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What is the CD&A?

Flexible, principles-based discussion of compensation policies and objectives

Narrative explanation of quantitative disclosures about named executive
officer (NEO) compensation—the “how” and “why”

Not all reporting companies are subject to CD&A rules

For EGCs/SRCs, scaled disclosure required regarding what was paid (with limited narrative), not
how and why the pay decisions were made

Companies anticipating LAF status in near future may choose to begin including “CD&A-like”
disclosure—do not call it a CD&A

May need to maintain CD&A when transitioning to SRC per proxy advisor policy

Has become a tool to educate investors about pay and performance



Material Elements of NEO Compensation

Objectives of compensation programs

What the compensation program is designed to
reward

Each element of compensation
Why the company chooses to pay each element

How the company determines the amount to pay
(and, where applicable, the formula) for each
element

How each compensation element and
the company’s decisions regarding that
element fit into the overall compensation
objectives and affect decisions regarding
other elements

Whether and, if so, how the company
has considered the results of the most
recent Say-on-Pay advisory vote in
determining compensation policies and
decisions and, if so, how that
consideration has affected the
registrant’s executive compensation
decisions and policies



SEC Examples of Material Elements

Policies for allocating between long-term and currently paid-out compensation; and for allocating between cash and non-
cash compensation, and among different forms of non-cash compensation

For long-term compensation, the basis for allocating compensation to each different form of award (such as relationship of
the award to the achievement of the company’s long-term goals, management’s exposure to downside equity performance
risk, correlation between cost to the company and expected benefits to the company)

How the determination is made as to when awards are granted, including awards of equity-based compensation such as
options

What specific items of corporate performance are taken into account in setting compensation policies and making
compensation decisions

How specific forms of compensation are structured and implemented to reflect these items of the company’s
performance, including whether discretion can be or has been exercised (either to award compensation absent
attainment of the relevant performance goals or to reduce or increase the size of any award or payout), identifying any
particular exercise of discretion and stating whether it applied to one or more specified NEOs or to all compensation subject
to the relevant performance goals

How specific forms of compensation are structured and implemented to reflect the NEOs individual performance and/or
individual contribution to these items of the company’s performance, describing the elements of individual performance
and/or contribution that are taken into account



SEC Examples of Material Elements (cont’d)

Company policies and decisions regarding the adjustment or recovery of awards or payments if the relevant company
performance measures upon which they are based are restated or otherwise adjusted in a manner that would reduce the
size of an award or payment

Factors considered in decisions to increase or decrease compensation materially

How compensation or amounts realizable from prior compensation are considered in setting other elements of
compensation (e.g., how gains from prior option or stock awards are considered in setting retirement benefits)

With respect to any termination or change-in-control agreement, plan or arrangement, whether written or unwritten, the
basis for selecting particular events as triggering payment obligations (e.g., the rationale for providing a single trigger for
payment in the event of a change in control)

Impact of the accounting and tax treatments of the particular form of compensation, including Section 162(m) of the
Internal Revenue Code

The company’s equity or other security ownership requirements or guidelines (specifying applicable amounts and
forms of ownership), and any company policies regarding hedging the economic risk of such ownership

Whether the company engaged in any benchmarking of total compensation, or any material element of compensation,
identifying the benchmark and, if applicable, its components (including component companies)

The role of executive officers in determining executive compensation



What Compensation Is Covered?

* CD&A generally covers compensation information for the most recently
completed fiscal year

* Need to discuss other years if material to an investor's understanding of
compensation for the most recent fiscal year—post-employment
arrangements, multi-year compensation plans

* Forward-looking disclosure may be advisable

How company is addressing poor performance for the prior year—e.g., adjusting or freezing
salaries, changing performance metrics, reducing equity grants

Getting ahead of criticism from proxy advisor/investors



Compensation Philosophy

* Elements of compensation

* Weight of each element

* Setting target compensation levels

* Choice of equity vehicles and mix

* Time- vs. performance-based compensation

* Link between pay and performance

Metrics vs. strategy and operating plan
Rigor of metrics

Actual achievement



CD&A Disclosure
and
Say-on-Pay
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Proxy Advisory Firms

* CD&A factors into say-on-pay recommendations by proxy advisors (ISS, Glass Lewis)
* Quantitative and qualitative pay-for-performance evaluation

Strength of performance-based compensation and rigor of goals

Financial and operational results

Realized and realizable pay

Executive transitions

Peer group benchmarking

Responsiveness to receipt of low support for say-on-pay proposal

* Focus on one-time awards—repeated use is problematic
Rationale, magnitude, structure—“retention concerns” not sufficient

How they further investors’ interests



Say-on-Pay: Russell 3000 and S&P 500 Trends

Russell 3000 S&P 500

2021 2022 2023 YOY Trend 2021 2022 2023 YOY Trend
Average Support 90.5% 89.5% 90.2% 1 0.7% 88.1% 87.1% 88.5% 1 1.4%
Percentage with > 70% Support 93.0% 91.0% 93.1% 1 2.1% 91.7% 89.5% 93.1% 1 3.6%
Failure Rate 2.7% 3.5% 2.1% 4 1.4% 4.0% 4.9% 3.0% 4 1.9%
g:fj;;‘:ﬁ;ii;’t‘zi Rate (%) 11.2% 13.6% 12.3% 11.3% 11.0% 12.3% 9.5% 34 2.8%
Average Support with Positive 94.0% 93.8% 93.4% ~ 92.3% 91.9% 91.8% ~
ISS Vote Recommendation
g‘;e\;zgtz f{‘;i’gﬁ:;‘g’::aﬁiiat“’e 66.6% 62.7% 69.0% 1 6.3% 57.1% 53.4% 59.0% 1 6.0%

S ————

Source: ISS Voting Analytics as of Positive Trend for Companies | Negative Trend for Companies | No statistically meaningful trend

January 20, 2024



Negative ISS Recommendations and Low Vote Support

in 2023 Were Driven by the Usual Suspects

* Common reasons for low say-on-pay support:

Pay-for-performance disconnect (dominant reason is relative misalignment of CEO pay and TSR)

Problematic pay practices (e.g., mega-grants, one-off awards, excessive CIC/severance packages)

Lack of shareholder responsiveness (triggers: for ISS, < 70% support, and for Glass Lewis, < 80% support)

55% 54%

47%
42%

Problematic Pay Pay and Performance

Source: Semler Brossy, Practices Relation
2023 Say on Pay & Proxy

Results (January 19, 2024)

42%
36%

Special Awards/
Mega-Grants

42%
36%

33% 33%
Non-Performance Shareholder
Based Equity Outreach and
Disclosure

2022 w2023
48%

30%

Rigor of Performance
Goals



Hot-Button CD&A Issues
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Common SEC Comments & Hot-Button Issues

* Disclosure of performance goals and targets for annual bonus plan

Actual target goals and extent to which goals achieved must be disclosed (except under limited
circumstances)*

If non-GAAP financial measures are included, additional disclosure necessary
If goals have been adjusted or waived, disclosure must be provided
* Peer group & benchmarking practices

If company truly benchmarks, must explain the benchmark, why it was chosen as appropriate, how
individual compensation compared to benchmark and any discrepancies

Must disclose companies in the peer group and how group was chosen/ why it is appropriate

Note that using compensation surveys or peer data as a “market check” is not benchmarking

* Information may be omitted if the goals are not material or if the company can demonstrate if challenged by the SEC
that disclosure would result in competitive harm for the company; both standards are difficult to meet



CD&A Drafting Trends
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Going Beyond the Legal Requirements

Focus on telling the compensation story effectively—not just what is being
disclosed, but how it is being disclosed

Contextualizing executive pay with business strategy and the macro environment

Explain rationale behind pay decisions

Desire to avoid failed/low-support say-on-pay votes

Influence of peer companies, compensation committee members serving on
other public company boards, company performance/economic climate

CD&A is a shareholder engagement tool and reflects shareholder
engagement efforts



Drafting Trends: TOC and Executive Summary

* Help shareholders quickly locate key compensation information using a table of contents
and/or executive summary

* Provide brief overview and highlights of company performance and compensation decisions

* Topics for summary may include:

Financial and operational results for last completed fiscal year—alignment between performance and pay
outcomes

Key NEO compensation decisions
Shareholder engagement efforts with focus on rationale and outcome

Summary of changes to compensation governance, policies, and practices

* Order/prioritization depends on company’s circumstances



TOC and Executive Summary — Example

Executive compensation

C d analysi:

Invesco’s executive compensation program is designed to align executive compensation with the long-term interests
of our shareholders. We refer to certain non-GAAP measures throughout this section that are used in compensation
decisions. Please refer to Appendix A of this Proxy Statement for information regarding these measures.

Contents
Executive summary

@ introduction

Invesco shareholder value framework
Shareholder and proxy advisory engagement
and feedback

© our compensation framework

How the committee uses its judgment in
making incentive compensation decisions
Invesco 2022 performance

mpany scorecard results for 2022 - aligning
y with results

P

2022 NEO total annual compensation summary
aligning pay to results

© NEO pay outcomes and performance
summaries

We link pay and performance
CEO pay is aligned to financial performance
Other NEO pay and performance

s process for
executive compensation

© our compensation components

0 our fon phil and

Compensation philosophy
Performance-based equity awards
Market data

@ our compensation policies and practices

Summary of executive compensation practices

Stock ownership policy
Hedging policy

ack policy
Benefits

Perquisites
Tax reimbursements

deductibility of compensation
Employment agreements
Forfeiture appeal policy
Potential payments upon termin:
in control

ion or change

This Compensation Discussion and
Analysis (“CD&A") provides shareholders
with information about our business, 2022
performance, our disciplined approach to
compensation and 2022 compensation
decisions for our Named Executive Officers
("NEOs") listed below.

Y Martin L. Flanagan
L'. 5 President and Chief
Executive Of

L. Allison Dukes
Se E
Chief Financi
Andrew T.S. Lo
Senior Managing Director and
| Head of Asia Pacific

Gregory G. McGreevey
- Senior Managing Director
« Investments

Andrew R. Schlossberg
> Senior Managing Director and
Head of the Americas

2023 Proxy Statement 38

Invesco Ltd.
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Executive summary

When setting the 2022 company , th i i and set
aspirational goals building on 2021 per when deli d some of the

financial performance in its history. However, 2022 was a year of si icant headwinds and volatility
in global financial markets. Most major equity and bond indices declined materially, and coupled with
rising interest. d high inflation, inthe h; i decades.
Executive pay for 2022is aligned with firm and market given this industry back

2022 Performance’

Net long-
term flows

Adjusted Adjusted Adjusted

Net revenue operating income' ll operating margin' diluted EPS'

-$0.5B $4,645M $1,615M 34.8% $1.68

+ Invesco's netlong-term flows were relatively flat for the year, despite the difficult environment,
placing Invescoin the upper echelon of asset managers for organic growth as many industry peers
experiencedsignificant net outflows

+ Netrevenue of $4,645M was 12% lower than 2021, influenced by significant market declines.
Additionally, changes in our asset mix accelerated in 2022 as many investors expressed a preference
for risk-off strategies and the industry-wide shift toward lower yield passive products continued

- Passive capabilities generally carry a lower net revenue yield than active equities, where we
experienced netoutflows that were concentrated in global and developing markets equities. This
dynamic further pressured net operating income and earnings per share.

We achieved an adjusted operating margin of 34.8% as we tightly managed discretionary expenses
while continuing to invest in areas of future growth and foundational technology projects that will
benefit future scale. Although operating margin declined from 41.5% in 2021, margin contraction
was less pronounced than several key peers.

Total CEO 2022 CEO incentive
incentive pay is pay Is down

73% 36%

of target from 2021

Incentive pay is
deferred

Progress on corporate strategy

- Sustained organic growth inkey capabilities areas such as ETFs, Greater China, Fixed Income and
Institutional Channel

- Continuedto offer our clients diverse solutionsto ensure they can remain financially resilient

Further strengthened our balance sheet: our total debt s at its lowest level in10years, with a credit facility

balance of $0 and cash and cash equivalents of over 1.2 billion atthe end of the year

Added depth, experienceand further diversityto our Board

- Continuedtto strengthen our DEI efforts, adding two new BRGs, with Increased engagement across all
diversity groupsand atsenior levels

We have sound compensation practices

« Paypractices align with shareholder interests

93%of our CEO pay is variable and 86% - 91% of our other NEO pay is variable

« Continued vesting rigor for performance-based awards

. the year, our comp 10 performance

Continued use of our company scorecard that focuses on the most relevant metrics and provides
transparency on the financial goalsand scorecard results

1. Represents or includes non-GAAP financial measures. See the informatian in Appendix Aregarding non-GAAP financial
measures,

Invesco Ltd.



Drafting Trends: ESG Metrics in Compensation Programs

* Based on recent data, approximately 69% of S&P 500 companies E&S METRIC USAGE BY INDUSTRY (S&P 500)
have adopted ESG metrics into executive compensation programs

* Investors are increasingly focused on tying pay to E&S metrics Utilities

As part of shareholder engagement efforts, consider views on Real Estate
the role, structure and type of ESG metrics in executive Ener
compensation

¢ Selecting the right ESG metrics is not a “check the box” exercise i

Is there a clear business case for the ESG metric?

Is the ESG metric measurable?

Required disclosure regarding the ESG metric could expose
the company to litigation and/or public relations risks

*  Within the tech and life science industries, diversity and HCM are
the most common categories of metrics used compensation Consumer Staples
programs with environmental and community the least common Consumer Discretionary |14 4 mn 2 g

Safety Enviranment Human Capital Management (@ Diversity @@ Community General ESG/CSR

Source: Glass Lewis, E&S Metric Usage in S&P 500 Executive Compensation (February 25, 2022)



E&S Metrics — Example

* 58 2023PROXY STATE

Base Salary

Base salary is the fixed portion of total direct compensation for our executive officers, including the NEOs. Salaries are set at a level lo
provide competitive fixed pay reflective of an executive’s role, responsibilities and individual performance, The Compensation and Benefits
Committee periodically reviews salaries as part of total compensation reviews; salary increases are not automatic or guaranteed

Annual Incentive Award (AlA)

The AlA is structured to reflect specific and measurable Company goals, approved by the Compensation and Benefits Committee at
the beginning of the year, including key objectives in four categories: Shareholder, Customer, Colleague and Strategic, The
Committee believes each performance metric is a key driver of Company performance. To continue our focus on driving long-term
value for shareholders, in 2022, the weight of the Strategic quadrant of the Scorecard was increased while reducing the weight of the
Shareholder quadrant, which focuses on in-year financial performance.

The Committee uses the same Company Scorecard to determine annual incentives for all executives to promote an enterprise-wide
focus. The Company Scorecard is based on the following metrics:

SHAREHOLDER &

KEY METRICS CONSIDERED KEY METRICS CONSIDERED

* Revenue Growth + Net Promoter Score

« EPS * Retention

+ ROE 450 * Merchant Locations ~

COLLEAGUE Ao STRATEGIC @

KEY METRICS CONSIDERED KEY METRICS CONSIDERED

« Diversity Representation + Expand leadership in the premium

+ Talent Retention consumer space

« Culture + Build on our strong position in commercial
payments

« Strengthen our global, integrated network to
provide unique value
n + Continue to uplift the control and
compliance environment across the \
Tk enterprise ?
Continue to progress on key ESG goals

The AlA is a formulaic program that considers Company goals set at the beginning of the fiscal year, along with individual
performance, to determine the final payout. The design works as follows for each NEO:

COMPANY INDIVIDUAL ANNUAL
INDIVIDUAL NEO PERFORMANCE PERFORMANCE AIA PAYOUT
TARGET AMOUNT 125

<‘109v 150%
.,' Executive
» Compensation and n
« ‘Compensation Discussion

American Express Co.

Executive
& Director
Compensation

KPIs and Weightings for STIP

The Compensation Committee reviewed, and the Board approved, the STIP performance metrics and weightings for each of the
NEOs In February 2022. For 2022, the NEOs had the following metrics and weightings.

All Other
KPI Measures Rationale NEOs

Financial

» Drives shareholder value while providing greater focus on driving the
Regulated Distribution and Regulated Transmission businesses
Operating 35%
Eamings « Increases in Operating Eamings indicate growth and efficiency of the
business

+ Provides a consistent and comparable measure of performance to help
shareholders understand performance trends
+ Drives organizational focus on cash flow while optimizing working

Cash Flow (Cash from Operations 259
capital and investment spend 0%

less Investment Activity)

Operational

- Based on five key operating metrics equally weighted

Operations Index « Focused on customer service, reliability and environmental metrics that 10%
drive the Company's long-term success

Measured for the Company and each business unit
+ Based on two key metrics that are equally weighted: systemwide LCEs
and DART Rate

Systemwide DART + Focused on the severity of injuries to drive better conversations and

safety performance with employees
« Fatality Reduction Rule applies — in the event of a fatality of any
= e employee, other than certain no-fault fatalities, there will be no payout
Systomwide LCEs on the Safety KP| as part of the STIP
« Infectious Disease Reduction Rule applies — in the event of secondary
workplace exposure to COVID-19 infection, there will be no impact to
the payout on the Safety KP! as part of the STIP

Diversity, Equity & Inclusion

+ Key aspect of delivering exceptional customer service, strengthening
operating performance and building an inclusive work environment

Based on three key metrics that are equally weighted

iversi i clusion Ind %
Diversity, Equity and Inclusion Index , pjeaqres diverse succession planning, diverse hiring, and percentage In%

of “agree” and "strongly agree” responses on the Employee
Engagement Survey inclusion index

+ Racially and ethnically diverse performance gates that must be
achieved to trigger payout of diverse succession planning and diverse
hiring metrics

Other
mportant

Matters

Threshold, target, and stretch levels are established for the KPIs based on Operating Eamings, cash flow, and achieving
continuous improvement in safety and operational peﬂorn\ance Management and the Compensation Committee strive to set
challenging and achievable goals and establish all threshold, target and stretch STIP goals at equal or more rigorous levels
compared to the prior year. whenever possible. In 2022, the threshold, target, and stretch levels under the STIP for the NEOs were
(dollars in millions)

2022 STIP Goal Ranges ™
2022 KPI Measures Threshold  Target  Stretch
Financial

Operating Earmings 3

Cash Flow {Cash from Operations Less Investment Activity)

Operational

Operations Index

Safety

Systemwide LCE

Systemvide DART Rate

LTIP (other than Mr. Somerhalder)

The 2022 LTIP design continues to include Cumulative Operating EPS as a financial goal and a cumulative three-year performance
period for measuring goals, as well as a relative shareholder performance measure. The weighting for Cumulative Operating EPS
increased from 50% to 65%. Average Capital Effectiveness and the Relative TSR modifier were eliminated and replaced with a
standalone Relative TSR metric, weighted at 35%. These performance measures support continued financial improvement and
increase focus on eamings across the Company's Regulated Distribution and Regulated Transmission businesses while creating a
direct line of sight for executives to drive shareholder value and evaluate the overall performance against the market. See the chart
below within this section, which identifies the KPI measures under the 2022 LTIP for more information. For information on

Mr. Somerhalder's long-term incentive compensation. see the “Performance-based and Time-based Equity Award for

Mr. Somerhalder” section below.

The LTIP is comprised entirely of performance-adjusted RSUs with 2/3 of the eamed award payable in Company stock and 1/3 of
the earned award payable in cash. Both the stock-settled and cash-settled portions of the performance-adjusted RSU awards have
a minimum payout of 0% and a maximum payout of 200% based on a formulaic structure where actual performance results are
evaluated against the threshold, target and stretch performance goals over a three-year performance period. Performance results
are Interpolated on a straight-line basis between the minimum payout and maximum payout. For the 2022-2024 cycle. Relative
TSR will be measured against the S&P 500 Utility Index. Threshokd performance begins if our performance is at the 25" percentile,
while stretch performance, with a maximum payout of 200%, begins at the 85 percentile. This change in design, which puts more
emphasis on Relative TSR, more closely aligns with the interests of our shareholders and is similar to metrics used by our utility
peer companies. Consistent with the 2021-2023 cycle, the threshold payout for the 2022-2024 LTIP will be at 25% of target, with
the maximum payout remaining at 200%. Payout will continue to be capped at 100% of target if our absolute TSR is negative over
the three-year performance period.

The Com Committee and the Board approved the LTIP grants for the NEOs (other than Mr. Somerhalder)
at the Board's meeting on February 3, 2022. For 2022, the grant date for performance-adjusted RSUs for both the stock-settled
and cash-settled portions of the awards was March 1, 2022. We use the target LTIP award opportunity by individual and divide by
the average of the high and low prices of our common stock as of the date of grant to determine the number of units comprising
each NEOQ's award of djusted RSUs. Any equity grants awarded or vesting near an earnings
announcement or other market event are coincidental

First Energy Corporation



Drafting Trends: Pay-for-Performance Alignment

* Link between pay and performance is one of the central themes of the CD&A

* Say-on-pay outcomes are dependent in large part on pay/performance
alignment

Varying approaches to how to define “pay”
Selection of performance metrics that tell the story

Explaining impact of declining stock prices, other economic challenges
* Use of charts and graphics

* 2023 proxy season was the first with new pay-versus-performance disclosure
requirement—no noticeable/widespread impact on CD&A disclosures



Pay-for-Performance Alignment — Examples

COMPENSATION DISCUSSION & ANALYSIS EXECUTIVE COMPENSATION

Our CEQ's Pay-for-Performance Alignment
or group). Our compensation program rewards our executives for achieving goals set for these financial
dpesisbacl bl it dlik o bindssg st e TRE The following chart shows our CEQ's compensation relative to our TSR compared with our peer group of companies listed on
ate shareholder value and incre the
sage 26. demonstrating how our executive compensation program aligns with performance. This chart i
year TSR the average of our CEO's total compensation for 2020. 2021, and 2022 by percentile; and the average total

compensation for CEOs at our peer companies, from their most recent three annual proxy statement filings

against our pe

rics, as well as provides them a direct incentive to both preserve ar
s’ 2022 compensation opportunity was in th
der our LI

w
ed on our three-

form of

xect

npany's stock price. A substantial majority of the

, performance

srformance-based cas!

riable and performance-based awards, including f smpensation 1

ide our executives a strong incenti

shares, stock options, and restricted stock units, all of which pre 3
ve compensation is guided by the following principles: Pay-for-Performance Alignment

fer value. Incen!

sharehc

Company performance and incre:

* executives receive payments only if performance goals by granting performance shares on overlapping cycles, 3-Year TSR vs 3-Year Avg. CEO Pay *
are met or exceeded; the Company can adjust multi-year performance goals ) P
« payments under the LBP, if any, are based on a mix of wach year, as ppropriats; *
{1) Company goals common to all executives, (2) a * asignificant portion of long-term incentive target value NPO o<
modifier based on enterprise-wide performance on (approximately 60%) is eamed only if three-year = RRX
ESG initiatives, and (3) an individual performance financial performance goals are met; and &
modifior for each exacutive addressing areas ich 35+ both LBP payouts and the samed number of 8
leadership and stratagic objectives; performance shares are capped at 200% of target H erELE
s 50
§
The CHC Committee believes these programs reflect our strong commitment to a results-driven compensation 4
program and the amounts eamed in 2022 by our NEOs reflect this approach. While our long-term performance over s
the last three years has e 1 expectations, our annual perf e in 2022 was mixed with performance K}
exceeding target in our Diagnostics segment and falling below target in our Drug Development segment, As a result of ] ) Sow
performance of the goals under the LBP and after taking into account the ESG modifier and individual performance, the
EO and other NEOs who received an LBP payout solely on enterprise performance received a payout below target at o
85%. Executives who received performance shares in 2020 received a \Imh‘ym\«(n.nl 134.2% of target, reflacting our o) Hse
strong performance for the three-year performance period ending in 2022. ° P 100

Relative Pay Rank

Our commitment to paying for performance is demonstrated in the graph below, which shows the total payout of the
ation to the CEO of the Company at the time, for each year from 2018 to 2022
* Pee comgany comp

wes, adjusted eamings eache ¥'s thre

annual non-equity incentive compe
During the period from 2018 through 2022, the Company reported signific
stock price, driven in part by organic growth and disciplined acquisitions.

ation based on 2019, 2020 and 2021 compensation data from
most recent proxy statement filings

growth in re

per share, a

ithin the median of our peer companie: > his promotion into the role more than
F F F

Our CEO's relative f
PAYOUT OF ANNUAL NON-EQUITY INCENTIVE seven years ago, ¢
COMPENSATION TO CEOs incentive compensation that rewards executives at higher levels when consistently excellent performance is achieved

$196.98

y rank contin
nsistent with our philosophy to align executive compensatio

with that of our peers and provide variable

$127.61

$148.91

s79.22

51,847,890
51,584,513 51,675,221

2019

— ANNUAL INCE! > BCORP STOCK PRICE

The graph above shows the cumulative total return assurring an investment of $100 on Dacernber 31, 2017 in the
npany's common stock, as well as our annual incentive plan payout to our CEO at the time (for the years up to and
including 2019, CEO). The relationship reflects the Company’s commitment to aligning our annual

incentive payouts with performance.

his was our forme

TORY CORPORATION

24 SPXA 2023 PROXY STATEMENT

Laboratory Corporation of America Holdings SPX Technologies, Inc.



Drafting Trends: Governance Best Practices

Highlight “good” practices that have been adopted and “bad” practices that
are not followed—often shown as “what we do/what we don’t do” bulleted list

May cover hedging/pledging, gross-ups, employment agreements, equity
treatment on termination or change in control, stock ownership guidelines

Include bullet point on adoption of Dodd-Frank clawback policy

Where a company has decided not to follow a best practice, would typically
explain why that is the correct approach



Governance Best Practices — Examples

EXECUTIVE COMPENSATION ABLE.

RESPONSIVENESS T0 2023 SAY ON PAY VOTE

As previ i we conduct the year and annually provide

with an oppt ity to cast a indi advisory Say on Pay vote. Our shareholders'
overwhelming approval of our Say on Pay vote at our 2023 Annual Shareholders’ Meeting influenced our
decision to maintain our to our rogram for fiscal 2023. The Human Capital
Committee will continue to consider shareholder feedback and the outcome of Say on Pay vote results in
making future compensation decisions.

PAY FOR PERFORMANCE AND COMPENSATION PHILOSOPHY

Our compensation philosophy is to pay for performance over the long term, as well as on an annual basis. Our
executive compensation program provides a mix of salary, incentives, and benefits paid over time to align
executive officer and shareholder interests. We consider our executive pay program to be instrumental in
helplng us achieve our business objectives and effective in rewarding our executive officers for their role in

g financial and The Human Capital Committee, which is comprised entirely of
Independenl directors, has primary ity for our strategy and and
the i i to our ive officers.

WHAT WE DO WHAT WE DON'T DO
¥ Pay for performance, with 70.3% of our CEO's  * Pay tax gross-ups on any compensation
total compensation performance-based and 5
61.5% of our other NEOS' total compensation & A"""’.“"‘:“"""’A"“’t‘f&z‘:d“'”“ or
performance-based
* Enter into employment agreements with our
v target and mark
awards under our annual and long-term e:aegbﬁev)e officers.(uniess atandard ot
incentive programs P
¥ Use balanced performance metrics for 5 Geqerally provide ":c::;:::z;"
srel sod foncslermn Iicentive profrans 2x salary and annual incentive award other than
v Use ﬂgoroul goal setting aligned to our in connection with a change of control
annual and multi-y
targets * Guarantee salary increases
¥ Have stock ownership requirements for our :m:t?g;gf;ﬂmﬁ:&mem
executive officers agreements
¥ Limit perquisites to items that serve a
reasonable business purpose
¥ Closely monitor risks associated with our
i and indivi
compensation decisions
¥ Have a clawback policy for all incentive-based
compensation earned by our executive officers
36  Energizer Holdings, Inc. 2023 Proxy Statement / 3
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EXECUTIVE COMPENSATION HIGHLIGHTS

PROXY STATEMENT OVERVIEW

Compensation Program Best Practices

Our compensation program is market-based and supports our business strategy. We avold problematic pay practices and have
implemented compensation plans that reinforce a performance-based company cutture.

@ What We Do

A significant portion of our executive officers’ compensation varies with
Company’s performance. For fiscal 2023, 61% of our CEO's target total

direct compensation and 80% of our other named exacutive officers' (NEOs')

aggregate target total direct compensation was based on Company performance.

Our LTIP and Change in Control Severance Plan include a “double-
trigger” provision for vesting of equity in connection with a change in
control. In the event of a changa in control where the acquiror assumes our
outstanding unvested equity awards, the vesting of an exacutive officer's awards
would accelerats only if the axecutive officer a qualifying

What We Don’t Do

Our executive officers are restricted in
certain stock trading activities. Our Insider
Trading Policy prohibits our executive officars,
including NEOs, and diractors from pledging our
common stock, engaging in hedging
transactions and trading in put and call options
and other types of derivative instruments;

Our executive officers do not have
All of our executive

smployment in connaction with the change in control. Awards that are not assumed
will vest in accordance with the terms of the Long-Term Incentive Pian (LTIF) and
applicable award agresments.

We have an incentive ( ") policy that
is applicable to cash and equity incentive compensation. We require
exacutive officers to repay to us eamed amounts under our ACIP and PSUs if required
by our clawback policy, applicable requlations or stock exchange rules. Effactive
October 2, 2023, we adoptad an enhanced clawback palicy in accordance with the
latest SEC rules and NASDAQ listing standards, a copy of which is publicly filed with
our Annual Report on Form 10-K

officers are employed “at vill." This permits
termination of employment with or without
cause

Our executive officers do not receive

ue tax gross-ups. We do not provide
tax gross-ups for executive officers' banefits
unless they are provided under a policy
generally applicable to other U.S.-based
employess at the Director and above level, such
as relocation,

We have a PP to our incentive
with differentiated measures and time periods, and an ACIP modifier for
human capital advancements. Our fiscal 2023 Annual Cash incentive Plan
(ACIP) is based on one year Adjusted Revenues and Adjusted Operating Income, with
a modifier for human capital advancements. Performance stock units (PSUs) are
based on three-year relative total stockholder retum (RTSR) and Adjusted Earnings
Per Share (EPS) performance and have a three-year ciiff vest. Restricted stock units
(RSUs) vest annually over thrae years.

We have limits on the amounts of variable compensation that may be
earned. Earned amounts under our ACIP are limited to 2x target amounts, and
samed PSUs are limited to 2x target shares for RTSR PSUs and EPS PSUs. We
further limit eamed RTSR PSUs to no mors than the target shares if absolute TSR is
negative over the three-year performance period regardiess of the level of RTSR

We have robust stock ownership guidelines. Our CEO is required to own 10x
his salary and our other executive officers are required to own 2x their respective
salaries in our common stock. As of December 15, 2023, il of our NEOs met their
stock ownership guidelines. Additional information regarding stock ownership of
management is contained in the “Stock Ownership of Certain Beneficial Owners and
Managsment” section on page 48

We manage potential compensation-related risks to the Company. We
perform annual risk assessments for our executive compensation program, as well as
incantive amangements below the executive level. This review is supported by Pay
Govemnancs, the HR and C: Committee's

consultant.

We engage independent advisors. The HR and Compensation Committee
obtains advice and assistance from external legal and other advisors. Its independent
compansation consultant, Pay Governance, provides information and advice
regarding objectives gy, including trends and
rsquiatory and governance considarations related to executive compensation

R — Qualcommn

Qualcomm

officers are not covered
by slngle -trigger” change-in-control
provisions. We do not have severance
arrangements that triggar solely by virtus of a
change in control {1.e., no “single-trigger
payments) o excise tax gross-ups for change-in-
control payments




Drafting Trends: Pay Mix Comparison

* Typically sets out proportion of compensation elements and a comparison of
fixed to at-risk pay, in graphical form

* CEO vs. average of other NEOs
* Pie chart—communicates information quickly and visually

* Be clear about which elements are considered “at-risk” and whether anything
(or anyone) is being excluded



Pay Mix Comparison — Examples

COMPENSATION DISCUSSION AND ANALYSIS

Snapshot of CEO Ci

y-for-performance philosophy. Thus, the majority of our Chief Executive Officer's total direct compensation is at-risk,

‘We embrace a
as noted in the graphic below

Base 0/. Annual Cash
salary 1 8 A) Incentive
mpetitive fixe: ard: ntributions of achievement against quantitative and
en: er qualitati hwal tar; and individual performance
and retain
‘70% Formulaic ‘30% Individu
Risk
Long-Term
Incentive Award
h sharehokder experience. Motivat

Key Features

ent of long-term strategic Company of

Hormance < Restricted
ek 50% © iock Unit

Over the past three years, our share price increased 153% from January 2, 2020 (§2.31) to December 31, 2022 ($5.85). Our CEO's three-
year average realizable pay was 46% higher as of December 31, 2022 than his three-year average pay as reported in the Summary
Compensation Table, which aligns with our increased share price over the last three years.

tme

narket condition:

Stock Price
(01/02/2020 - 12/31/2022)
INCREASE
(2020 - 2022) vs. CEQ Average
Realizable Pay (2020-2022) INCREASE

In the chart above, “Average SCT Reported Pay” refers to the avera ompensation offered to our CEO across 2020, 2021

and 2022 as reported in the Summary Compensation Table in this proxy statement

“Average Realizable Pay” refers to the corresponding amounts earned, or on track to be earned, from the 2020, 2021 and 2022 target
pay opportunities as of December 31, 2022, Realizable pay includes base salary, annual incentive compensation actually earned, the
value of the LTI awards based on the Company's closing stock price on December 31, 20; and the projected achievement of
outstanding performance awards.

Southwestern Energy Corp.

COMPENSATION DISCUSSION AND ANALYSIS &&=
=

In addition, to determine CEO pay, the Board continued to use its formal annual performance evaluation process.
Such performance evaluation consists of the Board reviewing key strategic and leadership behaviors and
providing feedback directly to Mr. Stankey regarding his performance and the performance of the company.

Based on the above, in January the Committee reviewed target pay for the NEOs and determined total target
compensation for 2022. Mr. Stankey’s annual target compensation has remained unchanged since his promotion
to CEQ in July 2020. Other NEOs only received increases to LTI compensation to align to market. The 2022 target
compensation for the NEO's is as follows:

NEO Base Salary TargetSTIP  TargetLTI Total
J. Stankey $2,400,000 $5.600,000 $13500,000 $21,500,000
P. Desroches $1250,000 $2750,000 $ 7.500,000 $11,500,000
L. Lee $ 750,000 $1350,000 $ 5525000 $ 7.625.000
D. McAtee $1300,000 $2350,000 $ 6850,000 $10,500,000
J. McElfresh $1,000,000 $2,000,000  $10,000,000  $13,000,000

The target LTI values shown above are comprised of 75% Performance Shares and 25% Restricted Stock Units.
The breakout is shown in the 2022 Target Long-Term Values section.

As described above, the Committee designs the executive compensation program to include at-risk pay. The 2022
Target Compensation table above shows the use of incentive awards and stock-based compensation to tie the

interests of our executives to those of our stockholders. The following charts depict the mix of target
compensation for Mr. Stankey and the average for the other NEOs.

2022 Target Pay Mix

1% 10%
$2,400 $1,07
OTHER NEOs
835 26% s
$13500 fers AT-RISK 20%
‘ PAY" i
Salary ™ Short-Term M Long

*Including Stock Price Performance

HOW NEOs WERE PAID FOR PERFORMANCE IN 2022

After reviewing our business plan and determining the business metrics on which our Executive Officers should
focus, the Committee established the following performance metrics applicable to payment of 2022 short-term
incentive awards. These metrics were chosen for their link to our business strategy; a change in the financial
metrics is explained below. NEOs maintained the strategic metric with a 20% weighting to further drive
performance during AT&T's business transformation within the framework of its cultural pillars. The Committee
established that all executive officers will be tied to a single unifying metric set that focuses leaders to achieve
AT&T's financial, operational, and strategic goals.

45 AT&T INC

AT&T Inc.



Drafting Trends: Forward-Looking Disclosure

Consider requirement to provide disclosure outside of the prior fiscal year if material to an
investor’'s understanding of that year's compensation

May voluntarily include disclosure about positive and/or responsive changes to the
compensation program going forward

Say-on-pay vote is generally backwards-looking, but companies leverage forward-looking
disclosure to demonstrate responsiveness, given that change is not always immediate
Examples:

Base salary changes

New or rebalanced performance metrics (or shift to greater proportion of performance-based
compensation vs. time-based)

Broader, shareholder-friendly changes to incentive plan design



Forward-Looking Disclosure — Examples

What We Heard from Stockholders Actions Taken in 2022

A preference for a greater proportion of * Increased the proportion of new long-term performance-based equity from 33% to 50%|
long-term equity to be subject to in the annual equity grant
performance-vesting requirements

A preference for a longer performance *+ Extended the performance period of new long-term performance-based equity grants
period from two years to three years.

* Changed performance metrics of new long-term performance-based equity awards,

Performance metrics used in long-temm transitioning from a combination of financial metrics and business, operational and
awards should be more aligned with strategic objectives to a relative Total Shareholder Retum (“relative TSR") measurement
stockholder returns, with enhanced with target performance at the 50th percentile of the peer group (Russell 2000), aligning
disclosure of pre-established goals and long-term equity compensation of our named executive officers with total stockholder|
metrics retums.

* Included an Absolute TSR modifier to cap performance-based equity awards at 100% |
stock returns are negative, even if we outperform the Russell 2000

* The transition to a relative TSR measurement allows us to fully disclose plan details for|
the long-term performance-based equity awards without risk of disclosing competitively|
sensitive details or forward-looking financial metrics

In our outreach to stockholders, we received positive feedback that these changes address the major areas of stockholder concern on
our compensation program at last year's annual meeting

In addition to these changes, we also took steps to update and strengthen our cash bonus program based on stockholder discussions,
including the following changes for 2023

« we transitioned from a combination of financial metrics and key business objectives to two key financial metrics of revenue and
adjusted EBITDA, in order to more directly align incentives with our corporate objectives to increase revenue and improve
margins; and

* we transitioned from semi-annual goals that were set twice per year, to annual goals separated into semi-annual targets and
payments

We appreciate the feedback received from stockholders on our compensation proaram and we intend to continue enaaaement efforts to
ensure our proarams continue to remain alianed with stockholder preferences and policies. promote a robust pay-for-performance
culture, and align the compensation of executives with the key drivers of long-term stockholder value.

2022 and 2023 Executive Compensation Highlights

Our 2022 executive compensation program emphasizes long-term equity compensation as the most significant component of each
named executive officer's compensation, aligning the compensation of our named executive officers with stockholder returns. The only
fixed component of our named executive officers’ annual compensation is base salary. Short-term cash incentives are tied to our
performance and were paid below target at 42% for the first half of 2022 and 0% for the second-half of 2022, Performance goals for our
2020 perfeoengance»based equity awards, which were measured over a performance period ended June 30, 2022, were achieved below
target at %.

nLIGHT, Inc.

August 2022 Equity Awards

Russia's invasion of Ukraine had a significant impact on our workforce. Upwork has historically engaged
independent talent from Ukraine, Russia, and Belarus on our work marketplace to perform services for us
The invasion created an immediate threat to the lives and safety of many of these individuals and their
families. The danger, dislocation, and disruption experienced by our colleagues required our senior
leaders to take extraordinary steps to serve and support our workforce and deliver business continuity,
including assisting and paying for team members to relocate out of the impacted region

In recognition of their extraordinary leadership in navigating the crisis resulting from Russia's invasion of
Ukraine and its impact on our workforce, in July 2022, at the recommendation of Ms. Brown, the
compensation committee approved long-term incentive compensation opportunities in the form of one-
time RSU awards with a value of $250,000 each to the members of our leadership team, including
Messrs. McCombs and Gilpin (but not Ms. Brown), and granted them effective August 18, 2022. The
number of shares of our common stock subject to these RSU awards was determined by dividing
$250,000 by the average of the closing sale prices of our common stock as quoted on the Nasdaq Global
Market for the 30 calendar days ending on the last trading day immediately preceding August 18, 2022
the date of grant of the RSU awards

The equity awards granted to our Named Executive Officers on August 18, 2022 were as follows:

Named Executive Officer Restricted Stock Unit Awards Restricted Stock Unit Awards
(target dollar value) ($) (number of units)

Hayden Brown — —
Jeff McCombs 250,000 12171
Eric Gilpin 250,000 12171

The RSU awards vest in equal instaliments of 25% of the award on each quarterly anniversary of the
vesting commencement date, August 18, 2022, subject to the Named Executive Officer's continuous
service with us on each applicable vesting date, as described in the applicable restricted stock unit award
agreement, such that the RSU award will vest in full on the first anniversary of the vesting
commencement date. The RSU awards are subject to acceleration as described in “Potential Payments
upon Termination or Change in Control' below.

The unvested portion of the RSU awards are subject to forfeiture upon the recipient's termination of
service with Upwork. Mr. McCombs forfeited 9,129 shares subject to his RSU award upon his separation
from Upwork on December 31, 2022

The equity awards granted to our Named Executive Officers during 2022 are set forth in the “2022
Summary Compensation Table" and the "2022 Grants of Plan-Based Awards Table" below.

Executive Compensation Program Changes for 2023

To incentivize long-term value creation and strong financial performance, to further align the interests of
our Named Executive Officers with those of our stockholders, and to promote retention of our Named
Executive Officers, the compensation committee determined that the target number of PSUs granted in
2023 to our Named Executive Officers should represent at least half of their total target long-term
incentive opportunity. As a result, in February 2023, the compensation committee increased the
percentage allocation of PSUs that comprise Mr. Gilpin's long-term incentive opportunity. Accordingly, the
target number of PSUs granted to Mr. Gilpin in 2023 will comprise 50% of his total target long-term
incentive opportunity, increased from 40% in 2022. Ms. Brown's target number of PSUs granted in 2023
will remain 60% of her total target long-term incentive opportunity.

4 2023 Proxy Statement upwork

Upwork Inc.



Drafting Trends: Shareholder Engagement

* Discuss how say-on-pay vote outcomes impacted the following year’s
compensation decisions

* Proxy advisors expect the CD&A to show board responsiveness to poor say-
on-pay support (< 70% for ISS, < 80% for Glass Lewis) and enhanced

shareholder engagement efforts

Details on breadth of engagement—ifrequency, timing, number of investors, company participants

L1

Specific feedback received and specific actions taken—*what we heard,” “what we did”

Other recent compensation actions

Enhanced engagement and corresponding disclosure may also be advisable for companies on the
cusp of proxy advisor thresholds



Shareholder Engagement — Examples

PROXY STATEMENT
Compensation Discussion and Analysis

Mpaycom OHPED-

Say-On-Pay and Stockholder Engagement
2022 Stockholder Outreach

In response to our 207

compensation committ

and 2022 say-onpay proposals recening 302% and 492% support, respectively, the

we of and

with our stockholders. In advz

4 the Board of Directors continued to en
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th 11 of these

> held 15 meetings

namately 51
stockholder
mvith stockt

» of our common stock held by non-affiliates This outreach resulted i meetings v
k held by non-affiliates. In total,

lers during 2022, as members of our engagement team met with certain stockholders on more than one

representing approximately 37% of our common

oceasion

Stockholders Contacted Stockholders Engaged Independent Director Participation

5% 3% %
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Paycom Participants

QOur engagement team included the following participants

Jr . chaitperson of the compensation committee,

Frederick C. Petess I, Lead Independent Director, chairperson of the audit committee and member of the compensation
and nominating and corporate govemance committees

« Jason Clark, chairperson of the nominating and corporate governance committee and member of the audit committee
o SharenJ. Tumey, member of the compensation and nominating and corporate governance committees,

* Felicia Williams, member of the audit committee, and

* Management representatives from legal, investor relations and sustainability teams

At least one independent director attended each stockholder engagement meeting

Key Topics Discussed with Stockholders

In these engagement meetings, we disc

ssed a range of topics, ncluding our executive compensation program, board

nance and our DEI and environmental programs. We gained valuable pers

tefreshment, corporate gov s from our

stockholders, which
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nd half of 2022 and early 2023

agenda items through the sec

The majority of stockholders, including those who voted against the 2022 say-on-pay proposal, viewed favorably the
ve program design changes implemented by the compensation committee in 2021 and 2022 At the same time, the
stockholders shared with us that they voted against the executive
d. N

19 outcome of the award, the compensation committee does

incer

compensation proposal m 2022 due to the concems

related to the magnitude of the 2020 CEO Performance A

petheless, considering the significantly increased rigor
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not expect to make any modif Yerformance Award

Paycom Software, Inc.

environmental impact of our products and operations, reducing the number of safety incidents in
our operations, and enhancing the diversity and inclusiveness of our workforce. For more
information on the Company’s ESG performance, view our ESG Report at
www.lennoxinternational.com.

For 2022, Company performance against the ST| earnings goals was approximately at target,
however the performance against the STI cash flow goals fell short of threshold achievement
resulting in an STI payout of approximately 59% of target. Certain NEOs with ST goals tied to
their business segment performance had higher payouts. Performance goals were not adjusted
and no discretionary payments were made to NEOs.

® LTI Program: NEOs receive 50% of their annual LTI grant in the form of performance-based
restricted stock units ("PSUs"), which vest after three years. In 2022 the NEOs eamned
approximately 130% of their target PSUs based on net income and ROIC performance over the
2020-2022 three-year period

Stockholder Input

The Committee considers input from stockholders, including the result of the annual Say-on-Pay
vote, in determining compensation policies and decisions. At our 2022 Annual Meeting, the advisory
vote on the compensation of the Company's NEOs received the approval of approximately 75% of the
stockholders voting for or against this proposal, well below the average of 96% of shareholder support
we have received since 2015. Following the vote, we increased our shareholder engagement efforts to
seek feedback and better understand our investors' perspectives on our executive compensation
program. We reached out to all top 50 shareholders who voted against our Say-on-Pay proposal

Concerns we heard: Actions taken:

Amidst the Company's leadership transition in
2021, the Company granted one-time, first-ever
retention awards to NEOs. The Company has no
plans of granting similar awards in the future

Retention equity granted in 2021
including lack of performance criteria
and shorter vesting provisions.

In 2022, the Company terminated existing CIC
agreements with NEOs and adopted a CIC
severance plan, which included double-trigger
equity vesting and eliminated excise tax gross-ups
for all employees. The plan also reduced cash
severance payable o the CEO & NEOs and
eliminated enhanced pension benefits.

Single-trigger equity vesting in CIC
agreements.

Legacy excise tax gross-ups in CIC
agreements.

Similar metrics for short-term and
long-term incentive plans.

The Company added a revenue metric to the 2023
short-term incentive plan.

Effective 2022, the Company revised its executive
stock ownership requirements to require NEOs to
retain net shares until they have met the ownership)
requirement. The Company also increased the
minimum stock ownership requirement for the CEO)
to six times annual base salary.

Lack of formal stock holding
requirements.

4 3 & 3
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Drafting Trends: Performance Measures and

Results

* Heightened interest in specific performance measures used in short- and
long-term incentive programs, how actual performance compares to targets,
and how payouts are derived based on results

* Level of detail will vary depending on program complexity

* Sensitivity around disclosure of targets—consider materiality and
“‘competitive harm”

* Describe year-over-year changes to pay programs



Performance Measures and Results — Examples

2022 compensation programs and outcomes

executive compensation
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Fiscal 2023 Performance Metrics and Fiscal 2023 Payouts

Financial Performance Measures

COMPENSATION DISCUSSION AND ANALYSIS {CONTINUED)

Annual Performance Bonus Measures for Fiscal 2023— Financisl Measures and Attainment
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CCOMPENSATION DISCUSSION AND ANALYSIS (CONTINUED)

Anoual Performance Bonus Measures for Fiscal 2023 —ESG Measures and Attainment
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Drafting Trends: Executive Leadership Changes

* Consider including brief, high-level summary of leadership
changes, especially If significant turnover during the fiscal year

Determination of compensation levels and elements for newly
hired/promoted NEOs

Special severance/transition arrangements

* Provide rationale for compensation packages and emphasize
alignment with shareholder interests



Executive Leadership Changes — Examples

Compensation Discussion and Analysis 37

CEO Compensation Summary

In July 2022, Ms. Syngal was terminated without cause from the position of President & CEO of the Company. As a
result of Ms, Syngal's termination, all of her unvested stock options at the time of termination were canceled, and her
unvested restricted stock units scheduled to vest on or after April 1, 2023 were canceled. In addition, her PRSUs for
the fiscal 2020-2022, fiscal 2021-2023 and fiscal 2022-2024 cycles under our PRSU program were canceled. Ms.
Syngal received separation benefits, as required under her post-termination benefits agreement, which are further
described in “2022 Potential Payments Upon Termination”.

Bob L. Martin, our Executive Chairman, was appointed Interim CEO of the Company while we conduct a search for a
successor to Ms. Syngal. In this role, Mr. Martin receives a monthly salary of $116,667 and a target bonus equal to
100% of salary based on a weighted brand average performance (which is further described in “Annual Cash
Incentive Bonus—Financial Performance” beiow). He also receives $650,000 of time-based restricted stock units per
month of service as Interim CEO, which is awarded in quarterly installments. In August 2022, Mr. Martin was granted
time-based restricted stock units with a grant date value of $2.600,000, representing his equity award for Intefim CEQ
service during July 2022 and the third quarter of fiscal 2022 In October 2022, Mr. Martin was granted time-based
restricted stock units with a grant date value of $1,950,000, representing his equity award for Interim CEO service
during the fourth quarter of fiscal 2022. These restricted stock units vest 100% on the first anniversary of the date of
grant, given the short-term duration of the Interim CEO role and consistent with the equity awards Mr. Martin received
for his service as Executive Chait In determining Mr. Martin's compensation for Interim CEO service, the

Committee for CEOs among the Company's
mmpensalmn peer group, our former CEQ' target compensation level, the interim nature of the role, and the lack of
traditional CEO long-term incentives due to his interim status. The Compensation Committee also benchmarked Mr
Martin's compensation for Interim CEO service to align his pay package with other interim chief executive officers to
ensure alignment with market practice.

www.gapinc.com

Gap Inc.

EXECUTIVE COMPENSATION

Compensation Policy Highlights

o

WHAT WE DO
¥ Pay-for-Performance Philosophy with Large Majority of Pay at Risk
¥ Combination of Absolute and Relative Performance Metrics in Incentive Programs

¥ Incorporate ESG Goals into our Long-term and Short-term Incentive Plans
{including Inclusion and Diversity Goals)

¥ Stock Ownership Policy, including Rigorous Share Ownership Requirements

¥ Double-Trigger Change in Control Benefits

¥ Independent Executive Compensation Consultant

¥ Annual Assessment of Risk and Risk Mitigation Practices

¥ Regular Review of Share Utilization, Dilution, and Cost

* Robust with on and C

¥ Long-term Incentive Awards Denominated and Settled in Equity and Not in Cash
¥ Clawback Policy Covering Cash and Equity

INTERIM CEO COMPENSATION

0

WHAT WE DON'T DO

¥ Excise Tax Gross-Ups Upon a Change in Control

* Excessive Executive Perquisites

* Tax Gross-Ups on Perquisites or Benefits

¥ Repricing or Cash-out of Underwater Stock Options Without Shareholder Approval
* Stock Option Grants Below 100% of Fair Market Value

* Fixed Term or Evergreen : No Sever

* Hedging. Short Sales, or Derivative Transactions in Company Stock

* Same Change in Control Equity Award Benefits as all Employees

* Executive Pension Plans or Supplemental Executive Retirement Plans

In connection with his appaintment as intesim chief executive officer, Mr. Schultz received a base salary of only $1, was not efigible to eam an annual cash incentive award under the Annual
Incentive Bonus Plan and cid not receive any equity award grants. Mr. Schultz was enitied to recsive benefits on the same basis as similarly situated partners, including with respect to personal

secunty as described in more detai below.
CEO-ELECT NEW HIRE PACKAGE
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Practical Tips for Proxy Season

Cooley



Establishing a Functional Process

* Especially when drafting a CD&A for the first time—develop process and timeline early on

* Consider internal and external stakeholders
Legal
HR
Accounting/Finance
Investor Relations

Outside advisors (outside counsel, compensation consultant)
* Who will be responsible for overseeing the process?

* How involved will the Compensation Committee be in the CD&A drafting process? When will
the Compensation Committee sign off on inclusion of the CD&A in the proxy statement?



Drafting Notes

* “Plain English” requirement
* Avoid legalese
* Importance of headers, bullet points, and short paragraphs

* Clear, concise, transparent narrative supplemented with tables and charts—
streamline

* Anticipate shareholder questions—ask what is missing to understand bigger
picture



HCM Basics

Cooley



Current Human Capital Disclosure Requirements

* [Item 101(c)(2) of Regulation S-K: To the extent material to an understanding of the
registrant’s business taken as a whole, provide “A description of the registrant’s human
capital resources, including the number of persons employed by the registrant, and any
human capital measures or objectives that the registrant focuses on in managing the
business (such as, depending on the nature of the registrant’s business and workforce,
measures or objectives that address the development, attraction and retention of
personnel).”

* Principles-based disclosure regime; not prescriptive or quantitative

Biggest criticism is that disclosures are hard to compare across companies given that companies determine
what is material

* Rule became effective in 2021



More HCM Disclosures Coming?

* SEC has been considering enhanced HCM disclosures since 2021
Current reg-flex agenda shows proposed HCM proposal in April 2024

* SEC Investor Advisory Committee September 2023 recommendations:

Number of employees, broken down by full-time, part-time and gig workers
Turnover or comparable workforce stability metrics
Total cost of workforce, broken down by components of compensation

Workforce demographic data

Narrative disclosure in MD&A, including how labor practices, compensation incentives and
staffing fit within overall strategy



Tips for Drafting Effective HCM Disclosure

* Crafting human capital management disclosure is an industry- and company-specific
exercise

* Process should be cross-functional, starting with management and board view, and involving
other departments within the company for input
e Start with a wide view, then narrow In:
Gather input on all possible HCM topics

Scope disclosure to those topics that are considered by multiple groups to be important to the
business

Subject disclosure (especially quantitative disclosure) to disclosure controls and procedures that
are required to make sure all information is reported accurately and timely

Iterate on the disclosure, as business priorities evolve

* Disclosures should be reviewed with Board or Board committee tasked with HCM oversight



Questions to Inform Possible Disclosure Topics

- Questions to Ask

+ What metrics does management track and review with respect to human capital (e.g. attrition, engagement/satisfaction, pay equity,
etc.)?

* What metrics are reported to the board?

MEMEEEME: What do management and the board view as the most critical initiatives and practices when it comes to the company’s human capital
and Board P
resources”
» Has the company reviewed the human capital issues prioritized in ESG reporting frameworks (e.g. SASB) or rankings (e.g. MSCI)?
* What areas of focus have been highlighted in shareholder engagement meetings?
+ What metrics is HR tracking when it comes to human capital (pay ratios, attrition rates, internal hire rates, engagement/employee
Human survey feedback)
Resources : o : o : , :
+ What benefits, programs and initiatives does HR view as the most critical when it comes to the company’s human capital?
* What is the company already saying in its public filings (e.qg., prior Form 10-K’s, proxy statement, etc.) about human capital
management, diversity, equity and inclusion, etc.?
DI_EX'T“”Q * What does the company say on its website about benefits, compensation, culture, or otherwise to attract new talent?
ISClosure

* Do prior year human capital management disclosures remain relevant? Consider reviewing industry peer disclosures.

* What progress has been made against human capital management objectives set and previously disclosed?



Evolution of HCM Disclosures

Cooley



Evolution of HCM Disclosures in Form 10-Ks

Talent Development

Diversity / Inclusion

Talent Attraction and Retention
Employee Compensation and Benefits
Quanti tative Diversity Stats (Gender)
Monttoring Culture

Workplace Health / Safety

Quanti tative Diversity Stats (Race 'Ethnic)

Governance / Organization

Employee Mental Health



Evolution of HCM Disclosure in Proxy Statements

« SEC rule changes mandating disclosure
in the 10-K have precipitated additional
HCM disclosure in proxy statements HCM Disclosure Increases | ocation of HCM

» Increased disclosure included topics 00 __ Disclosure
such as employee health and safety, o -
talent management and development, .
employee engagement and pay equity.

* The last several years have also seen
an increase in quantitative HCM metrics,
including: percentage of employees who
are women or people of color; corporate 5
initiatives to improve gender and ethnic 2000 W21 = R
diversity in the workforce; and
information on employee turnover and
retention rates
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HCM Disclosure in Proxy Statements

Analog Devices, Inc.

Analog Devices, no
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HCM Disclosure Topic: Diversity, Equity & Inclusion

» Disclosure of diversity or related initiatives
has become increasingly prevalent, with
proxy statement disclosures generally being
much more robust than their Form 10-K
counterparts

Increases in DEI Disclosure
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 Renewed investor focus on EEO-1 data has
also resulted in an increase in disclosure of
such data, either in the proxy statement or in
a separate report that is mentioned in the
proxy statement.

Number of Companies
] o
= =

o

=

m2020 2021 m2022



HCM Disclosure Topic: Diversity, Equity & Inclusion

60%
) 52% 51%
50%
’ 42 %
4 0%
30% 26% 25%
20%
10%
0%
Gender Race/Ethnicity DEIl Factors by Racial Pay Equity Gender Pay
Breakdown Breakdown Job Type, Career, (Qualitative) Equity
(Quantitative) (Quantitative) etc. (Qualitative)

(Quantitative)

source: Aon research of 103 10-K filings from S&P 500 companies, April 2021 through March 2022



Ally Financial Inc.
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A Culture that Promotes Belonging
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HCM Disclosure Topic: Diversity, Equity & Inclusion

Devon Energy Corporation
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HCM Disclosure Topic: Diversity, Equity & Inclusion

Eventbrite,

Invesco Ltd
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