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There are enhancements that can be incorporated
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make the proxy a more reader-friendly document.

On the following pages, we've provided a number
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Introduction

The board evaluation process is evolving at many companies.
Before, the entirety of the process was a written form where
board members literally checked boxes rating the board and
committees on a five-point Likert scale. This “old way” wasted
board member time and generated little or no insight.

Pressure to modernize has come from all corners. Directors and corporate
executives want their boards to be as effective as they can be — and demand
evaluation processes that are worth their time. Shareholders and other
stakeholders recognize that without honest and thorough feedback on the
full board, committees, and individual directors, evaluation processes will not
improve board and company performance.

Many companies have answered the call, adopting “new way” processes that
gather, synthesize, and share insightful, actionable feedback about board,
committee, and director effectiveness. At Russell Reynolds Associates, we are
proud to have helped clients conduct over 350 board effectiveness projects —
processes that we have seen solidify strong existing practices and help boards
and their members become even more successful.

Companies that invest the time to rigorously assess their own performance
should get credit from shareholders and other important stakeholders

for having done so. Effective proxy statement disclosure about evaluation
practices need not be complex or controversial; as the range of leading and
effective examples in this compendium demonstrate, there are many ways to
tell shareholders that the Board is committed to its own excellence.

We hope that these examples inspire companies with effective practices to
let the world know — and remind companies stuck in “old way” practices that
there is a better way.

For more information, contact:

Russell Reynolds Associates Argyle
Rich Fields lain Poole
Boston: +1 617 722 6276 New York: +1917 862 0262

Richard.Fields@russellreynolds.com iain.poole@argyleteam.com
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Propesal Na. 1 Election of Directers

* when makes to the Executse Lharman of the Board about caling full meetngs of
tha Board:

* serves as aresource bo consult with the Executive Chairman of the Board and other Board memibers on
corporate et d policies and the primary lesdership rofe in sddressing issuss of this

nature if. under the circumstances. it is inappropriate for the Executive Chairman of the Board to assume such
teadership: and

* performe such other duties as requested by the Board or K ing & (= and ax et forth
in Uwe Governance Principhes.

OUR LEAD IND DIRECTOR

Dusiong s caaneer, My Buurkes hess servend in esoulive beaderbip rofes ok several compenies and, durisy iz service
on rultiple public company boards. has served as a lead independent director. board chairman, audit committes
whairman ered conpensalion comenitles Chainman. M Burbe also conbinues Lo serve a3 Char of our Audl and
Finance Committee.

Director Attendance

During fiscal year 2021, our Board met seventeen (I7) times. Each of Adtalem’s directors attended at least 33% of
the mectings of the Board and Board committess on which they served that occurred dunng their respective time
of servica on the Board in hscal year 2021

All of our dirackors whe were dirsckors at the time were in attendance at the 2000 Annual Mesking of Sharshalders,
e wirtually in November 2020, Our Boand encourages all of ks members to attend the Annual Meeting but
understands thare may be sihuations that prevent such attendance.

Director Continuing Education

Mambars of the Roar ars ancouraged to F classes and seminars
During fiscal year 2021 the following directors sttended the Following classes and seminars: (i) Mr. Durke is Msticral
Association of Corporake Directors ["NACD") Directorship Certified. NACD Directorship Certified directors establish

itted to continui i ing i and helping bo clevabe the profession of
directorship, Mr, Burke also participates in the PwC Corporate Directors Exchange which aims to give Fortune
1000 diractors the tooks to lead for long-term success, and the MACD Advanced Director Professicnalism course;
() M. Kiser 15 a NALL Hoard Leadership Fellow and attended MALL seminars, inciuding the E3(G Continuous
Learming Cohert and The Boards Role in Driving Diversity and Inchusion; (i) Ms. O%esfe attended MACD saminars
on Top Compensation Committes Concerns; and The Future of Healthcare.

Board Self-Evaluation

Cach year cur Doard undertakes & self-svalustion process to critically evalusts its performance and sffectiyenass
Additionally. aach ittea conducts a self- ion to monitor its performance and effectiveness. The procass
is coordinated by Chairnan and the chair of the Hominating & Governance Committes using an independent
third-party to conduct the evaluation process. Board and committes members are asked to provide commentary

about a varicty of topics, inchuding the ing: ov erall Board p inchuding strabogy, chaficnges and
opportunities; Board and comimittee meeting logistics and materiats; Board and committes culturs; and human
capital and succession planning. The results of the 1 ked and ized by the independent
third party at Board and ¢ Tieatings.
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continued effectiveness of our board.

© Board and committee structure

& Board dynamics and culture

& Board efficiency and overall effectiveness

© Board and committee composition

& Satisfaction with the performance of the Chairman

@ Satisfaction with the performance of the Lead Independent Director
© Board member access to the Lead Independent Director, CEQ and other members of senior management
© Quality of Board discussions and balance between presentations and discussion

@ Quality and clarity of materials presented to directors

& Board and committee information needs

© Satisfaction with Board agendas and the frequency and format of meetings and time allocations
) Areas where directors want to increase their focus

Our Board Evaluation Process

Our Board continually seeks to improve its performance. Throughout the year. our Lead Independent Director has regular one-on-one
discussions with our Board members and conveys their feedback on an ongoing basis to our Chairman. Separately, our Chairman, Chief
Legal Officer and Corporate Secretary, and Deputy Corporate Secretary each routinely communicates with our Board members to obtain
real-time feedback. We believe that this continuous feedback cycle along with our formal annual evaluation process helps to ensure the

Our Nominating, Governance and Public Responsibility Committee oversees the formal annual evaluation process of the effectiveness of
our Board and its standing committees. In 2020, cur Board engaged a third-party evaluation firm to augment the Board's annual written
evaluation process. The third-party evaluation firm conducted confidential interviews with each director that included discussions of the
overall functicning and effectiveness of the Board and its standing committees, the leadership structure of the Board as well as a peer
review. The evaluation firm presented the findings to the Board for consideration and feedback. Our Board believes that employing an
independent third-party evaluation firm to assist in the evaluation process provided valuable insights and will contribute to the overall
functioning and ongoing effectiveness of the Board and will consider doing so periodically going forward.

In addition. the annual written evaluation questionnaires for the Board and standing committees, described further below, were also
utilized in the 2020 evaluation process to maintain important year-over-year comparisons.

Our annual Board evaluations cover the following areas:

© Board and committee access to experts and advisors
© Satisfaction with the format of the evaluation
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Corporate Audit Committee Compensation 3
Governance Matters Discussion & Analysis Prop

Annual Board and Committee Evaluations

ne process, including evaluation method. is reviewed annually by the Nominating, Governance and Public Responsibility
committee.

Written questionnaires are used for the Board and each standing committee and are updated and tailored each year to address the
significant processes that drive board effectiveness. Each director completes a written guestionnaire on an unattributed basis for the
Board and for each committee on which they serve. The questionnaires include open-ended questions and space for candid
commentary.

In addition, the committee decided to utilize a third-party evaluation firm in 2020 to augment the existing process in place as
described above. The evaluation firm conducted confidential interviews with each director and presented the findings to the Board
for consideration and feedback.

Summary of the Written Evaluations
Reports are produced summarizing the written guestionnaires. which include all responses and highlight year-over-year trends.
All comments are unattributed, included verbatim and shared with the full Board and each applicable committee.

Board and Committee Review

The Chair of the Mominating, Governance and Public Responsibility Committee leads a discussion of the written Board and
committee evaluation results at the Board level. Separately, each committee chair leads a discussion of the applicable written
committee evaluation at each committee meeting and reports on their discussions to the full Board.

In 2020, our third-party evaluation firm also delivered a report to our full Board summarizing the findings of that process.
lirectors also deliver feedback to the Lead Independent Director and Chairman of the Board and suggest changes and areas for

provement.

Actions

esponse to the evaluation process over the years include:

ommittee structure and meeting cadence;

pational locations with Company site visits are under consideration wk

adified and enhanced;
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ITEM 1. ELECTION OF DIRECTORS > Corporate Governance and Board Information

Evaluation of Board and Committes Effectiveness

Annually, the Board and each of our mndrlgmmmrluesmuctuaif-mluaunn aimed at continually enhancing
Board and individual director per The Baard 7 then work together to take appropriate
action in light of the results of the self-evaluations.
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Citigroup
Board Self-Assessment Process
(O page 29

https://www.citigroup.com/citi/investor/
quarterly/2021/ar21p.pdf

CORPORATE GOVERNANCE

Board Self-Assessment Process

Conversations With Third Party

The Third Party held individual interviews with each Board member and consolidated their feedback for discussion
with the full Board.

Board Review

Using the aggregated results of the written evaluations and the resuits of the Third Party interviews, the Third
Party heid a discussion with the full Board during an executive session. The Chair then held individual discussions
with each Board member. All Board members are encouraged to provide feedback on the results.

Actions

As an outcome of th i i the Boar p c actions w may ude pri ing guidance to
management on spe o will also der the Third Party's recommendations
and, to the extent it agrees with them, work

*  Each standing commitfee conducts an annual seif-assessment and reports the results to the Board, wihich include how each
committee’s effectiveness may be enhanced,
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ita Trom required o seek the approval of the Governangs Committae orior to joining any corporate board, providing a further a n u ca I o n
Thiair mechanism for the Board to evaluate each dinectars sther commitmants and ensure they have sufficient availability.

Meeting Attendance l_d page ]]

On average, the incumbent directors attendad 55% of the meetings of the Board and the committess an which they
sarvad in 2020. No incumbent director attended lass than 75% of these mestings.

nsation
. The Continuous Improvement Through Evaluation and Education |
o=l Board Self-Evaluation Process https://i t leat tmoli /
a Each yaar, the Board evaluares |ts performance against eriteria that it has detorrmingd are imporiant o its success, One ps. Investor.co ga e pa moltive.com
or more of the following topics may be cansidered during such avaliations: financial oversight, succession planning, . N
b syscutive compensation, strategic planning, corporate governance, ethice and compliznce and Baard structure and ralo. Statlc-fl les/7bc02ab0—3a] b-4] Ca—9d84'
The Eoard then considers the results of the evaluation and identifies steps to enhance its parformance.
stlanal 8]
a6f3552c¢77
Board Committee Evaluations
a
Fell-wvaluations of eaul of U Suand'y cotiamitievs aie abe corducted ammally. The tesulls of Uess svaluations are
revimvnd with sach committes, and further enha) are agreed for each committes.
Individual Director Evaluations
Complamanting the Board and committes selfsvaluations, the Board has also an individuzl direcror
emant process 1o ba iead avery thres years. Lsng director affpctivanass crifaria seiaceed 11y the Anard follmwing a review of
b enternal best practices, directors ovaluate their peers and the resulting feedback is shared with individual directors
by &n externzl faciitator. This pracess, which the Board most recently conducted in 2020, enables direstors to provide
wal & feadback to one another 2nd identifies areas of strength and areas of focus for enhanced effectivenass. |
ith Ongoing Director Education
1] Outside experts periodically present to the Board on various subjects. During 2024, such subjects Included executive
compensation trends and emaronmental, social and govVErMance reporting. Hom time to time, our directors aiso visic
Colymie vpre ations el Ui wo i, deepening Uiei uiderstanding of s business.
The Board of Directors TEeROn et S e
during 3000, Cr averaca,
ater me Hoard oversess our strateqy, business, assels, attalrs, perfarmance and tinancial i ik At >
= iy, B Aot witloow lungstanding proutice, Lie Bued s iirdependent, e
sonsisting of a substantial majority of outside directors. Currently, the Board has eloven
cErpcrocs, with ran independant diracrnes and one amployes dirsciar, Nosl B Wallaca, 99%
who is our Prasident and CED and Chairman of the Board. fan Cook; the Company’s former .
CEG. retired from his rele as Executive Chairman of the Board effective Apri 1, 2020, O Ea iy Bl = ot A B O,
mEL Helene . Gayke, who has served as a director since 2000, 15 not standing for reelection TN UNTANE IR, I
- v il vetive Tevan e Boe ol =T e v o ul U Aol Mestng. ek Uy seeved i 2020 o
rmally
During 2020, the independant directors met in execy tive session without Mr. Wallace, M. Cook or other members of |
ragement prasant at evary regularly schoduled Board meating. Al
Director Diversity, Experience, Skills and Qualifications | |
|
The Seard selecrs director Based on the of the Governance Committes. The Gavernence !
s Cumrmit Lew idunilies, screens and recuits powntisl candidaces for membership oo the Bosrd of Direciors, taking ino ]
snad tan account the needs of Colgate and the Board at the time: We hava engaged a third party inme maticnal esecutive search 4
firm tn Aesicr the Gresmance Crmmitras in idantifying and auzkiaring narantial director Fandidates, ]
The Governance Committee saeks to compese a Board with members who have a broad range of experiences and skills d
and chifforons perspectives, with a particular ernphesis on entwrprise eadershi p experience; relevant seclol experience
in curar a complarnantary. industry, finance, regulatary and public service ar digital, tochnelogy and inncvation; b
inrerrational evperience; FAFMArATE auBrnance eperience: diversiry: ardurarinnal achisvement: 2nd strang mneal and 1
ethical character. This variety and depth of experience enables the Board collectively to understand our clobal business N

and gur consumers arcund the warkd and the directors individualiy to make sigrificant contributicns ta the deliberations
of the Board.

U Frowy STatement 11
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ConocoPhillips

Board and Committee Evaluations

(O pages 22-23

mittee approved or ratified the following Reportable Related

th, sen-in-lave of William L Bullock, Jr, our EVP and Chief Financial Officer, was em|
gregate value of the compensation pald to Mr. Smith during fiscal year 2020 was approximately
L annual incentive (earned in fiscal 2020 and paid in fiscal 2021), and restricted stock units. In addition,
standard benefits provided 1o ather non-executive ConocoPhillips employees for his services during fiscal yea

Evaluation questionnaires

https://static.conocophillips.com/files/
resources/conocophillips-2021-proxy-
statement.pdf
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.2 Individual interviews

Board and Committee Evaluations

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

Formal oppartunity for directors to identify potential improvements

Solicit candid input from each director regarding the performance and effectiven
of the Board, its committees, and individual directors

Lead Director has an in-depth conversation with each member of the Board

3 Review of feedback

- Lead Director reviews

+ Lead Director reviews questionnaire and interview responses with full Board in

+ The Committee on Directors® Affairs develops recommendations
+ The Committee on Directors’ Affairs and the Lead Director identify areas for

aire and interview resp with Committee on

DCirectors’ Affairs

executive session

Improvement of individual directors and of the Board as a whole

The Committee on Directors’ Affairs uses the results of individual direc
evaluations f the nominati for the next annual

As a result of this evaluation process, the Board has strengthene
pracedures in the following ways over the past few years:

+ improved efficiencies at meetings;

« more robust committee reports to the full Beard;
« individual director coaching: and
» added four new directors with ind

s st e,

Director Onboarding and Education

P b o
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Proxy Statement 2021

Microsoft

Annual Board and Committee
Evaluation Process
page 13

https://view.officeapps.live.com/op/
view.aspx?src=https://c.s-microsoft.com/
en-us/CMSFiles/2021_Proxy_Statement.
docx?version=4ee211f0-0274-78f6-e273-
08eb6789848a

Annual Board and Committee Evaluation Process

The Board is committed to a rigorous self-evaluation process. The Governance and Nominating Committee annually evaluates the
performance of the Board. In fiscal year 2021, the evaluation included utilizing a third-party facilitator to seek feedback from each
director, and the resulls were reported to and discussed with the Board. The report incdludes an assessment of the Board's compliance
with the principles in the Corporate Governance Guidelines and identifies areas in which the Board could enhance its performance.

Our evaluation process is designed to elicit feedback on the processes, structure, composition, and effectiveness of the Board. The
avaluation results have led to changes to facilitate increased Board effectiveness, including driving clarity on key areas for the Board's
focus over the coming year, input on Board composition and recruiting, input on how to best operationalize Board meelings in a virtual

er and the approg and freg y for Board and commitlee meetings.
In ion, each ¢ P luates its performance and reports the results to the Board, In fiscal yea: 2021 the eualuaﬁun
of each committee included an assessment of the committee’s compliance with the principles in the C Gui

and its charter, and identified areas in which the committee could enhance its performance. Results requiring addmonal review or
consideration are discussed at subsequent Board and committee meelings.

14

S| dan o el s
1R 2 Eoae 38 4550 5= VS 2 Boee 3 B 4 BERS- 5 BT
—
R i e et e e e T
oo e e L S e et o
P iimeeg e Lk e g v ki e S B (10 ] = e £ ' 275, e Erre
ot e A Ao T S T S S T
e e T e e T T B T e e S e e L
T L] e T o e e L o
- T B o e A ) e g i S £ S e & i
et gttt e ohmgbone e et Loyt S Annusl Board and Commitiss Evalusfion Process.
R —— e e e
e e e B o e s e e e
Sharehider Engagamant ]
ey T i
T i e B e o B e D oy e
bl el e . e e et e e e
mﬂmalm“ﬁ_““l—_ﬂ-l—mu—nu_-
T —— E
h_-hrmﬂmx““ﬁrl_—:’- L.‘:uu:_u--—u-?_:—n:—mbbmmh:-n
e e e e & e bl R iy S W b st i SO o
e it o A Mo o S g DU WAL ok o) e
it ot bt o et e e et s ey
e iyl eeopa M A g el - e Alrgimes
i u-ﬁ—‘ e
Board Leadertege =
= B i Tt T e P s S 16, 551 it S 18, P by g £
e e e et e B e e =
e e S PR B L . P e - i i B
A G S £ O M. S by i g igeion apprIre B P Boe o e S Ui
e e L e S e T S R i e e o 7 e o O g i ot
f g e e e ey e e T e e s i e S S, Tt A B SR P bt Ao 33 ettt g, ot AU
resherbony o e - ! e 1 B e b
LI =]
o Bt e £ ey i s s ks s
TP bl b vaadly gl 8 it T W] ) i il e e
e s i o ks Bt i -
o e T e T S =
e i
e e e e e e e e e ST e e f e e
i i oy b G i o A S e iy B Lot P o . St s e B S0 Lt s e e . T
e L P ey P
e et e i
M!ﬂ- ﬂﬂﬂdnl sty o vy Verwwss ol Parwrs e o swmeats o] o e o o o o g Pk
CEG Suserasion I u—.-w-:-—n-.--";.‘-mmmm e e
S e L L e T o AT L il
P e e A S N SN S
G — ey a8


https://view.officeapps.live.com/op/view.aspx?src=https://c.s-microsoft.com/en-us/CMSFiles/2021_Proxy_Statement.docx?version=4ee211f0-0274-78f6-e273-08eb6789848a
https://view.officeapps.live.com/op/view.aspx?src=https://c.s-microsoft.com/en-us/CMSFiles/2021_Proxy_Statement.docx?version=4ee211f0-0274-78f6-e273-08eb6789848a
https://view.officeapps.live.com/op/view.aspx?src=https://c.s-microsoft.com/en-us/CMSFiles/2021_Proxy_Statement.docx?version=4ee211f0-0274-78f6-e273-08eb6789848a
https://view.officeapps.live.com/op/view.aspx?src=https://c.s-microsoft.com/en-us/CMSFiles/2021_Proxy_Statement.docx?version=4ee211f0-0274-78f6-e273-08eb6789848a
https://view.officeapps.live.com/op/view.aspx?src=https://c.s-microsoft.com/en-us/CMSFiles/2021_Proxy_Statement.docx?version=4ee211f0-0274-78f6-e273-08eb6789848a
https://view.officeapps.live.com/op/view.aspx?src=https://c.s-microsoft.com/en-us/CMSFiles/2021_Proxy_Statement.docx?version=4ee211f0-0274-78f6-e273-08eb6789848a
https://view.officeapps.live.com/op/view.aspx?src=https://c.s-microsoft.com/en-us/CMSFiles/2021_Proxy_Statement.docx?version=4ee211f0-0274-78f6-e273-08eb6789848a

https://s22.q4cdn.com/364334381/files/
doc_downloads/2021/04/2021-Annual-
Review.pdf

The Baard 2nd is commillegs have received regular reperts rom managermnen! regarding the |
cpportunities of COVID 19 on our businate, oparations and people. For example, whils our Profes
and Automotive markel plalforns were negalively aftected by the panderic, v Garming and Jats
plasfarms have henofited from stranger demand as peoole conlinue 1o work. leam. and play from homs
also caused wolatility and disruption in global financial marksle and global economic activit;
Supply chain. inclugsng logiLtical services ang component supply. 1opics on wilch the Boara and
hriefad regularky. Additonally. the Board has overseen the execulion of management’s initiatives
and safety of our workloree, Including clasure of our offices, compiiance with shelter in slace orders
prohitition on most brsmess travel, and 1o support NVILIANS 30d INeir 1amites ouring a challengs:
our anmual local reviesy 16 secajarate the timing of ralsss and implamenting 3 ons-wesk company-
Decermber fur ow people 10 recharge.

he RAaard af [

ate Governance Pal wrtars

Corp:
The Beard has adopted Corparate Governance Palicies to ensure that it has the necessany autherily o
place to review and evaluate our buginges cparations as neaded and to make decisscne that !

composition and selection. reqular dvaluations of the Board and its commttess. Board maedi
zenior management. chie! eneculive officer perfermance evaluation, and Board coammilioss
Corporate Governance Polickes may D9 vewod Unger Governance In Ing Investor Relations socn
W micla enm

Cxecutive Sessions of the Doard

Az required under Masdag's listing standard s, our independent drectors have in the past met and will
reqularty m schaduled executive sessions at whech only independent direclors are presenl. as well as
the CED. In Figcal 2021, cur indepandant draectors mat in both types of exaculive sessions at all
quen tes ly Board mestigs

Director Attendance at Annual Meeting
We da not have a lormal policy regarding attendance by members of the Board at cur annual mestin

our schaduted

= Wa sopect that

our dinsctors wil attend cach annual moeting, absent a vabid reason. Al Board members s of the 2020 Meeting
arended our 2020 Meeting.

Board Self-Assessments

n Fiscal 2027, the NCGL overcaw an svaluation process. conducted at least annually, whereby putai unes
Tor NVIDIA interviowed cach tinoclion 1o abitain hiks o her svaluntian of the Board as 8 whole, and of ilees on
which he of she serves. The interviews solicited ideas from the directors about, among ather thin av) the
quality of Board andior commitiee oversight effectiveness regarding strategic direction, fir bl matbiers,
execulive Compensation, acqursition ectivity and witor key malters, The nterviews also focused aesy and
identifving specilic ssues which should b discussed in e future, Afler these evaluations we f oulside

corporate counsel cummarized the resills, roviewoed thom with ¢ur Load Director, and thon submitic
discusston by ihe NCGC

¢ cummary for

In rospancs tn the sualiations condoctad in Fiscal W21, mor Rnard determined In focus recniding et diractar

canchdates with diversity of gender and/or racislfelhnic baskground, 1o furlher strengthen our o
programs, and to dedicate additional ime to certain Hoard agenda tems such as cybersecufity, di
and nther FOG mallers

boarding
chusion,

Directer Grientation and Continuing Cducation

The NCGC and our General Counsel are responsibie for pew direcion oisntation and for admins
lsgible director continuing education programs. Continuing education programs for directons may inc
of inlernally developed materfals ond presentations, programs presented by third poar

T O approving
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Niractar Slack Ownarship Guidalines
Tha Roard balinees that directors shoaild hold & significant enquity intmeeal in WVINES. Dur Corporatis Gaveenanes Policins
requere each non-ermployee deeclor 1o hald shires of our commien stock with o total valie equal o sx e anmusl
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UnitedHealth Group

Board and Committee Evaluations

Tha Naminating and Corporate Governance Committee overseas the Board and Committee evaluation process. In
addition, the Chair of the Board and the Lead Indepandent Diractor meet regulary with individual directors to

Ewvaluation Formal

The Baard has refained an
independent consuitant ta
conduct the annual svaluation
procaszs. The Board uses a
written evaluation format,
supplemented by fasilitated
Inteevlews every third ysar.

Conduct Evaluation

Each director responds to
L 15 soliciting

discuss Board and Committee performance, effectiveness and composition.

Raviaw Feadback

The feadback recsived from
the g e is

‘on & range of topics
incluciing Board and
‘Committee performance,
Board and Committen
> ‘aperations, siruciure and

https://www.unitedhealthgroup.com/

content/dam/UHG/PDF/investors/2021/

UNH-Proxy-Statement-2021.pdf

Semita e

i L Wy, 0. O, Ve . Monsgomens Mice, MCL an3 John 1, Nosmwery. b 0
Fremacy Hanpomatbtan.

The Pt

sassrg Fm B

i py

R
) mastarnbiey et ey, rasire reagresoe s ) e prom 71
Erteges andl Netem ity Dot 8 B et by corrsnney b ks
v

Insspnturca:

o o Pt Py Shiin wa? Forefsridiny st e o s 4o v 4 = i
Pt T by Mt

Board Meetings and Annual Meeting Attendance
i e ) e ] A % G D A, MG AT 68
Bshciders A1t e
e 21300, e it

16

The 2020 Board and performancs; oversight of
Commithes e i stradegy, results
conductad by writtan -and operations; succession
ueslicnngice destribuded to pramring and taskent

the directors n Movembar
2020,

develepment; and sgenda
topics for future mestings.

complled ancerymouwsly and
reviewed and discussed by
the Board and each
Committes in sxecutive
sessions al their meetings
held im the frat guarter of
2027 and, as appropriate,
addreseed with
MAnagemant,

Respond to Director Input

Tha Board and each
Committes consider the
resaUits and ways in which the
Board and Commitiea
processes and effectivensss
may ba enhanced, and
changes to the Board's and
each Committes's practices
and agenda fopics ane
implamentad as approprate.
The Board maonitors
propnsed actions 1o respantd
ta evaluations to assura that
sgreed upan imprevements
ars implamented and
affactive,

Az part of direcior feedback received through the annual evaluation process, the Board continues to place a focus
on engaging with management on achievement of the Company's long-term sirategies, leadership development
and Inclusian and diversity loplcs. In addition, the Nominating and Govemance Committee receives information
regarding the skills and gualifications current Board or committes mambers belisve fulure Board or commilies

membars should possess.

! e

i A e
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Board and Commitles Evaluabons
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Statement

Verizon

Our Approach to Board and
Committee Assessments

(O page 14

https://www.verizon.com/about/sites/
default/files/2021-Proxy-Statement.pdf

Our Board Composition and Structure
QOur Approach to Board and Committea Assessments.

Our Approach to Board and Committee Assessments

Our Board conducts a comprehensive annual ta enh. the effecti of the Board and its committees and
to continue to reflect evolving best practices in their processes. While the assessment process is generally led by the Lead
Director, the Board periodically engages a third-party consulting firm to bring an outside perspective to the process. As part
of this robust assessment, each Director completes a detailed written questionnaire designed to elicit suggestions for
improving Board and committee effectiveness and feedback on a range of issues, including Board leadership, culture,
purpose and strategy, composition and structure and risk management. In addition, the Lead Director or the third-party
consulting firm conducts individual interviews with each of the independent Directors to discuss these topics, among others.
The Board discusses the feedback received from the questionnaires and interviews during an evaluation session facilitated
by the Lead Director. The evaluation for 2020 was conducted by the Lead Director and concluded that the Board and its
committees are operating effectively. The recommendations to further enhance Board effectiveness, which we addressed,
include continued focus on Board refreshment and continuing to balance the time used for presentations with the time
permitted for discussion.

In addition to annual its, the Board and modifies its oversight of Verizon's operations on an ongoing
basis. During their executive sessions, the independent Directors consider agenda topics that they believe deserve additional
focus and raise new topics to be addressed in future meetings.

The Corporate Governance and Policy Committee annually appraises the framework for our Board and committee
assessment processes.

Board and Committee Assessment Process

" L N - - -\ \
Feadback Solicited fOns-On-O»e Reporting Back 1 Closed Sassion 3 Feedback
Discussions Discussion Incorporated
Online L Candid, one-on A y of the Closed session Policies and practices
on arange of topics i i b results discussion of the updated as
relating to enhancing thwer Lead Diresctor and provided to the Board assessment results appropriate to
Board effectiveness Directors to ebcit facilitated by the Lead address any
additional feedback Director suggestions or
enhancements per the
assessment
- - — -
\ 5 e AN s . -

Qur Approach to Director Orientation and Continuing Education

We provide our Directors with comprehensive orientation and education programs to promote a deep understanding of
issues affecting our business and industry, help Directors stay current and knowledgeable about the Company's business
and its competitive and technology landscape, and support Directors in performing their oversight duties.

New Director Orientation. When a new Director joins the Board, we conduct an orientation program that includes, among
other things, a review of the Company’s purpose, business strategy and operations, technology, financial condition, legal and
regulatory framework and other relevant topics.

Director Continuing Education. We support current Directors in their ongoing learning by providing centinuing education
opportunities and programs. These programs include presentations by thought leaders and industry experts, formal
education sessions, meetings with management subject matter experts, participation in industry forums and site visits.
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VISA

CORPORATE GOVERNANCE

it ) s v oy P e e v

Visa e

https://s26.q4cdn.com/639886258/
files/doc_downloads/Visa_2021_Proxy_
Statement_-_FINAL.pdf#page=2

Board of Directors and Committee Evaluations

Our Board recognizes that a robust and constructive Board and committee evaluation process is an essential component of board
effectiveness. As such, our Board and each of our committees conduct an annual evaluation facilitated by an independent third party, which
includes a gualitative assessment by each director of the performance of the Beard and the committee or committees on which the director
sits. The Board also conducts an annual peer review, which is designed to assess individual director performance. The Nominating and
Corporate Governance Committee, in conjunction with the Lead Independent Director, oversees the evaluation process.

evie io = 5 3 = = "
R V'—"“F;f;fe:"f:“a‘”n Advanced Questionnaire One-on-One Discussions Evaluation Results

NCGC reviews evaluation Covers: One-on-one discussions = Preliminary evaluaticn results

process annually

Board efficiency and
affactivenass

Board and commitlee

between independent, third-
party facilitator and each
director to solicil their views on

are discussed with NCGC
Chair, Board Chair and Lead
Independent Director

compasition board's effectiveness
Quality of board discussions

Quality of information and

malerials provided

Board processes

Board cullure

Final evaluation results and

recommendations discussed
with the Board, committees,
and individual directors

Feedback Incorporated

Over the past few years, the evaluation process has led 1o a broader scope of topics coverad in the board meetings,
c@ improvements in board process, and changes 1o board and committee composition and structure.

This year's evaluation identified areas for continued focus, including:

strategy and broader market trends

* enhancements to board effectiveness

- risk management, including the Board's role in a crisis

- Board composition in support of long-term strategy, and

* management and director succession planning
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Examples of
Internally Facilitated
Evaluations
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Board Self-Evaluation Process
(O page 27

https://s24.q4cdn.com/834031268/
files/doc_financials/2020/ar/2021_3M_
Company_Proxy.pdf
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Director nominees = diversity of skills and experience
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arsity as an important factor In selecting b
ively coneiders diversity in recruitment and nomination

nued importance of diversity to the Board.

Board self-evaluation process

The Board conducis a multi-step annual salf-evaluation to datermine whether it, its committees 8
affactively, consider opportunities for continual enhancameant, and as part of ks annual director

Evaluations by Board Leadership

1 = Chairman/Lead Director/Mominating and Governance (NRG) Committes Chair mesat
Novamber Board meating to evaluate the parformance and skills of aach directar

= Information is shared and discussed with the NMEG Committes and cansidersd in the

tha Fabrusry mesating

= NBG Chair mests individually with each diractor prior to the February mesting to discuss:
= Effectiveneses of Board and committess
— Opportunities for improvemant
= Director's self-evaluation
= Director's svaluation of other Board membars
— Other topics selected by director
» MNEG Chair ahares comments and fesdbeck with the Board and N&G Committes

(2) One-on-One Discussions with NEG Chalr

Annual Questionnaires
3 # Fallowing the February mesting, sech directar completes a8 questiannaire an the
and committess

= Results are discussed at the April Board and committes mestings

Feedback Incorporated

= Az aresult of this procesa:
= The Board and fts commitiess identify potential areas for im)
‘which have centributed 1o high effectivencss

requiring follow -up arme moenitored on a gaol

Diversity
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AlG

American International Group, Inc.
2021 Notco of Annscl Mostng and roxy Sitemrt

AlG

Director and Board

Accountability and Evaluations

(D page 24

https://www.aig.com/content/dam/
aig/america-canada/us/documents/
investor-relations/2021/aig-

proxy-statement_2021.pdf

Corporate Governance  Board Composition and Refreshmeant

DIRECTOR AND BOARD ACCOUNTABILITY AND EVALUATIONS

The Board believes that selfl-evaluations of the Board, the Board Committees and individual directors are
important elements of corporate governance and essential to ensure a well-functioning Board., Pursuant to
AlG's Corporate Governance Guidelines, the Board, acting through the NCGC and under the general oversight
of the Lead Independent Director and Executive Chair, conducts an annual self-evaluation and an evaluation of
each member of the Board. Throughout the year, each standing Board Committee also conducts its own annual
sall-avaluation.

BOARD QUESTIONNAIRE INDIVIDUAL DIRECTOR INTERVIEWS.
AnaryTious wiklen gquastionnaire distibuted 1o directors The Lead Indopandent Dinactor ancion the Chair of the
solicits responses in four key areas Mominating and Corporale Governancs Commillea conduct
Indinddual maatings with | QoS h ibcit thonal
+ Board performance reg‘;:idi iling: fhoid CHIrECHOES 1o SOl addithonal

+ Lead Indapendent Director performance

+ Commiltes performance

+ Paar ditacior pamadmancs
BOARD SUMMARY AND COLLECTIVE DISCUSSION

Rasls frosm the anonymous questionnalre and individual diecton interviews ane
synihesized and form the basis for a robust discussion in eeculive session

BOARD COMPOSITION AND REFRESHMENT

Balanced and effective Board compasition, supplemented by a thoughtful approach to refreshment, is a priarity
for AIG, The selection of a qualified group of directors with an appropriate mix of skills, experience and
aftributes is essential to the Board's successful oversight of AlG's complex business, particularly as the Board
provides strategic oversight of AlG's journey. The Board manages Board composition and refreshment with
significant support from the NCGC.

The NCGC continuously reviews the composition of our Board, taking into consideration the characteristics of
the existing directors, both individually and as a aroup. The NCGC considars Board refreshment in light of
various factors, including expected direclor departures, the Board's mix and interplay of skills, experence and
altributes, including diversity, and individual director performance,
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Notice of 2021 Annual Mesting
and Proxy Statement

We empower customers
with protection to help
them achieve their hopes
and dreams.

We provide affordable,
simple and connected
protection solutions.

We create opportunity for
our team, economic value
for our shareholders and
improve communities.
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Allstate

Evaluation Process
(O pages 29-30

https://allstateproxy.com/assets/
382277(4) _1_Allstate_NPS_WR_RI1.pdf
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2020 Annual Evaluation Feedback and Action Items

Feedback on evaluations is provided to the nominating, governance and social responsibility committee
and action items are developed for the upcoming year.

o © 2]

Strategy and Operational Board Structure and Information and Resources

Oversight Governance

Directors appreciate reviews on Directors are pleased with Directors find the meeting

strategic imperatives and financial the current mix of skills and materials to be detailed,

performance and found the 3-day competencies on the Board and thoughtful and well prepared

strategy session to be effective. believe the process of rotating and appreciate resources
committee assignments for new and support they receive
directors is effective. from management.

Action Item Action Item Action Item

Management will provide regular The nominating, governance and Management will streamline

updates to the Board on the social responsibility committee the materials and include

execution of the Transformative will continue to prioritize diversity ~ additional background

Growth strategy. when seeking new Board information in appendices.

candidates and will develop a
list of preferred qualifications
that will assist in identifying new
candidates.
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Steps to Achieve Board Effectiveness
Board Individual Directors
- &} - |
FREQUENCY  Evaluation at Annual Evaluation Biennial review Annual evaluation Change in
every in-person of responsibilities circumstances
meeting and time
allocation
PERFORMED  Independent Board and Board and Lead Director, Board
BY Directors Committee Chairs Committees nominating, governance
and social responsibility
committee chair, and
Board Chair
DESCRIPTION Measures Ensures Board Ensures all Review contributions Determine
effectiveness of and committees necessary and performance appropriateness
Board oversight are functioning agenda items in light of Allstate’s of director's
effectively were considered business and strategies continued
Ensures to fulfill Board and confirm continued membership
objectives were Results reviewed | and committee  independence on the Board
satisfied, all by nominating. respansibilities after achange
agenda items governance Feedback provided in primary
sufficiently and social Adjustments to each director by employment
considered and responsibility made to future the Lead Director,
information committee and agendas and nominating, governance | Review potential
presented summarized timelines and social responsibility conflicts and
was complete, for full Board; committee chair, or whether change
understandable recommendations Board Chair impacts director's
and organized for improvermnent ability to devote
are reviewed and Discuss each director's | the necessary
Identifies plans initiated future plans for time and effort to
issues that continued Board Board service
need additional service
dialaaus
- .
Board Compasition
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holders

Altria

Board and Committee Self-Evaluations
[ page 12

https://s25.q4cdn.com/409251670/files/
doc_financials/2020/ar/Altria-Group-2021-
Bookmarked-PDF-final-(Proxy-Statement).pdf

BOARD AND GOVERMANCE MATTERS

Board Meetings and Attendance

]']' s 200 During 2020, each director attended

Our Board holds & reguiar meetings a year, with special meetings at least 93% of the aggregate number
oCouTing when necessary, of meetings of our Board and of all
Committees on which he or she

2020 Regular Board Meetings: sarved during his o her respective
JAN MAY ocT term of service In addition. all directors
L ] L ] 1= = - = = - a ] = ] then serving attended the 2020
FEB AUG DEC. Annual Mesting

Our Board's organizational meeting follows our annual meeting of sharehalkders. Our Board meets in executive session
at every regularty scheduled Board meeting, which is followed by a session of only independent directors led by the
Chalrman. Directars are expectad to attend Board mestings, meetings of the Committess of our Board an which they
serve and our annual meeting of shareholders, with the understanding that on cocasion a director may be unable to
attend @ meeting.

Board Effectiveness

We believe our Board practices strengthen the effectiveness of our Board and we assess them annually to identify
apportunities for improvemeant,
Board and Committee Self-Evaluations

Our Board assesses annually its effectiveness and that of its Committees in discharging their responsibilities The
Nominating, Corporate Governance and Social Responsibility Committee oversees the evaluation process

Format Topics Presentation of Findings
Sell-evaluation topics generally include: The results of the seif-evaluations are

Board, which the
® Board ct e 4 resuits to identify oppartunities to enhance
. ire o eflectiveness.

12 wiwwaltriacom
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2021

ANNUAL MEETING
OF SHAREHOLDERS

Boeing

https://s2.g4cdn.com/661678649/files/
doc_financials/2020/ar/Boeing-2021-
Proxy-Statement.pdf

s Evaluate risk in connection with the design and oversight of compensation programs, in consultation with the
Committee's independent compensation consultant and the Aerospace Safety Committee

For more information on oversight of risks related to our compensation practices, see “Compensation and Risk” on
page 49.

Additional information about the Board'’s responsibilities related to the management of risk is set forth in cur Corporate
Governance Principles.

Director Retirement Policy

Our Corporate Governance Principles require that no director may serve if he or she would be 74 years of age or older
at the time of election.

Board Evaluations

The Board and its standing committees perform thorough self-evaluations that are overseen by the GON Committee
and are designed to enhance the Board's effectiveness and identify areas of potential improvement. These self-
evaluations include the distribution of questionnaires to each director, wide-ranging Board and committee discussions
in executive session led by the independent Non-Executive Chairman or relevant committee chair, and opportunities
for discussions between individual directors and the independent Non-Executive Chairman, any relevant committee
chair, and/or the Corporate Secretary. Topics covered by these evaluations in 2020 included:

e whether the structure of the Board and its committees is appropriate in light of the Company’s strategic objectives;

* the Board’s effectiveness in overseeing and monitoring Boeing's long-term strategy, including its long-range
business plan;

« the effectiveness of the Board's oversight of key strategic, operational and compliance risks;
» the adequacy of the written materials and presentations prepared by management for the Board;

22 @ﬂﬂf]ﬂﬂ 2021 Proxy Statement
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Corporate Governance | Bosrd Evaluation Process.

Board Evaluation Process

Trw affactiveness of 1he Board snd its Committess is critical to Blacd®ock's d Lo the probection of our shanshohders’ long-
tarm interests. To mainzain their effecti . the Board and Atee comnprishenss
toidentily and sasess arcas For imprevemants.

g stops:

1 QUESTIONNAIRES

Tallored cuestionnaires for the Board and each standing Commilies are
vt and Upcated by the Gownance Commistes Chalr, in
carmultetion with the Lesd indepandent Director andl the cther

Commithen Chairs, prior 1o distribution 1 each of the independent divectors.

Topics inchade

» Baared dnd Comeniiie ol effectivensss and agencias:
* Baarel and Commiriee composiSan and size and

» Corporate strategy and fsk ovessight. 2020 Board Follow Up Actions

&

2 GOVERNMAMCE COMMITTEE REVIEW
The Gevernance Comenittee Chair, Lead Indepondent Diractor and
' tothe i s,

Caiman rev d an

fellowirsg sctions.

* Contleiar the time shocated io

s af the Committes evaluati A
Chaims of the Audat, Compentation and Risk Committess

¥

3 INDIVIDUAL DIRECTOR INTERVIEWS

Tha Chairman and/ar the Lead Independart Director maots with each
ingependert director indiiduslly. |

lealiding ieview of teshnoiogy
sy wl

Th Frank ations and addiess
Board, Commi ttee and individual directar perfoemance and |
sftartwnass dimetly

4 BOARD SUMMARY AND FEEDEACK

Anrually 3t the boginning of the year, the Govwenance Cemmitiee
Chatr along weth the Chairman snd Lead Independent Director
Beawida e Boast with A summary of respanses tn the questonnaines
and odditional i

om irdividual dector

HLACK
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2021 PROXY STATEMENT

COMPANY

S0ARD AND COMMITTEE EVALUATION PROCESS
co ca- Co I a The Board recognizes that a rebust and censtruetive evaluation process s an essential compone

governance and Board effectiveness. Linder the leadership of the Lead Independeant Director, the C

. Corporats Governance cvarsees the Board's annuwal evaluation The Commities on Direct
Boa rd a nd Com m Ittee pedadically reviews the fofmal of the evaluation wca@s.l-;:cludlr::::lher?w uuere ::hlrd-pa'l)ri: 2
Eva lu ation ProceSS actionable feedback is solicited on the operation and effectivensass af the Board, Board committees and ©
l'_ﬂ EVALUATION COMPONENTS
age 29 1
pPag @ @ ®

1 1 3 Tha Commition on Directors

st Sy sl it o A
https://investors.coca-colacompany. besinionc :“:;E;E;“’;.;: Sl it
com/filings-reports/proxy-statements/ servs, 35 well s

rector

content/0001206774-21-000597/ko_

courtesy-pdf.pdf

2 2020 MULTI-STEP EVALUATION PROCESS

I Cammittes Sell-Evaluation Each comimitbes conducted & separate, cosed seif-evallistion 4

2 One-on-One Discussions The Lead Independent Dinector conducicd separate, one
with Lead Indepandent Diracior to discuss feadback regarding:
Director = Baard conipasitian and aructine = Hoard
= Steatagic and performance abilties = Meal
= Gouernancs and * E

arganizational Azsassmant

3 Boasd Clased Sesslon The resuls of each of the committen’s self-euak)
Diractor sessicns and other feedback were d;
salf-avaluabon sassion.

INCORPORATION OF FEEDBACK

Dur multi-sten ewaluation procass generates robust commants and dis
arpostion and processes, Thess eviluation iesuts hoe |s
ar example, ower the last few years, enhanc
Qmmittess, commitss

s |y
—
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How We Evaluate the
Board's Effectiveness

ANNUAL EVALUATION PROCESS
The Govetngrds Comenillee g seesand 2pgroves

o each regular Board
g
th with

£ nal |

dererrnines whiathas b7 s apesopriase for thi
svalariong B e roednted By the lead disec o o
an ndopondant consutant each yoar fn 2020, the
‘avaluation process was canduc tad by Mr. Harten as
‘the lead director,

st the independent
directors thraughaut the
yoar

Accass o third-party
advisors

Shareholder Outreach
*  Begulas fall and spring mectings
with sharehaldess

Al
ACEO ity To

dircctor

LNECTOT HECruiTment
+ Seak directors with broad

v
candidates naminated by
]

Magarity sarme standant

far uncontested
directon slec tions
annual election of
il direciors

‘Governance Principles

- Robust kead diecto

fenctions

Term and agp limits
for directars

Sk ovnershign
EUNIERNES Tor dWectors

= Prohibétion on stock

Fasdging and pledging

expertiss hased on future
strategy aml seff-evaluation
h“h‘dmum e
» Nat Board size to encourage
1obust dizenssion and
diverse perspeciives

Directer Education
v Orientation progiam
e cornplement the
recrultment process
+  BEiefing sesions an rapics tha
presant particular rishks and
sppartunifies ta tha rempany
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JPMORGAN CHASE & CO.

JPMorgan Chase
and Co.

Board and Committee
Self-Assessment
page 27

https://www.jpmorganchase.com/
content/dam/jpmc/jpmorgan-chase-and-
co/investor-relations/documents/proxy-
statement2021.pdf

Irector naminges

‘Board governance

Board and Committee self-assessment  Dip
The Board conducts an annual self-assessment aimed at Dur directd

enhancing its effectiveness. Through regular assessment of fulfilling their
& its policies, procedures and performance, the Board identifies PIOETAM Commend
[ areas for further consideration and improvement. in new directar joins thi
I assessing itsell, the Board takes a multi-year perspective, The through “deep dive” pre
F Board self-gssessment is guided by the Lead Independent and presentations by subj
Director and is conducted in phases. oppartunities, including evel
S . boardroom and provide client,
_—— .. Determing wﬂmwn 4 i‘ramwm:ls perspectives that can have a sig
5 i The program provides education O
mber a services and lines of business; cybe
significant and emerging risks; and r\
and supervisory requirements and oth
= Conduct Board and Committee assessments the:Board, Incudlingr 5K lssties.
e — The Doard reviews the actions taken lﬁmmw‘ttliﬂm
year's sell-assessment and reviews (he Board's performan
Agiinst regulatory requirements jnc ts resgonsibilities
e mnccs wmmm-.fnmru mﬁnnﬁ
banks.
were elected by il . §
1 and Gavernance Committee L clude: sirategic pri hoard

StructUre; MMMWH Its tlrrn-wauilmrnl'm
inferaction with management; oversight of culture; diversity and
tabant and relabed risk wmm& and coniittee
e!?ectluem
Each grincipal standi i fucts a self-asse
that includes a review of performarnce against co charter
requiremants and fOCUses on Commitee agenda planming and
1 fiow oimrrmmmm_mnw,nm:mmm
e committee composition and
#ifectiveness, leadershin, and the coniznt and quality of mesting

materials.

. National Assaciation (the
ke is the independent Chairman.

Hold o lne-un-erhe discussions
T directors bold private individual discussions with the:

General Counsel ns?u]idiicnﬁhnm Trames the self-
assessmant.

The General Counsel and Lead Independent Director review
feeanack from the inohvidual discussians,

Present action items to tull Board
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feedhack received to the Board.
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https://www.lockheedmartin.com/
content/dam/lockheed-martin/eo/
documents/annual-reports/2021-proxy-
statement.pdf

Proposal 1: Election of Directors

Annual Performance Assessment

The Board conducts a self-assessment of its performance and effectiveness as well as that of its committees on an annual basis.
The self-assessment helps the Governance Committee to track progress in certain areas targeted for improvement from year-to-
year and to identify ways to enhance the Board's and its committees” effectiveness. The evaluation process includes the following
steps:

Annual Written Open-ended questions to solicit candid feedback. Topics covered include:
Questionnaire

= Board meeting content and virtual format

» Board culture

= Board leadership structure and CEO transition

« Board composition, selection and diversity

» Potential skills gaps for identifying board candidates
= Committee effectiveness

= Evaluation of risks, including COVID-19 response

* Peer 1t to elicit feedback on the performance of individual directors
One-on-One Discussions Every few years, including in 2019 and 2020, the independent Lead Director conducts separate,
with Independent Lead one-on-one discussions with each director to discuss any additional feedback or perspectives.
Director
Committee/Board Private | The Governance Committee and each other committee and the full board review the results of
Sessions the evaluations in private session. The board discussion is led by the independent Lead
Director.
4 Feedback Incorporated « Continued streamlining Board committee structure by eliminating the Executive Committee

» Added additional site visit of classified programs

* Added additional directors with cybersecurity, CEO and senior military experience

Robust Onboarding and Continuing Education

Mew directors are provided a comprehensive orientation about the Corporation, including our business operations, strategy and
governance. New directors have one-on-one sessions with the CEO, other directors and other members of senior management.
Members of our senior management regularly review with the Board the operating plan of each of our business segments and
the Corporation as a whole. Although disrupted beginning in March 2020 by COVID-19, the Board also conducts periodic site visits
to our facilities as part of its regularly scheduled Board meetings and directors are encouraged to visit sites on an ad hoc basis and
meet one-on-one with members of senior management and other employees. Directors are encouraged to attend outside
director continuing education programs sponsored by educational and other institutions to assist them in staying abreast of
developments in corporate governance and critical issues relating to the operation of public company boards.

Our Director Tenure Guidelines

Mandatory Retirement Age A director must retire at the annual meeting following his or her 75th birthday.

Term Limits ‘We do not have term limits for directors as we believe implementing term limitations may prevent
the Board from taking advantage of insight that longer tenure brings.

Employment Change Directors should expect to resign upon any significant change in principal employment or
responsibilities.

Failed Election Directors must offer to resign as a result of a failed stockholder vote under majority voting policy.
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Board Evaluations

Our Corporate Governance Principles provide for a robust annual Board, committee and individual director
evaluation process, administered by the Corporate Governance and Nominating Committee.

BOARD AND
COMMITTEE
EVALUATIONS

INDIVIDUAL
PEER AND

SELF-
EVALUATIONS

GOVERNANCE
DOCUMENT
REVIEW

Each director completes a detailed written survey designed to
assess the effectiveness of both the Board as a whole and the
committees on which he or she serves. The survey seeks feedback
on, among other things, Board and committee composition and
organization, the frequency and content of Board and committee
meetings, the quality of management presentations to the Board
and its committees, the Board's relationship to senior management
and the performance of the Board and its committees in light of the
responsibilities of each body as established in our govemance
documents.

Our Corporate Governance Principles provide for an enhanced
process to evaluate the individual performance of each director
whose term expires at the next annual meeting and is eligible for
reelection. This is typically accomplished by means of a detailed
written survey completed by the director's peers, as well as a
written self-evaluation completed by the director him/herself.

Each director reviews the Corporate Govemnance Principles and the
charter of each committee on which he or she serves, and provides
feedback and revision suggestions as deemed appropriate.

v

v

ANALYSIS AND DISCUSSION

Summary reports of survey
results are compiled and
provided to all directors.

The Chairman leads a
discussion of Board survey
results with all of the directors
as a group.

Each committee’s Chair leads a
discussion of committee results
ata committee meeting and
reports out to the full Board.

The Chairman and the Chair of
the Corporate Governance and
Nominating Committee conduct
one-on-one discussions of
individual evaluation results
with each evaluated director.

31

Boar
Ovuisi

Among
fruafors

Tha Be

|
[ Our g

Manag

Owr ser
8355655
Presive
manage
Thess |
mature
our Boa
malters


https://www.marathonpetroleum.com/content/documents/Investors/2021_MPCProxyStatement.pdf
https://www.marathonpetroleum.com/content/documents/Investors/2021_MPCProxyStatement.pdf
https://www.marathonpetroleum.com/content/documents/Investors/2021_MPCProxyStatement.pdf
https://www.marathonpetroleum.com/content/documents/Investors/2021_MPCProxyStatement.pdf
https://www.marathonpetroleum.com/content/documents/Investors/2021_MPCProxyStatement.pdf

Notice of Annual Meeting
of Shareholders and
Proxy Stalement

Otis
Board Effectiveness
page 22

https://www.otisinvestors.com/
static-files/al682442-a3d1-4f00-8ell-
all6c2166074

32

Board cffectivencess
Aumg-ﬁdﬁm\p Roard is tha frundation of Otis’ govemance. Thi Boatd monitors and maintains.its efectivencss heoughits
| Darc

practices, The Boards self sval nm:ﬁsn.ows ita practissn nd policies - crderte
incease eFectr Conti provement inchades und mddawu.lmmuﬂndun‘\cdoba nancial and ofhct
trends impacting the business. Ou{gmwmprm:uhdudu-d:m = vy ey
BOARD COMPOSITION BOARD ENGAGEMENT
= Stringent dimcior qualifications ensue high-qualiny = Comprediensive managernent seportieg oo o
and high-performing directors Board snd camim Mee motings
. and [ support = Private sessions a1 Boam snd sommition
Wﬁwlﬁm meadr\u bl cliscuiss ona
L} ¢ range in Board si [Board sma¥ ing 1o the Board slow
M»p«mﬂwomﬂm%lum !uhﬂm‘pknddawdmnm!m
for resp anging * Full access to managemant
* Indopardont Lesa Diractar and majority independent
5
BOARD EDUCATION BOARD GOVERNANCE AND ACCOUNTABILITY
» L reling and Tamning * Lompettre direcior compensation helps sttract ighly
- l'ulmw-dﬁms-d iz shilind indhidimls
N e Jod kst # Each member of the Boad expectea to be a long-
,‘WM,;. i rarm Otia tnarahe'dor to ahge with dhasonoldo:
. G bich i FaE Interesis
promated < * Committes sssignments maneged to snsus
appropnate and diversa parspoctives
= Anirsal elections, mejorily voting stacaed b
uneantestod slections and peoy accss wipnorn
Anbilty fo sharsbold

EVALUATION OF EFFECTIVENESS: BOARD AND COMMITTEE SELF-EVALUATIONS

# The Naminatics and Gavemanes Commities oversess the design and implemantation of an aanial self-evaluation 1o
w3sess the pedormance and sfectiveress of the Boord, ity commitioes and b conlribulions of directon

# The Luad Dicecior and the Momi and 6 o Committon Chalr jointhy Lead the aalf susl

= Tha directars provida an evab.ation of the performance of the Board and the committeas on which the:

awn

portormance and the perdomance of the ther dircetars on the Bears a2 a whole. A summary of results identifying any
thiemas of issus Erat ameiga from e el i Board and piivate sassians wihout
managamant

* Hosulls lrom solf-asaluaBions at used te enhande Baard and governande orachices dnd palices, as wal 2t nloim tha
Board's consideration of
* B rales_ incuding sommillee asignmants ard dralr postions
* Successicn planning

* Lomoosition and refreshment objedtives

The Ctis Boasd engaged in its first self evaluation process in Movember 2020

Prirector onbks
As requined by the Ce
2020 The multday o

* Sessions famelanze
e i
= Meetings with seni
secconting and nek
ndenendent sudits
* Astendence st Otiz

» Misntinge wish key

The extensive snbaar

reaticnades - AN Cam

diretlor conting

Wi arcouirage our Be

Soards inenton 13
aiing difeciors a et
Atorect. Ditacton sl
Management andJor
at the racpaest of 2 di



https://www.otisinvestors.com/static-files/a1682442-a3d1-4f00-8e11-a116c2166074
https://www.otisinvestors.com/static-files/a1682442-a3d1-4f00-8e11-a116c2166074
https://www.otisinvestors.com/static-files/a1682442-a3d1-4f00-8e11-a116c2166074
https://www.otisinvestors.com/static-files/a1682442-a3d1-4f00-8e11-a116c2166074
https://www.otisinvestors.com/static-files/a1682442-a3d1-4f00-8e11-a116c2166074

%Wé Raytheon
Technologies

Meeting of Shareowners

| Notice of 2021 Annual
and Proxy Statement

oard Self-Evaluation

& Board appredates that robust and constructive self-avaluation is an essential element of good o
ctivenass and continuous improvement. To this end, the Boand annually evaluates s own pesfonm

Raytheon Technologies - et
y g p
= The G ittes iy re The Lead Director ard the
° for and avorsees the design and the Governance Committee
Board Self-Evaluation mmaner inwhich the annual st Chalr jointly lead the scif- B
auzlustion is completed. evaluation progess. "as
D page 23 a
ership s ‘he self-evaluation inf he Bo: ideration of:
ell-defined : : : ; e !
RN Board roles * Refreshment objectives. including ’{}1
Roard affartivenass and priarities compasition and diversity
Committes parfarmancs * Sureessinn planning
https://investors.rtx.com/static-files/
to serve as the 3
dbeblec4-94ab-4993-ada9-b0f63daa855e Chairmaniin 1 2020, the evaluation process placed a strong emphasis on directors’ views about the functioning of the Board after
an private session their understanding of the roles of the Executive Chairman, Lezd Director and CEC.
eetings, and as: 4
™ e v accordance with the self-eval process d by the 1ce O each of our inde pendent di
arferred with Me. Paliwal, our Lead Birector, or Mr. Work, the Chair of o C i provide fecdt
Guidelines, low for the candid asessment of peer contributions and parformance. Messrs. Paliwal and Wark then provided 1o th
ard selocts tha mary of the results of the self ion process, and fadlitsted 5 Board discussion about p ial areas of imy
A I i kin rtinns that might he taken
& any recent o
dmnu:rﬂphl ; e self-eval process h in recent years to our corporate govemance practices
Both e ffectiveness, including:
j - Aflocating more time to p I dent directors
_ Restructuring the standing committess and their responsibilities in order to free up additional time at Board
~and other disrussions
AN - Improving the Board's self-evaluation process itself
Jirector Orientation and Education
o it Loy P Livipate i onictilalioe sevsiony (o Termiliarice s with thie robes g sesponoililig
iluree W i commemitiee aigon . They also kear abour the Company’s strategy, o busi
ir finonclal staternents, and any significant financial, accounting and risk management |
atter the completion of the Merger znd the change in the compaosition of
the directors that had served with one legacy company gain a
¢ focus. Directors also met and interacted with
catlon, the Boa
oA | AR
lissitdmagemsi-ay rd Self-Evaluation
rrnt ]
- % ot et . plafringlasy N
10 2020, st a0Ge with Hatitutions! imestors TS e A e \
X Commen Sacck raprssenting cver 19% of gur
whanes eitstording an ESG and compesazion
) i aaksalatoioroein - ....ﬁ
- —
= ) i e
| B Med ket .
EXECUTIVE CHAIRMAN AND CEQ
ot Chatren W b o o Won Mosvpot (Afed 1 S5 000, e a .
Pl e Lt ot T7™
e iOm " iz oV 4
o - * e four
e T b e,
" 1 i - peeriee: /
W wesorn dnd DT A
LEAD DIRECTOR ) _&-imﬁh —
Tha o s ot Wt Paions 4 3rom i o L Do, el god 1, U332, wenrh
7% ot e T - o
and Education
3 AR T LT e by
i s ke
s u sy 3 ool
+ Cobistn s e un s veCiO bonlocbancumdogol Lo Lo
S R e o R P = o aarer i
Srpriesler : oy o o e ' g " =y F
i A2 sl prrverEaom.
. e . :‘..-::“...-.‘-W....

et Dion 1oy 48 £ s o e

BE mar e b e P RNl

R o S S S Pt RTINS 8

33


https://investors.rtx.com/static-files/dbeb1ec4-94ab-4993-ada9-b0f63daa855e
https://investors.rtx.com/static-files/dbeb1ec4-94ab-4993-ada9-b0f63daa855e
https://investors.rtx.com/static-files/dbeb1ec4-94ab-4993-ada9-b0f63daa855e
https://investors.rtx.com/static-files/dbeb1ec4-94ab-4993-ada9-b0f63daa855e

www.argyleteam.com

‘1’ Argyle Company

100 Burma Rd.

ke Jersey City, NJ 07305

(201) 793 5400

About Argyle

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

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

print channels.

We are thrilled that communications
prepared by Argyle have contributed
to trustful relationships between

our clients and their readers,
whether investors, employees or
other stakeholders.

In turn, our commitment to our clients
has resulted in meaningful long-

term relationships with some of the
most respected public and private
companies in the world.

Copyright © 2021 by Argyle

277 Park Avenue

Russell Suite 3800

Reynolds  New York NY10172

i ASSOCIATES USA

+1-212-351-2000

About
Russell Reynolds
Associates

Russell Reynolds Associates is a global
leadership advisory and search firm.
Our 470+ consultants in 47 offices
work with public, private and nonprofit
organizations across all industries

and regions. We help our clients build
teams of transformational leaders
who can meet today's challenges and
anticipate the digital, economic and
political trends that are reshaping

the global business environment.
From helping boards with their
structure, culture and effectiveness to
identifying, assessing and defining the
best leadership for organizations, our
teams bring their decades of expertise
to help clients address their most
complex leadership issues. We exist to
improve the way the world is led.

www.russellreynolds.com

All rights reserved. No part of this publication may be reproduced,
distributed, or transmitted in any form or by any means, including
photocopying, recording, or other electronic or mechanical methods,
without the prior written permission of the publisher, except in the

caswe of brief quotations embodied in critical reviews and certain other
noncommercial uses permitted by copyright law. For permission requests,

email the publisher at info@argyleteam.com.


https://url.emailprotection.link/?bffkZy0FbDrkRU2AI6YfdnYP6DbQ8IRwMy1gjOrDMGEUqOhtyP18XTKUDQRMtStpVf0N3WUCIGHvr8V44se_CQA~~

