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King & Spalding
Introduction

At many companies, the CD&A was the first section of

the proxy statement to be treated as a communications
opportunity instead of a simple compliance exercise. Today, the
best CD&As simplify complex pay structures into digestible
distillations of the Company’s strategic priorities and executive
performance. Less effective disclosures may muddy the
Company’s message and alienate key stakeholders, leading to
low Say on Pay support and other shareholder vulnerabilities.

The coming proxy season will likely bring even more attention to
pay disclosures. There is widespread interest in how companies
describe pay decisions during the pandemic. Companies who
increased executive pay, reduced their workforce, or both
should expect special scrutiny.

No pressure.

Reviewing what other companies have done can often provide
the creative spark to take your own disclosure to the next
level. Given the stakes, we hope the following commentary and
variety of examples on the following pages help you tell the
most compelling story about your compensation programs.

For more information, contact:

King & Spalding Elizabeth Morgan
Richard Fields New York: +1 212 556 2351
New York: +1212 556 2134 emorgan@kslaw.com
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CD&A Executive Summary

King & Spalding Commentary

The two or three pages of the CD&A executive summary are likely the most well-read part of the proxy. Do not waste
your opportunity to clearly explain what the Company has accomplished and how compensation decisions support key

corporate objectives.

Southern Company

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

@ https://s2.q4cdn.com/471677839/files/doc_financials/2019/annual/2020-Southern-Company-Proxy.pdf
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Allstate

EXECUTIVE OVERVIEW (PAGES 42 TO 45)
2 https://allstateproxy.com/assets/364574(2) 75 Allstate NPS_WR.pdf

Executive Compensation

I
PROPOSAL

Say-on-Pay: Advisory Vote on the Compensation of the
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BlackRock

INTRODUCTION (PAGES 57 TO 61)
@ https://s24.q4cdn.com/856567660/files/doc_financials/2020/annual/BlackRock-2020-Proxy-Statement.pdf
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HP

OVERVIEW (PAGES 38 TO 40)
2 https://s2.g4cdn.com/602190090/files/doc_financials/2019/ar/updated/HP-Revised-Def-Proxy.pdf
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United Therapeutics

LETTER FROM OUR COMPENSATION COMMITTEE CHAIRMAN (PAGES 40 TO 44)
2 https://s1.g4cdn.com/284080987/files/doc_financials/2020/ar/2020-Proxy-Statement.pdf
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Letter from Our Compensation
Committee Chairman
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Eeciti Compentation

Say-0n-Pay Outcome and Shareholder Outreach
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Campbell's

WHAT HAPPENED IN 2019? (PAGES 35 TO 37)
2 https://www.sec.gov/Archives/edgar/data/16732/000120677419003416/cpb_courtesy-pdf.pdf
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Royal Gold

EXECUTIVE SUMMARY (PAGES 36 TO 38)
2 https://s1.q4cdn.com/019733279/files/doc_downloads/2019/2019-Proxy-Statement-Royal-Gold-(bookmarked-high-res).pdf
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Altria

OVERVIEW (PAGES 27 TO 28)

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

Overview
Compensation Philosophy
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Performance Food Group

EXECUTIVE COMPENSATION PROGRAM OBJECTIVES AND OVERVIEW (PAGE 38)

2 https://s22.g4cdn.com/140600076/files/doc_financials/annual/2019/pfgc_courtesy-pdf.pdf

Executive Compensation

Executive Compensation Program Objectives and Overview

Ohur current execulive compensalion
program Is infended 1o ochieve two
fundomantal ckjectives:

attract, motivate, and
retain high- caliber talent

align executive
compensation with

achievement of our
overall business
goals, adhersnce to
our core values, aond
stockholder interests

_OWTWEW = ]

« Ferformonce driven poy

¥ Pay aligred to peers

w Tr:lns.pql?ﬂw o stockhalders

+ Clawbeack policy

» Siock m'\.-l'l:-:lihp PGt RS

« Independent compensation
conslting firm reporting directly
1o the Board of Direciors

» Double-rigger
SEEIaNCE Ggleemants

o Modes! pedcpuisiies

" Insider rading requiremeris

_o WHATWE DON'TDO — |

® Mo exclse tox gross-ups

x Mo modified single-igger e
single-Irigger chonge-in-coninol
SEVEIGNCE cgreameants

® Mo uncopped mcentive
compensation opporhmnilies

® Mo hedging of shares by our
directoes or employees

® Mo encessve perquisiies

x Mo repricing of underwater
slock aplions

® Mo dividends provided on
uneamed peroimance awards

In structuring our curfen! execulive compensation program, we are guided by the

following basic philasophies:

& I g Compehtive Compensation. Our exocufive compansafion

'? o FEogiam should provide a foit and competifive compersaticn
opporunity hat erables s fo atract and retain high-cotber executive
tafenl. Executives should be oppropriciety rewarded for fhek
contibutions to our successhul perdformonce

9 Pay for Performance. = :agllifimn'l poiticn of sach exscutive’s
campensation should be "ot rsk” and ted 1o overall Company,
_m’ business unil, ond individual pedomance

ﬁ Alignment with Stockholder Interests. Fuoculive compensasion
@ should be srpehred 1o nclude elements that link executives’ finarcial

rewards i stockheldes retums

38 208 Prosy Stalemen

A disscribed in mone desol below, the moserial elements of our eecufve
compensation program lor NECs include basa salary, a cash bonus oppostunity,

a bong-term equity incenfive opportunity, ond beood-bosed employee benafits. The
MECH mezy olsa receive sevarance payments and other benefits in connection with
cerigin leminasons of empleyment o a change in contral of the Company, W
believe that each element of ow execulive compensation program helps us io ochieve
one of more of our compensation objectives, os lustroted by the foble balow,

Compensation Objectives Designed to

Compensation Element  be Achieved
™, Base Salary Recognize ongoing performance of
18% jobo responsibilities.
Cash Compensaion "al risk” and fied to
1“} Bonus Opportunity ochevement of anaual business goals
Leng-Term Equity Companscfion “al risk” and aligned fo

Qit-. Incentive Opportunity

crgae sockholder value end achieve
lsag-tedm bugsingss goals

3 Benefits
% and Perquisites

Altract ond retain high-caliber tolent and
provick o basic level of protection fom
heakh, dertal, e, and disability risks

-~ Severance and other
15% | Benefits Potentially
Payable Upon
Certain Terminations
of Employment ora
Change in Contral

Encourage the confinued aRention and
dedicosion of awr eoscutives ond provide
reasonable indridual security fo enable
our execulives 1o foous on cur best
inderests, porticulorhy when considering
SObEgIC alemolives

Thase individual compensofion elemants are inended o create g total compensation
peckoge for eoch NECD that we believe ochieves our compensaiion objectives and
provides competitive compensation oppomhunities.

PG i
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Foot Locker

EXECUTIVE SUMMARY (PAGES 38 TO 40)
2 https://investors.footlocker-inc.com/static-files/d1955f55-2¢cfb-46a7-8d29-15fe14540c57

EmieC utiw Compssn aatbe

Executive Summary

Das Coampapressteon Comemitiee, Comprad of S nopaencem R eCInrE., vy thi @xeCuleg COmparaation program. YW
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sk, A shomwn in e chars below, for 2093, B7% of the CEOTs tanget comporasiion mic, and 715, on aveesge, of the obhe
MO Largart Comparaurion mic or B comgssnaaton progesm reprosenbed varkabds performance-tased compssnaton

CEQ's 2019 Target Comgensation Mix Average ol Gther NEDs' 2017 Target Compensation Mix
By
i Saleey
e
L e )
e Prerinermance Highlights
e e ———

Variabln' Wi
Pepifoiaia Badaa prtyrana e Baved = =
Compenuation  CompaTstion $-B bellion

$4.56 per share

BN T

Key Compensation Practices and Policies

29 maiion

WWHAT WE Do WHAT WE DO HOT DO
« Akgm percutien oy cloasly with paricomunics and MG b groan-ups for ponuiufien o of

Campdmy’s ilralisgy conbid paymenty

o Sairl O, bl poviodTiand g GOl n Mo hivigirey o plevageeg of s

“ " o Cor i ) S T 1
o Miarfan & climwvbiach Y

/i Imipae of Coetgarny Perlorensncs on Annuad and Lang:Term Incestive Pay

o PR B Tl lts et dtatyshil SHHEM Greebialus (uadelnes W WO neong of SieCk OpSon withaun E =

# FBOLI & Dt i B [y Do) VBRI [ v e Brviaindd e B

Hoeragy-Bem e s [PLTIP™) pairpmeats. Folloavirag attanmand of W o stk options. gramed bk faer

peeoamance goals gt valow

+ Inchade double-rigge changs in control prosvisicns in smgloymen u Mo b e

My rements and squity awards tme-Based RS or ursdened PERSL

o Mbigale ncha Fik I COMETIASGS o BTy n Mo entiriihed S afs Dol

o Prendde ridoratie penusien
o Phirl i i (el £ O AR I Sy T

ORI COTmin e
o Mokl snusl “Say-on-Pay” sdvisony vooe ———— LR
+ COndy P a——

AT [ —— Tt e s B A

-

S e e ——— ————————
Mt by My, s, b i, e . s g, S0
L e e S re e 1 b i

Key Proxy Statement Disclosure Trends: Executive Compensation

15



IPG Photonics

EXECUTIVE OVERVIEW (PAGES 38 TO 39)
2 https://s22.g4cdn.com/882440284/files/doc_financials/2019/ar/updated/2020-DEF14A.pdf

Fropesal T Advisory Approval of Dur Executive Comgensation

Compensation Discussion and Analysis

Executive Ovarview

This Compensation Disoussion and Analysis provices 3 rewiew of our sxpcutive compensation philcsophy and program, and
Compensabion Commities decisions for fiscal 2015, The disoussion in this section focuses on the compensation of the NEOs

for discal 2009, who weve:

WVALEMTIM P, EUGENE TIMOTHY AMGELD
GAPOMNTSEW, PH.D.  SCHERBAKOW, FH.D.  PA MAMMEN F. LOPRESTI
Chairman and Chinf Chial Cperating Serder Vice
Emecutive Officer Officer, the Managing  Presidenst and Ohisf  Gersral Counsel
Direcror of IPG Liser  Financial Officer and Sacreary
GMbM, cur subsidiary,
and Senlor Vice
Pretident, Europe

Detailed bics of the NECs are included in the Annual Report.

Financial and Strategic Highlights of 2019

ALEXANDER
CATCHIMNIKOV, PH.D.

Senler Vice President.  Sendor Vioe Prasident,

Cormponents

W shippsd 3 regord numbssr of high powaer Lisers in 2019 and intreased sales of lasers at 10 kilowatls of greater by mor
than 5%, Howanr, ghen weaker incustrial demard trends resulting Trom escalacion of cthe US-Ching trade gonfio) and
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December 31, 2019,

2019 Executive Compensation Highlights and Changes to 2020 Compensation Program

The Compensation Committee held 2019 executhve base salarkes, tanget annual incentives and long Lesm equity incenthes at
018 bewels, reflecting the giobal macrosconomic environment existing af the start of 2009, Anancial performanoe fell short
of targets in 201%, which resulted in no 2019 anrual inoentive payouts for financial perfprresnes. arishin sk
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Edison International

COMPENSATION SUMMARY (PAGES 36 TO 37)
© https://www.edison.com/content/dam/eix/documents/investors/corporate-governance/2020-eix-sce-proxy-
statement.pdf

COMPENSATION DISCUSSION
AND ANALYSIS

This Compensation Disoussion and Analysis PCDSAT) descrbes the principles of our sxecutive (ompensation program
s v appied those prinddpies 'n compendgat ing our named exscuthe officers (HEOST) for 2019, and bow we ule
U COMMEENAalon program (o drive perTorrmanoe. We 250 dsouss the ok and responshiities of our Compensation
Comimithes (he SCommztes”) 'n delsmining exeCutive Compensaton. The CDEA 'S organ'ted a5 lolows:

1 2 3 4 5
Compeaatisa What Wi Pay and Why: Hovwt W Mlake Post-Employmany  Other Compeadation
Summary Elemenis of Total Lompensation and Dibr Besefits  Policles and

Direct Compensation Decisions Gidelames

The COBA CONLATHE MRSl on felevan! b your SeciEion regarding the SdviSary wili 1o SPEFove ouF Eddutine
COMPErEation (iem 3 on your Prosy Card). When vating on Bem 3, EIX sharehoiders wl vete on B exeoutie
compensation, whie SCE sharehoiders wil vooe on SCE exelutive Compensation

1 COMPENSATION SUMMARY

Certan key wnilormaton about Sur sxeoulive Compensaion program = highlghied o s Comsernaation Summany.

EXECUTIVE COMPENSATION PRACTICES

% des'gned with the obsective of Strongly Inkng pay with pedomance, The
W ko prad Sices for NEDS. Inchuding praciices we beleve drive performance
principhes, and practoes we have nol imgeemented because we donod believe

AL LA DR BOF SN AT AR

EIX MEDs FOR 2019 athir stakeholders’ lorg: benm nheres
LI WODA i Sers el Bevde. (10 Hawia Seri wl vide iF [ fust 2 ien DOFEeRaton =
'WHAT WE DON'T D0
i B ruaioriny of u WiE 0o not Pave 3y BmpiyTent
|10 stakehoioers’ Imerests LOmiracis
ned the mmarke: maesdian for & ‘Wi dho not prowioe sk tam gross- ups
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Compensation Philosophy and
Program Objectives

King & Spalding Commentary

A section about compensation philosophy or program objectives provides an opportunity to be more detailed than the
CD&A executive summary. A pithy description of what guides the Company’s compensation decisions and why can be
very powerful.

FedEx

COMPENSATION OBJECTIVES AND DESIGN-RELATED FEATURES (PAGE 38)

Compensation Objectives and Design-Related Features

HIW ML LRD

OREETHE GNERALLY EFLCIERILT

Exelon

COMPENSATION PHILOSOPHY AND OBJECTIVES (PAGE 39)

Compensation Philosophy and Objectives

el Wi

Aligneree with Gharehaliers
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Cognizant

COMPENSATION PROGRAM OBJECTIVES (PAGE 28)
2 https://cognizant.g4cdn.com/123993165/files/flipping_book/proxy_statement/files/assets/common/
downloads/2020%20Proxy%20Statement.pdf

Compensation Program Objectives

The Compensation Committes designed the 2019 executive compensation program with the objectives

and key features to meet those objectives as set out below:

Program Objectives
Alignment with Corporate
Strategies

Ensure compensation
program incentives

are aligned with our
corporate strategies and
business obpactives

Short-Term and Long-Term
Performance Objectives

Tie a substantial portion of
compensation to achieving
both short-term and long-terrm
performance objectives that
enhance shareholder value

Long-Term Continued
Employment

Provide an incentive for
lang-term continued
employment with

Qur \:ol'ﬁpaﬁr

Balanced Mix

Create an appropriate balance
between currant and long-term
compensation and between
cash-and equity-based
INCENTVE COMEENSBtion

Mo Unnecessary Risk-Taking
Ensure that compensation
arrangements do not
ENCOUrage UNNecessary
risk-taking

Compaetitive

Prowvide competitive
compensation packages in
order to attract, retain and
mctivate top executive talent

How We Get There

‘We set performance metrics for our performance-based
compensation program that align with our corporate operational
goals and strategy. In 2019, the performance metncs included
revenue, profitability, cash flow and/or shareholder returm, on

bath a relative and absolute basis, For 2020, following shareholder
engagement (see page 18), we revised our program to align with
the refined strategy developed by management and the board (see
page 8).

A substantial percentage of our NEOs" pay is performance-based, This
is divided between (i) annual cash incentive (CACI™), which measures
performance over a cne-year period and rewards achievement of short-
term company financial and operational cbpectives, and (i) performancs
stock units ("PSUS"), which measure performance over a multi-year
period and reward more longer-term company financial and operational
objectives and for shareholder return (see page 29).

A substantial percentage of our NEOS' pay consists of long-term equity:
(i) restricted stock units ("RSUS™), which vest quarterly over a three-year
periad, to reward continued service and long-term performance of our
common stock, and (il) PSUs that, for our current CEQ, have a d-year
performarnce penod with vesting thereafter, and, for our other NEOs,
have a 2-year performance perod with vesting at 30 months (1/3™) and
36 months (2/3™) from the start of the performance period (see page
2%). For 2020, following shareholder engagement (see page 18), we
revised the PSS for all NEQs to have a 3-year performance period with
vesting shortly thereafter (see page 38).

W provide current compensation in the form of cash, divided
betweon base salary and ACI, and long-term compensation in the
farm of equity, divided between PSLUs and RSUs. Both current and
long-term compensation are mixed between stable (base salary and
RSUs) and performance-based (ACI and PSUs) compensation {see

page 34)

We create a balance between performance-based and
non-performance-based compensation and set perfermance metric
targets that we believe are aspirational but achievable (see pages 29
1 1), We also sel stock cwnership guidelines 1o help mitigate
potential compensation risk and further align the interests of our
MEOs with those of sharehclders (see page 47).

To ensure our compeansation remains competitive, the Compensation
Committes engaged Pay Governance as its independent consultant
in 201% and prier years 1o review and benchmark the compensation
we provide relative to our peer group and other market data (see
page 32).

¥

The Compensation Committes believes that the design of the compensation program, including
having the appropriate mix of compensation elements and performance metrics and targets, hasa
significant impact on driving company performance.

Key Proxy Statement Disclosure Trends: Executive Compensation
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Sanmina

SANMINA’S PAY FOR PERFORMANCE COMPENSATION PHILOSOPHY (PAGE 48)
2 http://s21.q4cdn.com/392851627/files/doc_financials/2019/2020-Proxy-Interactive-(1).pdf

Sanmina’s Pay for Performance Compensation Philosophy

OBJECTIVE

Increase long term
stackholder value and

align the interests of our
executives and stockholders.

Create 3 direct link
between long term
financial performance and
individual rewands.

®

®

HOW PURSUED

The vast ma|ority of total executng Compensanon i3 equiny-based 5o that
expoutives are rewarded more when stockholder value is created. 100% of
owr Long-term incentrve awards to our named executive offioers ane in the
form af equity.

Dupr Niiy-tiermn awards include performance-based awards that reward
expcutivies lor achieyving financial goals that are important to the health of the
business. Annual bonuses are also tied to achievement of critical financial
goals, the achievement of which strengthen the foundation for long-term
suconss, For fiscal 2020, goals for bath short-term and long-term performance
awards have been differentiated to focus executives an achievernent of critical
mgasures of both short-termm and Long-term perionmance.

Emphasize the
competitiveness of total
pay rather than any ohe
particular clement.

®

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

20

Trends in Investor Communications




CVS Health

OUR EXECUTIVE COMPENSATION CORE PRINCIPLES (PAGE 37)
@ https://s2.q4cdn.com/447711729/files/doc_financials/2019/annual/FINAL-CVS-proxy-bookmarked.pdf

Our Executive Compensation Core Principles

Fivi core principles drive our ececutive compansation philosophy:

| Il i v Vv

Suppert, Communicote  Attract and Rotain Mativate High Align Interoests of Reward Achbevoment
and Drive Achipwomant  the highast-cabber Parformange from our axsculive officers of shoet-1aem rasults
of our budiness ecutive officers by aacutive offioers in and our stockholders s well &S long-term
strategies and goals providing compensation  an Incentive-driven and foster an equity stockhalder value

opportunities cullue by delvaring ownaship environmant  creation

comparable to those greater rewards for

ffered by other suparion parformance

companies with which ard reducad awands for
we compate for business  underperformance
and talent

Management and the MP&D Committee believe these principles motivate our executive officers to take personal
responsibility tor the performancs of the business and deliver long-term stockholder value, consistent with CVS Health's
values of Innowvation, Collaboration, Caring, Integrity and Accountakbility.

Our compensation programs:

* are tallored to our short- and long-term business strategies and drive performance,
+ reflect the rapidly changing health care landscape,

+ drive sustainable performance in an era whaere human, social, natural and intellechual capital are joining financial and
operating capital as performance drivers, and
= pperate within strong governance parameters.

Key Proxy Statement Disclosure Trends: Executive Compensation
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Air Products

OUR COMPENSATION PHILOSOPHY (PAGE 24)
@ http://investors.airproducts.com/static-files/7153e529-bfe4-4136-a443-ad8fecfof52f

Our Compensation Philosophy

Overview. The overall objective of our executive officer compensation program is to attract and retain a talented managerment
team and provide them with the right incentives to execute our strategic objectives and to maximize sharehclder value, The
same principles that govern the compensation of all our salaried employees apply to the compensation of our executive officers:

Tie compensation to strategy, performance and delivering shareholder value.

The Company’s programs provide incentive compensation opportunities that promote achievement of short- and

lorg-term strategic and financial abjectives, Annual incentive compensation targets are aligned with the Company's
adjusted earnings per share goals communicated to shareholders so that executive officers only receive target payouts if we
meet sharehaolders’ expectations and if we exceed target payouts. Long-term incentives are delivered in stock, the majority
of which is tied to Company TSR 50 that factors that impact the value of our shareholders’ investment in the Company
significantly impact our management team's compensation.

Provide competitive compensation for Foster non-financial corporate goals. Support actions needed to
. el While financial results are the primary respond 1o changing busi
environments.,

The Company seeks to offer
compensation opportunities that
are sufficient to attract talented
and experienced managers and to
discourage them from seeking other

commitment the Company makes
to shareholders, the compensation
program balances financial results
with other Company values such as
safety, diversity and envirenmental

The Company has sought to provide
some elements of compensation,
such as severance benefits, which
give the management team or the

employment oppartunities. stewardship. Certain components Board tocls to facilitate decisions
of the pregram provide flexibility about succession planning,
to adjust compensation upwards divestitures and restructurings
or downwards for non-financial or other significant corporate

and strategic goals and to recoup
compensation in cases of misconduct
of restatement of financial results.

events that may impact the
position or employment status of
executive officers.
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American Tower

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

Our Compensation Approach in Brief

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

We place greal emphasis on equity awards in our overall compensation, and cur annual performance incentive
awards are performance-driven and based on achievement of Company goals and objectives established al the
beginning of the year, as well as indvidual performance goals for the CECQ. Equity awards focus on longer-term
operating and stock performance objectives, stockhoider value appreciation and retention,

Th financial Inlanasts of saciiivas
shoiakl lir abignad wilh e keng-taam
mnteriets of aur slockholders theough

shosck-hasad compensaion and
padormancae matrnics that comalate
with lang-1erm stockhokder value

Annual and kong-term
Trcenlhve Compensalii
opporlunities should
renwvaind e approprials
balince of shor and
lang-term linancial,
sirategh: amd
Lisiness resulls

A sulastandiod goation ol
cinpransation shoukd B al ik
and digectly linked 1o American

Towmver prerlormEmces

COMPENSATION
OMMITTEE
OVERSIGHT &
GOVERMNANCE
Lang-beawm, stock: based
COmMpensaion
apgertunibes stoulkd
outveidigh shost: e,
cash-based oppomunilies.
Anmeal objeciives should lesleralig team
corgl el Sustainatike capade of meaimizing
bong-tenm perfommance Amarican Towar's
pefonmance

Tatal componsation
should bo sulficienly
COMmpelitiee 1o D,
ptain ancl ruaAbate

Compsation shoukd Like
o secounl each execulive's
responsibity o acl n sccordince wilh
aoiir bkl andd sisianability objpecihes al
all timss, Finsnckal and operaling pedonmance
RISt il eompromise thess valies
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Brown & Brown

OUR COMPENSATION PHILOSOPHY; COMPENSATION COMPONENTS (PAGE 31)
2 https://brownandbrown.gcs-web.com/static-files/5dc4ffce-5e0c-42f1-8367-485fcddb650a

Our Compensation Philosophy

Qur compensation system is intended o

Attract and Retain 1 Compensate for Performance 2 Create a Common Interest 3

Higgh-guuality peopke that ane crucial Linkesl to o strategic ohjecties Eotwoon our eescuthae officers and

1o bath the sho-term and long-term through the uwse of incentive shaneholders through compensation struciunes

SUCCEES of the Compary COMPREMION programs Tt prexmete the St ring of the rewards ond
rishs of strategic decision-making

In suppert of these goals, for 2019 our incentive compensation program included both leng- and short-term compensation
and was tied (o increases in our adjusied earnings per share, Qrganic Revenue growth, Adjusied EBITDAC Margin, and
predelermined personal objectives for each of our execulive oflicers.

Compensation Components

Qur compensalion philosophy i$ refllecled in he following shorl-lerm and long-lerm compensation companenls:

1 Base SBalary  Rationabe
+  Prowide compelitive lenets of compersation 1o-our eaeCulve oflicers Bosed on scope of resporsibiltes and dulies
«  Recruit and relain exec utive oflicers

How Amounts Are Determined
« Based on & wide range of factors, including business rsults, indiidual parformance and responsibifties, and
comparative Market Assessments

2 Annual Cash  Rationale

Incantives = Allgn execulive officers” perfformance with annual goals and oblecives
and Bonuses «  Create a direct ink between pay and current year financlal and aperational perfarmance
Hew Amounts Are Determined

=« Target payouls based upon comparathve marke! assessments, recommendations by chief executive offices,
and input from the Compensgation Committes's mdependent compensation consullant, subject to the
approval of Compensation Committee or, In the case of the chief executive olficer, recommendations from the
Compensation Committee's independent compensation consultant, subject to the approval of Compensation
Committes based upon s annual chief executhve afficer parformance riview

=+ Aclual payout based upen a combination of Company andfor segment performance and achievement of
personal performance objectives

= Additonal discretionary bonus avallable as determined by chief executive officer, subject to the approval of
Compensation Committes, or, inthe case of chiel executive officer, as determined by Compensation Commitles

3 Long-Term  Ratio

Equity « Reward effective long-term capital management and dechlon-making
Incentive = FoCus afberion om futune relurns o shaneholders
Awards = Retain execulhve officers who hive the potential to impact both our shdn-tenm and long-lenm praditability

throwgh & combination of time- and performance-based swards
« Recognize and reward specilic achievements andlor the previous year's performance
= Generally granted annually during fIrs quarters

How Amounts Are Determined
« Ayward amount delenmined based upon a blend of quantitative measures and conslderation of personal
perdormpnee, 9% well o5 comparathve marke] assessmans
« For evards with a perormance-based vesting coidition, numiser of awarded shares may be higler of ket
than targel, subgect to specified threshold and maximem amouns, besed upon the Campamy's perfformance
during the performance perod
= Actual value realized based upon the Company's SIock price ower mesdsurament and wesling periods
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Western Union

OUR EXECUTIVE COMPENSATION PHILOSOPHY AND OBJECTIVES (PAGE 36)
@ http://s21.g4cdn.com/100551446/files/doc_financials/2019/ar/2019-Annual-Report-2020-Proxy-Statement.pdf

OUR EXECUTIVE COMPENSATION PHILOSOPHY AND OBJECTIVES

The Compensaltion Committee has adopted the following compensation objectives and guiding principles to align the
Company's incentive compensation program with the Company’s overall executive compensation philosophy:

Dur Executive Compensation Philosophy

The Compensation Committes beheves the Company's executive compensation program should reward actions and
behaviors thal build 2 foundation for the long-term strength and performance of the Comparny, while also rewarding the
achievement of short-term performance goals informed by the Company’s strategy.

«  Align executive goals and compensation with stockholder interests
@ « Altract, retain and motivate outstanding executive talent
) +  Pay-for-performance: Hold cxccutives accountable and reward them for achicving financial, stratogic
Objectives and operating goals
= +  Pay-for-Performance: Pay is ssgmiicantly performance-based and at-risk, with emphasis onvanable
@J pay to reward short- and long-term performance measured aganst pre-established objectives
4 informed by the Comparny's strategy.
Guiding *  Align Compensation with Stockholder Interests: Link incentive payouts with the overall performance
Principles af the Cormpany, including achievement of financial and strategic objectives, as well as individusl

performance and contributions, to create long-term stockhalder value,

+  Stock Ownership Guidelines: Qur program requires meaningful stock ownership by our executives
ta ahign them wath long-term stockhaolder interests

= Emphasis on Future Pay Opportunity vs. Current Pay: Our long-term incenbive awards are delivered
inthe farmof equity-based compensation with multi-year vesting provisions to encourage retention,

+ Hire, Retain and Motivate Top Talent: Offer market-competitive compensation which dearly links
payouts to actual performance, including rewarding appropriately for superior resulis, facilitating
the hire and retention of high-caliber individuals with the skills, experience and demonstrated
perforrmance required for our Company,

» Principled Programs: Structure our compensation programs considering corporate governance
best practices and in a manner that 15 understandable by our participants and stockhodders.
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The Travelers Companies

OBJECTIVES OF OUR EXECUTIVE COMPENSATION PROGRAM (PAGES 37 TO 38)
@ http://investor.travelers.com/interactive/newlookandfeel/4055530/TRV_2020_Proxy_Statement.pdf

Objectives of Our Executive Compensation Program

Wiith gur overarching pay-for-performance philasophy in mind, the Compensation Committee has approved the following
fiwe primary objecties of ok Execulive COMPEnTMIan program.

Objective

Link compensation to

the achievement of our

shart- and long-term
financial and strategic

objectives

The Compensation Committes belewes that a properly structured compensation system should
rﬂummdr:wdpeﬂmmmﬂiphbmﬁ.Tnerﬁunemapprnpe‘n!bd:ﬁﬂn‘fbﬂ‘lmin
the progranm, the compensation system is designed to measure shore- and long-verm financial and
operating performance, the efficency with which capial s employed inthe business, the effectve
management of risk, the achievement of strategic initistives and the individual performance of
Enrh Eobulng.

The Compensation Committee further believes that the most senicor exgcutives, who are
responsible for the development and execution of our strategic and financial plans, should
baree the fargest portion of their compensation tied to performance-based incentioes, including
wock-based compensation, the ultimate value of which B dependent on the performance of our
ok price over time and on cur three-year core return on equity. Accordingly, the proportion
of total compersation that is performance-based increases with successively higher bevels of
respansibiity. In addition, in evalusting the Compary’s overall performance, the Compensation
Committes takes into docourt that sur business (s subject 1o year-to-year volatiity outside of
management’s control, including natural and man-made catastrophic events, The Compensation
Committee believes that, because the impact of catastrophes in any given year can produce
significant volaility, the effective management of catastrophes can only be evaluated over alonger
period of time. A5 a result, although the Compensation Committee believes that the impact of
catastrophes on the Comparny’s financial resuks should be reflected in its exscutive compensation
decishons, the Compensation Commities does nol believe it & appropriate for compensation
kel to be subject to a5 much volatility year-to-year a5 may be caused by actual catastrophes.

Cur gverall compensation levels are desigred 0o sttract and retain the best executives in bght of
the competition for executhse Ealert. We recognize that to continue to produce industry-leading
resuls over tme, we need o continsously cultivate that alert. We do so with competitie
compensation programs that are designed o attract, motivate and retain cur best people,
development programs that foster personal and professional growth and a focus on diversity and
inchusion 38 & business mperative.

Inaddition, the Compensation Committee believes that, when we generally exceed our performance
goals and the named executive officers individually perform sl superior level in achieving thae
performance, total compersation for these ewecutive officers shoukd be set at superior levels
compared to the compersation kevels for equivalent positions in our Compensation Comparisan
Group. When we do not generally esceed cur performance goals or the ramed executive officers
bl S nct perfommatae -~ - - - s
et at bower kevels,

The Compersation Committee m Objective

in awarding compensation in orde Align the interests The Compensation Committes believes that the interests of exetutives and shareholders should
~  of management and b algred. Accordingly, a sgnificant portion of the total compensation for the named extoulie
shareholders by paying  officers it in the form of stock-based compermation. The compoanents of the annual siock-bused
a suh lal portiom of comg jon gramed 1o the named esecutive officers n 2000 and 2019 were stock opoions and
total compengation in  perlormancd shanes. Stock eptiad provide valee orly i cor ftodk appreclines and periormanis
' stock-based incentives  shares vest only if specifisd core retum on equity thresholds are met. In addition, a8 dicusted
and ensiuing that v, SEMO EECLLAES aNe Eapacted 10 ariheve s Stk cwnerthip IR prior o seleg
executives accumalate  any sbock acquined upon the exercee of stock options or the vesting of performance shares
meaningful stock of resricted mock weics, Boch the portion of ol compersation arrkseable o wock-based
crmeinship stalors over  programa and the egeected bevel of eaeautie siock owrership rcrease with sucositively higher

thair tenure leveke of resporaibility.
Mauximice, 1o the fs parn ol the process of approving the initial design of incertha plans, of any subseguent
extent equitable mradifications. iade b fuch plaes, and determining Inards wnder the plaed, the Compensation
and practicable, the  Committee evaluates the aggregate economic costs and ddutiee inpact 1o shareholders of such
financial compenistion, the expecied tax and sciounting restment and the impact on our firancial
of the overall resuls. The Compersation Committee stvempls 10 balance the warious fimancial implications of
compansaion program  each prograem o efdune than (e Sysnem i as efficient a5 possble and that unneoessany £osts

are yenided

Reflect ibliskeed The L w Commitiee, with the assistance of our Human Resources Depariment and ik
and mm Compensation CommRLee's independent compEntliion Oofmultanr, Slays abreast of curfent and

dieveloping corporate o o 51 and trends with respect oo esecutive Compensation
ncd acjusts that varcurs elements. of our EotCulie COMpEnsation program, from time 1o time, i

it deems appropriate.
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Colgate-Palmolive

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

Executiva Campansation

Compensation Philosophy

Celgate balisves that paspls ars the mast important driver of its businass succass and, a-:-:ﬂrdingly. Wiaws compansation
A% an impartant feal te mativate leadars at all lavals of the organizatian, Outlined Balow ara the principles undarlying
Celgate's axecutive compansation pregrams and axamplas of specific program features usad to implamant

thasa principlas.

Ease Annual
salary ICEnEives
ALIGH PAY AND PERFORMAMCE
Multiphe performance measures are used Lo ensure a Tocus on overall @
(m.uny p-qrfn-rrrunnn.
Payouts vary based upon the degree to which pnrfwmmnq maasures are achioved. -
Colgate does not guarantes minimum base salaries, bomses or levels of equity or othes 8 @

incentives for its Hamed Officers, through employment agresments or atherwise,

DRIVE STRONG BUSINESS RESULTS

Salecting performance measuras, such as organic sales growth, nat incoma growth,

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

Using performance measures tied to Colgate's anmeal and long-term operating goals, the

achivamant of which the Hamad Officers have the ability to influence, motivates the L ]
Hamed Of ficers Lo achieve strong and sustained business results.

Using maasures in the long-term incentive award program that amphasize tha

Company's performance relative to peers focudes the Mamed Officers on achicving

pear-leading performance.

FOCUS ON LONG-TERM SHAREHOLDER RETURN

Colgata's long-term incantive awsrd program has & thres-yesr parformancs period,
drivimg a facus on long-term resulrs,

A significant portion of the Namad OFficers” total compansation is paid in equity
{approdimarely 50-65% in 2019), aligning the interests of the Named Officers with those
of stockhaldars.

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

Colgate's use of stock oplions, which provide value only to the sxtent that the Company's
steck price appreciates, provides an effectiva link to changes in shareholder valua rhat
aligns the interests of stockholders and éxecutives.

Seock ownership guidelines require that executives maintain significant levels of stock
wamarship, further strangthening the focus on long-tarm sharsholder raturn.

ATTRACT, MOTIVATE AND RETAIN HIGH-GUALITY TALENT
Colgate regulary benchmarks its compensation programs and designs the programs

1o compansate executives at the median level, with above-median payouts for superion @
performance and below-madian payouts for perfarmance bebow sxpect ations.

Te promate equal pay and fairness, Celgate's pelicy is 1o compensate gach individual at

a lewvel commensurate with his or her robe, work location, individual performance and . .
experience, irmespective of gender, race, ethnicity or any other category protectad by law,
Individual performance influences salary increases and stock option awards, mativating ™

the Hamad Officors to perform at the highast levals,

Colgate rewards executives for strong performance, including by increasing payeuts

wnider the long-term incentive award program wden Colgate out performs its peers and =
diecreasing payeuts whon Colgate underperforms its pears.

Tha PRO Committas devatas substantial time and attention throughout aach yaar 1o axecutive compansation matbars
to ensure that compansation is aligned with the Company's perfermance and the bast interests of stockhaldars, The
Company’s compensation programs reflect its longstanding strategic initiatives and balance achieverment of short-tarm
results with long-term strategic objectives. As discussed in more datail below, the PED Committee's well-balanced and
disciplined approach includes regular reviews with its independent compensation consultant and careful benchmarking

o e

COMPANY
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Huntington Bancshares

PHILOSOPHY AND DECISION-MAKING PROCESS (PAGE 51)
2 http://huntington-ir.com/fin/proxy/hbanx20.pdf

Determination of Compensation

Philosophy and Decision-Making Process

We provide a balonced and straightforward total compensation pockoge, which includes both fixed and voriable,
performance-bosed elements. The use of both short-term and long-term incentives ensures that the ultimote
compensotion delivered is dependent upon achievement of our annual business goals, as well as delvering long-
term shareholder value. Our performance and evaluation process considers compony, business segment, and
Iindnidual performance, as well as performance relative to industry peers. Our target pay levels are designed to
be competitive with market proctice. Since o majority of our pay is variable and based on performance, our actual
poy positioning will vory appropriately to reflect our performonce.

‘While owverall compensation policies gencrally apply to all executives, we recognize the need to differentiote
compensotion by individual, reflecting on his or her role, performance, experience, and expected contributions.
Base salares and incentive targets are the primary means far differentiating compensation opportunities to
reflect executive role ond scope of responsibility. For exomple, Mr. Steinour has a higher base solory and higher
potential ncentive oward opportunities due to his responsibilities as CEQ. He is also held 1o a higher stock
ownership guideline, reflecting his increased stoke in our performance,

Guiding Principles

Fotus on long -term A significant portion of compensation is stock-based and long-term in focus
sharehalder alignment

Balanced and helistic approach Ouir program includes foeed and performance-bosed elements, short-teim
and long-term performance incentives, and considers corporote, business
segment, individual, and relative performaonce

Align pay and perfarmance Tolal compensation is expecied to vary each year and may evolve over the
kang-term to reflect our performance and key objectives

Maintain an aggregate We monitor our proegrams, controls, ond governance proctices for

moderate-1o-low risk profile consistency with our oggregate moderate-to-low risk profile

See "Risk Asszessment of Incentive Plans”

Assule oppropnate positioning in Cwur torget pay levels ore designed to be competitive with morket proctice
the market

Reflect internal equity W differentiote compensation by individual, reflecting his or her role,
experience, performance, and expected contributions
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Northern Trust

GUIDING PRINCIPLES FOR EXECUTIVE COMPENSATION (PAGE 31)
2 https://cdn.northerntrust.com/pws/nt/documents/about-us/northern-trust-proxy-statement-2020.pdf

Guiding Principles for Executive Compensgation

CUur compansation philosophy 15 (o altracl, reward and relain talent at all levels who will contribute to our long-tarm
success. With the goals of strong long-term financial performance and crealing long-term stockholder value, our executive
compensation program and compensation decisions are framed by the four guiding principles described balow

Guiding Principle Impact on Compensation Design

Linked ta Long-Taerm Performance # Perlormancs slock unils based on achievament of cenlain
absolute ROE targets and, beginning with awards
granted on February 18, 2020, our ROE retative to that of
our financial parformance peer group, consiilute 65% of
long-ferm incentive compensation.

Aligned with Stockholder Interests & Majority of pay delivared in long-term incentives
{approximately 69% of the total direct compeansation of
Mr. O'Grady).

® Executives are subject to robust stock ownership
guidalines,

Positioned Competitively in the Marketplace = Compensalion levels are developed with reference 1o a

pear group of comparable companies.

Discourages Inappropriate Risk-Taking # Shorl- and lang-lerm incentives are subjec! 1o potential
forfeiture or clawback in the event of misconduct resulling
in a restatemant of our financial statements and cenain
other lypes of misconduct, including inappropriate risk-
taking resulting in “significant risk oulcomes”,

# Short-term cash incantive compensation awards and
performance stock unil payouts are capped.

# Compensation and Benefits Commates can exarcse
negative discretion lo reduce incentive compensation.

# Compansation program balances shor-lerm and long-
term performance cbjectives,
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Newmont Corp.

PHILOSOPHY AND PRINCIPLES (PAGE 53)
@ https://d18rnOp25nwr6Bd.cloudfront.net/CIK-0001164727/7dae0c89-182¢-4726-a817-989bdb0156f7.pdf

Newmont's Executive Compensation Phllosophy and Principles for Success

Pay for Set the > Clear and focused Open and 1ran_5t|:1arent
Arrance L objectives FOEFAT desi engagement wi
i o) i L stakeholders

!

Philosophy and Principles

Newmont's executive compensation programs are designed to effectively link the actions of our executives o
business outcomes that drive value creation for stockholders. In designing these programs, we are guided by
the following principles:

» Maintaining a clear link between the achievement of business goals and compensation payout.
Officers are evaluated and paid based on performance that drives long-term success and relative stock
price improvement

» Selecting the right performance measures, Programs and metrics are measurable and linked to both
short- and long-term strategy execution and result in increased stockholder value,

» Designing programs that are clear and maintain line of sight. Each executive understands what is
expected and required of them to contribute to the achievement of the business plan and how cutcomes
influence their compensation.

+ Sharing information and encouraging feedback. Transparency and open disclosure are core
components of Newmont's values and Newmant engages with stockholders and employees on a regular
basis to provide insight into our goals, direction, and how resources are being used to drive value,

2020 Proxy Staternent 53
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Pay-for-Performance Alighment

King & Spalding Commentary

Demonstrating that pay and performance are aligned is the primary goal of your compensation disclosure. These
disclosures need to be easily understood by the lay reader. Clarity, concision, and consistency (year-to-year) are key. In

addition to refined prose, consider a few well-designed graphics that can simplify for your story.

Southern Company
CEO PAY FOR PERFORMANCE ALIGNMENT (PAGE 46)

B CEO Pay for Performance Alignment

CHD TARGEE PAY

THREE-YLAR (L0 INCERTIVE PAY" ALMGNID WITH STOCK PRKE FERFORMANCE SOUTHERN TSE SSGHIFIANTLY
1% CUTFERFORMED UTT 1K 1078

$140.4%
S16%
: in.s
$10.% 0.9
f100 10241
— S e
9057
tive Fay Actual Incentive Pay #1303 inveat ment
Zr * t ] Vadur of § taril
¥ L]
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Exelon

CEO PAY FOR PERFORMANCE ALIGNMENT (PAGE 39)
2 https://www.exeloncorp.com/newsroom/events/Event%20Documents/Exelon-Proxy-2020.pdf

CEO Pay for Performance Alignment

The Compensation Committee and Board approved the following
compensation for the CEQ

2019 Base Salary

Base salary was increased 2.5% to $1.293.000 from $1.261.000 as a
result of the rmert review and achigvement of 2018 results,

2019 AIP Award Payout and Target Adjustment

AlP target was increased to 145% of salary to align with market. Payout
was 112.22%.

2017-2019 Performance Share Payout

Three-year performance was above target at 107.70%.

T8% of the CEQ's total target direct compensation for 2019 was in
the form of long-term incentives, which is nearly 5% more than the
AVETARE IN OUF PEET Eroup.

= Chart depicts Exelon’s annual stock price for the last three years and CEQ
total compensation as it appears in the Summary Compensation Table.
Ower the last three years, CEO pay as reflected in the Summary
Compensation Table increased at an annualized rate of 1.3% from
214.6 million to 5154 million, while Exelon’s stock price increased from

£39.41 to $45 59 resulting in an annualized rate of increasa for TSR
of 12.4%.

—  9.1%
Base Salary
13.2%
AP
90.9%
Fay at Risk
T1.7%
LTIP
Exelon Stock Price and CEQ Pay
$4559

13941
as Doc. 31, 2017 e —tE

s
[ 20017 | 20018 I 2009 ]

== Exglon Stock Price s of Dec. 31
I CEQ Pay (5)
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PepsiCo

CHAIRMAN AND CEO PAY-FOR-PERFORMANCE ALIGNMENT (PAGE 45)

2 https://www.pepsico.com/docs/album/annual-reports/pepsico-inc-2020-proxy-statement.

pdf?sfvrsn=b0543005 2

Chairman and CEO Pay-for-Performance Alignment

The PepsiCo TSR shown in the table below illustrates the year-to-year return, including stock price appreciation

and reinvested dividends, on PepsiCo’s Common Stock on a calendar year basis, indexed to a 2013 base year. As a
comparison, the median TSR generated by PepsiCo's peer group is depicted below, indexed to a 2013 base year, The table
also illustrates PepsiCo's year-to-year Core Constant Currency EPS Performance'™ on a fiscal year basis, adjusted for

pavout linked te our incentive plans and indewed to a 2013 base year

ATE*

g
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30 Al
1 Aty
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wiT*h
aqr
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TreeHouse Foods

PAYING FOR PERFORMANCE (PAGE 33)
2 https://s23.qg4cdn.com/884251494 /files/doc_financials/2019/ar/FINAL-Proxy-for-Hosting.pdf

Executive Compensation
Paying For Performance

Crur compensation approach is based on sound design principles that allow us to responsibly reward our executives in a labor climate
whre wie meed to attract and retain talent capable of exeouting owr strategic business transformation. Our programs are designed to
focus executives an achievement of our leng-term business objectives and creation of sharehalder value, This is achieved by
maintaining a high level of "at-risk” incentive pay, the majority of which is linked to the achievement of long-term business results and
delivered in equity - further aligning interests to those of cur shareholders. We believe in allowing for a responsible level of discretion
in our pay programs to ensure our executives are rewarded for emecuting actions critical to our long-term success as well as near and
langer term financial performance,

CEO Pay is Aligned with Performance

Mr. Dakland joined the Cormpary ad CEOD on March 26, 2018, Over his tenure, the Company has delivered cumulative total sharehalder
return of 29% and cutperformed our peers, the 5&P Food & Beverage Select Index, and the S&F 400, During this same period, Mr.
Oakland's target total compensation increased 6% with 86% of that increase In "at risk™ pay and 68% In long-term equity awards, (as
detailed below) demanstrating the Committee’s continued commitment to ensuring alignment between Mr. Oakland's compensation
and the interests of our shareholders,

Shareholder Return on 51 invested at March 26, 2018 (as of December 31, 2019)

1.7% =

1.50 -

1,25 -

1.00 -

Q.75 =

0.50 -

Mar-18 Jun-18 Sep-18 Dec-18 Mar-19 Jun-19 Sep-19 Dec-19
-8 TH3 Shareholder Return -8 58P Food & Beverage Select [SPSIFB)
(29% Cumulative Return) {19% Cumulative)
-8 Peer 50th Percentile 8- 58P 400 Midcap
(19% Cumulative) (13% Cumulative]
2018 2019
Base Salary $1,000,000 %1,060,000
Annual Incentive Target % 130% 130%
Annual Incentive Target 5 51,300,000 51,378,000
TARGET TOTAL CASH 52,300,000 52,438,000
Perfarmance Share Linits 52,500,000 52,650,000
Restricted Stock Units 42,500,000 42,650,000
TOTAL LTI 55,000,000 55,300,000
TARGET TOTAL COMPENSATION 57,300,000 $7,738,000
| TOTAL COMPENSATION % CHANGE 6% |
% Change in Long Term [Equity) Incentives BE%
% Change in Annual Incentive 18%
[ % “AT RISK" COMPENSATION 86% |

020 Prcory Statemsent i3
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American Tower

CEO PAY FOR PERFORMANCE ALIGNMENT (PAGE 48)
2 https://americantower.gcs-web.com/static-files/2c12bd88-078f-4217-8595-bfc569bc7clc

CEQ Pay for Performance Alignment

The graphs below demonstrate the alignment of stockholder value creation and key operational metrics with CEQ
tatal annual compensation over the past five years.

CEQ COMPENSATION® V3. VALLE OF CEQ COMPENSATION® V3. REVENUE
£100 INVESTMENT ON 111/2015
$20 300 30 sTae0  STEBD gfRoc0
1257 Seced
% 40 bT £5 G a0
L4372
$12 0w 880 2 sapg S4B00
8 500 SH ) S0 E ] 2200
j 2] 560 2 600
&0 112 fa #an M b1 ] 30 50 a2 ina 131 b1 R b4 "
VW0 ROVI0N 2OV ORI WOV 129WH0r RERM ROVIN OV IO OVIE 130N
Tota! Compenadon == Weie of $H0 b atmant Tots' Comperasion - o
[+ wiah [t ing mirirwmaed of e [ ) [+ )

£ declosed in Summary Compensation Tabse
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McDonalds

FIRST PRINCIPLE: PAY-FOR-PERFORMANCE (PAGE 41)
2 https://corporate.mcdonalds.com/content/dam/gwscorp/nfl/investor-relations-content/company-overview/2020_proxy.pdf

FIRST PRIMCIPLE: PAY-FOR-PERFORMAMNCE

Payouts to our executives vary based on performance against challenging
targets. Our incentive plans are based on diverse strategic financial
rmetrics that are aligned with our key measures of long-term sustainable
growth. In 2019, we shifted comparable guest count growth from a
maodifier to a core metric in our short-term incentive plan (STIP) to further
align with the Vielocity Growth Plan's focus on attracting incremental
customers.

W remain committed to a pay-for-performance culture that closely links
compensation with performance, as evidenced by the ple chart to the
right. As a result of owr leadership transition, this chart represents the
compensation attributable to the role of the CEO for 2019 (specifically,
pro-rated salary and STIP for Messrs, Kempezinski and Easterbroak

based on time as CEQ, and the lang-term incentive awards granted to 91%

Mr. Easterbrook in 2019), — 91% of CEO's target direct
compensation opportunity is

In addition, for the NEOs other than the CEO who were employed at performance-based**

year end, approximately 79% of the target total direct compensation

opportunity for 2019 was allocated to variable compensation that is 3% mﬁ'ﬂ beref il ﬁnf‘;ﬁﬁ"’ MR e

dependent on Company performance,

2019 Key Financial Metrics®

+ Operating income growth

+ Comparable guest count growth

« Eamings per share (EPS) growth

+ Return an Incremental Invested Capital (ROIC)

*  Operating income growth and comparable guest count growth wene used in cur STIP while the other metrics wene used in the
performance-based restricted stock units (PR5US) granted in 2015,
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Tanger

PAY-FOR-PERFORMANCE ALIGNMENT (PAGES 19 TO 20)

2 http://eproxymaterials.com/interactive/skt2020proxy/template/download.php?fn=skt2020proxy_download.pdf

PAY-FOR-PERFORMANCE ALIGNMENT (CEOQ FOCUS)

The Compensation and Human Capital Committee beliowes that
an executive compensation program that strongly links both
the short-term and long-term performance of the Company
and the compensation of our executive officers is a key dnver of
our long-term financial success. We have designed an effective
pay-far-performance program whereby a significant portian of
our executive officer's compensation is bed 1o performance-
based cash and equity awards. Thus, in periods whore we have
superior performance in gur operating results and TSR, owr
executve afficers will realize higher levels of compensation.
Likewise, in periods of poor performance, our executives will
redlize significantly lower levels of compensation,

Due to total shareholder returns that have lagged our peers and
in Some cases have been negative on an abealute basis, our
CEC's total realized compensation over the last several years
has been significantly less than the reported grant date fair value
of the awards for those respoctive yoars,

REALIZED PAY

Annual compensation data shown in the Summary
Compensabon Table on page 41 is presented in accordance
with the Sccuritics and Exchange Commission's ("SECT)
requarements, This mandated format is based on acoounting
rubes that reflect the grant date fair value of the award at the
tirme of grant, which can differ significantly fram the value that is
ultimately earned from these awards. Therefore, the Committee
believes that utilizing reahized compensation inits evaluation of
CED pay is an appropriate additional consideration to accurately
measure the alignment of CED pay-for-perfomance.
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award geantod im 2016 concluded with the performancs penods
ongoing for the OPF awards granted in 301 7 through 3015
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Occidental Petroleum

REALIZABLE PAY ALIGNS WITH PERFORMANCE (PAGE 11)
© https://www.oxy.com/investors/Reports/Documents/2020-Proxy-Statement.pdf

Realizable Pay Aligns with Performance

T demonstrate the alignment of executive pay with Occidental's performance and the experience of our shareholders, the table below
showrs the Targel Duect Compensation awarded to Ms. Hollub in each of 2078, 2009 and 2020 as compared 1o the reahzable value of thal
compensation as of March 24, 2020, Realizable pay includes () base salary, () actual annual cash incentive award amounts paid for the
performance year (exchadng 2020, which is shown al target), and () e projected value of long-1lem incentive awards granted each ye
and accrued dividends based on performance to date and our stock price as of March 24, 2020, The table ilustrates that realizable pay is
significantly impacted by Occidental's perlormance and ultimate pay opportunities are strongly aligned with the nterests of our shareholdars.
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RenaissanceRe

PAY FOR PERFORMANCE (PAGES 13 TO 14)
2 https://www.sec.gov/Archives/edgar/data/913144/000120677420001031/rnr_courtesy-pdf.pdf

Pay for Performance
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Lockheed Martin

2019 PAY AND PERFORMANCE (PAGE 8)
2 https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2020-proxy-statement.pdf

2019 i;'-'a]r and Performance

A substantial portion of compensation paid to our named executive officers (NEOs) is perfformance-based. We use the 507 percentile of
ouf CoMmparator group 1o set target compensation but allow for payments to exceed or fall below the target level based upon actual
performance. This outcome is consistent with aur pay-for-performance philosophy to set pay and targets at market levels, but pay
incentive compensation to reflect actual performance

Based on our strong short- and long-term financial and operational performance, as manifested in record sales, backlog, segment
operating profit, and earnings per share for the year, our 2019 annual and 2017-2019 long-term incenthse plans paid out above the
targets.

1=, 3- and 5-Year Total Steckhelder Returns 2017 Annwal Incentive
I.':nmpnnent Weightings and Achieverments

Elwull!-nnut
i
(Taigs
ufTirm
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Operating  Operssicns  Dparationsd
Profi® [4irs) | 40rs)

Lockheed Martin

SAP Asroipace

SEP industrials

SRP 500 areial Goals
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T 3 A il BN A0C an 140%
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farsard-locking statements concerning future perfarmance or goals for future performance
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La-Z-Boy Inc.

CEO PAY-FOR-PERFORMANCE ALIGNMENT (PAGE 33)
2 http://lazboy.gcs-web.com/static-files/881c0311-538d-4aba-be75-feb2150b3aaf

CEQ Pay-for Performance Alignment

The chart below compares the target versus realizable TDC for gur CEOQ, Mr. Damow, measured as of the end of FY 2020, Owver
the past three figcal years, Mr. Darrow's realizable TDC was 65% of g target TDC, which we believe reflects both the rigor of
the performance goals set by the Compensation Committee and the company's total shareholder return ("TSR") performance
over the same time period.

Target vs Realizable CEQ Compensation
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The charts below compare the realizable TDC for Mr. Darrow relative to our peer group companies, with realizable pay for the
past three fiscal years valued as of two different dates for the peer group companies. Over the past three years, Mr. Darrow's
relative realizable pay was aligned with the company’s rTSR performance wien measured using each pear company’s raspactive
fiscal year-end (as shown in the chart below on the lefi). and was conservative when all peer companies were measured using
our fiscal year-end date of Apnil 25, 2020 (as shown in the chart below on the night),
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Service Corporation International

PAY FOR PERFORMANCE ALIGNMENT (PAGE 14)
2 https://www.sci-corp.com/dfsmedia/042808e1630¢c49a48950d5077d6556eb/36185-source

Pay for Performance Alignment

A significant portion of the compensation of our Mamed Executive Officers is directly linked to the Company's performance.
as demonstrated in the historical payouts related to our annual and long-term incentive plans. Below 15 a graph aligning CEC
pay and performance. using the five year total shareholder return
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"'Athanpﬂ in the denamination of the pertrmance unil plan created 8 temporary distomsan in the disclosure of years 2018 and 201'9 rotal
compensation by “doubling up® previous rrrl.ru:-ipl.lngﬂn‘l:. whicih waene discloesed when pakd, with the indtiad inclusion of 2018 pedformance
plan grant value. For mone inforrmation, o Pl 4B
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Healthpeak Properties

PAYING FOR PERFORMANCE (PAGE 40)
2 https://filecache.investorroom.com/mr5ir_healthpeakproperties/424/Healthpeak%20Properties_Proxy_2020.pdf

Paying for Performance

Cur executive compensation program ks designed to reward successhul annual performance while encowraging long-

termn value creation for our stockholders, NEC short- and long-term mcentive compensation is subject o rigorous,

objective, at-risk performance hurdles across multiple metrics and performance periads, which the Compensation Committes
intends to ncentivize management to drive Company perfarmance and encourage prodent rigk management congistent with
the Company's financial and strategic goals.

Cur 2019 executive compensation program réflects strang alignment between pay and performance. As described under
“Proxy Highlights—Ceompany Highlights,” we completed our repositioning strategy in 2019, delivering strong results and value
creation for our stockholders. We entered into transactions to further reduce our tenant concentration, made key acquisitions in
desirable markets, and paid down a significant amount of long-term debt to help strengthen our balance sheet. Gur leadership
teamn provided stability to help ensure our long-term growth and success. Accardingly, the Compensation Committee took
actions in 2019 to further align the compensation of our leadership team with the compensation of peer companies, focusing

on healthcare and SLP 500 REITs, the pocd from which we recruit top talent, See below under "*Compensation Palicies and
PFractices—Compensation Peer Group®.

Owr strang 2019 financial results resulted in above-Target level payout of cash incentive awards under aur 2019 short-term
incentive plan ("201% STIP"). We exceeded our public guidance based on solid company performance and ratings upgrades,
In addition, our 3-year TSR performed strongly compared to our peers, which resulted in an above-Target payout of TSR-based
LTIP awards granted in 2017, marking the first time our TSR-based LTIP awards have provided a payout for ow executives. This
underscares our commitment o pay for perflormance.

COMPANY 3-YEAR TSR PERFORMANCE REFLECTS 16% INCREASED STOCK VALUE )
a2y s ao0e

L0

20 = 'l L |

] T T
1 2017 119018 113014 13/51 3019
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Edison International

ALIGNMENT OF EIX CEO PAY WITH PERFORMANCE (PAGE 39)
2 https://www.edison.com/content/dam/eix/documents/investors/corporate-governance/2020-eix-sce-proxy-
statement.pdf

ALIGNMENT OF EIX CEO PAY WITH PERFORMANCE

The Campany utilizes annual and long-term incentive awards to align executive pay with performance. The awards
provide significant upside and downside potential and help focws executives” attention on our financial, strategic and
aperating objectives, and shareholder returns.

The fallowing chart shows the strong alignment aver the past five years between the EX CEOs total direct
compensation {presented on the same basis as in the EIX CEQ vs. Peer Group Median TDC chart above) and our
indexed total sharehelder return (TSR which represents the value af an nitial ivestment of $100in EIX comman
stock at the beginning of the five-year peried, and assumes that dividends are reinvested on the ex-dividend date,

EIX CEQ TDC V5. INDEXED TSR, 2015-2019
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As the chart above shows, EIXs TSR was approximately 35% for the five-year period from 2015 1o 2015,

TSR increased signaficantly fram 2015 1o 2016 and decreased in 2017 and 2018, As discussed above in CEQ Pay Comparison:
ElXvs. Peer Growup,”Mr. Pizarro's 2006 TDC was relatively low because it was comprised of his compensation as a Company
Pressdent from jJanuary 1 through September 29, 2016 and his initial compensation as EIX CEOQ from September 30 through
Decermber 31, 2016. His 2017 TDC was higher than his 2016 TDC, but still below the peer group median for chief executive
officers. His TDC then decreased in 2018 because, as discussed above, he did not receive an anmual incentive award for
H018. The Largest increase in TSR occurred in 2019, That is also the year the EX CEQ's TDC was at its peak, partly to due to
an above-target annual incentive award payout

The discussion above fecuses on annual incentive awards because they are the anly portion of total direct
compensation, as repor ted in the Summary Compensation Table, that reflects the realized value of the CEQ's variable
cempensation, For leng-term incentive awards, the Summary Compensaticn Table reports only the grant date fair
value of the awards granted during the applicable year. The difference between the grant date fair value and the actual
value realized at payout can be significant and Is due 1o Company performance, including changes in stock price,

The impact of Company performance on realized value is most clear in performance share payauts. The follewing chart
shows, for the three most-recently completed perfarmance periods, the difference between the grant date fair value

of performance shares granted to the EIX CED (as repored wn the Summary Compensaticn Table) and the actual value
realized at payout {determined by multiphying (i} the number of shares paid pursuant to the award by (i) the clasing price
of ERX Commaon Stock an the date the Committee certified performance for the applicable performance period),

@ n this Proogy Statement, far all purposes other than performance share payouts, TSR ts caloulated using the difference between
(i} the closing stack price for the relevant stock on the last MYSE trading day preceding the first day of the redevant period and
(H) the closing stock price for the relevant steck on the Last trading day of the relevant period, and assumes all dividends during
the period are reinvested on the ex-dividend date. A different methadology s used to determine per formance share payouts:
TSR is calculated using the difference between (i) the average closing stock price for the stack for the 20 trading days ending with
thia last WYSE trading day preceding the first day of the performance period and (il) the average closing stock price for the stock
for the X0 trading days ending with the last trading day of the performance period, and assumes all dividends are reinvested
on the ex-dividend date (see “Long-Term incentive Awords” below). Linder both methodologies, ECs TSR for the 2017-2019
performance period was last among the companies comprising the Philadelphia Utility Index on December 31, 2019, As a result,
the TSR performance shares granted by ED{ for that performance period did not pay out and were forfeited in their entinety,
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Strategic Objectives

King & Spalding Commentary

Take advantage of the opportunity to explain your strategic objectives and performance within the CD&A. The

presence of a clear description of strategic imperatives and successes gives readers confidence that the Committee
is focused on the right issues. Furthermore, given that the CD&A is the best-read section of the proxy statement, this

section gives you the best chance to educate readers.

Coca-Cola

STRATEGIC PRIORITIES AND 2019 PROGRESS (PAGE 49)

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

ko_courtesy-pdf.pdf

Strategic Priorities

Disciplined Portfolio Growth

Aligned and Engaged System
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2019 Progress

Continped to g value share in total nonaicohalic rendy-to=drink beverages on a
ghobal basls by gaining value share In 85% of our key markets,

Trademerk Coca-Cola grew retall value 6% for the second consecutive year, supporied
by contributions from innovalions such as Coca-Cola with Collea, which launched in
35 additional markets in 2019,

Intreduced Coca-Cola Energy in more than 45 markets.

Compleled the acquisition of Costa Limited (CCosta”l & coflee company with retail
slores in more than 30 countries; acquired full ownership of C.H.. Limited ("CHI"L an
Innovativie, fast-growing leader in expanding beverage categornies, including Julces,
valpo-edded daing and icud tea in Wast Africa,

Caontinued to It shift and scale brands around the world with sirong global growth
in smarwater, which launched in &ight additional markets in 2019, and scaled

the innecent brand Buyend its Nagship markel of Europa, with a ench in Japan
during 2018,

The Coca-Cola system achleved its largest global value share galns In almost

8 decadi.

Excuted ravenue growih management strategies (analytical proceases 1o delbwer the
right brand and package at the right price In each channel and markel to drive revenue
growih) in 15 edditicnal markets in 2019 &s the system continued te focus on value
vl VRIS,

The Coca-Cota Morth Amerlca system has Imvested nearly $750 million over the

past three years to support its mnovation and revenue growth manasgement agenda,
Including expanding avallabiiny of popular mini-cons, which again grew double digits

In 2019,

Botties made from 100% recycled PET were available in 12 markets in 2019;
Coca-Cola Sweden announced it would be the first market in the worid to transition to
100% recyclod PET for all plastc bolthes made in-couniny.

Announced a new scence-based carbon emissions reduclion targel: By 2030,

the Company aims to reduce its tolal carbon emissions across its full value chain
25% below whene hey were In 2005, aligned with the godts of thd Paris Agrecrment,
Used nearly 30% recyched plestic across total ponfolio of PET boitles in

Western Europe.

Invested $18 milion in & new battle-to-battie recycling facility in the Phiippines.

In the United States, 1eamed with partners and major competitors 1o launch the
“Every Bollle Back” program, which includes & new, $100 million industry fund that
will be used to improve soding, processing and collection in areas with the biggest
Infragiructure gogs 10 help increase the amount of recycled plastic avallable to be
remade into beverage bottles.
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GE

OUR STRATEGY (PAGES 2 TO 3)
2 https://www.ge.com/sites/default/files/GE_Proxy2020.pdf

About GE
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ConocoPhillips

CONTINUED STRONG EXECUTION OF OUR VALUE PROPOSITION IN 2019 (PAGE 55)
2 https://static.conocophillips.com/files/resources/2020-conocophillips-proxy-final.pdf

Compersation Disasdon and Anabysh

CONTINUED STRONG EXECUTION OF OUR VALUE PROPOSITION IN 2019

In late 2016, ConccoPhillips launched a uniqua value proposition aimed at delivering superior returns to stockholders
throwgh price cyches by maintaining disciplined capital allocation and responsible secution, The value proposition was based
on 3 view that our bassiness, while oppoartunity-rich, ks alio mature, capital-intensive, and cyclical. To succeed, we balieved that
it wars sy 1o FoCus on returns, maintain a siong balance sheet, grow cash from operations, and generate peer-leading
distributions to stockholders. Our value proposition is underpinned by these principles and a3 a result, managemnant et forth
clear strateqgic priorities specifying how cash Alows from the business were to be allocated.

Our strategic priaeties in 2019, reflect 3 reoonimitient to those we first laid out theee yoars ago:

1 2

Irvaisst emcisgh G dinvickend Malntain &'
capital 1o suslain annialhy; credit ralineg
peoduction and pay

entisting dividend;

3

4 5

Rasturn = 30 pasicint of Diisciplirnsc)
cash lrom operations imestment to
to stockholders expand cash
annually; and fecm opetations.

W have aligned our strategy with the reality that cur business is mature, capitak-intensive and cyclical

~ Because the business is mature, we stay disciplined and allocate capital to deliver strong free cash flow and returns
on, and of, eapital in 2019, our combingd share repurchases as well as dividend payments represanted a return of 43% of
CFO to stockholders, all of which was funded from free cash flow.

= We have a world-class, diverse, low cost of supply portfolio, and optimize our investments to lower our capital
Intensity. Cur porticdio ks diversified both geclogically and geographically. Since launching our value propasition in late
2016, we have grovm our resource base with a cost of supply below 540 per barrel West Texas Intermediate

v

We address the cyclical nature of our business by maintaining a low cash breakeven price and maintaining financial

strength. Our capital program can be fundead at what we believe is a pear-leading cash flow breakeven price and we
maintain a balanca shaat with a leverage ratio of net debit to CROF of less than ane turm. \We striva to be resiliant to lavwer
prices, while retaining full upside 1o higher peices.

Building on successiul years in 200 7 and 2018, ConocoPhillips achieved several impomant milestones in 2019, as shown below:

2019 Highlights - Continued Delivering on Our Value Proposition

= L7268 aarnings, $6.40 EPS;
5408 adjusted earmings’,
5359 adpusted EPS

> $11.18 cash provided by
opseraling activities, 511,78
RO, 558 free cash flow’

= Ending cash® of 5848

> Reduced asset retirement
obligations (ARDY) by
$2.38 primarily resulting
From dispositions?

= Achigved 1 1% ROCE

W

= Retunned ~43% of CFOY

to stockholders

= Paid 51.58 in dhvidends;

Increased quarterly
dividend by 38%
Repurchased %358

of shares; incraased
authorization by 3108 to
S25B In ey 2020

= Continyed 56 leadership

= Dasliverid undarhing = Ganerated 538 of

production growth of 59° disposition proceeds; $28
o Grew Lower 48 Big 3 af dispositions pending®
production by 72% > Completed acquisitions
- Srarted GMT-2 in Lowver 48, Alaska
consiruction; sanctioned and Argentina
Tar Il and Malikai Phase 2 = Awarded new
= Progressad explorationd Indonesia production
appraisal in Alaska shiaring coniract
amd Monitney > V009 Total resense
» Achboved a now replacemient; 117%
cormpany record in safery organic replacement’
perfonrmance with 0.14 total
recordatie rate (TRRY)

Afritecl earmings, aclusted TF5, froo catds fow and tetum on capital ermployed (ROCET ane non-Geb Al msasunss, Further imfomation selaboed 1o e
st an well as seconciliations 1o the nearet GAAR merune ate inclisded on Appendic i,

o 2009 Cash prosided by opsrating activities is 51108 Dacluding of=eating working <apstal change of (30060, cath hom operations is 51175 Cashliom
opetations FUFED I nomeOAAER maarsune and is futher dafined on Appendic &

TR Prooy Slalernend. 55
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Hologic

2019 BUSINESS STRATEGY & PERFORMANCE HIGHLIGHTS (PAGES 39 TO 40)
2 https://s22.9g4cdn.com/318328767/files/doc_financials/annual/2020/Hologic-2020-Proxy-Web-Ready.pdf

Executive Summary
2019 Business Strategy & Performance Highlights

Building on cur success in the second half of fiscal 3018, Hologic had a very good year in fiscal 2019, Each of our divisions and
geogrophies are sironger laday than they were o year age, other than our Medical Aesthetics business, which we recently
divested. We accelerated growth in the United States, bullt & sustainable growth engine internationally, launched many
Immowative new products, and expanded through aogquisitions. We exceeded our financial goals overall, a5 revenLes grew by
mace (han 4.6% or 5.7% in constan] currency. While GAAP earnings per share decremsed by 90%, adjusted earmings per share
Increased by O™ We remain commiited io fueling growth threugh luck-in soquisitions and continuing to enhance the product
pipeline in each of our businesses, and we believe we are well-positioned for continued success in 2020,

gyl |

Breast Health

Geowih was sobd inour largest division, driven by strong
eamimancial emscution, mare! shans Ij!ll‘ﬂ- Tt cur cBnically
diftesentioted Garius 30 MAMMOGRAPHY syslems, (ha impoact
off T doguined Faodtnon and Focal businesses, and imporant
g procucts, Our oone 30 MAMMOGRAPHY business remaing
ok s, and we ane DUEiding on it with an inCreasingly
divigrgifiedd produc t porfiolis that spans the continuum of breast
healh cane, Fased on the prociactivity of our intermal reseanch
ard development (RED), we ieveroged our instolied baso

with new add-on products such as Intelligent 20, Clarity HD
ard SmartCurse, which contributed nicely o growih, We also
arnounced the scquisition of SuperSonic Imegine, a French
Inrcrartior In Carlhaded trasound.

Diagneostics

W penerated solid growth by placing mome of our fully
almoemated Pant b ard Partber Fushon mokstulas 'dlbﬂm:l'i'lh:
systems, and lunching mone ApGima women's hoalih visology
and respirsiony DSEIYs WD drive revente bnd sysuem uliizoton.
Qe inberral RED effpis hive provided us one of the brosdest
EEEEY mencs inhe mid- 1o hgh-volume molecular space,
which enabes Cusiomers 1o consolidate thelr testing on our
Panther platform. W solidied relatianshins with or kangesi
cuslomers and are parinering with them Lo dive botier patient
cany and greater growlh in key besting cobegories. In addiion,
oar ThinPrep cervical cancer Best remains the eader In tha
ULS, liquikd cylology market.

Surglcal

A revampad and more competithee sabkes force heriped
guartely revenue growth increase soquenially in cach
quarter of the year. Inmovative new products lioe the Fluent
Tiubd mansge ment syslem and our Omni bystenoscope
helpid bolster growth, Our MyoSure system for
hysterosoopic ssme emoval and owr MovaSure product
for @ndomelrial ablatiaa contiiie 1o hesd 1Helr e
categories and improwe women's s wor idwide.

Medical Aesthetics

During fiscal 2019, war began considering divesting our
Medical Aesthotics business, which conlinued to have
revenu and other operating challenges in 2049, In early
Fscal 2020, we oo plisted the divestt e of Medical
Aarstbertics, allowing us bo focus on our core businesses and
[angsterm straleghes.

Internatienal

Whe continued to Build & soid infrastructune for sustainable growth with
Bcrofs our divishons inbemationally. Total imemational revenue of S8
Dagnostics and Breas Hialth busineiiss provided mast of Thie rnsenu
poatisc tha fastest growth rate. Ousr Burtine S2ed ramaln wiry undistpisnd

ruirsary SE &hairsd Sor fultions Groveh ard peallt Impaowasmant.

A B TRAR BT S RS RIS Wl Ll I T SOMAENARDSA B, SojLd e EIPDY, B juiiad riwafioe T, 0 a4

itwesled tactal HCT® ol ieiatiew Salnl 3hae shaide sslurs regotved fors Teial HIMH 16 fisal JOTS.
e nd, pom £EATA ] B mmdle e 1 ipied W SOt ale Sraw T A Trda’ JOT a0 Bl wery GE08 teriu T We
B £ oy arw perie rieg SO0 weth slgeg ramenloe St v alegeady ned o oy

B Ther el o fuey Gl AP Ouactind FPR O Sl O P T S e 51 (RO T T e e PR (R © i O ST
of ron-GAAR odfanied [PS fo GAN® [FS a provides n Aver 4 B0 P pensy shodyemee
That cipfimsicen £ rars. G ufiutshind APy [ L) 7% . [l IS IS i cut SRt Taam Inguran Pios aag o

s et of o At i beef 1o o (A s 3 proevched i dore b Ve ey et
= A i o L Firm Bcenere Pion, BOMC s Sciun e e oy Dt el Dt i Shkied by S 1 of cvermge mef detet

s o $ B ke ey, e W KR et Birdadivar TR o e A8

e __________________________________________|]

it Jourmay bo Sudlaing ble Srowi
Since Mr Mackiilar jgned the Compamy sarly iz Tacsl 34, the Company he ifrergitersd b commeca
emder Enig o tiorn I e Urnided Sieten, creatad B iunisnabls growtn engne rasrmatonaly, e ielaed iy
T B GAENNTRETY [P BTa e DR, S BT AT T IR0 ] Intimal GIoRNTT
Tratie SLTAOTG, Pt (D9 5 GRG0 BP0 GFBAEad WO IDFO, "ol biedl 100 (DGMVLAE W] [PORT N R oA BN
e Do P Mol EWHCT 'L ) Ol OBCK DRTTONTISN0E 85 LGS Snaremde’ nitufti {"TER™L
Block Parfarmands Tetasl Sharehodde Rabam (“TSR")
u [IEERT TN R R
-0
+21.1%
= Fyeg T2
$40.98 g $49.61
w aaCom TR
W
LITERT RN NI —
i)
+122.6%
L] TR wirncw M Mot BBy
Ayl L CEQ
] V] g £49.61
A o+ b b b 4{;-44 » 522.29 m 349.6
3 A 2
& -.f I I ,;if . & _;ﬁ'& & 2EToN FE LT
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Air Products

FISCAL 2019 PERFORMANCE AND STRATEGIC HIGHLIGHTS (PAGE 21)
@ http://investors.airproducts.com/static-files/7153e529-bfe4-4136-a443-ad8fecf6f52f

o Highlights of Fiscal 2019 Company Performance and
S i —

Fiscal 2019 Performance and Strategic Highlights

Financial Performance
EARMINGS PER SHARE MET INCOME

Increased 20% over fiscal 2018. Increased 18% over fiscal 2018,

oa

ADJUSTED EARMNINGS PER SHARE' ——————  ADJUSTED EBITDA'
2013 %3468

FLELL

Increased 10% over fiscal 208, Increased 11% over fiscal 2018,
= Safety Operational ) PReturnsto
L) performance Performance <31 Shareholders
Althaugh the Company did not The Company cantinued to exctute The Campany returned nearly 51 billign
achieve its safety objectives in fiscal its gasification strategy, including to shareholders through dividends,
2019, our safety record has improved major projects in Saudi Arabia and inereasing dividends for the 37"
significantly since fiscal year 2014, China, and completed an acquisition consecutive year.
with a 63% improvement in the of gasification technedogy frem
employee lost time injury rate and a General Electric.
1% improvement in the emplayee

recordable injury rate over that time.

Our geal is to be the safest, most diverse and mest prefitable industrial gas company in the weorld, providing excellent service to
our customers,

In fiscal 2014, we established a Five-Point Plan that, when implemented, successfully focused our efferts on our core industrial
gas business, restructured the organization, changed the culture, controlled capital and costs and aligned our incentive
compensation striecture. We subsegquently evelved our Five-Peint Plan to guide our success over the coming years. Today, our
strategic Five-Point Plan fecuses on the following objectives:

Sustain *._ Deploy *._ Evolve *.  Change *.  Belong .
- " B L] " 7 l.‘ .. - "
Thelead .* Capital «* Portfolio  «*  Culture «* and Matter .
Safest, most Strategically invest Grow onsite porticn Safety. Simplicity, Inclusion
diverse, and maost significant available Speed, Self-Confidence
profitable capacity
Best-in-class Win profitable growth | Energy, environment Committed and Enpnyal:ﬂe wark
performance projects glebally and emerging markets - metivated envirenment
Productivity Positive attitudes Proad te innovate and
and open minds salve challenges
' This is 2 non-GAAR financial measune. Soe Appendix A for 2 reconciliation to the most directly comparable financial measure caboulated
under GAAR,

2000 Prowy Statement I
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Cardtronics

2019 PERFORMANCE AND KEY PRIORITIES (PAGE 49)
© https://ir.cardtronics.com/static-files/f88e710f-0ab3-439d-bd21-30a4857df2d3

2019 Performance and Key Priorities

In 2018, senicr management looused e business on fve siralegic prioises. outined below, which were maintained in 2000, Wilh fese key prionties as.
mmumnuﬂmmmmmmmmmmm r-um During 2019, Cardironics. reburmed o

ceganic rnus growth and delivered a robus! profit and cash fiow perfor . Add y. e slrengtt our p in our largest mashets and
positionssd the Compay 10 conirue delivering mmnhmmuummm and sirategic direction. The following ae
additional highlights of our 2009 perfamante.
Koy Managemant Priorites: Periormance Highlights
*  Retumed 1o full-year revenus growth of 3% constant-curmency’
Dirive and e
¥ m‘uﬂ:ﬂlﬁtm o mwmmmmﬂwmmamwmuﬂu

« Double St revenis growih in Germany, Spain, and South Alfica
+ Record system pvailabdity in major markets

wﬂldhgm;ll € - ATM feet optimized for profsbilty in the UK. and Ausiralia

« implemented a rew giobal ERP spstem

« BO% of Alipsint cusiomers deseriba i relaionship as “Truly Loyval.” the highest rating by the

EN

Earn “raving lans” status
# et ik ©  Walker Volce-ol-the-Customer Survey
+  Double-digit surcharge-free wansaction growth af leading netailers in the LS.
+  Adusted free cash flow of $143 milion in 2018 (s defined in the Cash iIncengve Plan)
@ Deliver growth in free cash
flow © - Repurchased sppeosmately 1.7 million shares

= Paid down culstanding dedt by 355 million

= Conlinusd irvesiment in tnlenl ond developmen! Roross e organizaion

a = mﬂmmnmmmmtEmammmm
incrensed collabomation woughoul the crganizalion

= Utikned employes engagement survey o drive targeted program develogment

B

%'
|
%

The Comparny's 2019 performance relathve (o established trpets was Solid. Revenues were approximately in line with the esablished target for the year,
mmmﬁmdhwMEETMMMWWMMWMFMMMMHWW
Iy 2746 The Compary ggtiervind it rabwork by adding rew partrirshios with large frardsl insStutiors, relailers, and emerging hnancial
w‘iﬂmm'pum sirory) Adjusted Free Cash Flow (s defined in the Cash inteniiee Plan) of 3183 million for the year,
nm-.qhwmmm:mmmu\mwmmmmmmmummmm.mmmmhm

count.

N products were Alsd delveded dunng the yeas, and the Compay mase mpoiant Fesiments in nifmsinciee, securly. Gnd new software. The
Compasny also commuricated its medium-term growth strategy and performance outiook at its first immstor day. During 2019, the Comparry opemded at a
Figh beved, delivered new cussamer growth and expansion, and improved mangins. Managemenl's execution relasive 1o Company poals in 2009 resulied in a
sigriteant increase in sharehader vales during the year, with e Compary's share price up T2% in 2019,
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Gilead Sciences

CORPORATE PERFORMANCE OBJECTIVES AND ACHIEVEMENTS FOR 2019 (PAGES 46 TO 48)
2 http://investors.gilead.com/static-files/bfc1bd33-c4a3-4391-84db-40e8f8d5d18¢
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< gur peitermance i JO19 sgsng The foregoing pre-ritablshed sorual obisctives, the

Parformance Tasget 2019 Reaulis "‘":"'"""'J ]
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Lockheed Martin

2019 ANNUAL INCENTIVE GOALS AND RESULTS (PAGE 45)
2 https://www.lockheedmartin.com/content/dam/lockheed-martin/eo/documents/annual-reports/2020-proxy-statement.pdf

Serategic & Operational Assessment (30 Wedght), Our strategic and aperational perfarmance assesiments are evaluated differently
than financial performance assessments, For the 200% performance year, a broad set of goals were established for our strazegic and
operational commitments at the beginning of the year, including goals tied to the development of new business, program performance,
technodogical innovation, and exscuting on Sustainabalsty mitiatives, such as achievement of pre-established measones and targets related
to diversity and talert management. The strategic and operational performance goals are not measured against quantitative
performance criteria for each goal, because some are aspirational, cannot be forecasted reliably or are qualitative in nature. When
determining the cverall payout facto, the Compentation Committee condiders both quantitative ard qualitative fesults and applies
discretion when evaluating performance intotality. The srategic and operational performance goals ard results are set farth below.

1019 Strategic & Operational Goaki Summany

Assesirment Summary Highlights

Fotus Programs

66 Secure key Forus Program wing and achisve Keep
Seid Program milestones

= Orders of 5726 bllion with 8 new record backiog at year-end of 5144
Billion

& L00%. win rate on key Tocus program cagtures

= TER, win rate on programs throughout the years

MisHOnN SUCoes
Achiewe Mission

Sucoess milestones

= Continued operational excellence with completion of all targeted
Al Ra0N SLCCTSS Events

= Key program milestones achieved throughout the Corporaticn in all
Cusiomer cperational domaing

Program Performance

Execute programs Eo achieve oustomer
pomematments and increase stockhoider value

= Excovded subcontractor performance goals

= Retuned 53.8 billion of Cash from Operations 1o our stockholders
through daddends and shace repurchases

Partfolio Shaping / Enterpriss initlathes

Assess portfobo on an cngoing basls to maximize
stockhobder value, which nchudes MEA scthity,
streamlining opevations and other enterprise

= Excondad affardability goals and realized corporate cverhaad Livings
® Ky strategic pastnerships launched o drvoe busness growth

* Mt ey milestones and continued progress toward Sustainability
Maragement Flan goals relateng to all of our cone issues: Busiress

ensuring robust inndvation, colliboration
ard sralegic parinering

initiatives Innegrity, Product imgact, Emplovee Welbeing. Resource Efficiency and
Infar malion Security

Irencreation * Extended leadership positions in hypersanics and directed energy,
while irvesting in other critical technologies

Exestute technology strategy, - logi

= Continued implementation of transformational digital capabilitses and
infrastructune across the enterprise

Talent Management

Atiract, develap and

retain the workforce neseded o deliver
comimitments to customers and stockholders

o B @] B

= Exceeded retention rabe targed for top performens

= Enhanced development and sucoession placerments for key exetulive
POt

= Successfully executed diversity and inclusion iniftiatives
= Improved and excesded targets for employee engagement

Strategic & Operational Payout Factor

Thi Compensation Comimittes reviewed these accomplishments and recommended this factes 1o recognize the Conparation’s strong
operaticnal performance in a highly competitive ervironment while undertaking and executing major strategic initiatives.,
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Service Corporation International

PAY FOR PERFORMANCE AND CORPORATE STRATEGY (PAGE 39)
2 https://www.sci-corp.com/dfsmedia/042808e1630c49a48950d5077d6556eb/36185-source

Pay for Performance and Corporate Strategy

We have aligned our executive compensation programs with our long-term strategy. Actions taken to achieve the
performance compensation metrics are creating long-term value for our shareholders and other stakeholders.

Our Core Strategy: Grow Revenue, Leverage Scale, and Deploy Capital

Grow ‘We plan to grow revenue by remaining relevant to our
customeers a5 their preferences evolve through a
FEVENUE  combination of price, product. and service differentiation
/" strategies. Growing our preneed sales will drive future
H revenue growth, In 2019, we grew revenue by 541 million to
4532 billicn as a result of a 46% and 1.5% growth in our
funeral and cemetery preneed sales production, respectively.

Leverage We leverage our scale by developing cur sales organization
and optimizing the use of our nebwork through the use of
scale jechmelegy and for the Benefit of sur prereed backleg, Cur
large scale enables us to achieve cost efficiencies through
O o O the maximization of purchasing power and utilizing
O D [ economies of scale through our supply chain channel. This
O 0 yearwe took significant steps to improve the quality of
o customer feedback and elevate our online reputation.

Crowing revenue and leveraging scale increases cash flow.
which enables us to:

Implementing our

W continue maximizing capital deployment opportunities

core Strﬂ tegy GIJ"D' ws o in & disciplined and balanced manner to the highest relative

capital raturn cpportunity. Our priorities for capital deployment are:
1] investing in acquisitions and building rew funeral service

US tD de’lve r superlnr 7 locations, 2) paying dividends. 3) repurchasing shares, and 4)
tﬂtﬂf Shﬂf&hﬂfder QE managing debt In 2019, we deployed capital of 5404
[

(]

v milllion, investing 5143 million in acguisitions, rew bulld
o oppertunities. and acquiring land for cemeteries and
return returning $261 million to shareholders through dividends
and share repurchases.

Key Proxy Statement Disclosure Trends: Executive Compensation
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Western Union

BUSINESS OVERVIEW (PAGE 31)

BUSINESS OVERVIEW

emphasi
digital expans

In 2019, the Company returned

5887 million to stockholders
I':ufrtr‘lt“j.l revenue and excluding
divestitures, up 3% from 2018

share epﬁrcl'nases and
5341 million of dividends

Operating income in 2019 of
5934 million, or 51,729 million
) ‘ratir‘u; inCome, bpurdttr‘lq income margin of
; to $1,122 million or ulr‘l[.‘l&l:"lj to 20.1% or
£1,137 million adjustes :

LNIWILYLS AXOdHd ONV SHIQTOHADIOLS 40 DNILLIIW TYNNNY 0202 20 IDIL0N

income margin in 2078
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Campbell’s

2012 STRATEGIC PROGRESS AND FINANCIAL RESULTS (PAGE 36)

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

2019 Strategic Progress and Financial Results

On August 30, 2018, we announced the results and obyectives from our strategic revieww. Duning fiscal 2018, we made significant
progress wowards achieving our objgctives,

August 2018 Objectives

Fiscal 2019 Accomplishments

[

-

Focus the Company on two distinct businesses -
Sracks and Meals & Beverages, in our core North
Arnernican markel

Divest Campbell Fresh and Campbeli International

Reduce dabt

Increase cost Savings target

Developed a new, straightforward strategy focused
an ane gaography and two core busmasses

Sold our LS. refrigarated soup business on

February 26, 2019

Sold our Garden Fresh Gourmet business on

April 25, 2019

Sold our Bolthouse Farms busemaess on June 16, 2019
Signed a definitive agreement for the sale of our
kelsen businass on July 12, 2019, and completed
the sale an Septembar 23, 2019

Signed a definitive agreement on August 1, 2019,
for the sale of our Arnott's business and certain
other international operations

Divestiture net proceads of approximately £3 bilkion
will be used to significantly reduce our debt

Achigved $560 milion of the expected $850
million in cost savings from continuing operations

On August 30, 2019, we announced cur fiscal 2019 financial

rasullts, winch included:
hat sales of $8.107 billion

Adjusted EBIT of $1.266 billion

of $1.57

®

vYv ¥

Earnings before interest and taxes ["EBIT") of $979 million
Earnings per share {"EPS") from continuing operations

Adjusted EPS from continuing operations of $2.30
= Cash flows from operations of 51,398 bilkon

that we expect 10 achieve by the end of fiscal 2022

Mose information on our business performance in fiscal 2019 s
available i our 2013 Form 10-K, which is included in the 2019
Annual Report to Shareholders that accompanies this proxy
statement. Infarmation on items impacting comparability is
available m Appendix A, which also provides a reconciliation

of adpusted EBIT and adjusted EPS, which are non-GAAP
measures, to thew most comparable GAAP measuras.
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Commitment to Long-Term Value

King & Spalding Commentary

Whether as a standalone section or language folded in elsewhere, the phrase “long-term shareholder value” should
appear somewhere in the CD&A. Many of your shareholders want to know that the Committee intends to align the
incentives of executives and long-term owners. Proof of historical value creation, if available, is particularly effective.

Navistar

LONG-TERM INCENTIVES OR “LTI” (PAGES 42 TO 44)
2 https://s2.g4cdn.com/760048324 /files/doc_downloads/annual-meeting/Navistar-2020-Proxy-Statement.pdf

Long-term Incentives or “LTI"
Cur obgectives for ncleding long-term mcentsses as port of our executive officer’s total compensation package nclude:

= Aligning NED and steckholder imerests by tying compensation 1o share price appreciation
=  Buiding longtem stockholder value

o Cult vstinigy Stock o <hip

LTI mwarets ane gosenmed by the 2013 FIF whach 2 an amnibus plan ihs allows for vacous swarnds such as cash, time and
petformance based stock opbons, stock Bppdacislan ¢ ne and perfonmance-based RSUs, restricted cash units
[RCUSTL premium shore wnits [PSLST), defermed share unis [DEUST) and performance shores

The Compensation Commttes approved LTI swards undser the 2013 PIP for 2010 for ligible plan partizipants in Februarny
2019, LT ewards granfed 10 NEQS in 20010 wirg comprigdd of performance-based RCLE, based on adjusted EBITDW and
réngniue grosth goalt, time-baded RSUL (share setlled), and time-bated slack oplions a3 indicated in the llovwing lable,
value of each NECS LTI swards was spii 50 in ROUSs, 30% in RSUs and 200 in stock ootions

TS ETRY (YT

st | #| e ® i PR s =
e amaros oy gt e |

T Lwng Teim baardiv - Parfaswuais kst
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McDonald’s

SECOND PRINCIPLE: DRIVE BUSINESS RESULTS AND LONG-TERM SHAREHOLDER VALUE (PAGE 42)
2 https://corporate.mcdonalds.com/content/dam/gwscorp/nfl/investor-relations-content/company-overview/2020_proxy.pdf

SECOND PRINCIPLE: DRIVE BUSIMESS RESULTS AMD LOMG-TERM SHAREHOLDER VALLIE

Whills we believe it s important to reward success sgainst short-term goals, our overall foous is on driving leng-term
sharcholder valus. The Committes regularty considers how the Company’s compensation program is algned with and

supparts cumrent butiness strategy. The Committes’s annual review of our exeoutive compensation program corfirmed that
it i straightforsand, holistic and incorparates multiple aspects of business performance in support of Company strategy.
Furtheer, 1o drive long-lerm value creation, we gensrally deliver approximately 75% of ouwr CECS compensation opportunity in
thie farm of equity swards that vest over several years Mr. Kempezinakds target total direct compendation i consistent with

thiz breakdown in 2020, which will be his first full year as CEQL

INCENTIVE AWARDS - 2013 PAYOUTS

Tha Committes establichad meaningful stretch targats that wore closaly aligned with cur annual and three-year business
plans. Our Corporate STIF payout was above target [145.5%) due to strong operating income results across the world. The
Company’s robust multkyear performance (201 7-301%) also resulted in a payout significantly abowe target {161 8%) for the

PRSL that vested in earky 2020.

2019 CORPORATE STIP RESULTS
s

[ Mo 29m 200 1% | | 425 puants
1Y (FEE LY
% T (Rawget] 19 1o (Taget] 0% & proany | Taget
I%IW'M I
s [ £a [ ALY - 35 gy
e i) it e Doelrvniy
Ireges [uwthi T “habet Cagth
T PR e T Count Gaosth omary gl
5% e e e
[ nw
Cowe Mot Jelcadafiry

= The 2019 cperating income: tanged and the operaling income and ret income relts sbose have been adjusted in scoondance with the

2017-2018 PRSUs RESULTS

Bt e wa WP 500
Gemth®

Cose Matrics Mscllarn

Committoe's pre-estabiihed guiddine. Please soe page 27 for further indemation regansing the Committer’s guideines and 7019

opeating incoene adjuiaments.
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United Therapeutics

LETTER FROM OUR COMPENSATION COMMITTEE CHAIRMAN (PAGES 40 TO 41)
@ https://s1.qg4cdn.com/284080987/files/doc_financials/2020/ar/2020-Proxy-Statement.pdf

OUR GOMPENSATION PROGRAM INGENTIVIZES, RETAINS, AND REWARDS WHILE REDUCING anticipate to be temporary —
ANNUALIZED PAY VOLUME revenue Lrough

With an objective to incentivize and retain sur leadership team, a5 well as balance and incorporate sharehabder feedback and concerns
inte our fotal compensaton pragram, our Compensation Committes put together a wniqee and thowghtfully designed lang -term incentive
plan in 2017, We made the decision to grant cur Named Executive Officers a four-year stock aption grant in March 2019 fo cover the four-
year performance pericd of 2019 through 2027 to align with our fowr-year business: plan. This single grant is intended 1o cover four years
of equity @wards and replaces the prior annweal program. This grant was awarded in two equal tranches. One-half of the stock opliens
were awarded with a 153% premium exercise price and the cther half were awarded with an exercise price equal to our stock price an the
date of grant. We do net intend to grant any additicnal equity compensation during this four-year peried to our Named Executive Officers.

As wilh prior years, we have continued 1o issue equity to our Named Executive Officers exclusively in the lorm of stock oplons in onder te
Tully align their interests with those of shareholders and incentivize superior performance. Our Named Executive Dfficers will realize
value from these awards if our stock price increases above the exercise prices, These stock aptions were granted with exercise prices of
$117.76 and 5135.42 per share, and cur stock price at year end 20017 was 388,08 As a result, these stock aptions were all substantially
wndérwrater at yiear end 2019, Dor sbock proce mudt expenence dauble-digit graveth for the Named Executne Dfficers to realize the Full
reported value from these stock aptions. That same growih provides walue creation for our shareholders, directly aligning pay with
performance.

OPTIONS INCENTIVIZE SHAREHOLDER VALUE CREATION

1008 VEST
l H; 315423
120 W u f ' :
T m aah " 'ﬁ N — E
£ : : : 1/3vEsT :
i IVEST  aNuE i
E w ' LT 5
40 GRANT DATE DXPRATION
315019 afnsfar
0 H f

2ME 2m7 28 e 2020 2021 g2 2023 2024 2025 2028 2027 2008

== Premium-Friced Steck Options, Exercse Frice $135.42
=== Markel-Priced Stock Oplsans, Exercise Price $117.7%

Duar 2019 program uniquely achsewes the strategic objectves of gur compensation philescphy and is intended fo ensure the retention and
mativation of cur executive leadership team while returning value te our sharehalders by incentivizing long-term growth, reducing dilutian,
and aligning realszable pay with sharcholder inborests.
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The Travelers Companies

CONSISTENT PERFORMANCE OVER TIME (PAGES 31TO 34)
2 http://investor.travelers.com/interactive/newlookandfeel/4055530/TRV_2020_Proxy Statement.pdf

Consistent Performance Over Time
Our wrong resules in 4019 demomerae the contined successful sssoution of our long-term financlal sirategy
shareholder walae. eranagis Rt . Lt of farras ol Dhange
Wiy s UMb . i) B | msh e O i 301, e gy sl i i o g
STRATEGIC CIUTETIVE TRAVELERS 10-YEAR PERFORMANCE e e e e e e
.u.uu.u.'  Hhiret nuommanes wry [ R e——
+ Produced industry-leading return on equity wi e A il Mg i g
e peiar el ol o oo hevel of volatiy . iy S . . et il it
ot competithog achantagel B T
o INCreded ShSEnss per Share L B SWETAEE BAM AT O S0y, By ARG 1 el
Generale earmings and Lapaal substaraialy n of 1% ;:‘:‘q-—..:::
entest of ur growth needs « Returred mone than $33 bilon of excess capaal it e e I i
ol e etolders e b =
. ETEE
rﬂdwwwrﬂmm o Increated cur bock vilue per share by 93% "‘;.‘:'“" """';:.T':wi"ﬂ‘:
ihare H e B
~ [ okl retarm v of 25194 I :"ﬂ‘:_hl‘n_.::

] bl G e o e s

The Coempary’s macoeahl esecution of this inng-term fiancial strategy s demontrated by the resules vee have

ot RiFrol Bk SRS uibad blow, :_-:;l-'*"‘-l-ﬂ-'n—hh
Continued Profitabllity and Cuality Uederlying Underwriting Results -:hﬁ-’-—n—;ﬂ——
» Cof boilvéid #stE wilh ok B il G L
selection, underwriting and pricing TEMELERE UNDERLYING UNDERWRITING GARN ¥ i
segmertation i diacn, arer-tm) o B, - i
A B oo —— e e R
ancieriying undermriting pmmey g
- w e ::’m-lp ot
Bafi (oul Cuhdeivelilihg MARGRT L1869 - AR B — P Abttotgy 'T"-n":
s oy e e T
ad  mel  pror yesr S0 E e e ]
developerent) of H.-l-mﬂﬂ- et ot i vt ek
Fan ks very S fang L s i e #Fewn
oz Mt et S awiity % e
e o 117% o e
e — - ’ i ———- RIS
vy
The riults w Selvr W due & our ,,_"“{t_' ",‘ § od F SIS 7 FLMT LB FLTH SLIE 6 WD 8§
delberate and oofaEtenl apgroach et
10 creating shareholder valse. Cur wmranr G50 FLES §1 00 LTS §Rile LU fhkde §OETT BL0
e
tnnmunl.y mm obgeciive B o S e P L0 T P A Ee s e 2

wuih oh hguity

{mmum_-m L

B P e, ] 008 S S
3, reserve developn
Efndngly, we bl umes coy "
et i B Bl The Compensation Commiriee
A L O 0y B P e iy S e e e g T O 0y 1 T ROPRTY W iy 40T T, 25 it hae historically.

i of 1 sl 15 s,
& BT RO B MUY OF e o RT3 - O

T it
L\ o=
W‘" l
e

o D 1% nean on sy swesder
= oms maomm

Te G PR a aaaly o
P e ety we Gy
gy S o ey "\
0, w e by Coreng, 5 gl
T T P T P

& D perge nEaT OF Sguy v e
AT GRCAM Pe SRR IO PR

t-uurhp-uu—rmmm = Fnrw-odmh il o peens sl
Sragt T T

12 Cormpary’ B cophainice of appeaseremsy LK) e 2 ch v nmm— iy mabord

e

g Pl il b e h“ﬂdﬂ;-&md T e
s iy st o e, L rar

Traverieen Con oy S— A
b gty w1y e ® rilaisy afee 2 ﬁ.u.u- b .-ﬂ..— -.-n-‘l.l-.-h.-i S
OO O AT BT B IO T s SR [ S B T T D (M e TE R
dom ety e g e kv sty i ey gty

Le
®o

= Ew m.

—— o — R

binis] o T PRSI SR Y S ——— T ! G Gt B ey O ko, wda e v 4
s o vy, Cormemg, . 5o 4 e S i — - .-
A R R i B LS el B P O | iy B e o
i e Bl d el Bk Wt iy fepdaant [-¥ s 0w g b parg e e i vmla T,
[ tﬁﬂmwﬂmﬂwmﬂummwmuﬁﬂwmqm I - ety s ot e 4 gt e
bl b o i b of el e e K vt | kil o i e e dorinaeg 0 Pl & oliar nousl v i B g CATAAT R iy |,
FEEE iy T O [OEPEEE VTR, i e e T e O 1 el iriafy. ek, wa-op il
L o o whe g g 1
& Daming 3 o s iy Trmperasion Corpernor opp, B% e 8 P
e T, g R G o o i a8 118 b P AT, ot
& i e e e e o Fd
an pewedly Fobl e e e P - f H
T o o, sl Evvestes 11, B9, —
sy gl sty st b, . T T e <=l
o g D o e Bk el TN, iy Theis
sk et B Ui mlsded B e e Conwary = che Wb, aleh Fa e ———
whor o sy el By I SR P o ——
Arga Comparace Gncg s e e e, -

L . o 6 B, s s

D ol W3 s, 1 Gl
wranl e rwr of sk of Do
bork: vohs par hare ore acymes

v R ey e e, e O
i beeeey ey | DO (e

e G el e e g —— L | v
ork w7 i 1%, K10, o bt bbb
# Dy 200, v v 525 bl ey o P oconiel Ba ol B ws By

- Ew

i E s Y R D Ew e

W B A W TR PRA T D B T B e 0

7 s v g | b

g
1
H
1
i
i

b P | i P g T B

T

59

Key Proxy Statement Disclosure Trends: Executive Compensation



Newmont Corp.

OVERVIEW OF NEWMONT’S COMPENSATION STRUCTURE (PAGE 51)
@ https://d18rnOp25nwr6Bd.cloudfront.net/CIK-0001164727/7dae0c89-182¢-4726-a817-989bdb0156f7.pdf

Overview of Newmont's Compensation Structure

Balanced Program that Supports Strategy, Sustainability and
Profitable Growth

Mining is a long-term business with commitments and investments that can span decades through various
commodity cycles and other macroeconomic events. This reality requires an appropriate balance within
pay programs to focus short-term behavior and direct long-term outcomes, while motivating and retaining
leadership through various economic and commodity cycles. The incentive plans incorporate operational,
financial, indhadual, and share price metrics on both an annual, and longer-term timeframe. The programs
reward for results in areas where leaders have the most influence on driving business performance and
includes measures that drive long-term performance gains for our stockholders,

Annual Incentives Focus on Loeng-Term Incentives Drive
Mining Cycle and Value Creation Shareholder Value & Promote Growth
Strategic obyjectives and leadership prorities Business results and alignment 1o
Oiperating, financial, environmental and shareholder experience
social objectives: Value creation objectives;
Health & Safety Share Price Performance
Culvure of zero harm; industry leading @ Executing strategic and operating objectives
health & safety performance supports long-term value creation and
superior share price performance
Exploration Total Shareholder Return (TSR)
Reserves and Resources pipeline for @ Relative TSR versus gold competitors

sustainable growth supports the goal to deliver top guartile
perfarmance within the gold sector
Project Execution

Development and improvernents for our
most promising assets; efficient allocation
of capital

Operating Cost

Focus on lowering operating costs and
improving efficiency 1o achieve aur

full potential

Earnings

Theme of “value over volume®; generate
cash to fund projects, dividends,

debt reduction

Sustainability

Leading environmental, social and
governance performance aligned with
sociely's expectations and our values
Integration

Delivering on financial synergies and
organizational objectives to successfully
integrate the newly acquired business

O % e @ DO

The program is designed to account for the unigue components of the mining cycle, from discovery to
reclamation. We recognize that within a commadities industry, the stock price is influenced by factors outside
of the control of the company, but believe the metrics used within the programs direct behavior toward goals
that drive value over time. Our balanced approach continues to orent toward achievement of critical goals,
with the ability to earn incentives, even in periods with commaodity price movement.
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Alleghany

LONG-TERM COMPENSATION SUMMARY (PAGE 37)

2 https://d18rnOp25nwrBd.cloudfront.net/CIK-0000775368/e278008f-4e0f-4994-be36-d33474eaf6f2.pdf

Long-Term Compensation Summary

During the ten-year parformance penad set forth in the graph above, we believe that Mr. Hicks's compensation has bean well-

aligned with Alleghany's lang-term performance as can be seen in the table below:
1-year Pay-TSR™ Alignment

5 hausands)

13,993

2004 201D 2011 2042 2013 4 2015 2018 27 M8 i} ]
B Indexed TSR - Indexed BVPS Growih B CEOQ SCT Compensation Pension Value
(inezl, dividends) Excluding Pension™ Increase/|Decrease)
Year CAGR

2008 2040 011 2042 M43 204 P06 2046 20T 2018 2049 1 Year 3 Year 10 Year
CEQ Total Compensation™ 6,206 5636 7,347 7332 6216 10543 6865 B57T3 9647 75731389593 B4 8% 177% B5%
Pansan Valus
Increasal Decraase ) 1,065 B22 1802 1250 (1.232) 2914 (23) 946 1844 (556) 4517
CEQ 5CT Compensation
Excluding Fnl'!m_-nh"‘ 5140 4814 5.42§ 6,072 ?.443_ T.629 BEEE T_.EZ? 7.B03 8129 9475 16.6% ?5‘3& B5.3%
Indexed TSR 100 113 108 128 151 175 180 23 225 Z39 306 2B.3% 102%  118%
TSR vs. CEQ
Compensation
(excl pension)
Increases/{Decreases) M. 7% 55%
Indexed BVFS Growth® 100 110 116 125 140 158 165 175 188 183 211 158% 65% 78%
BVPS vs, CED
Compensation
[excl pension)
Increases!(Decraases) {0.8%]) (1.0%) 1.5%

™ Teaal Sharehokder Return refiects Allegharny share price sppreciation including th impact of slock and cash dividends.

A Repressnts CEO compersalion as reporled in the Summary Compensation Table on page 52 exduding annual luchsation in pension value.

™ Includes annual fucluabion n persion value. Calculated according to SEC rules except for 2013, 2015 and 2018, which include &
negatve value for Me Hicks's penson benefil. SEC rules requine that negative persson value changes are reflected a3 8 "2erd” in the
Summary Compensalion Table.

# BVPS growth includes the mpacl of siock and cash dividends.
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Individual Performance Scorecards

King & Spalding Commentary

Brief scorecards for executive officer performance help explain compensation decisions while providing helpful
detail about NEO focus areas. When done well, these can be very effective. However, companies should be wary of
any unduly flattering or simplistic descriptions; investors may ask the compensation committee chair to explain why

superlatives are used when describing executive performance.

PepsiCo

NEO PERFORMANCE SUMMARY (PAGES 50 TO 51)
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Coca-Cola

2019 COMPENSATION DECISIONS FOR NAMED EXECUTIVE OFFICERS (PAGES 60 TO 66)
2 https://investors.coca-colacompany.com/filings-reports/proxy-statements/content/0001206774-20-000704/ko_

courtesy-pdf.pdf
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Cognizant

COMPENSATION BY NEO (PAGES 40 TO 45)

2 https://cognizant.g4cdn.com/123993165/files/flipping_book/proxy_statement/files/assets/common/

downloads/2020%20Proxy%20Statement.pdf
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GE

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

Compensation Actions for 2019
Aligning CEQ Payrwith irwestor Expectations
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Allstate

COMPENSATION DECISIONS FOR 2019 (PAGES 49 TO 52)

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

FISCAL 2020 NEO PAY AND PERFORMANCE SUMMARIES (PAGES 58 TO 63)
@ https://s2.q4cdn.com/056532643/files/doc_financials/2020/ar/2020-Proxy.pdf
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BlackRock

2019 NEO COMPENSATION AND PERFORMANCE SUMMARIES (PAGES 70 TO 76)

@ https://s24.9g4cdn.com/856567660/files/doc_financials/2020/annual/BlackRock-2020-Proxy-Statement.pdf
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Hologic

2019 STIP AWARDS (PAGES 49 TO 53)
2 https://s22.g4cdn.com/318328767/files/doc_financials/annual/2020/Hologic-2020-Proxy-Web-Ready.pdf
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Altria

2019 PERFORMANCE OF NEOS (PAGES 29 TO 31)

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

INDIVIDUAL COMPENSATION CONSIDERATIONS (PAGES 49 TO 53)
2 https://www.oxy.com/investors/Reports/Documents/2020-Proxy-Statement.pdf

Compersation Discussion and fralysis
Individual Compensation Considerations
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T. Rowe Price Group

INDIVIDUAL PERFORMANCE CONSIDERATIONS (PAGES 40 TO 41)
2 https://troweprice.gcs-web.com/static-files/8b205989-902b-4f82-a855-0c64ee546101

Indisidual Periormance Considerations

In AckdRicn 16 comnbutions 1o the 2019 pronities summanied sbove, and the Company's inancial and sirabégic peromancs
highlighted in tha axsoutive summary on page 32, the Comperaation Committes considansd the fallowing individual
conbributions when astling 2019 companaation for our NEOs

William J. Strombaerg

ROLE CONSIDERATIONS

+ Leadkership, resporaibiity, and parformance s Presldant and CEO and chair of cur Maragemant
Coamimittas arsd banagement Companaation Comemitio.

HOVIDUAL ACHIEVEMENTS

Chair, Prosident = Clear kder for the delvery of the firm's integrabed strabegic plan; driver of importar change
snd Chisl Execulive g hot thes farm while presernving & collsboentive and clasnt-conbersd cubn.
Officer * L the succassiul irensison of A new Madersnip stniciune following the retremant of the

Wice Chaimnan; Brcadensd the Management Commites with the additian of the read of
ULS, Intermed iany distribution and hined a new head of Global Human Resowces.

* Oversaw the development of the Investmant Managemaent Steering Commitioe to ensun
larg-tirm prcchuct Faalth and oparationalize paratian b i tn and distribation.
Expeanacid the rosponmitditieos of the Rk and Oparational Steiring C-ommithis 1o Jowsm the
axpcution of the firm's stmtegic initiatives.

Civernll irmesimant parlcemance remiained strong for three-, f-, and 104ear peniods ngainst
s and solid againsd benchmarks.

* Fevenuss grew 4.6%, diuted non-GAAP eamings per sham incresssd 12,00, and dividends
pear share rose 8.&%. Retum on sguity was & beakhy 32% for 2019 versus 31% in 2018,
Tha Company returned §1.4 billon 10 sockhoklen in 3019 through dividends and sham
. while maintaining an exceptionally strong balance shaat.

Céling S, Dufiétel

ROLE CONSIDERATIONS

* Leadership, nesp ility and 2 CF0 mnd Treasisrar: and chair of tha Risk snd
Oiparational Stearing Cami
include ieadarship of giob

addition to existing respon Robart W, Shirps
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Discover

INDIVIDUAL PERFORMANCE (PAGES 35 TO 36)
2 https://s23.g4cdn.com/669804705/files/doc_financials/2019/ar/364897(1)_46_Discover NPS_WR2.pdf

Individual Performance

The Compeniation Committee sthirrd v ivid sl paerh in making finsl compeniation deciiions for each NED, bath ad it relates to
an individual ‘s specific objectives as well as each individuwal's relative role impact, experience, intemal pay equity, and contributions to the
siacress of the overall entenprise. &s noted above, as part of its compensation determinati ors, the Compensation Committes also assesses
sach NEQ's contribugiond to the success of the Busiress in strengtharing igs risk ranagemanit, intermal controls, and compliance praction,
which reinforoes thide chijectived &4 pricrities througheut the erganization. The Compeniaion Commitbes balieves this halistic spproach
ptimizes the link t y EnECU e 4 and the berefits to shareholders. Highlights of individual performance and contributions are
described bebow,

ROGER C. HOCHSCHILD
Chisl Exscutive Officer ared Preident

2019 COMPENSATION Koy Achseve nenis
#9700 |« Drove significant year aver year PETR *  Continued progress an Company
e Ty growith operating efficiency: invested in
o 1700000 | r"n;“’m“:‘;‘m“‘m hduhthI':ﬂ:'- o
e WerrTerm wnding, dispedity and payrnents prowth FE i
i Cask Secwtive i ity ceganizational efficiercies
. i copabillies seross - ;h::::‘mmmlms-h
wollections, underwnting. and ierviting
. p a 2 = Supporied maturing AML pragram,
Bﬂ:nm-d:ﬂ;::!wtmm:l“ ich s exafimd T salonl E i
Peserve Board writhen agreement in
i
JOHN T. GREENE
Executive Vice President, Chief Financial Officer
2018 COMPENSATION Key Achievemsents
*  Seamlessly transitioned into role of *  Maintsined strong imweshor relations.
Chied Financial Officer following transition from Sarmer CFO
fl-n-u-- = Enhanoed busiress unit finance = Supported CECL implementation
Phmlcy Ot processes for reporting and
g i Pl i pud Bapips
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Peer Groups

King & Spalding Commentary

To be blunt, many investors unfairly assume that a Company’s peer group was designed primarily to increase executive
compensation. To combat that misperception, the best peer group disclosures explain why a peer group (or peer
groups) were selected and offer comparative quantitative data to explain how the Company stacks up against its peers.

ConocoPnhillips

COMPENSATION REFERENCE GROUP AND METHODOLOGY (PAGES 65 TO 66)

Ceenpenialicn Referenoe Group and Methedology

80 Trends in Investor Communications



Walmart

HOW IS PEER GROUP DATA USED BY THE CMDC? (PAGES 48 TO 49)
@ https://s2.g4cdn.com/056532643/files/doc_financials/2020/ar/2020-Proxy.pdf

How is peer group data used by CEO Compensation Peer Group
the CMDC? Screening Methodology
The CMDC reviews publicly avalable compensation [ ] Gmuphr Screen
nfarmaticn from peer companies when edtablisk LIS~ hesdaearbered E‘
TDEfﬂwmtmhurhrﬁuﬂl?ﬂﬂmhlhe Etganit, ﬁ
assistance of Pay Goverrance, the CMDC developed
& rervs, simples and more focused peer group to
replac the three peor groups used in the past. This
now peBr group s ta reflect 8 cros-industry
sample of the largest LS -based compasses, including 0 Ownership Screen
large retailers and companies with significant and Bublchy braded
complex international operations. These pesr group
comparies were selected using the following multi-sbep S Excluded private comparin
SCMBENING process:
@ Scope & Industry Screen
Rarvpnis: w5750, or
Markat Cage 24758 [with revenuey 5508, or
Ratadler: » $508 revenued
S Fourder Joreen
Excluded companiay whows cgrrent CEC s the foender
® 42 Peer Companies
Apphying thin mathodslogy, cur niew peer group consited of the
Fellirenri 47 cospanii mibvn Wtling frcsl 020 compiration s
Darisairy 200
Attt Be gen Coites Wholiiale Corpodrition  Jobadon & Jobases Tatipit Cospearatasn
Corparatasn WS Hesalth Cevporation JPMergan Chase B Ca. UnitedHealth Groug
Authem, Inc. DramDuPont Ine. The Kroger Ca Incorporated
Apple e Enpreis Scrphs Holding Co Lischtoped bartin Covp Urneted Tec
ATAT b Enners Mutal Cor preration Lovet's Companiss, Inc. Corporation
Bard of Amenca Corporation  Fowd Motor Company W Kiion Carparation Uriiad Percel Servica, Inc.
The Biowing Company Ganersl Electrac Company Wecrodal Coaporston Walera Eneegy Corparation
Cardical Health, inc. Ganeral Motors Comgany Papsia, fnc. Virton Commusications e,
EMib il The Home Degest, Inc. Plizer o Walgrean Bt Alianc, inc.
Charvren Corparation [ P da Tt Wialt Ciureiry Contrasintor
Cilagrosp in Machiras Cs
e el Corporsti While we believe that this peer group provides a simplified and mare straightforward comparison to a brosd range of

companies with complex, international operations, Walmart is still significantly larger than the peer group median by a variety

—  of measures, as shown in the following chart:

Walrmart Positioning Relative to Compensation Peer Group (as of fiscal year end 2019)

hinbeam Bth Wik Mamimagm
WAT: 514,405

Reveruses (SM) A N S

522504 5503584 SETRaa2
WMT- 5278,35%0

Masket Cap [544] A S —

14,200 £128,400 SR04 Y
| WMAT: 5 2,200,000

Erployens e S

W28 000 453,000

The CMDC uses benchmarking data as a general guide to appropriately et compatitves Compeniatson consistent with our
emphusis on performance-based compantation,

‘While the benchmarking data gererally are used for comparable positions, the CMDC also reviews peer group data for retail
CED position for purposes of benchmarking the compensation of our executives who lead our opersting segments. These
enecutives hive significant responsibilities. and bead organizations that, considered separately from the rest of owr company,
are larger than many of the other retailers in the peer group, and we believe that these positions are often comparsble to
or carry greater responsibiities than CEQ positions at many of our peer group companies. In addition, from a competitive
standpaint, w believe that it is more Hoply that these leaders would be recruted for a CED position in the retall industry or
whirwhane, rather than for a Liveral move to bead an cperating segment of & company,
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Navistar

COMPENSATION PEER GROUP (PAGES 46 TO 47)
2 https://s2.g4cdn.com/760048324/files/doc_downloads/annual-meeting/Navistar-2020-Proxy-Statement.pdf

ENECUTTVE COMPEMEATION

Compensation Peer Group
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for For 20O = angd the alion soproved. the Folowng chenges 1o
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Ak & Marefacturng Hokdngs, nc. antd Delph Technokogess PLC) Lo o P grodf. Moo Conps St wi (emiosed

Esiiidi & Ao g il Navislers S Suily bl i & Roh iy ik o Adiprl Bz, A

dude B Mardactang Holdings, inc. and Belphi Technologies PLE wane added becaune these entidies mael sevesl of our
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HP

USE OF COMPARATIVE COMPENSATION DATA AND COMPENSATION PHILOSOPHY (PAGE 43)
@ https://s2.q4cdn.com/602190090/files/doc_financials/2019/ar/updated/HP-Revised-Def-Proxy.pdf

Use of Comparative Compensation Data and Compensation Philosophy

The HRC Commities reviews the compensation of our Section 16 officers. in comparson to that of esequtives in similar positions. al our peer
group coerpanies. Our peer group inchides companies we compete with for executive talent due o our gesgraphical proximity and technology
industry merlap. The HRC Committee takes size differentiations. into consideration when reviewing the results of market data analysis. The HRC
Cormmettes uses this information to evahate how our pay bevels and practices compare o market practices.

Wihien determining the peer group, the following charatevistics wene considened

—  Direct talent fmarksq peers.

—  US-based companies in the technology sector iemciuding distributors, contract mamsfacturers and outsounced services/TT consulting! with
revenues hetween <510 bilion and 5250 billion and market cap between <37 billion and §175 blion

—  Select general industry companies (industrials, consumer products and telecom) generally meeting size and business critera that
are top-brands.

—  Review of the peer companies chosen by companies within our proposed peer group and peer business similarity, to evahuate relevance

e believe the resulting peer group provides HP and the HRC Committee with a valid comparison and benchmark Tor the Company’s exeouthe
compensation program and governance practices. For fiscal 2015, the HRC Committee added Apple [direct peer) and Micron Technology
[size-sppropeiate technokogy compamy). The HRC Comemitiee also removed Amazon, Procter & Garmble and Verizon s all exeeded size range and
wieng not direct peers. The HP peer group for fiscal 2019, a5 spproved by HRC Committee, consisted of the following companies:

Fiscal 2019 Peer Group

Resenue
Conqany OFYE - §8n)*
Apple e $260.2
Murnsoft Corporation §125.8
el Ele i Conmfadivg L1216
[3M Corpoeation 796
el Corparation 704
FepsiCo, inc. $84,7
HPInc. ] §50.8
Cisen Systemns, me 514
Honeyaell nternational inc_ 118
O be Lonpor ation £335
Nike. Ine. £18.
Heradett Packand Crtegeise Company §29.1
Csbooemm incorporaind £24.3
Micron Technodogy:, inc §234
et Digieal Conpodatan L1646
T Feitnments incorpocated £1548
Scagate Techrology PLE £104
Xeroe: Corparabion peL]

*  Representtfneal 2003 rrpovived nevesos, merpn el 200 B mparted eevenos i prrsdeied o General Elsoie, Hansywnll, BN, lared, Presils, Troos inonamenss and Keim
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Tanger

ROLE OF THE COMPENSATION CONSULTANT AND USE OF AGGREGATE PEER GROUP DATA (PAGES 27 TO 28)
2 http://eproxymaterials.com/interactive/skt2020proxy/template/download.php?fn=skt2020proxy_download.pdf
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3M

EXECUTIVE PEER GROUP (PAGE 62)
2 https://s24.04cdn.com/834031268/files/doc_financials/2019/ar/3M-Proxy-2020.web.pdf

Executive peer group

For 2019, the execulive pear group consisted of the companies identified below (which remained the same a2 in the
previous year), as recommended by the Committee's independent compensation consultant and approved by the
Committes. The companies in this executive peer group were selected because (1) their performance was monitared
regularly by the same market analysts who manitor the performance of 3M (investment peers), and/or (2) they met
critaria based on similarity of their business and pay models, market capitalization (based on an eight-quarter rolling
average], and annual revenues and compate with 3M for talent or capital.

{Dodlars in milfions) Trailing Eight-Gruarter

Latest Four Quarters Revenuss Avorage Market Capitalization

Ganaral Electric Company $95,214  Johmeon & Johnaon $357,093
Johnson & Johnson $82,058  The Procter B Gamble Company $258,7TM1
United Technologies 77,0468  Madironic ple 132 027
The Procter & Gamble Company $89,584  Honaywell International, Inc. $118,945
Caterpillar Ine. $53,800  United Technodogies Corporati $109,.629
Dﬂﬂ\ﬂ' B Gnmpﬂrqr SB-‘_E,B_BICI 3M Company 5106608
Haonaywall Imtermational, Inc, $38,700  Genaral Electric Company $ 01,417
3M Company Danaher Corporation § 91,106
_hlu-d'lrnnic !:lr. _‘31,052 'I:'.:Iurpahr Imce 3 ??_.%3
Johnson Controls International ple $24,080 Deers & Company $ 50,140
Eaton Corporation ple £21,390 Ilinois Tool Works Inc. _S- 49,275
Kimbaerly-Clark Corporation ‘ 18,450  Kimbaerly-Clark Corporation § 43,137
Emeron Electric Co. $18,376  Emwwron Electric Cao. $ 42,392
Danaher Corporation $17.911 E.y'ban Carparation ple ) _$ 35,127
Hincis Tool Works Inc. $14,100  Johnson Controks International ple $ 31,431
TE Connectivity Litd, $13,269  TE Connectivity Ltd. $ 29,847
Corning Incorporated $11,503 Corning Incorporated % 23,820
Thth Parcentile £57,749 THth Percentile $111.458
Mean $38,966  Maan $ 95,313
Median $27,571  Median § 64,047
25th Percantile $18,280  25th Percentile $ 40,578

2M Percentile Rank 5% | 3M Percentile Rank

AN doto shown was obioined from Standord & Poor's Copital 1Q, Revenues are stoted in méllions for the lotest fowr
quarters discliosed os of February 28, 2020, Market Copitalizations are stated in milffions as of February 28, 2020.
Given the significant impact that the spinadfs of two independent public companies (Dew Inc. and Corfewa, Inc.) had
on the revenues and market capitalization of DuPont de Nemours, Inc. (formerly DowDuPon! Inc.), the toble above
doas nod include infarmation for such entity.

Thq'DnrnrriHﬂ, wiith assistance from its independent compensation consullant, periedically reviews the composition of
the executive peer group to determine whether any changes are appropriate. Following its review in Awgust 2019, the
Committes determined that no changes were needed at that time.

The Company receives pay data and information on the executive compensation practices at the companies in 3M's
exacitive peer group from Aon and FW Cook,

82 IM Company
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Colgate-Palmolive

COMPARISON GROUP (PAGES 32 TO 33)
2 https://investor.colgatepalmolive.com/static-files/97f15c8b-41ca-4e7a-a722-8e513e5d4f45

Comparison Group

The Comparry uses comparative compensation data frem a group of other leading companies, referred o in this CDEA

as tha “Comparison Group.” as a paint of reference in designing its compansation programs and in setting compansation
levals. The P&0 Committes does not use this comparative data as the determinative facior In satting compensation
levals but rather a5 a single companant in its effare to verify that the Campany’s compansation programs ars reasonable
and compatitive in light of compensation levels at similarly sitsated compandas, The PRO Committes alsa reviews the
Campary's perforrmance against the Camparisan Group for purposes of making awards that are based on relative
performance maaturas, including the long-tarm incentive awards granted undar tha naw Growth Parformance Plan and
the kegacy Long-Term Global Growth Pragram,

Tha Comparisen Group is salected to include companies of similar sire and compledty to the Company (including

the Company’s substantial international operations) and to represent both the market for executive talent in which
tha Company compates as wall as the Company's pear companies from a parformance and investmant parspectiva,

It ks comgrised primarily of Fast-moving condurner goods companies with produc t portfolios consisting of globally
racegnized brands that are similarly situated te the Company in terms of evarall site or parformance against relevant
rrisasures. The Comparry’s revanues and market capitalization are at the 30th and 53rd percentiles, respec tivaly, of the
Comparison Group,

The companias comprising the Comparison Group are approved by tha PE0 lommittes aftar taking inte accownt
obsarvations and recommaendations of managemant and FW Cook,

For 2010, the PR0O Committes determined not te make any changes to the Comparison Growp, so L remalned unchangad
frarm 2018 and consisted of the following 15 companios:

COMPARISON GROUP I

s Campbell Soup Compary = General Mills, Ine. + Mandiler international, Inc.

= Tha Clorox Company = Johnson & Johnson = PapsiCo, Inc.

= The Coca-Cola Company = Kellogg Company = The Procter & Gamble Company
= Conagra Brands, Inc., = Kimbarly-Clark Corporation = Reckitt Banckiser Group plc

% Tha Estéa Laudar Companies Inc.  # Tha Kraft Heinz Company & Unilavar NA

= €

Exmdcutive Compandation

Compansation data are collacted for thesa companies for all of the Company's three primary compansarion components
(base salary, annual incentive pay and long-term incentive pay), both individually and in the aggregate, as well as for
Indirect cormpensation elements such as parquisives and retirement benafits.

The Company's adjusted net incomea growth, adjusted earnings-per-share growth, total shareholder return, net sales
growth, arganic sales growth, return on sales, operating cash flow as a percentage of sales, return on inves ted capltal
and CED total direct compansation relative to the Comparison Group i 2019 were as Fallows:

* Adjusted nat income growth, adjusted

COLGATE 2019 PERFORMAMNCE RELATIVE TO COMPARISON GROU earnings=per-share grewth and arganic sales
i greavth reflect the adjustments described in
100 Tap Annex A to Colgate's net Income, earnings per share
82nd and net salas growth, respactively, and comparabla
j = ith adjustmants to peer companies’ net income,
A S7th aarnings per share and net sales growth,
§ 50 28th
i 33rd 35th
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Huntington Bancshares

MARKET REFERENCING (PAGE 54)
2 http://huntington-ir.com/fin/proxy/hbanx20.pdf

Compensation of Executive Officers

Market Referencing

T S— LS e
peer and industry information concerning {

levels of compensation ond performaonce as o ] Peer Baniks for 2019
competitive frame of reference. The Compensation | BB&T Corporation [TFC)  KeyCorp (KEY)
Committee uses this information and analysis [ QT Growp Inc, [CITY MET Bank |
o5 0 benchmaorking reference for setting poy | Citisens Finandal Corporation (MTB) 1
opportunities and making pay decisions. such os | Group, Inc. {CFG) Regions Financial
changes to base salaries, annual incentive owards, i i
and long-term incentive grants. A key source of | Comerica St 1)
infarmation is o peer group of regional banks similar Incorponated (ChA) Sun Trust Banks, Inc.
o Huntington in terms of size and business model i Fifth Third (TFe)

. Bancorp (FITB) Zigns Bancorparation i

(21N}

The peer bonks are chosen coch year using an objective process recommended by the independent compensation
consultont and approved by the Compensation Committee. The process began with the selection of ULS. bosed
publicly troded commercial bonks considerning assel size os of December 31, 2018, A number of bonks with
relevant assct size wene eliminoted due to a business model which included one or mare of: international process
of focus, o focus on different services, or off-shore heodguorters, The resulting group was the same as in 2017
and 2018 ond consisted of ten bank holding companies: seven larger and three smaller, positioning Huntington
between the 25th and the 50th percentile for osset size. The Compensation Committee chose the ten peers to
reprecent the most oppropriate market comparatars for Huntington in terms of industry and size. The independent
campensation consultant also provided the Compensation Committes with industry surveys as appropriate to
supplement the peer group data. VWhen using survey data, the information was reflective of Huntington's size and
industry. This included utilizing size adjusted comparisans representing dota from companies that Tell closest o
our asset size.

The Compensation Commillee also relied on the independent compensotion consullont lo provide o brooder
industry perspective of emerging trends and best proctices. Among the peer and industry data considered in
2019 were three-year total shareholder return relative to peers, three-year relotive performance in incentive
measures and realizable paoy over the prior three years relative Lo peers. With the assistance of the independent
compensation consultant, the Compensation Committee performs a pay and performance analysis on an annual
basis o review the appropriateness of the compony's execulive compensation program, The Compensation
Committes determinad that the poy and performance analyses for the year 2018 and for the period 2016 - 2018
reflacted oppropriate alignment between actual pay and relative performonce.

2019 Total Shareholder Return

8

B

=

4L.8% 42 7%
% &

40
L% 31.7% 33.3% 34.5% 35.1%
Peer Average = 20.1% - :
21.7% 22.5%
B.4% |
0 m YT 1] 20N i Hesbngten RF TEC - —

1:] L1 FITE

The Compensation Committee selected o modified peer group for the PSU awards gronted in 2019, See Long-
Term Incentive Compensotion below.,

54 Humtington Bancshares Incorpanted
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Healthpeak Properties

PEER COMPANY COMPARISON (PAGE 52)
2 https://filecache.investorroom.com/mr5ir_healthpeakproperties/424/Healthpeak%20Properties_Proxy _2020.pdf

PEER COMPANY The 201% compensation peer companies were selected in 2018 and consist of S&P 500 equity REITs with
COMPARISOMN market capitalizations the Compensation Committee believed comparable to Healthpeak. in making
its compensation comparisons, the Committee took into account, among other things, Healthpeak's
enterprise value and market capitalization compared to the peer companies, as shown below:

AS OF DECEMBER 31, 201E*

[in ballionis)
Enterprise
"."allur: $aua
$25.1
Market
Capitalization B Healthpeak
| Median
B Mean

Source; SEP Global for Market Capitalization and Total Assets; KeyBanc for Enterprise value,
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Retirement and Benefits Disclosures

King & Spalding Commentary

Investors are asking increasingly sophisticated questions about retirement programs and other benefits. Given the
complexity associated with many of these benefits, clear disclosure here helps avoid confusion.

United Technologies (how Raytheon Technologies)

OTHER COMPENSATION ELEMENTS (PAGES 58 TO 59)
2 https://investors.rtx.com/static-files/9122104b-b18b-40fb-adfa-f78b51e60eee

ORI LA IO DL AND ML TR

Other Compensation Elements
Retirernent and Deferred Compensation Benefits
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Chevron

RETIREMENT PROGRAMS AND OTHER BENEFITS (PAGES 47 TO 48)
© https://chevroncorp.gcs-web.com/static-files/4e86f262-15a2-44ed-83d9-7bfcf17f3e83

retirement programs and other benefits
mmhumm mmmmmﬁmdmmumm
DT T TTIENE.

retirement programs

Al of oo genpioreis, inchuding our NEDS, hane 300085 10 rolinerran? orogranms. Thal ar Cirsapnad [0 @nalie Chism tﬂm
retirgment noome. The defined berefit and defined cornbution restorabon plars sllow highly compensatoed employess o

Incame ard Sacunty dct. The defernad comperastion plan allows sbopbie employees to dofer satary, TFF swards, and LTIP paryouts.

n tFs e 1P
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4 ety | g
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e | 2019 than those of past yeors, e b actuanal Factors beyond the rormet salary rirzases and o@e/serice intnements:

o Lol irLOSL rinbech wheCh ncrird ) onidinl visksd of DEnGion bl
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perquisites
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GE

PENSION BENEFITS (PAGES 46 TO 47)

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

RETIREMENT AND OTHER BENEFITS (PAGE 40)
2 http://s7d2.scene7.com/is/content/Caterpillar/CM20200429-a43dd-708ad

RETIREMENT AND OTHER

BENEFITS

In addition to the annuad and long-term components of  Caterpillar management and salaried employvees. Undar the
compeansation, NEOs participate in health and wellare banafit dafined benefit pansion plans, the benafit is calculated based

plang genarally daailabie 1o emMpIoyeRs 10 provice COMmptithe on years of service and final average monthly eamings, All
benefits.

The defined contribution and defined beneit ratirerment plans

MEOs participate in one or mone of the ULS. retirement plans
described in the following tabla:

available to the NEOs are also svailable to many LS.

Plan Type  Tisle

Deseription

Dadined banali pensicn plan unider which benedit amounts ane calculated based on years ol sandcs
and final mserage monthly sarnings and offer anmuity payrnents, On December 31, 2014, the Salar
Turbines Incorporated Retiremant Plan mergad with and inte RIP and s now & supplermsent 1o RIP as of
January 1, 2018, As a result, all references henn to “Solar RP® shall reder 1o benefits aconsed under
thia Solar Trbines Incorporated Retrerment Plan supplemant 1o RIF. Solar AP and RIP were closed to
ey gpntrants effective January 1, 2011, Benafits were frapen for mast participants; however. o group
ol ~Sunsat” particpants secrusd banalits untl the earksr of thes separation fram service of Decembar
31, 2019, Sunset participants ware hined pricr 1o danuaey 1, 2003, and were age 40 or moe as of
Decarrber 31, 20100 Me. Urnplely sarmed banalits unded RIP thisugh December 31, 2019,

Morrguisfibd defined benafl parsadh plan that works i tandam with the Solar AP suppléssant to RIP.

mmmmmmwmmmmmmnwm incantedn

anwards ware taken into account under Solar AP. MAO &s0 provides additional pension benefits if the

Sclar AP berafit is limited due to certan compensation and annual berafi imits imposed on RIP by the
tax code. hir. Umpletry samed benefits under MRO through December 31, 20019,

.5 -basad NMEOs who continuad 1o earn barafits in 8 pansion plan were slhigible to pamicpats in &
Catnepsllar 401 (k) plan undar which the Company matched 50 percent of the first six percent of the
MED's abgible pay contributed to the 401 (k). All other U5 -based NEOs participate in & Caterpillar
401 (i) plan undgr which the Company matches 100 parcent of tha first six parcent of eligitle pay
contributed by the participant, and the Company makes an annual non-slective conlribution equal to
thraa percant, four percant or five parcent of elginle pay based on the employea’s age and yaars of
senvice with m{:u'rm'rp

Al LS -based MEQs who panticipate in a8 Caterpillss 201(k) plan are abgible to participate in SDCP,
which prowides the apporiunity 1o make delerrals of base salary n excess of the limas imposad on the
40 {k) plares by the Intemal Revenoe Coda and to slect deferals from the AIP and STIP. Under the
terms of SDCP, participania are ekgibla 10 ear rratching contributions and annual non-slectve
contributions based on formulas appécable to them in the Caterpalar 4011k} plans.

Al LS Abased NEOS hined prior to Masch 28, 2007 wane previously eligible to participate in SEIP and
DEIF. Thesa plars wera closed in March 2007, Comparsation dalemed ino SEIP and DEIF prof 10
Janwary 1, 2005 remains in these plans,
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Thermo Fisher

EXECUTIVE BENEFITS (PAGE 53)

@ https://s1.q4cdn.com/008680097/files/doc_financials/annual/2020/2020-Proxy.pdf

Other compensation

Executive benafits

We maintain broad-based benefits that are provided to all employees, induding health and dental insurance, life and
disability insurance and a 401(k) plan. Executives are eligible to participate in all of our employee benefit plans, in each case
on the same basis a5 ather dligible employees.

Benefit Key Features

401(k) Plan .

*

Tax qualilied retirement savings plan for U5, -based employees

Contributions matched 1:1 up to the first &% of compensation deferred

2019 cap on matching contributions of 6% of 280,000

Contributions are fully vested on contribution

Matching contributions for emplovess [oiring after January 1, 2004 vest after two years of
employment

Deferred Compensation -+
Plan .

Available to executive officers and certain other highly-compensated employees

Participants can defer receipt of up to 50% of annual salary and/or banus until either
employment ceases or a future date prior 1o termination

Contributions matched 1:1 on the first 6% of pay that is deferred over the 401(k) limit

Perquisites .

Supplemental long-term disability insurance
Supplernental life insurance

Executive health services

Financial planning services (except for the CEO)

A $2 milllgn werm life insurance palicy for the CEO

Limited non-business use of the corporate aircraft, up to an annual incremental cosl Lo
the Company of $150,000 (freated as taxable income in accordance with the IRS
regulations) for the CEQ

Security services, including home security systems, monitaring and additional personal
stcurity senvices for the CEQ

Mo lax gross-ups are provided on any perguisites

Severance and change .
in control benefis

Mamed Executive Officers are entitled to specified benefits on termination in certain
circumstances

‘Double trigger’ change in control agreements
Separale agreerments for CEQ
Mo tax gress-ups
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Coca-Cola
PERQUISITES AND OTHER PERSONAL BENEFITS (PAGE 57)

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

PERQUISITES AND OTHER PERSONAL BENEFITS

We prowide a limited number of perquisites and other personal benefits to our Mamed Executive Officers. The table below
summadizes and provides the business rationale for each of the perquisites and other personal benefits provided 1o the Named
Execulive Ofcers in fiscal yesr 2008, The Commities reviews and carafully considers the reasonablenass of and ralionale for
providing these penguitited and balievwes hete parquisites are consistent with market practice.

For more infarmation about these perguisites and other parsanal benedits, and thelr values. see the discussion beginning

on page T

Categary Bumineas Bstionaie

Aircrafl Lesgo T allow traved tme of our Chalrman and Chied Executive Oificer and President and
Chief Operating Officer 1o be used productively for the Company: for securily purposes
due Lo the high profile and global nature of our business and eur kighly symbosic and
well-recognized brands; and te ensure avallability to respond to business priorities from

) any location around the world,

Internationsl Senice Program To promote global mobdity and development opportunities for individuals working outside

: o _their heme Country. : :

Firancial ardd Tax Planning To addrass the comphax thx and financial situstions and assist in compliance with local
country laws for & significant perceniage of our 3enkor executives with dual nationpiities or
wiork histories in & number of couniries.

Other Executive physicals ore made ovailable to se1 the example for active, healthy Being,

International Paper

RETIREMENT AND BENEFIT PLANS (PAGE 65)
@ https://s1.g4cdn.com/597881801/files/doc_financials/2020/ar/2020-Proxy-Statement-Web-Ready-PDF-FINAL.pdf

Retirement and Benefit Plans

Membars of the SLT parcipate in the same haalth, welfare and retirement programs available to most of the
Carmpany's salaned U S, amployeas Addmanally, our unfunded, nor-qualifed plans—the Pansion Restoration Flan
and the Deferred Compensation Savings Plan (" DCSP"|—are available 1o ehgble salanad U S, emplopess, including
the MEQs, whose compensation is haghers than the limits set by the Intemal Revenue Servica [°IRS) for tae-gualifed
plans. Absent these plans, these employeas would not achieve a ratirement benefit commensurate with their
earnings during the course of their careers wath us. Finally, while the Unfunded Supplemental Retirement Plan for
Sanior Managars ["SERP”] was closad to new parhcipants affectrra January 1, 20012, thrae curmant SLT membars
(Messrs. Sutien and Micholls and Ms. Ryan) had ther partiopation grandfathered in thas plan,

Dethees The Company froze crodited

il w:i"' US Seleried | FOFViCe and compensation in

Hama CED ST Mansgers  Employsss | tho Retiromnent Plan, Pansion
_Heaith and Walfare Flars L . # : Restoration Plan and SERP
Cualded Rotnamant (Pension) Plan / . - . - for all service on or after
RESACT January 1, 2019,
Farmaan Restaraten Plan | R5A® - . - .
For service after this date,
SERPS FOE T
- affectod employess now rocaive

OnEfied Salariad Savings Plan - 4018 * - : * Retiremant Savings Account
L i & contributions ("RSAc”).

» [Chgibls io petiopate
S This axscuiees beneli was closed 1o e pardiopants eflecine Jarusry 1, H12
B Spe Section T o addvonal infoemation on This berefit
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PepsiCo

RETIREMENT AND BENEFIT PROGRAMS (PAGE 56)
2 https://www.pepsico.com/docs/album/annual-reports/pepsico-inc-2020-proxy-statement.pdf?sfvrsn=b0543005_2

Retirement and Benefit Programs

L

Pension and Post-Retiree Medical

Our NEOs participate in the samea retirement programs
a5 other similarly stusted employees and receive no
enhancements in determining their benafits versus
other employees

PepsiCo maintaing defined benefit pension plans for
the majority of LS. salaried employess hired balfore
January 1, 2011 and defined contribution plans for LS.
salaried amployeass hirad in 2011 or Later

A separate retirement plan is also maintained for
certain employess working outside the LS. wha ane
unabla to participate in their home country plans
Details for participating executive officert ara descnbed
in the “208% Pension Benefits™ section beginning on
page 67

Cur NECk are also eligibde for retires medical coverage
on the same terme sz other similarly siteated employess
o NEC:s wers provided enhanced coverage, such as
executive life insurance

Health and Mobility Benefits

= Executive officers receive the same healthcare banafits
as other similarly situsted employees

® LIS -bosed medical benefits are the same for ol

participants in the Company’s healthcare program;

herwever, our executive officers are required to pay bwo

1o three times as much as non-executive emiplogees Tor

their coverage

Internaticnal medical benefit plans vary. but executives

typically receive the benefits offered in the relevant

broad-based program

* PepsiCo’s ghobal rmobility program facilitates the

assignment of global tabent be positicons in other

countries by minirmizing amy financial detriment or gaen

o the emiployes from an international assignmant

In 2015, Mr. Popovici participated in the mobility

program due ko his assignment in Switzerland, and

Mr. Schallekens participated in the mobilily program

with his relocation to the ULS.

Executive officers who relocate are supported under

the mobility program available to ol PepsiCo salanied

amployeas, eligibla for reimbursement for relocation

expanses, such as househald goods shipment and

applicable taxes associated with moving

Perquisites

Consistent with our pay-for-performance philosophy,
wie limit executive perquisites to a Company car
allowanca, an annual physicad and limited personal use
of Cornparny aircraft

Basad on an independent secunity study, the
Compensation Committes generally requires the CEQ
touse Company acraft Lo enhance personal salely and
fo imcraase tirme available for business purposes

Certain executive officers may also be required to use
Company grewnd Lranspartation

Certain exceptions allow the use of commercial aviation
provided that tha PapsiCo Global Security Team

has assessed the risk and trip itinerary in advance,
establishing a travel security protocol

Executives are fully responsible for their personal
incomae tax iabdity ssociated with personal use of
Compary aircraft

Acselect few executive officers who are permitled to use
Company aircratt, other than the CEQ, must reimburse
PepsiCo for the full variable operating cost of personal
flights in excess of a limdted number of hours per year as
established by the Compensation Commithes

Personal use of Company ground transportation and
Cormpany aircralt for executive officers other than the CED
must be approved by the CEO on a case-by-case hasis

Executive Income Deferral

= Under the PepsiCo Executive Income Deferral Program
{the "BIDP), most LL5 -based execulives can elect 1o
diefer up to 75% of their base salary and up to 100%
of their annual cash incentive wands into phantom
irsestment fends on & tax-defermed basis

& Executives may elect to have thewr deferral acoounts
notionally irvested im market-based funds, including the
PepsiCo Commen Stock Fund

# The EIDP does not guarantee a rate of return, does not

match deferrals and none of the funds provida “above

market” sarmings

The EIDP ks a non-qualifisd and unfunded program

in which account balances. are unsecured and ak nck,

with its material features described in the “2019

Mon-Cualified Deferred Compensation” section

baginming on page 70
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Director Compensation

King & Spalding Commentary

Given growing interest in director compensation, it is not surprising that director compensation disclosure

is more thorough and graphical than ever. The best disclosure crisply describes a company’s philosophy for
director pay. If necessary, this disclosure should also clearly identify both the amount of and rationale for any
supplementary pay (e.g., board leadership position, compensation for extraordinary time commitment).

Cognizant

DIRECTOR COMPENSATION (PAGE 26)

@ https://cognizant.g4cdn.com/123993165/files/doc_financials/2019/ar/Cognizant-2020-Proxy-Statement-

(hyperlinked-book-layout).pdf

Director Compensation

Discussion and Analysis
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Allstate

DIRECTOR COMPENSATION (PAGE 39)
© https://www.allstate.com/resources/allstate/attachments/annual-report/allstate-prosperity-report-2019-combo.pdf

Carec tor Cornpeuation ¢ Corporate Governancs

Director Compensation

Director Compensation Program

The director compensation program is designed to appropiately compensate non-employea directons lor senving on the
board of a large, complex, and highly regulated company and to align their interests with stockholders. The nominating
amd governance committes reviews non-employes director compensation annually including benchmark information from
pear companies, advice from an independent compensation consultant, and relevant compensation sunseys, The following
charts describe each component of our non-employes director compensation program for 2019, Mo changes were
recommended after the 2019 annwal review as director total compensation conbinues to be aligred with the insurance peer
aroup and sunsey mesdian

HON-EMPLOYEE DIRECTOR ADDITIONAL AMMUAL CASH RETAINERS™
$125,000
- Y $50,000
Arniad Cash Betars
45 Lasac Cractior
535,000

Akt Cornmittes Chair and Risk anc Return Comenities Char

+

$30.000
Campaneation and Sucoagsion Camemittas Chisr

5155,000 520,000
Anrsal EHLS:EI'.-:. Hominating and Governance Comemittes Char

P quasriry in dvance on the hrel diy of Janudrny, Apnl, July, and Octobed. The retiner & prorabid Bor 2 dinectorn wiho pens the Board dunng
A CJUATERS

= Tha Board belewes that a meaningthd portion of a director's compansation should be in the fanm of aqguity securitses 1o craats a inkage with
cormorate performancea and stockbolder interests Directors ane granted restnctad stock units on Jure 1 equal in valus to $185 000 divided by
thee closing price of a share of Allstate comemon stock on such grant date, nounded 1o the neanest whols share.

Further Director
Director Equity Compansation Compensation Highlights
¥ Equity makes up a meaningful portion of the b Director total compensation, Lead
directors’ overall compensation mix to align interests Director and committee chair
with stockholders. rirtairvers, and equity grant pracices
b A robust stack ownership guideline of five times the annual are all benchmarked against
Board membership cash retainer supports alignment with Wsurance industry poar griu and
stockholders’ interests, PRV AL EOUTIE SR AtON JUTViEss &
: Larget total compensation at the
b Annual restricted stock units are granted under a fed- rredian,

value foomula and in accordance with the stockholder
approved 2017 Equity Compensation Plan for Non-Employes
Directors, The aggregate grant date fair valus of any award
during a calendar year may nol exceed $800,000.

b Mo additional fees are paid for Board
misating attandance,
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Altria

DIRECTOR COMPENSATION (PAGE 9)
2 http://investor.altria.com/interactive/newlookandfeel/4087349/Altria2020Proxy.pdf

BOARD AND GOVERMAMCE MATTERS

Director Compensation

Compensation Philosophy

Our philosaphy 15 1o provide comipetithe com pensation Nnecassary to airact and mtain Rgh-quality Ron-amplyes
direcions and appropdiately compensate them for the time, expertise and effort reguired o senee as a director of a lange
pubbcly traded company that operates in a dynamic, highly regulaled industry, Our Board believes that a substantial
portian of directar compensation should consist of equily-based comperrsation, coupled with mobust stock ownership
auideines, 1o assit in aligning directons mbenests with the intenests of sharsholders. Directors who are emiployess of Altra

receive No additkonal compensation for senice as a directon

Director Compensation Review

Thee Mominating Corporate Governance and Social Respernsibility Committes reviews and periodically recommends
updates io the direcior compensation program o our Board of Directors for approval. During these reviews, the
Commitese considers aur deector compensatian philcsaphny, the competinvensss of derector compensation basaed an
an incependent benchmarking study Raking into account our Compensation Suney Group DC567) described uncher
“Benchmarking” baginning on page 44 and other large. publc companies) and current market practices and also
considers the appropriateness of the form, miek and amount of director compensation, The Committee then makes a
recommendation o cur Board concaming such compensation with a vaw toward attracting and retaining qualified
clirectons. After Rayviswing Compensation in January 2019, the Committes detarmminsd to kave cur dirsctor compensation

urchanged, Dur directors retanens Rave not increased since 2006

Components of Compensation

The following char presemts the 2019 cormponents of compensation ko our non-emploves drectors:

Equity
| Aoty vt IR bomamemers IR

[ R
56% 44%

Annual Equity Average Annua ® Audit
Avard Cash Retaimers » Compensation and Talent $25.000
Development
® Finance 5,000
= |nnovation
= Nominating Corpomte 15,000
Gowernance and Soclal
Respormsilisity
Tire= arndial il vakies squity Faard s in the lorm ol fully vestad shaees of AllTia cormimen stock
Fisied i s bty Irsisimenils
Correritles Chairs S50 recshs e Commilies Memiber anmial casi relane
ARra Group, Inc. - Proxgy Satement 9
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The Travelers Companies

NON-EMPLOYEE DIRECTOR COMPENSATION (PAGE 23)
2 http://investor.travelers.com/interactive/newlookandfeel/4055530/TRV_2020_Proxy_Statement.pdf

Non-Employee Director Compensation

The Nominating and Governance Commigtee of the
Board recommends to the full Board for approval the
amaunt and composition of Board compensation for non-
employee directors, Directors who are cur employees
are not compensated for their service on the Board, In
accordance with the Compamys Gowernance Guidelines,
the Mominating and Governance Committes reviews
the significance and appropriateness of each of the
components of the Director Compensation Program at
least ance every two years, The Compensation Committee’s
independent compensation consultant, FW Cook, advises
the Nominating and Governance Committee with respect

The objectives of the Mominating snd Governance
Committee are to compensate directors in a manner that
clozely aligns the interests of directors with those of cur
shareholders, (o attract and regain highly gualified directors
and o structure and set tatal compensation in such a
manner and at such levels that will not call into question
any director's objectivity. The Committee works with its
independent compensation consultant to ensure that its
COMPENSItION PrOEram is condstent with current market
practices. It is the Board's practice to provide a mix of cash
and equity-based compensation to non-employee directors,
as discussed below,

Lo difector compensation

Elements of Non-Employee Director Compensation

Elemant

Timing

Annual
Retainer

Committee
Chair Fees
and Lead
Director
Retainer

Annual
Deferred
Stock
Award

Each non-emplovee director recemes an annual retainer
of $130,000.

The chairs of certain committees are paid additional fees in
cash in connection with their services as follows:

» Audi Committes - 525,000

Compensation Commigtee - 325,000

Mominating and Governance Committes - $20,000
Imvestment and Capital Markets Committee - $20,000

Risk Committee - 525,000

The Lead Director i paid an additional $35,000 annual
cash retainer

- 8 & @

Under the Director Compensation Program, during 2019, each
non-employee director nomnated for re-election to the Board
wiars awarded $175,000 in deferred stock units. The deferred
stock units were granted under our Amended and Restated
3014 Stock Incentive Plan (the “201 4 Svock Incentive Plan™) and
vest in full ane day prior to the dae of the annual shareholder
meeting occurning in the year following the year af the date of
grant 5o long as the non-employee director continuously serves
on the Board through that date. The vakse of deferred stock
units rises or falls as the price of our commaon stock fluctuates
in the market. Dividend equivalents (in an amount equal to
the dividends paid on shares of our common steck) on the
deferred stock units are deemed “reinvested” in additional
deferred stock wnits,

Direcrors are subject to a stock cwnership target as described
under “Chrector Stock Crwnership™ on page 24,

Annual retainers and committes
chair fees are paid in quarterly
irstallments, in anears at the end
of each quarver, eher (1) in cash
af {2 ¥ the director 50 elects, in
common stock unts credited to
his or her deferred compensation
acoount  (discussed  under
“Drector Defeiral Plan™ below))
and distributed at a laer date
designaned by the director,

The  accumulated  deferred
stock units, including associated
dividend  equivalents, n a
director's account are distributed
in the form of shares of our
common stock either in a lump
sum of in annual installments, at
the director's election, beginning
at least six months following
termination of his or her service
as a director,
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HealthPeak Properties

DIRECTOR COMPENSATION—2019 (PAGE 31)
2 https://filecache.investorroom.com/mr5ir_healthpeakproperties/424/Healthpeak%20Properties_Proxy_2020.pdf

Director Compensation—2019

Annual Compensation

In consultation with FPL Associates, LB ("FPL Associates”), the Compensation Committes's independent compensation
cansultant, the Committes annually reviews our director compensation program for contineed alignment with comparable
COMpanies and sound govEinance praclices.

Compensation paid to our Indepencdent Directors for sendoes in 2019 B described below. For compsnsation paid in 2019 o
Thomas M. Herrog, our CEQ, see *Compensation Discussion and Analysis® Mr, Herrog received no separate compensation for
his services as a director of the Company in 2019,

AMHHUAL INDEPEMDEMT DMRECTOR COMPEMNS ATIOM ADIHTIOMAL CASH COMPEMSATION
$85,0Dﬂ Lm«ﬂnt Chalrman: §110,000 e
gl $160,000 - chair-$35000 + Chair - $15,000
::tfxifﬂ”h « Mamber - $15 000 + Mambar - $5,000
Compensation Committes Invastment Committes
« Chair - $30,000 o Chair - $20,000
= Member = $7 500 * Member = $5,000

Cash Compensation

In late 2018, FPL Associates perlormed a benchmarking analysis of our director compensation program against o proxy peer
companies identified on page 52 Based on this analysis, FPL Associates determined that the Independent Chalirman retainer
ol $95,000, as well as the annual cash retainer of $80,000 and annval equity retaines of $150,000 for out independent derectors
gunerally wire balow U masdian compemsation levels for those items of compensation at our proxy pees, e addition, n
early W19, tha Board reconstituted the designated director position to serve as the Board liaison with respect to our litigation
matters, with M. Cartwright serving in such capacity. The prics retaines for designated directors was $1,500 per meeting, but
the Board determinad to aliminate the per-masting retanes for the designated director.

As a result, and upon the recommendation ol FPL Associates and the Compensation Committee, the Board detesmined it was
approgriate to make the following changes, elfective lanvary 1, 2019, to betier align 1o the muedian compansation of proxy
pears, a5 disclosed in our 2019 Proxy Statement. The Board also considered the significant additional duties undartaken by the
Independent Chairman as designated director for litigation matters.

« Increase the Independent Chairman annval cash retanes from $95,000 1w $110,000
= Incroase the independent director annual cash retainaer from $80,000 to §85,000
= Increasa the grant date fair value of the annual independant director aquity award retainer from $150,000 to $140,000

Additionally, recognizing Mr. Cartwright's role as Governance Committes Chair and taking into consideration the increase in
the independent Chaiman retaines, the Board approved decreasing the Governance Committee Chair retaines from $20,000 1o
$15,000, effective lanvary 1, 2015,

In addition ta the above, directors ane paid an additional $1,500 per meating fee for sach Board or individieal commines
meeting that a director attends after that director has attended 10 mectings of our Beard or that committes, as applicable, in
a given calendar year (e.g., for each Audit Committes meesting after 10 Audit Committes mestings in one calendar year). Mo
additional mesting lees were paid in 2019

All eash retainers are paid quarterly and prorated based on Uwe number ol days that a member serves in the applicable capacity.
‘We also reimburse Independent Directors for director education and reasonable travel expenses in connection with their
Board duties.

2000 PROKY STATEMENT 31
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PepsiCo

2019 DIRECTOR COMPENSATION (PAGE 36)
© https://www.pepsico.com/docs/album/annual-reports/pepsico-inc-2020-proxy-statement.
pdf?sfvrsn=b0543005_2

2019 DIRECTOR COMPENSATION

Mon-employes divectors are compensated for their service on the Baard as described below. Directars whao are employess
of the Company recene no additional compensation far serving as directors.

Annual Compensation

Every year, our Board of Directors reviews the competitivenass of our compensation program for non-employee directors
Based on the results of a competitive analysis, supported by the Board's independent compensation consultant, FW Cook,
and upon the recommendation of the Compensation Cormmittes, the Board approved an increase in the cash retainer
from $110,000 to $120,000 and an increase in the equity retainer from $180.000 to $190,000 effective October 1, 2012
This adjustment was made to maintain the competitiveness of cur director compensation program relative to PepsiCo's
peer group and to further align the directors’ interests with our shareholders

ANNUAL DIRECTOR COMPENSATION ADDITIONAL COMPENSATION
An additional $30,000 annual cash retainer
* Mominating and Corporate Governance Committes Chair
* Public Policy and Sustainability Commattee Chair
An additional $40.000 annwal cash retainer
= Sudit Committes Chair
& Compensation Committee Chair
Annual [q,j:mﬂ| An additional 350,000 annual cash retainer
* Presiding Director

£120,000
Annual Cash Retainer

The 2190000 annual equity retainer is provided in phantorn units of PepsiCo Common Stock that are immediately
vested and are payabile on the first day of the calendar quarter fallowing the first anmiversary of the director's retisement
or resignation from PepsiCo's Board of Directors. The number of phantom units of PepsiCo Common Stock granted Lo
each director on October 1, 2019 was determined by dividing the $190.000 equity retainer value by the closing price

of PepsiCo Commeon Stock on October 1, 2009, which was 3137 37, As such, each director was granted 1,383 phantom
units, each representing the right to receive one share of PepsiCo Common Stock and dwidend equivalents. Dividend
equivalents are reinvested in additional phantom units. Directors may alse elect to defer thewr cash compensation into
phantom wnits payable at the end of the deferral period selected by the directors

Directors are reimbursed for expensas incurred to attend Board and Committes meetings and recaive business travel
and accident insurance coverage. Directars do nol vecane Sy mesting ket and do nol have a retirement plan oF recene
any benefits such as life or medical insurance. Directors ane eligible for matching of charitable contributions through the
PepsiCo Foundatson, which is generally available to all PepsiCo employees

Initial Share Grant

Each newly appointed non-employes director receives a ane-time grant of 1,000 shares of PepsiCo Common Stock wien
he ar she joins the Board. These shares are immediately vested, but must be held until the director leaves the Board.

Governance Features
Chur compensation program for non-employee divectors cperates with the following market-leading governance features

Sharsholder-Approved Cop on Pay. In 2006, cur shareholders approved a cap on non-employes director pay as part of the
renewal of the PepsiCo, Inc. Long-Term Incentive (“LTI%) Plan. The cap mposes a limit on the awards that may be granted
to any non-employee director in 8 single calendar year in the following amounts: $500,000 fer annual equity awards,
500,000 for annual cash retainers, and $250.,000 for one-time initial awards to any newly appointed or elected non-
employee director Our current compensation peogram for non-employee directors is wall within these [Emits.

36 PEPSICO 2030 PROKY STATIMENT 22
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www.argyleteam.com

l Argyle Company
l,- 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,
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