economic interest

Mo dual-class share structure
Each stockholder is entitled to one vote per share

Principle 3

Boards should be responsive to
stockholders and be proactive in
order to understand their
perspectives

Management met with investors owning 38.9% of shares outstanding in 2019
Engagement topics included Board leadership structure; Board diversity; issues
concerning ESG matters; executive compensation; and stockholder-called special
meetings

The Board has made a number of changes in response to investor feedback, including:
enhancing the integration of ESG disclosure into our Form 10-K, proxy staternent, and
Corporate Responsibility Report;

working on aligning hurnan capital and climate risk disclosures with external
frameworks;

adding three-year EPS as a performance metric for performance-based RSUs; and
proactively lowering the stockholder special meeting threshold to 15% from 25%

Principle 4
Boards should have a strong,

independent leadership structure }

Independent Chairman, separate from CEO

Board considers appropriateness of its leadership structure at least annually
Independent committee chairs

Independent directors meet in executive session at least three times per year

Principle 5

Boards should adopt structures
and practices that enhance their
effectiveness

88.9% of the director nominees are independent

339% of the director nominees are ethnically diverse, 33% of the director nominees are
gender diverse, and we have a policy of seeking out women and minority candidates, as
well as candidates with diverse backgrounds, experiences, and skills, as part of each
Board search

Annual Board and committee self-evaluations

Active Board refreshment, with seven new directors joining since 2017, and seek to cap
average director tenure at 10 years

Limits on outside boards, with no director permitted to serve on more than four public

company boards (including Intel)

No restrictions on directors’ access to management or employees

No independent director is expected to stand for re-election after age 72 without prior
Board approval

Principle 6
Boards should develop

management incentive structures

that are aligned with the long-
term strategy of the company

Compensation Committee annually reviews and approves incentive program design,
goals, and objectives for alignment with compensation and business strategies
Annual and long-term incentive programs are designed to reward financial and
operational performance that furthers short- and long-term strategic objectives

32
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Morgan Stanley

CORPORATE GOVERNANCE MATTERS (PAGE 23)
2 https://www.morganstanley.com/about-us-2020ams/pdf/2020_Proxy_Statement.pdf

This process is aided by written discussion guides used to facilitate the assessments. These guidelines are updated
annually to reflect significant new developments and areas of focus as the Nominating and Governance Committee
determines appropriate and encompass many factors, including:

Duties and Culture
Board Structur d Co Process

including Information and R

Pla r| ni

Addressing Feedback

Upon conclusion of such self-assessments, Board and committee policies and practices are revised as appropriate. The
Board self-assessment process has led to enhanced Board materials, “deep dives” on certain of the Company's
businesses and control areas, enhanced coordination among Board committees, and focus on particular skills and
attributes of Board candidates.

Shareholder Rights and Accountability

* Our Corporate Governance Policies are consistent with the Investor Stewardship Group Corporate Governance
Principles for US. listed companies.

« All directors are elected annually; in uncontested director elections, directors are elected by a majority of votes cast.

* Proxy access permits up to 20 shareholders owning 3% or more of our stock continuously for at least three years to
nominate the greater of two directors or up to 20% of our Board and include those nominees in our proxy materials.

* Qur Board has an Independent Lead Director with expansive duties. See "Board Leadership Structure and Role in
Risk Oversight — Independent Lead Director.”

» Shareholders who own at least 25% of common stock have the ability to call a special meeting of shareholders.

* There are no supermajority vote requirements in our charter or bylaws.

« We do not have a “poison pill" in effect.

= Shareholders and other interested parties may contact any of our Company's directors.

Shareholders may submit recommendations for director candidates for consideration by the Nominating and Governance
Committee at any time by sending the information set forth under “Director Candidates Recommended by Shareholders”
in the Corporate Governance Policies to the Nominating and Governance Committee, Morgan Stanley, Suite D,

1585 Broadway, New York, New York 10036. Under the policy, the Nominating and Governance Committee evaluates
director candidates recommended by shareholders in the same manner as other director candidates. In order for director
candidate recommendations to be considered for the 2021 annual meeting of shareholders, recommendations must be
submitted in accordance with the policy by December 4, 2020.

Shareholder Engagement

Our Board and management value the views of our shareholders and engage with them year-round on a broad range of
topics, including our strategy, financial performance, executive compensation, corporate governance, diversity and
environmental and social goals. Our Board receives reporting on feedback received from investors and shareholder
voting results. In addition, management routinely engages with investors at conferences and other forums. We also
speak with proxy advisors to discuss, and receive feedback on, our governance practices and executive compensation
programs. Feedback from investors informs the Board's ongoing review of governance and compensation matters. In
recent years, the Board has taken action responsive to such shareholder feedback, including the adoption of
amendments to our bylaws to implement proxy access and enhanced proxy disclosure of Board evaluations, director
orientation and education, succession planning, ESG matters and alignment of compensation and performance.
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Prudential

PRUDENTIAL FOLLOWS THE INVESTOR STEWARDSHIP GROUP'S (ISG) CORPORATE GOVERNANCE FRAMEWORK FOR U.S.-LISTED
COMPANIES (PAGE 21)

e http://www3.prudential.com/annualreport/report2020/proxy/images/Prudential-Proxy2020.pdf

@ Prudential

Corporate Governance

PRUDENTIAL FOLLOWS THE INVESTOR STEWARDSHIP GROUP'S (ISG) CORPORATE GOVERNANCE
FRAMEWORK FOR U.S.-LISTED COMPANIES

ISG Principle Prudential Practice
Principle 1: = All directors stand for election annually
Boards are accountable to shareholders. * Proxy access with market terms

* Board and Lead Independent Director letters and videos provide
large and small investors insight into Board strategy and
aversight objectives, and corporate governance practices

Principle 2: * Mo dual class structure; each shareholder gets one vote per
Shareholders should be entitled to voting rights in proportion to their share
economic interest. * Majority voting in uncontested director elections, and directors

not receiving majority support must tender their resignation for
consideration by the Board

Principle 3: * Management and Board members met with investors owning a
Boards should be responsive to shareholders and majority of shares outstanding in 2019
be proactive in order to understand their perspectives. * Engagement topics included sustainability and social strategy,

Board composition, leadership and refreshment, succession
planning, and executive compensation program
* At least once a year, investors meet and present to the full Board

Principle 4: * Strong Lead Independent Director with clearly defined duties
Boards should have a strong, independent leadership structure. that are disclosed to shareholders
* Board considers appropriateness of its leadership structure at
least annually

* Strong Independent Committee Chairs
* Proxy Statement discloses why Board believes current
leadership structure is appropriate

Principle 5: * 33% of Board members are independent
Boards should adopt structures and practices that enhance their * 80% of our Independent Board members are diverse
effectiveness, * Annual Board evaluation by independent third party; results and

next steps summarized in proxy statement

* Active Board refreshment plan; six new Board members in last
five years

* Directors attended 99% of combined total Board and applicable
committee meetings in 2019, and all directors attended the
2019 Annual Meeting

Principle 6: * Executive Compensation program received approximately $3%
Boards should develop management incentive structures that are shareholder support in 2019
aligned with the long-term strategy of the company. * Compensation Committee annually reviews and approves

incentive program design, goals and objectives for alignment
with compensation and business strategies

* Annual and long-term incentive programs are designed to
reward financial and operational performance that furthers short-
and long-term strategic objectives

SHAREHOLDER ENGAGEMENT

Our year-round engagement program promotes greater communication with our investors.

* Senior management and Board members met with institutional investors who collectively hold a majority of our shares.
* At least once a year, investors meet and present to the full Board.

* Engagement discussions addressed executive compensation, corporate culture, succession planning, sustainability and
human capital management.

* |nvestor feedback is shared with the entire Board to inform environmental, social and governance policy discussions.

* The Board of Directors released videos in conjunction with the 2020 Proxy Statement, featuring Sandra Pianalto,
member of our Finance and Corporate Governance and Business Ethics committees, Michael A. Todman, member of
our Finance and Compensation committees, and Robert M. Falzon, our Vice Chairman. In these videos, the directors
share their views regarding Prudential's Board and corporate governance practices.
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JPMorgan Chase

BOARD BUSINESS (PAGE 22)
2 https://www.jpmorganchase.com/corporate/investor-relations/document/proxy-statement2020.pdf

Table of Contents

ELECTION OF DIRECTORS | CORPORATE GOVERNANCE

r.8

Director nominees Board business

Board business

Sound governance practices
QOur Board is guided by the Firm's Governance Principles, and we adhere to the Commonsense Corporate Governance

Principles and the Investor Stewardship Group's Corporate Governance Principles for U.S. Listed Companies. Our sound
governance practices include:

L < <1

L < 1

Annual election of all directors by majority vote
100% committee independence

Lead Independent Director with clearly-defined
responsibilities

Executive sessions of independent directors at each
regular Board meeting

Annual Board and committee self-assessment guided by
Lead Independent Director

No poison pill
Ongoing director education

Robust shareholder engagement process, including
participation by our Lead Independent Director

AR

bl ORI RS

Board oversight Board engagement

Semi-annual Board review of investor feedback

Ongoing consideration of Board composition and
refreshment, including diversity in director succession

Each director attended 75% or more of total meetings of the
Board and committees on which he or she served during 2019

Stock ownership requirements for directors

Board oversight of corporate responsibility/environmental,
social and governance (“ESG”) matters

Robust anti-hedging and anti-pledging policies
Direct Board access to management
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T. Rowe Price

CORPORATE GOVERNANCE (PAGE 20)
@ https://troweprice.gcs-web.com/static-files/8b205989-902b-4f82-a855-0c64ee546101

Corporate Governance

Report of the Nominating and Corporate
Governance Committee

Qur Nominating and Corporate Governance Committee has general oversight responsibility for governance of the Company,
including the assessment and recruitment of new director candidates and the evaluation of director and Board performance.
We monitor regulatory and other developments in the governance area with a view toward both legal compliance and
maintaining governance procedures at the Company consistent with what we consider to be best practices. In this regard, we
routinely receive written and verbal information relating to best governance practices for institutions such as the Company,
including input and reports from members of the Company's proxy voting group conceming relevant trends.

Governance Highlights

Overview

Qur Board employs practices that foster effective Board oversight of critical matters such as strategy, management succession
planning, financial and other controls, risk management and compliance. The Board reviews our major governance policies and
processes regularly in the context of current corporate governance trends, regulatory changes and recognized best practices.
The Nominating and Corporate Governance Committee works diligently to support effective corporate governance and believes
that the Company’s governance program aligns with the Investor Stewardship Group's (ISG) Corporate Governance Framework
for U.S. Listed Companies.

20 T. Rowe Price Group
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General Motors Company

SHAREHOLDER PROTECTIONS AND GOVERNANCE PRACTICES (PAGE 28)
2 https://www.sec.gov/Archives/edgar/data/1467858/000119312520120812/d752756ddef14al.pdf

CORPORATE GOVERNANCE

Shareholder Protections and Governance Best Practices

Your Board is committed to governance structures and practices that protect shareholder value and important
shareholder rights. The Governance Committee regularly reviews these structures and practices, which include
the following:

Independence

» Ten out of eleven directors
are independent

» Strong Independent
Lead Director with clearly
delineated duties

» All standing Board
Committees other than
the Executive Committee
composed entirely of
independent directors

» Regular executive sessions
of independent directors
without management
present

» Board and Committees
may hire outside advisors
independently of
management

%

Best Practices

» CEO and execurtive
leadership succession
planning

» Routine engagement
with shareholders and
other key stakeholders

» Diverse Board in terms
of gender, ethnicity,
experiences, and specific
skills and qualifications

» Strategy and risk
oversight by full Board
and Committees

» Board oversight of
ESG issues and priorities

» Stock ownership
guidelines for executive
officers and non-employee
directors

» “Overboarding” limits

» Orientation program
for new directors and

continuing education
for all directors

O

Accountability

» Annual election of
all directors

» Annual election of Chair
and, if CEQ, Independent
Lead Director by nen-
employee directors

» Majority vating with
director resignation

policy (plurality vating
in contested elections)

» Annual Board and
Committee self-
evaluations

» Annual evaluation of CEO
(including compensation)
by independent directors

» Clawback policy that

applies to our short- and
long-term incentive plans

» Oversight of political

contributions and lobbying

» Comprehensive code of
business conduct and
ethics, “Winning
with Integrity”

pi1¢

Shareholder Rights

» Proxy access

» Shareholder right to
call special meetings

» No poison pill or
dual-class shares

» One-share, one-vote
standard
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The Bank of New York Mellon Corporation

OUR CORPORATE GOVERNANCE PRACTICES (PAGES 18-19)

2 https://www.bnymellon.com/_global-assets/pdf/investor-relations/notice-of-2020-annual-meeting-of-stockholders.pdf

A=A Re (el Nelnllsoa el o8 > Corporate Governance and Board Information

Our Corporate Governance Practices

We believe that the strength of BNY Mellon's business reflects the high standards set by our governance structure, It
provides guidance in managing the company from the Board on down for the benefit of all our stakeholders including
our stockholders, clients, employees and communities. Several of our key governance practices are outlined below.

+ Our Buard is composed sntlrs{y of independent diractors (other than our Interim CEQ) who
gularly meetin ions led by our independent Chair at Board meetings and
committes Chairs at committes meetings.

v Our |ndmndent Chalt(or If there is not an independent Chair, the Lead Director), selected

by our P , has broad powers, including:
acting as a liaison between and among the other independent directors, the CEO and
management generally;

presiding over Board and stockholder meetings;

the right to call a special meeting of the independant directors or the full Board;
reviewing and approving Beard meeting agendas, materials and schedules;
leading executive sessions and meetings of independent directors;

» being available to meet with major stockhelders and regul as applicable; and
+ consulting with the Chair of the Human and Comp ion C onCEQ
ion and ion, and reviewing the gancy CEQ i

+" All Board committees are com|

perfi
management plan with the CGN SR Commn:!ne annually.

ITEM 1. ELECTION OF DIRECTORS > Corporate Governance and Board Information

+ We had a high rate of director

93%
+ OurCi idelines require that the CGNSFI Gommvnn umddnrunhan:od
ACTIVE e ﬁe ra:smlii ez:fgg;?:::::: dlrochrquallﬁmhom In ion with director a
ENGAGEMENT otﬁurstaheﬁaldom and Integrity, di istics and record of list in senior-level roles,
i v Our Board, each of our mndmg commiﬂae!. and emh crf our |nrl|»wdual dlmclnr‘a conduct annual
+ Stockholders and other intere: self-evaluations that have resulted i (see of
Board" on page 32 and “Helpfu Board and Committee Effectiveness” on page 21).

+ Our by-laws parmit holders inthe aggregate of 20% of our outstanding common stock tocall a
special stockholder meeting.

+ QurRi dC f lon, as dad, allows for action by written consent of
khold: g at least the number of votes that would be necessary to
take the action ata moetlnl
+ During 2019, we revised our C: idalines to facili the selection of an

independent Chair or a Lead Director based on the best interests of the company. Joseph J,
Echevarria, who served as Lead Director during our prior CEO and Chair's tenure, was elected
independent Chair when Mr. Gibbons was appointed as Interim CEQ and a member of the Board.

» We ravised our C pﬂwlda the CGMSR Committes with the
BOARD discretion to recommeand to tha Board, and the Board ion to approve, a inea for
GOVERNANCE re-alaction who would be 76 yaars o{aga or older at the time m‘ole:tpon if, after considering the
criteria for sel g director i the capacity of such inue to make

meaningful contributions to the Board and the nsada «of tha company, the Board determines that
the re-nomination is in the best interests of the company.

+ We amended the policies related to trading in company securities by executive officers and
directors to specifically pmNbit pledging company securities.

» Wa signed, and itted to apply, the C inciples 2.0, a public statement of
corperate governance principles intended to provide a for sound, long:
governance.

+ We have and, d the il the Purpose of a Corporation,
publicly reinforcing our i to all stakehold

+ We have committed to explore the Task Force on Climate-related Financial Disclosure's
framework with respect to clumata change scenario analysis.

v Our anld ici ini i i durmg ty and spacial meetings,

d other updates g including risk

E! ¥
executives and our General Counsel.

+ A significant portion of directer P ion is paid | k units, which must be
hald as long as the director serves on the Board.

BNY Mellon > 2020 Proxy Statement

+ Our codes of conduct apply to cur directors, as well as all of our employees, providing a

ROBUST framework for the highest standards of professional conduct and fostering a culture of honesty
PROGRAMS and accountability.
v We inue te enh our rebust director i g in which di
icipate, and all di igad to participate in ing prog for

whlch expenszes ara reimbursed.

No staggered board.
No “poison pill" {stockholders rights plan).

WHAT WE X No ity voting. Action by stockhold i ly a majority of the votes cast (nota
DONTDO majority of the shares present and entitled to wla}

Mo plurality voting in uncontested director elections. Each director must be elected by a majority
of the votes cast.

k3

BNY Mepllon > 2000 Proxy Statement 19
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CapitalOne

CORPORATE GOVERNANCE HIGHLIGHTS (PAGE 2)

Corporate Governance Highlights

Board Members and Leadership Board Governance Best Practices

Eleven of our twelve director nominees are
independent; the Chief Executive Officer
("CEQ") and founder is the only member of
management who serves as a director

Active and empowered Lead Independent
Director elected annually by the independent
members of our Board (“Independent
Directors”)

Active and empowered committee chairs, all of
whom are independent

Directors have a mix of tenures, including long-
standing members, relatively new members,
and others at different points along the tenure
continuum

Directors reflect a variety of experiences and
skills that match the Company's complexity
and strategic direction and give the Board the
collective capability necessary to oversee the
Company’s activities

Regular  discussions regarding Board
recruiting, succession and refreshment
including director skills and qualifications that
support the Company's long-term strategic
objectives

Frequent executive sessions of Independent
Directors that regularly include separate
meetings with our Chief Financial Officer
("CFQ"), General Counsel, Chief Risk Officer,
Chief Audit Officer, Chief Credit Review Officer,
Chief Compliance Officer, and Chief Information
Security Officer

Annual assessments of the Board and each of
its committees, the Independent Directors and
the Lead Independent Director

Active engagement and oversight of Company
strategy, risk management and the Company's
political activities and contributions

Direct access by the Board to key members of
management at the discretion of Independent
Directors

Annual CEO evaluation process led by the Lead
Independent Director

Regular talent and succession planning
discussions regarding the CEO and other key
executives

Regular meetings between the Board and
federal banking regulators

Stockholder Engagement and Stockholder Role in Governance

Regular outreach and engagement throughout the year by our CEO, CFO and Investor Relations team
with stockholders regarding Company strategy and performance

Outreach and engagement with governance representatives of our largest stockholders at least two

times per year

Feedback from investors regularly shared with our Board and its committees to ensure that our Board

has insight on investor views

Board and Governance and Nominating Committee review extensive briefings and benchmarking
reports on corporate governance practices and emerging corporate governance issues

Majority voting for directors with resignation policy in uncontested elections

Stockholders holding at least 25% of outstanding common stock may request a special meeting

Stockholders will be able to act by written consent, if ltem 4 is approved

Proxy access by stockholders holding 3% of outstanding common stock for three years can nominate

director candidates

No supermajority vote provisions for amendments to Bylaws and Cerlificate of Incorporation or

removing a director from office

No stockholder rights plan (commonly referred to as a “poison pill”)

2

CAPITAL ONE FINANCIAL CORPORATION
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72

Trends in Investor Communications




Beyond the Boardroom

King & Spalding Commentary

Some companies are adding “Beyond the Boardroom” sections to make clear that the board’s work is more
than on-site meetings, highlighting activities between meetings, such as ongoing director education efforts and
site visits. Some companies fold their shareholder or stakeholder engagement discussions into these sections.
Expect that many of these sections next year will describe how much work was done between formal meetings
on COVID-related issues.

General Electric

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

The GE Board in Actlon 2019 Htghllghts

Our Board recognizes that its owersight of our stirategic priorities a personal

i that Ul scheduled Board mestings: Ongoir ith the business is
eritical to swpmg inforrmed and provides the type of insight that allows ouwr dﬁxlorn o provide rﬁuuut g\ndm(e to our leadarship tesm
and 1o engage in constructive dialogue with each other.

DIRECTOR VISITS., Site visits are a valued Board sctivity, ading first-hand éxposu P s well 35 ities b
murmwﬂhmﬂoﬂenuﬂhﬂhdmmny\ Porhwsnml on-site and cther engag beyond the boards &
our directors ¥ aur culture, which ial of our it fon strategy.
Director New Director Orientation Committee Orlentation
Education Full oriéniation program for Lasalc Full Audit Commiltee orientation in light
and Reynolds of committee refreshment

Periodic Board Calls
Provide an opportunity for the CEQ and the rest of the Board to discuss company operations in

real-time
El?gagement Annual Senlor Laadmmpﬂmmg Business Summits/
with the Director F F g5
! Global law and policy summit, internal
Business audit staff summit
Deep Dives
Provide opportunity for direct emplk it ionand better und fing of GE culture
g
2
Global Resaarch Center g
Gas Power Corporate Audit Staff z
Schenectady, NewYork  Boston, Massachusetts ]
.
> | o Healthcare .
Milwaukee, Wisconsin IT, Tax, Controllership
Norwalk. Connecticut
Digital Aviation
San Ramen, California Cincinnati, Ohio
. Cybarsecurity
o e Réchmond, Virginia
Atlanta, Georgla
™ -
Powar
Gresnwille, Sauth Carsling
Renewables
Pasig France
L
® Business Visits
® Corporate Function Deep Dives
Engagement “Say-on-Pay” Engagement Televised Interview
ith with shareholders included Leslie Seidman [Chair of Audit Committes],
wi Tom Horton [Lead Director & C i . CNBCin
Shareholders  Committee Chair) and £d Garden ing fraud allegations against GE
Succession New CFO and CHRO Recruitment
Planning The Board engaged in the recruitment, interviewing and selection of candidates

GE 2020 PROXY STATEMENT 19
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T. Rowe Price

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

Beyond the Boardroom

Director Orientation and Continuing Education and Development

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

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

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

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

14 T. Rowe Price Group

Goldman Sachs

COMMITMENT OF OUR DIRECTORS - BEYOND THE BOARDROOM (PAGE 24)
© https://www.goldmansachs.com/investor-relations/financials/current/proxy-statements/2020-proxy-statement-pdf.pdf

CORPORATE GOVERNANCE—STRUCTURE OF CUR EOARD AND GOVERNANCE PRACTICES
Commitment of our Board

Commitment of our Directors — Bayond the Boardroom

Engagement beyond the boardroom provides our directors with ad nal insights into our

businessas management and justry, as well as valuable perspectives on the performance of
our firm, our CED and other members of senior management.

The commitment of our directors extands wall beyond preparation for, and attendance at. regular and special
meatings.

Our Lead Director and Committea Chairs provide additienal independent leadership outsida the boardroom.

= For axample, each Chair sets the agends for his or her respective Committae meetings, and reviews and
provides feadback on the form and type of related materials, in each case taking into account whethar
their Committea is appropriately camying out its core responsibilites and focusing on the kaey issues
facing the firm, as may be applicable from time to time. To do so, each Chair engages with key membears
‘of management and subject matter experts in advance of each Committee meating.

= [n addition, our Lead Director also sets the Board agenda (working with our Chairmian and approves the
form and type of related materials. Our Lead Director also approves the schadule of Board and
Committee mesatings, taking into account whether there is sufficient time for discussion of all agenda
itemns at each Board and Committes mesting.

In carrying out their leadership roles during 2019:

Aisk Chair —— tion Chatr AudIt Chalr
Mihek Bumns Petar Cppenheimar

Mdari Wik aiman

Efier Kuirman'*

Incluckes meetings With, 25 sppdcable: CEO, COO0, CFO, Secretary to the Board, General Counsal, Chist Risk Officer, Director of
Empioyes Exparienca, Giobal Head of Executive Compensation, Globel Head of Corporate Engagement, key Sustainable Finance
Group esmpioy E Indapandent Compensation Consultants, ENFEctor Search Firm, Independant Auditors

48] Chair sinos May 2013,
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Verizon Communications

BEYOND THE BOARDROOM (PAGE 15)
2 https://www.verizon.com/about/sites/default/files/2020-Proxy-Statement.pdf

Our Approach to Strategy and Risk Oversight
Oversight of Strategy

Beyond the Boardroom

Engagement outside of Board meetings provides our Directors with additional insight into our business and our
industry, and gives them valuable perspectives on the performance of our Company, the Board, our CEQ and other
members of senior management, and on the Company’s strategic direction.

Our individual Directors have discussions with each other and with our CEOQ, and have
informal individual and small group meetings with high potential members of our senior

&}s& management team in order to gain insight into the Company’s management
development program and succession pipeline.

Our committee chairs and Lead Director meet and speak regularly with each other and
with members of our management in connection with planning for meetings.

Our Directors regularly attend “deep dives” on current topics of interest and
2 technology training as part of their ongoing Director education program.

R

Be
|

K Our Directors receive weekly updates on recent developments, press coverage and
current events that relate to our business, as well as monthly business operation
reviews.

e
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BlackRock

BEYOND THE BOARDROOM (PAGE 25)
@ https://s24.g4cdn.com/856567660/files/doc_financials/2020/annual/BlackRock-2020-Proxy-Statement.pdf

Corporate Governance | OurBoard and Culture

Beyond the Boardroom

On-site Visits to BlackRock Offices

In addition to Board and Committee off-site meetings, members of our Board are encouraged to make on-site visits to
other BlackRock offices.

During 2018, our newest Board member, Bader M. Alsaad, participated in BlackRock's "Meet the Board™ program - a series
of globally broadcast, *fire-side” chats and town halls designed to give directors an opportunity to engage with employses
directly and allow employees an opportunity to ask questions and get to know members of the Board.

In the same year, our directors participated in a technology showcase led by BlackRock employees of all levels who
specialize in technology development as part of the Company's tech 2025 strategy, and experienced first-hand our
technology and where it is leading us.

Our Investment Stewardship team (“BIS") hosts an annual Director Dialogue Day, where employees, members of
management and independent directors of other companies engage on topics such as BIS's engagement priorities,
emerging trends in U.S. corporate governance and compensation and public policy affecting long-term investments.
BlackRock's directors are invited to, and have attended this event in the past.

Director Orientation

Under the oversight of management and the Board, BlackRock provides each new director with an orientation program
conducted over the course of the first three months of their tenure. The orfentation program includes the opportunity to
rotate through each of the Board's standing Committees and participate in presentations by senior management to
familiarize our new directors with BlackRock's:

« Financial position and strategic plans; * Compliance programs, conflict policies, Code of
« Significant financial, accounting and risk management Business Conduct and Ethics and other controls; and
policies; + Principal officers and internal and independent
auditors.

Directors also have full and free access to all BlackRock officers and employees and are encouraged to meet with members
of management to further enhance their familiarity with BlackRock’s business and strategy.

Continuing Education

All directors are er ged to attend continui | ional prog offered by BlackRock or sponsored by universities,
stock exchanges or other or izations related to fulfilling their duties as Board or Committea members. For example,
members of our Audit Committee have participated in conferences and symposiums hosted by our independent registered
public accounting firm, Deloitte.

Every week our directors receive summaries and coples of press coverage, analyst reports and current events relating to
our business.

Individual Discussions and Mentoring Management

Outside of regularly scheduled Board and Committee meetings, our directors may have discussions with each other and
our CEQ at their discretion. Dil have to manag t at any time and are encouraged to have small group or
trellutdizal tings, as nec y.

All directors are encouraged to meet with management outside of Board and Committee meatings and several directors
have established informal mentoring relationships with key bers of senior manag t

BLACKROCEK, INC. 2020 PROXY STATEMENT 25
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www.argyleteam.com

l Argyle Company
’,- 100 Burma Rd,
Jersey City, NJd 07305
(201) 793 5400

About Argyle

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

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

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

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

KING & SPALDING

King & Spalding helps leading companies advance complex business interests in more than
160 countries. Working across a highly integrated platform of more than 1,200 lawyers in
22 offices globally, we deliver tailored commercial solutions through world-class offerings
and an uncompromising approach to quality and service.

www.kslaw.com

Copyright © 2020 by Argyle

All rights reserved. No part of this publication may be reproduced, distributed,
or transmitted in any form or by any means, including photocopying, recording,
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